APOLLO APOLLO TYRES LTD
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TYRES LTD Panampilly Nagar, Kochi- 682036 (Kerala)

(CIN-L25111KL1972PLC002449)

Tel: +91 484 4012046 Fax: +91 484 4012048
Email: investors@apollotyres.com

Web: apollotyres.com

NOTICE

NOTICE is hereby given that the 51%* Annual General Meeting (AGM) of the Members of APOLLO TYRES
LTD will be held on Thursday, July 25, 2024 at 3:00 PM (IST) through Video Conferencing (VC) for which
purpose the Registered Office of the Company situated at 3™ Floor, Areekal Mansion, Panampilly Nagar,
Kochi-682036 shall be deemed to be the venue for the Meeting and the proceedings of AGM shall be deemed

to be made thereat, to transact the following business:
ORDINARY BUSINESS

1. To consider and adopt:

a. the audited financial statement of the Company for the financial year ended March 31, 2024, the

reports of the Board of Directors and Auditors thereon; and

b. the audited consolidated financial statement of the Company for the financial year ended March 31,

2024 and report of Auditors thereon.
2. To declare the final dividend of X 6.00 per equity share for the financial year ended March 31, 2024.

3. To appoint a Director in place of Mr. Sunam Sarkar (DIN: 00058859), who retires by rotation and being

eligible, offers himself for re-appointment.

SPECIAL BUSINESS

4. RATIFICATION OF PAYMENT OF REMUNERATION TO COST AUDITORS FOR THE

FINANCIAL YEAR 2024-25

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of
the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), the Cost Auditors, M/s. N.P.
Gopalakrishnan & Co., Cost Accountants appointed by the Board of Directors of the Company for carrying
out Cost Audit of the Company’s plants at Perambra (Kerala), Limda (Gujarat), Chennai (Tamil Nadu)
and Chinnapandur (Andhra Pradesh) and Company’s leased operated plant at Kalamassery (Kerala) for
the financial year 2024-25 be paid out a remuneration of X 4.00 lakhs per annum plus reimbursement of

out of pocket expenses.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to do all acts and take all such steps as may be necessary, proper or expedient to give effect to this

resolution.”



APPOINTMENT OF MR. SUMIT DAYAL (DIN: 10248835) AS AN INDEPENDENT DIRECTOR
To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 read with Schedule IV and
other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the rules made thereunder
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations™)
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), Mr. Sumit
Dayal (DIN: 10248835), who is eligible for appointment as an Independent Director and in respect
of whom the Company has received a notice in writing from a Member under Section 160 of the Act
proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director
of the Company, not liable to retire by rotation, to hold office for a term of 5 (five) consecutive years with
effect from August 6, 2024 to August 5, 2029 (both days inclusive) on the Board of the Company.

RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do
all such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all
things incidental and ancillary thereto.”

APPOINTMENT OF MR. BERJIS DESAI (DIN: 00153675) AS AN INDEPENDENT DIRECTOR
To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 read with Schedule IV and
other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the rules made thereunder
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”)
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), Mr. Berjis
Desai (DIN: 00153675), who is eligible for appointment as an Independent Director and in respect of
whom the Company has received a notice in writing from a Member under Section 160 of the Act
proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director
of the Company, not liable to retire by rotation, to hold office for a term of 5 (five) consecutive years with
effect from August 6, 2024 to August 5, 2029 (both days inclusive) on the Board of the Company.

RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do
all such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all
things incidental and ancillary thereto.”

APPOINTMENT OF MR. GAURAV KUMAR (DIN: 10196754) ASAWHOLE-TIME DIRECTOR
To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 152, 161 and all other applicable provisions,
if any, of the Companies Act, 2013 (“the Act”) and the Rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force), Mr. Gaurav Kumar (DIN:
10196754) who was appointed as an Additional Director of the Company with effect from June 1, 2024
and who holds office upto the date of this Annual General Meeting and in respect of whom the Company
has received a notice in writing under Section 160 of the Act from a Member proposing the candidature
for the office of the Director be and is hereby appointed as Director of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 196, 197 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), read with Schedule V to the
Companies Act, 2013, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and
pursuant to the recommendation of the Nomination and Remuneration Committee and Board of Directors,
Mr. Gaurav Kumar (DIN: 10196754) be and is hereby appointed as Whole-time Director of the Company



for a period of 5 years with effect from June 1, 2024 to May 31, 2029 (both days inclusive), with such
designation as the Board of Directors (hereinafter referred to as the “Board” which expression shall also
include the ‘Nomination and Remuneration Committee’ of the Board) may decide from time to time,
on the terms and conditions of appointment and remuneration as set out in the explanatory statement
annexed to the notice with liberty and power to the Board, to grant increments and to alter and vary from
time to time, the terms and conditions of the said appointment, subject to the same not exceeding the
limits specified under the Companies Act, 2013 or any statutory modification(s) or re-enactment thereof.

RESOLVED FURTHER THAT in the event of absence or inadequacy of profits in any financial year,
Mr. Gaurav Kumar will be paid the salary and perquisites as minimum remuneration in accordance with
Section II of Part II of Schedule V of the Companies Act, 2013, by making such compliances as provided
in the said schedule.

RESOLVED FURTHER THAT the Board of Directors of the Company, severally and jointly, be and is
hereby authorized to do all such acts, deeds, things and execute all such documents, instruments, writings
as, in its absolute discretion, it may be considered necessary, expedient or desirable, including power to
sub-delegate, in order to give effect to the foregoing resolution or otherwise as considered by the Board
to be in the best interest of the Company as it may deem fit.”

By Order of the Board

For Apollo Tyres Ltd

SEEMA THAPAR

Place: Gurugram Company Secretary
Date : May 14, 2024 FCS No.: 6690

NOTES:

1. Pursuant to the Circular No. 14/2020 (dated April 8, 2020), Circular No.17/2020 (dated April 13,
2020) Circular No. 20/2020 (dated May 5, 2020), Circular No. 02/2021 (dated January 13, 2021),
Circular No. 19/2021 (dated December 8, 2021), Circular No. 21/2021 (dated December 14, 2021),
Circular No.2/2022 (dated May 5, 2022), Circular No. 10 &11/2022 (dated December 28, 2022) and
and Circular No. 09/2023 (dated September 25, 2023) issued by the Ministry of Corporate Affairs
(MCA) and SEBI Circular No. SEBI/HO/ CFD/CMD1/CIR/P/2020/79 dated (May 12, 2020), SEBI
Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 (dated January 15, 2021), SEBI Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 (dated May 13, 2022), SEBI Circular No. SEBI/HO/CFD/
PoD-2/P/CIR/2023/4 (dated January 5, 2023) and SEBI Circular No. SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2023/167 (dated October 7, 2023)(hereinafter referred to as ‘Circulars’), AGM will be
held through Video Conferencing (VC) or Other Audio Visual Means (OAVM), where physical
attendance of the Members at the AGM venue is not required. Further, all resolutions in the meeting
shall be passed through the facility of e-Voting/ electronic system.

2. Inaccordance with the Circulars, the facility to appoint proxy to attend and cast vote for the Members
is not available for this AGM. However, the Body Corporates are entitled to appoint authorised
representatives to attend the AGM through VC and participate thereat and cast their votes through
e-Voting.



10.

11.

Since the AGM will be held through VC, the route map, proxy form and attendance slips are not
annexed to this Notice.

In compliance with the Circulars, the financial statements including Board’s Report, Auditor’s
Report or other documents required to be attached therewith (together referred to as Annual Report
FY24) and Notice of AGM are being sent in electronic mode to Members whose e-mail address is
registered with the Company or the Depository Participant(s) as on June 21, 2024 and to all other
persons so entitled. The Company shall send a physical copy of the Annual Report to those Members
who specifically request for the same at investors@apollotyres.com mentioning their Folio No./ DP
ID and Client ID.

In line with the Circulars, the Notice calling the AGM along with Annual Report FY24 has also been
uploaded on the website of the Company at www.apollotyres.com. The Notice can also be accessed
from the website of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India
Limited at www.bseindia.com and www.nseindia.com respectively and the AGM Notice is also
available on the website of NSDL (agency for providing the Remote e-Voting facility) i.e. www.
evoting.nsdl.com.

The Members can join the AGM through VC mode 15 minutes before and after the scheduled time of
the commencement of the Meeting by following the procedure mentioned in the Notice. The facility
of participation at the AGM through VC will be made available for 1,000 Members on first come
first served basis. However, this number does not include the large Shareholders i.e. Shareholders
holding 2% or more shareholding, Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairman of the Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

The attendance of the Members attending the AGM through VC will be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.

The dividend, as recommended by the Board of Directors, if declared at the meeting, will be paid
within 30 days from the date of declaration to the Members holding equity shares as on the record
date i.e. July 5, 2024 on 635,100,946 equity shares of the Company.

According to the Finance Act, 2020, dividend income will be taxable in the hands of the Shareholders
w.e.f. April 1, 2020, and the Company is required to deduct tax at source (TDS) from the dividend
paid to the Members at prescribed rates in the Income Tax Act, 1961 (‘the IT Act’). In general, to
enable compliance with TDS requirements, Members are requested to complete and/ or update their
Residential Status, PAN, and Category as per the IT Act with their Depository Participants (‘DPs’)
or in case shares are held in physical form, with the Company by sending documents to enable the
Company to determine the appropriate TDS/ withholding tax rate applicable, verify the documents
and provide exemption.

A communication providing information and detailed instructions with respect to tax on the dividend
for the financial year ended March 31, 2024 has been sent separately to the Members whose email
addresses are registered with the Company/ DPs.

Corporate Members are requested to send a duly certified copy of the Board resolution/ authority
letter, authorizing their representative(s) to attend and vote on their behalf at the meeting.

The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013, in respect
of the special business set out above in the notice is annexed hereto.



12.

13.

14.

15.

16.

17.

18.

19.

Information under Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and Secretarial Standard-2 on General Meetings, in
respect of the Directors seeking appointment/ re-appointment at the AGM, forms integral part of the
notice. The concerned Directors have furnished the requisite declarations for their appointment and
their brief profile forms part of the explanatory statement.

All documents referred to in the notice are available for inspection through secured electronic mode
by writing to the Company at its email ID: investors@apollotyres.com till the date of the meeting.

In case of joint holders attending the meeting, only such joint holder who is higher in the order of
names, will be entitled to vote at the Meeting.

During the AGM, the Register of Directors and Key Managerial Personnel and their shareholding
maintained under Section 170 of the Companies Act, 2013, the Register of Contracts or arrangements
in which Directors are interested under Section 189 of the said Act and other documents referred to
in the explanatory statement will be available electronically for inspection without any fee by the
members upon login at NSDL e-Voting system at https://www.evoting.nsdl.com.

In accordance with Regulation 40 of the Listing Regulations all requests for transfer of securities,
including transmission and transposition requests, shall be processed only in dematerialised form.
In view of the same and to get inherent benefits of dematerialisation, Members holding shares of the
Company in physical form, are requested to kindly get their shares converted into dematerialised
form. Members can contact Company’s RTA at einward.ris@kfintech.com for assistance in this
regard.

Further, Members may please note that SEBI vide its Circular dated January 25, 2022 mandated
listed companies to issue securities in demat form only, while processing any 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 and transposition. Accordingly, Members are requested
to make service requests by submitting a duly filled and signed Form ISR-4, the format of which is
available on the website of the Company at https://corporate.apollotyres.com/investors/corporate-
governance/#?activeTab=Others.

SEBI vide its Circular dated March 16, 2023 mandated furnishing of PAN, KYC details (i.e. postal
address with pin code, email address, mobile number, bank account details) and Nomination details
by holders of physical securities.

In terms of the above Circular, Physical folios wherein the said details are not available would be
eligible for lodging grievance or any service request only after registering the required details. Any
payments including dividend in respect of such folios shall only be made electronically with effect
from April 1, 2024 upon registering the required details.

Members are requested to intimate changes, if any, about their name, postal address, e-mail address,
telephone/ mobile numbers, PAN, power of attorney registration, Bank Mandate details, etc. to their
Depository Participant (“DP”) in case the shares are held in electronic form and to the Company’s
Registrar and Share Transfer Agent at einward.ris@kfintech.com in case the shares are held in
physical form, in prescribed Form No. ISR-1, quoting their folio number and enclosing the self-
attested supporting document.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN to their depository participants with
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20.

21.

22.

23.

24.

25.

26.

27.

whom they are maintaining their demat accounts. Members holding shares in physical form are
requested to submit their PAN details to the Company’s RTA.

Those Members who have so far not encashed their dividend warrants for the financial year from
FY17 to FY23, may claim or approach the Company’s RTA for the payment thereof, as the same
will be transferred to Investor Education and Protection Fund (IEPF) established pursuant to
Section 125(1) of the Companies Act, 2013, if a Member does not claim the dividend amount for a
consecutive period of seven years or more. The due date for transfer of unclaimed dividend for FY 17
is September 4, 2024.

In accordance with Section 124 (6) of the Companies Act, 2013 read with Rule 6 of Investor
Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016
(as amended from time to time), if a Member does not claim the dividend amount for a consecutive
period of seven years or more, then the shares held by him/ her shall be transferred to the DEMAT
Account of IEPF Authority. The details of the Members whose shares are liable to be transferred
are also posted on the website of the Company i.e. www.apollotyres.com. The unclaimed or unpaid
dividend which have already been transferred or the shares which were transferred can be claimed
back by the Members from IEPF Authority, by making an online application, the details of which are
available at www.iepf.gov.in and sending a physical copy of the same duly signed to the Company
along with the requisite documents enumerated in the “Web Form IEPF- 5”. Members can file only
one consolidated claim in a financial year as per the IEPF Rules.

SEBI vide its Circulars dated July 31, 2023, and August 4, 2023, read with Master Circular dated
July 31,2023 (updated as on August 11, 2023), has established a common Online Dispute Resolution
Portal (“ODR Portal”) for resolution of disputes arising in the Indian Securities Market. Pursuant
to above-mentioned circulars, post exhausting the option to resolve their grievances with the
RTA/ Company directly and through existing SCORES platform, the investors can initiate dispute
resolution through the ODR Portal (https://smartodr.in/login).

AGM shall be convened through VC/ OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with Circulars.

Mr. P.P. Zibi Jose, Practicing Company Secretary, has been appointed as the Scrutinizer to scrutinize
the e-Voting process in a fair and transparent manner.

The Scrutinizer shall submit, not later than 2 working days of conclusion of the meeting, a consolidated
Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman or a person
authorised by him in writing who shall counter sign the same.

The Results shall be declared by the Chairman or the person authorised by him in writing not later
than 2 working days of conclusion of the AGM of the Company. The Results declared alongwith the
Scrutinizer’s Report shall be placed on the Company’s website (www.apollotyres.com) and on the
website of NSDL (www.evoting.nsdl.com) immediately after the result is declared by the Chairman.

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

Members can also provide their feedback on the Shareholder services of the Company using the
‘Shareholders Satisfaction Survey’ form available on the website of the Company (refer link: https://



28.

29.

II.

III.

IV.

corporate.apollotyres.com/en-in/investors/corporate-governance/?filter=Others). This feedback will
help the Company in improving Shareholder Service Standards.

All documents, dematerialization requests and other communications in relation thereto should be
addressed directly to the Company’s RTA, KFin Technologies Limited, at the address mentioned
below:

KFin Technologies Limited

Unit: Apollo Tyres Ltd

Selenium, Plot No. 31 & 32, Tower B,
Serilingampally, Nanakramguda,
Financial District, Hyderabad — 500 032
Tel. No.: +91 40 6716 2222

Fax No.: +91 40 23001153

Toll Free No. 1800 309 4001

E-mail Id: einward.ris@kfintech.com

Website: www.kfintech.com

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

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of
Listing Regulations (as amended) and the Circulars, the Company is providing facility of remote
e-Voting to its Members in respect of the business to be transacted at the AGM. 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 e-Voting on the date of the AGM will
be provided by NSDL.

The remote e-Voting period begins on Monday, July 22, 2024 at 10:00 AM (IST) and ends on
Wednesday, July 24, 2024 at 5:00 PM (IST). The remote e-Voting module shall be disabled by NSDL
for voting thereafter. The Members, whose names appear in the Register of Members/ Beneficial
Owners as on the cut-off date i.e. Thursday, July 18, 2024 may cast their vote electronically. The
voting right of Shareholders shall be in proportion to their share in the paid-up equity share capital of
the Company as on the cut-off date, being Thursday, July 18, 2024. Once the e-Vote on a Resolution
is cast by the Member, the Member shall not be allowed to change it subsequently.

Those Members who will be participating in the AGM through VC facility and have not cast their
vote on the resolutions through e-Voting prior to AGM and are otherwise not barred from doing so,
shall be eligible to vote through e-Voting system during the AGM. Members may follow the same
procedure for e-Voting during the AGM as mentioned below for e-Voting.

The Members who have cast their vote by remote e-Voting prior to the AGM may also attend and
participate in the AGM through VC but shall not be entitled to cast their e-Vote again.

Any person, who acquires shares of the Company and become Member of the Company after
dispatch of the Notice and holding shares as on the cut-off date i.e. July 18, 2024 may follow the
same instructions for e-Voting.



A)

The instructions for e-Voting are as under:

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

Step 1: Access to NSDL e-Voting system.
Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

Step 1: Access to NSDL e-Voting system
Login method for e-Voting and joining virtual meeting for Individual Shareholders holding

securities in demat mode

In terms of SEBI circular dated December 9, 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 Shareholders holding | 1. Existing IDeAS user can visit the e-Services website of
securities in demat mode with NSDL. NSDL viz. https://eservices.nsdl.com either on a Personal

Computer or on a mobile. On the e-Services home page
click on the ‘Beneficial Owner’ icon under ‘Login’ which
is available under ‘IDeAS’ section, this will prompt you to
enter your existing 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 company name or e-Voting service provider
i.e. NSDL and you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the
meeting.

2. If you are 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

3. 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 hold
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 Company name or e-Voting
service provider i.e. 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.
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4. Shareholders/ Members can also download NSDL

Mobile App “NSDL Speede” facility by scanning the QR
code mentioned below for seamless voting experience.

NSDL Mobile App is available on

.’App Store B Google Play

Individual Shareholders holding
securities in demat mode with CDSL

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 e-Voting
is in progress as per the information provided by Company.
On clicking the e-Voting 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 are
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 at 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
e-Voting link available on 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 (holding | You can also login using the login credentials of your demat
securities in demat mode) login |account through your Depository Participant registered with
through their depository participants | NSDL/ CDSL for e-Voting facility. Upon logging in, you will be
able to see e-Voting option. Click on e-Voting option, you will
be redirected to NSDL/ CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on
company name or e-Voting service provider i.e. 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.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at above mentioned website.

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

Login type Helpdesk details

Individual Shareholders holding securities in | Members facing any technical issue in login can
demat mode with NSDL contact NSDL helpdesk by sending a request at
evoting(@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding securities in | Members facing any technical issue in login can
demat mode with CDSL contact CDSL helpdesk by sending a request at

helpdesk.evoting(@cdslindia.com or contact at
toll free no. 1800 22 55 33.

Login Method for e-Voting and joining 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 | Your User ID is:

(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL. For example if your DP ID is IN300*** and

Client ID is [12****** then your user ID is

10



5.

b) For Members who hold shares in 16 Digit Beneficiary ID
demat account with CDSL.

For example if your Beneficiary ID is
[2##kd Ak AACAEx®R then your wuser ID is

12**************
c¢) For Members holding shares in EVEN Number followed by Folio Number registered
Physical Form. with the Company

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

Password details for Shareholders other than Individual Shareholders are given below:

a)

b)

c)

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

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.

How to retrieve your ‘initial password’?

(1) 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’.

(11) If your email ID is not registered, please follow steps mentioned below in process
for those Shareholders whose email IDs are not registered.

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.

b) ‘Physical User Reset Password?’ (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in 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.

After entering your password, tick on Agree to ‘Terms and Conditions’ by selecting on the
check box.

Now, you will have to click on ‘Login’ button.

After you click on the ‘Login’ button, Home page of e-Voting will open.
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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.

7.

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 the Company 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 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.

General Guidelines for Shareholders

1.

Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/ JPG Format) of the relevant Board Resolution/ Authority letter etc. to the Scrutinizer
by e-mail to tenrosekochi@gmail.com with a copy marked to evoting@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 Shareholders
and e-Voting user manual for Shareholders available at the download section of www.evoting.nsdl.
com or call on: 022 — 4886 7000 or send a request to Ms. Pallavi Mhatre, Senior Manager, NSDL at
evoting@nsdl.com

Process for those Shareholders whose email IDs are not registered with the depositories for
procuring user ID and password and registration of email 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 certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAAR
(self-attested scanned copy of Aadhaar Card) by email to einward.ris@kfintech.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), AADHAAR (self attested scanned copy of Aadhaar Card) to einward.
ris@kfintech.com. If you are an Individual Shareholder holding securities in demat mode, you are

12



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 Shareholders/ Members may send a request to evoting@nsdl.co.in for procuring user
ID and password for e-Voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 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.

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 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.

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

1.

Members will be provided with a facility to attend the AGM through VC 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 link’ placed under ‘Join meeting’ menu
against Company name. You are requested to click on VC link placed under Join Meeting menu. The
link for VC 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.

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

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

Please note that participants connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio/ Video loss due to fluctuation in their respective network.
It is therefore recommended to use stable Wi-Fi or LAN connection to mitigate any kind of aforesaid
glitches.

As the AGM is being conducted through VC, Members are encouraged to express their view/
send their queries in advance mentioning their name, DP ID and Client ID/ Folio No., email ID,
mobile number at investors@apollotyres.com to enable smooth conduct of proceedings at the
AGM. Questions/ Queries received by the Company on or before Thursday, July 18, 2024 on the
aforementioned email ID shall only be considered and responded during the AGM or replied by the
Company suitably.
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Members who would like to express their views or ask questions during the AGM may register
themselves as a speaker by sending their request from their registered email address mentioning
their Name, DP ID and Client ID/ Folio Number, PAN, Mobile Number to investors@apollotyres.
com on or before Thursday, July 18, 2024. Those Members who have registered themselves as a
Speaker will only be allowed to express their views/ ask questions during the AGM. The Company
reserves the right to restrict the number of questions and number of speakers, depending on the
availability of time for the AGM.

By Order of the Board

For Apollo Tyres Ltd

SEEMA THAPAR

Place: Gurugram Company Secretary
Date : May 14, 2024 FCS No.: 6690
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 4

The Board at its meeting held on May 14, 2024, on the recommendation of the Audit Committee, has re-
appointed M/s. N.P. Gopalakrishnan & Co., Cost Accountants, as the Cost Auditors for carrying out Cost
Audit of the Company’s plants located at Perambra (Kerala), Limda (Gujarat), Chennai (Tamil Nadu) and
Chinnapandur (Andhra Pradesh) as well as Company’s leased operated plant at Kalamassery (Kerala) for the
financial year 2024-25 at remuneration of X 4 lakhs per annum plus reimbursement of out of pocket expenses
and applicable taxes.

In accordance with provisions of Section 148 of the Companies Act, 2013 read with Rule 14 of the Companies
(Audit and Auditors) Rules, 2014, the remuneration of the Cost Auditors as recommended by the Audit
Committee has been considered and approved by the Board of Directors and is required to be ratified by the
Members.

None of the Directors or Key Managerial Personnel of the Company or their relatives is concerned or interested
(financial & otherwise) in the resolution.

The Board of Directors recommends the Ordinary Resolution set out at item no. 4 for your consideration and
ratification.

Item No. 5

Based upon the recommendation of Nomination and Remuneration Committee, after taking into consideration
the balance of skills, knowledge and experience available on the Board, the Board of Directors of the Company
at its meeting on May 14, 2024 has recommended the appointment of Mr. Sumit Dayal (DIN: 10248835) as
an Independent Director, to hold office for a term of 5 years w.e.f. August 6, 2024 to August 5, 2029 (both
days inclusive), to the Members for their approval by way of a Special Resolution in terms of the provisions
of Sections 149, 150, 152 and Schedule IV of the Act read with rules thereunder and Listing Regulations.

Mr. Sumit Dayal (aged about 60 years) is having more than 34 years of banking experience with extensive
client connect across Asia, Africa and Middle East. He is a Corporate Finance specialist in M&A, Corporate
Restructuring, Private Equity and other areas covering Infrastructure, Transportation and Leveraged Finance.

He was associated with Standard Chartered Bank (Singapore) Limited (“SCB”) for a period of 16 years till
January 2021. His last role in SCB was Global Head Corporate Finance — Singapore. Prior to SCB, he worked
with Bank of America for 13 years till October 2004, handling multiple roles across Client Coverage and
Credit Risk in Corporate and Investment banking — India, Singapore and Hong Kong.

He holds a bachelor’s degree in Arts from the University of Delhi. He is accredited Director of Singapore
Institute of Directors (SID) and has Completed Effective Leadership Program — Oxford SAID Business School
UK, 2008.

He holds Directorship in the following Companies:

SI. No. | Name of the Company Designation
1. Sustainable Energy Infra Investment | Independent Non-Executive Director
Managers Private Limited
2. Olea Global Pte Limited, Singapore Independent Non-Executive Director
3. Avendus Capital Pvt Limited, Singapore Independent Non-Executive Director
4, Avendus Pte Limited, Singapore Independent Non-Executive Director

He holds Chairmanship/Memberships of Committees in the following Companies:
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SI. No. | Name of the Company Name of the Committee Position

1. Sustainable Energy Infra Nomination and Remuneration Committee Chairman
Inyestmept Managers Audit Committee Member
Private Limited

Stakeholders Relationship Committee Member

He has not resigned from any listed entity during the past three years.

He is not holding any shares in the Company either directly or in form of beneficial interest for any other
person.

He does not have inter-se relationship with any other Director and Key Managerial Personnel of the Company.
Section 149 and Section 152 of the Companies Act, 2013, inter-alia, specifies that:

(1) Independent Directors shall hold office for a term of upto five consecutive years, and shall be eligible
for re-appointment upto five years, subject to passing of special resolution by the Shareholders in
General Meeting; and

(i1)) An Independent Director shall not be liable to retire by rotation at the Annual General Meeting.

The provisions further provide that the Independent Directors shall give a confirmation of independence and
meeting of the prescribed criteria, as mentioned in Section 149(6) of the Companies Act, 2013.

The Company has received from Mr. Sumit Dayal:

(1) Consent to act as a Director in Form DIR-2 in terms of Section 152(5) of the Companies Act, 2013
and Rule 8 of Companies (Appointment and Qualification of Directors) Rules, 2014.

(i) Intimation in Form DIR 8 in terms of Companies (Appointment and Qualification of Directors)
Rules, 2014, to the effect that he is not disqualified under Sub Section (2) of Section 164 of the
Companies Act, 2013.

(ii1) A declaration to the effect that he meets the criteria of independence as provided under Sub Section
(6) of Section 149 of the Companies Act, 2013 and Regulation 16 (1)(b) of Listing Regulations and
that he is not aware of any circumstance or situation, which exist or may be reasonably anticipated,
that could impair or impact his ability to discharge his duties with an objective independent judgment
and without any external influence.

(iv) An undertaking that he is not debarred from holding the office of Director pursuant to order of SEBI
or any other authority.

He is registered on data bank of independent directors maintained by the Indian Institute of Corporate Affairs
in compliance with Rules 6(1) and 6(2) of the Companies (Appointment and Qualification of Directors) Rules,
2014.

The sitting fees for attending the Board Meetings and the commission as approved by the Members within the
overall ceiling of 1% of the net profits of the Company, is paid to the Directors of the Company (other than the
Managing Director and Whole-time Director) in proportion to their tenure of Directorship.

In the opinion of the Board, he fulfills the conditions specified in the Companies Act, 2013 and Listing
Regulations for appointment as an Independent Director and he is independent of the management of the
Company. In terms of Section 160 of the Companies Act, 2013, the Company has received a notice in writing
from a Member proposing the candidature of Mr. Sumit Dayal to be appointed as an Independent Director as
per the provisions of the Companies Act, 2013.
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Copy of the draft letter for appointment of Mr. Sumit Dayal as an Independent Director is open for inspection
by the Members in electronic mode till the AGM.

Keeping in view the requisite skills, knowledge and experience of Mr. Sumit Dayal being Corporate
Finance specialist in M&A, Corporate Restructuring, Private Equity and other areas covering Infrastructure,
Transportation and Leveraged Finance, the Board of Directors considered that his appointment as an
Independent Director would be beneficial to the Company.

In terms of Section 149 and other applicable provisions of the Companies Act, 2013, Mr. Sumit Dayal is
proposed to be appointed as an Independent Director for a period of 5 years w.e.f. August 6, 2024.

This Explanatory Statement may also be regarded as a disclosure under Regulation 36 of the Listing Regulations
read with Secretarial Standard-2 (SS-2) on “General Meetings”, issued by the Council of the Institute of
Company Secretaries of India.

None of the Directors or KMPs of the Company or their relatives except Mr. Sumit Dayal himself and his
relatives to the extent of their shareholding in the Company, if any, is concerned or interested (financial or
otherwise) in the resolution.

The Board of Directors recommends the Special Resolution set out at item no. 5 for your consideration and
approval.

Item No. 6

Based upon the recommendation of Nomination and Remuneration Committee, after taking into consideration
the balance of skills, knowledge and experience available on the Board, the Board of Directors of the Company
at its meeting on May 14, 2024 has recommended the appointment of Mr. Berjis Desai (DIN: 00153675) as
an Independent Director, to hold office for a term of 5 years w.e.f. August 6, 2024 to August 5, 2029 (both
days inclusive), to the members for their approval by way of a Special Resolution in terms of the provisions
Sections 149,150, 152 and Schedule IV of the Act read with rules thereunder and Listing Regulations.

Mr. Berjis Desai (aged about 67 years) has been practicing transactional and dispute resolution lawyer for
the last 43 years. Since 2003, he was the Managing Partner, and from 2016, the Senior Partner of J. Sagar
Associates (JSA), a national law firm having more than 300 lawyers. He retired from JSA on 1 April 2017,
upon turning 60.

He is an independent legal counsel engaged in Private Client Practice, that is, succession and estate planning for
HNIs and promoter families through wills, trusts and family arrangements; resolving family, testamentary and
business disputes through mediation and confidential fast track arbitration; insolvency and asset reconstruction
advisory.

A former working journalist, he is a writer and columnist. His books, ‘OH! THOSE PARSIS’ —A to Z of the
Parsi Way of life, and ‘The Bawaji’: Chronicles of a Vanishing Community’ were on the bestseller list of
Amazon Essay Books. His novel, ‘Towers of Silence’ was recently published.

He graduated with first class honours from the Elphinstone College and stood first in the University of
Bombay at the LL.B exam. He was awarded the Rotary International Scholarship to study post-graduate
law at Cambridge University, U.K. where he secured a Starred First. He also stood first at the Solicitors’
Examination.

He holds Directorship in the following Companies:

17



SL.No.

Name of the Company

Designation

The Great Eastern Shipping Company

Non-Executive Non-Independent Director

Man Infraconstruction Limited

Non-Executive Non-Independent Director

Jubilant Foodworks Limited

Non-Executive Independent Director

Chambal Fertilisers and Chemicals Limited

Non-Executive Independent Director

Hikal Limited

Non-Executive Independent Director

Emcure Pharmaceuticals Limited

Non-Executive Non-Independent Director

Inventurus Knowledge Solutions Limited

Non-Executive Non-Independent Director

Ambit Private Limited

Non-Executive Independent Director

RN BN =

Vista intelligence Private Limited

Non-Executive Director

He holds Chairmanship/Membership of Committees in the following Companies:

SL.No. | Name of the Company Name of the Committee Position
1. | Man Infraconstruction Corporate Social Responsibility Committee Chaiman
Limited Nomination and Remuneration Committee Member
Management Committee Chairman
Risk Committee Member
2. The Great Eastern Shipping | Audit Committee Member
Company Nomination and Remuneration Committee Member
Investor Services Committee (Share Transfer Member
Committee)
3. Emcure Pharmaceuticals | Audit Committee Member
Limited Stakeholders Relationship Committee Chairman
IPO Committee Chairman
4, Jubilant Foodworks Limited | Nomination, Remuneration and Member
Compensation Committee
Sustainability and Corporate Social Member
Responsibility Committee
Risk Management Committee Member
5. Chambal Fertilisers and | Audit Committee Member
Chemicals Limited
6. Hikal Limited Audit Committee Member
Nomination and Remuneration Committee Member
7. Inventurus Knowledge | Audit Committee Member
Solutions Limited Nomination and Remuneration Committee Member
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8. Ambit Private Limited Audit Committee Member

Nomination and Remuneration Committee Chairman

He has resigned from the following listed entities during the past three years:

(1) Star Health and Allied Insurance Company Limited

(11) Praj Industries Limited

(111) Nuvoco Vistas Corporation Limited

(iv) Deepak Fertilisers and Pertochemicals Corporation Limited
(v) Edelweiss Financial Services Limited

He is not holding any shares in the Company either directly or in form of beneficial interest for any other
person.

He does not have inter-se relationship with any other Director and Key Managerial Personnel of the Company.
Section 149 and Section 152 of the Companies Act, 2013, inter-alia, specifies that:

(1) Independent Directors shall hold office for a term of upto five consecutive years, and shall be eligible
for re-appointment upto five years, subject to passing of special resolution by the Shareholders in
General Meeting; and

(11) An Independent Director shall not be liable to retire by rotation at the Annual General Meeting.

The provisions further provide that the Independent Directors shall give a confirmation of independence and
meeting of the prescribed criteria, as mentioned in Section 149(6) of the Companies Act, 2013.

The Company has received from Mr. Berjis Desai:

(1) Consent to act as a Director in Form DIR-2 in terms of Section 152(5) of the Companies Act, 2013
and Rule 8 of Companies (Appointment and Qualification of Directors) Rules, 2014.

(i1) Intimation in Form DIR 8 in terms of Companies (Appointment and Qualification of Directors)
Rules, 2014, to the effect that he is not disqualified under Sub Section (2) of Section 164 of the
Companies Act, 2013.

(i11) A declaration to the effect that he meets the criteria of independence as provided under Sub Section
(6) of Section 149 of the Companies Act, 2013 and Regulation 16 (1)(b) of Listing Regulations and
that he is not aware of any circumstance or situation, which exist or may be reasonably anticipated,
that could impair or impact his ability to discharge his duties with an objective independent judgment
and without any external influence.

(iv) Anundertaking that he is not debarred from holding the office of Director pursuant to order of SEBI
or any other authority.

He is registered on data bank of independent directors maintained by the Indian Institute of Corporate Affairs
in compliance with Rules 6(1) and 6(2) of the Companies (Appointment and Qualification of Directors) Rules,
2014.

The sitting fees for attending the Board Meetings and the commission as approved by the Members within the
overall ceiling of 1% of the net profits of the Company, is paid to the Directors of the Company (other than the
Managing Director and Whole-time Director) in proportion to their tenure of Directorship.

In the opinion of the Board, he fulfills the conditions specified in the Companies Act, 2013 and Listing
Regulations for appointment as an Independent Director and he is independent of the management of the
Company. In terms of Section 160 of the Companies Act, 2013, the Company has received a notice in writing
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from a Member proposing the candidature of Mr. Berjis Desai to be appointed as an Independent Director as
per the provisions of the Companies Act, 2013.

Copy of the draft letter for appointment of Mr. Berjis Desai as an Independent Director is open for inspection
by the Members in electronic mode till the AGM.

Keeping in view the requisite skills, knowledge and experience of Mr. Berjis Desai being a practicing
transactional and dispute resolution lawyer, the Board of Directors considered that his appointment as an
Independent Director would be beneficial to the Company.

In terms of Section 149 and other applicable provisions of the Companies Act, 2013, Mr. Berjis Desai is
proposed to be appointed as an Independent Director for a period of 5 years w.e.f. August 6, 2024.

This Explanatory Statement may also be regarded as a disclosure under Regulation 36 of the Listing Regulations
read with Secretarial Standard-2 (SS-2) on “General Meetings”, issued by the Council of the Institute of
Company Secretaries of India.

None of the Directors or KMPs of the Company or their relatives except Mr. Berjis Desai himself and his
relatives to the extent of their shareholding in the Company, if any, is concerned or interested (financial or
otherwise) in the resolution.

The Board of Directors recommends the Special Resolution set out at item no. 6 for your consideration and
approval.

Item No. 7

Based upon the recommendation of Nomination and Remuneration Committee, the Board of Directors at its
meeting held on May 14, 2024 had appointed Mr. Gaurav Kumar (DIN: 10196754), Chief Financial Officer
as a Whole-time Director (categorized as an Additional Director) of the Company designated as “Chief
Financial Officer and Whole-time Director”, for a period of period of 5 (five) years w.e.f. June 1, 2024 to May
31, 2029 (both days inclusive), subject to approval of the Members of the Company.

Mr. Gaurav Kumar (aged about 54 years) in his role as the CFO of the Company since May 20135, is responsible
for the organization’s overall financial health and stability, ensuring compliance with statutory guidelines
and corporate governance policies. He is also a key member of the team responsible for strategic growth
projects, including inorganic growth, mergers and acquisitions, and raising long-term finance for existing and
upcoming projects.

In his previous role as Group Head, Corporate Strategy & Finance, he was focused on strengthening strategic
partnerships with stakeholders viz. increasing their relevance and aiding the evolution of the company’s
business model for sustainable and inclusive growth, and achievement of organizational goals.

He began his career as a Management Trainee with UB Group in 1993 and since then has donned many hats
viz. from being an Executive Assistant to the Managing Director of a manufacturing set-up to being part of
Acquisition & Alliances team for an I'T Giant. In March 2004, He joined Apollo Tyres Ltd as Head, Corporate
Strategy. Since then, he has played a leading role in numerous projects that have had a significant impact on
the Company’s revenue and profitability.

He holds a degree in Mechanical Engineering from the Indian Institute of Technology, Delhi, and a MBA in
Finance from the Faculty of Management Studies, University of Delhi.

He had won the award of Best CFO — Auto & Auto Components category in ASSOCHAM 2nd Vibrant
Bharat CFO Summit & Awards organized by Associated Chambers of Commerce and Industry of India
(ASSOCHAM) in February 2024 to celebrate the hard work, innovation, and vision of the most extraordinary
CFOs across a wide range of sectors, recognizing excellence and achievement in financial leadership.
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The terms and conditions of appointment are detailed below:

1.

Salary: X 32.05 lakhs per month (approx.) with suitable annual increases at such rate as may be
determined by the Board of Directors of the Company (which expression shall include a Committee
thereof) from time to time, commensurate with average percentile increase in the remuneration of
employees at one level below the Board of Directors.

Perquisites, Allowances & Other Benefits: Mr. Gaurav Kumar shall be entitled to perquisites and
allowances like accommodation (furnished or otherwise) or house rent allowance in lieu thereof,
house maintenance allowance, reimbursement of expenses or allowances for furnishings, repairs
& driver salary, medical reimbursement, medical/ accident insurance, leave travel concession, club
fee and such other perquisites and allowances as may be allowed under the Company’s policies/
schemes and restricted to an amount not exceeding 200% of annual salary.

Performance Linked Bonus/ Commission: An amount of % 24.04 lakhs per month or such other
amount as may be approved by the Board of Directors on the recommendation of the Nomination and
Remuneration Committee subject to ceiling of 1.5 % of the Net Profit of the Company as per Section
198 of the Companies Act, 2013 on overall annual remuneration (including Salary, Perquisites,
Allowances & Other Benefits) payable to Mr. Gaurav Kumar as per Company’s policy.

Amenities:

1) Communication facilities: The Company shall provide appropriate telephone, including cellular
phone, telefax, internet and other communication facilities to Mr. Gaurav Kumar at his residence
for discharging his functions effectively.

i1) The Company shall provide office space required by Mr. Gaurav Kumar either at his residence
or any other convenient place for discharging his official duties along with the required office
support facilities.

ii1) Mr. Gaurav Kumar shall be entitled to official travel for himself and his spouse, if considered
expedient to accompany him in the Company’s interests, during domestic and/ or overseas
business trips as per Company’s policy.

Other benefits:

1)  Contribution to provident fund, superannuation fund or annuity fund will not be included in the
computation of the ceiling on perquisites. Gratuity payable shall be in accordance with the rules
of the Company.

i1)) Encashment of leave at the end of the tenure, in accordance with the rules of the Company, if
any, will not be included in the computation of the ceiling on perquisites.

ii1) Provision of car(s) for use on Company’s business.

iv) Housing, education and medical loan and other loans facilities as applicable in accordance with
the rules of the Company.

v) Payment/ reimbursement of membership fee & expenses of credit card(s) as may be required
for incurring official expenses while discharging his duties.

Mr. Gaurav Kumar shall also be entitled to reimbursement of entertainment expenses incurred in the
course of business of the Company.

The above remuneration payable to Mr. Gaurav Kumar is subject to the condition that the total
remuneration shall be within the permissible limits under with Section 197 of the Companies Act,
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2013, or any amendment thereto or any other provisions as may be applicable.

8. Notwithstanding anything to the contrary contained herein, where in any financial year, during the
currency of tenure of the appointee, the Company has no profits or its profits are inadequate, the
Company will pay salary, perquisites and allowances as the minimum remuneration in accordance
with Section II of Part II of Schedule V of the Companies Act, 2013, to Mr. Gaurav Kumar, subject
to other compliances of Schedule V of the Act”.

Mr. Gaurav Kumar has drawn a remuneration of 310.52 crores for FY24 as Chief Financial Officer of the
Company and the terms and conditions of appointment along with details of remuneration sought to be paid
are mentioned above in the explanatory statement.

He holds Directorship in the following Companies:

SL.LNo. | Name of the Company Designation

1. Trusted Mobility Services Limited Non-Executive Non-Independent Director

He is a member of the Risk Management Committee of the Company. He is not holding any other Committee
position on the Board of other Companies.

He has not resigned from any listed entity during the past three years.

He is not holding any shares in the Company either directly or in form of beneficial interest for any other
person.

He does not have inter-se relationship with any other Director and Key Managerial Personnel of the Company.
The Company has received from Mr. Gaurav Kumar:

(1) Consent to act as a Director in Form DIR-2 in terms of Section 152(5) of the Companies Act, 2013
and Rule 8 of Companies (Appointment and Qualification of Directors) Rules, 2014.

(i) Intimation in Form DIR 8 in terms of Companies (Appointment and Qualification of Directors)
Rules, 2014, to the effect that he is not disqualified under Sub Section (2) of Section 164 of the
Companies Act, 2013.

(i11)) An undertaking that he is not debarred from holding the office of Director pursuant to order of SEBI
or any other authority.

In terms of Section 160 of the Companies Act, 2013, the Company has received a notice in writing from a
Member proposing the candidature of Mr. Gaurav Kumar to be appointed as a Whole-time Director as per the
provisions of the Companies Act, 2013.

The copies of the resolutions passed at the Nomination and Remuneration Committee meeting and the Board
of Directors meeting held on May 13, 2024 and May 14, 2024 respectively, are open for inspection by the
Members in electronic mode till the AGM.

This explanatory statement may also be read and treated as disclosure in compliance with the requirements of
Section 190 of the Companies Act, 2013.

This Explanatory Statement may also be regarded as a disclosure under Regulation 36 of the Listing Regulations
read with Secretarial Standard-2 (SS-2) on “General Meetings”, issued by the Council of the Institute of
Company Secretaries of India.

None of the Directors or KMPs of the Company or their relatives except Mr. Gaurav Kumar himself and his
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relatives to the extent of their shareholding in the Company, if any, is concerned or interested (financial or
otherwise) in the resolution.

The Board of Directors recommends the Ordinary Resolution set out at item no. 7 for your consideration and
approval.

DETAILS IN TERMS OF REGULATION 36 OF THE SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARD-2 ON
GENERAL MEETINGS.

Item No. 3

Mr. Sunam Sarkar (aged about 58 years) holds a Bachelor of Commerce (Honours) degree from St. Xavier’s
College, Calcutta University, a Diploma in International Management from INSEAD, France, and a Masters
in Management from Lancaster University, UK and has over 34 years of experience in the field of sales,
marketing, business operations and corporate strategy.

He began his career as a management trainee at General Electric Limited. Subsequently, he joined Modi
Xerox where he was one of the youngest executives to head a business unit as General Manager. His acumen
in the area of alliances, business development and corporate communications has enabled our organisation to
evolve into a market leader in tyre industry.

Mr. Sunam Sarkar is currently a Non-Executive Non-Independent Director of the Company. He joined the
Board of Directors of the Company in the year 2004.

He is entitled to a remuneration of X 5.81 million as commission, as approved by the Board, for FY24.

Mr. Sunam Sarkar holds Directorship in the following Companies.

SI. No. | Name of the Company Designation
1. Apollo Tyres (NL) B.V. Member (Management Board)
2. Apollo Tyres Holdings (Singapore) Pte. Ltd. Director
3. Apollo Tyres (Thailand) Limited Director
4. JMD Global Pte. Ltd. Independent Director
5. Apollo Tyres (Europe) B.V. Member (Management Board)

He is the Chairman of Risk Management Committee and Member of Stakeholders Relationship Committee,
CSR Committee and Business Responsibility and Sustainability Committee of the Company.

He does not hold any Membership/ Chairmanship in Committees of other Companies.
He has attended five Board Meetings during FY?24.
He has not resigned from any listed entity during the past three years.

He is not holding any shares in the Company either directly or in form of beneficial interest for any other
person.

He does not have inter-se relationship with any other Director and Key Managerial Personnel of the Company.

The sitting fees for attending the Board Meetings and the commission as approved by the Members within the
overall ceiling of 1% of the net profits of the Company, is paid to the Directors of the Company (other than the
Managing Director and Whole-time Director) in proportion to their tenure of Directorship.

None of the Directors or KMPs of the Company or their relatives except Mr. Sunam Sarkar himself and his
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relatives to the extent of their shareholding in the Company, if any, is concerned or interested (financial or
otherwise) in the resolution.

The Board of Directors recommends the Ordinary Resolution set out at item no. 3 for your consideration and
approval.

By Order of the Board

For Apollo Tyres Ltd

SEEMA THAPAR

Place: Gurugram Company Secretary
Date : May 14, 2024 FCS No.: 6690

apollo \REDESTEIN

TYRES TYRES
Corporate Office : Apollo Tyres Ltd, 7, Institutional Area, Sector-32, Gurugram- 122001, India, Tel +91 124 2383002
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Forward-looking statements

Some information in this report may contain forward-looking statements which include statements regarding Company's expected financial position and results of
operations, business plans and prospects and so on and are generally identified by forwardlooking words such as ‘believe, ‘plan, ‘anticipate, ‘continue, ‘estimate, ‘expect,
‘may, ‘will' or other similar words. Forward-looking statements are dependent on assumptions or basis underlying such statements. We have chosen these assumptions or
basis in good faith, and we believe that they are reasonable in all material respects. However, we caution that actual results, performances, or achievements could differ
materially from those expressed orimplied in such forwardlooking statements. We undertake no obligation to update or revise any forward-looking statement, whether

because of new information, future events, or otherwise.



Transformation is core to our

corporate DNA, and we have always
viewed transformation as natural
progression in an evolving global

business landscape.

Notwithstanding
uncertainties in the
macro-economic
environment, we continue
to operate as a long-term
value creator by serving
our customers with
dedication, collaborating
with partners to

deliver best-in-class
products, and lending

a helping hand to the

communities we work with.

Accelerating
transformation in FY24,
we kept a close watch

on our core markets and
maintained a strong
operating performance
through better efficiency,
stronger sales mix and
well-timed pricing actions.

We will continue to

be judicious about our
capex strategy and
focus on sustainable
and profitable growth in
the coming years.
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Corporate Factsheet

About
Apollo Tyres

With a foundation

laid in 1972, we have
continually transformed
ourselves to stay at the
forefront of the industry.
Embracing cutting-
edge technologies

and adopting globally
acclaimed practices,

we are among the
trusted and renowned
global brands in tyre
manufacturing and
sales. Our commitment
to excellence enables

us to lead the market
and deliver exceptional
value to our esteemed
customers, investors and
stakeholders.

We rank among the world's
top-tier tyre manufacturers
and have been recognised
for our environmental and
social initiatives. Our strong
commitment towards ESG
encourages us to relentlessly
work towards cultivating a
greener tomorrow.
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Our Diversified Product Portfolio

We cater to specific consumer segments through our key brands, Apollo and Vredestein.

Segments

Trucks and buses

|

Two-wheelers

Off-highway vehicles

J.ight trucks

Apollo Tyres

ap

The Apollo brand is the preferred
choice of tyres for global and Indian
original equipment automobile

TYRES

players. Our products are available
across all categories, including
commercial, passenger vehicles, two-
wheelers, farm and industrial.

Vredestein Tyres

WREDESTEIN

TYRES

The century-old premier first-class
brand has refined the art of tyre
innovation and performance. Our
products include car tyres, tyres
for agricultural and industrial
applications and bicycle tyres.

03



n Apollo Tyres Ltd.

<F X Annual Report 2023-24

Corporate Factsheet

Our Presence

As a global leader in

tyre manufacturing, we
proudly supply high-
quality tyres under Apollo
and Vredestein brands

to over 100 countries
worldwide. Our advanced
manufacturing facilities,
significant investments in
research and development
and wide distribution
network of branded and
exclusive outlets have
propelled us to become a
truly global enterprise.

Kalamassery -
Kerala

Chinnapandur -

Andhra Pradesh

MANUFACTURING R&D
LOCATIONS LOCATIONS

0 Enschede - 0 Enschede -
The Netherlands The Netherlands
Gybéngyodshalész - Chennai -

a Hungary 9 Tamil Nadu
Chennai -

9 Tamil Nadu
Limda -

e Gujarat
Perambra -

9 Kerala
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Strong Presence

@ Manufacturing

Facilities

Innovation Prowess

@

Centres

- 200+
@@Qﬁagme

been granted across
geographies
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Served

@ Patent Application

filed in FY24

C> Design Registrations

filed in FY24

L)

300+

Design Registrations
have been granted
across geographies
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Corporate Identity

Driving Progress,
Together

We believe that global vision
is nothing without local
knowledge, so we continue
to bring people together and
foster an inclusive culture.
By doing so, we can power
innovation that transports
both our business and
society forward.

06

Enabling
Excellence

At Apollo Tyres, we work to make
excellence universally accessible.
Every day, we connect people
from across society to the tyres,
tools and support they need to
reach their potential.



@> Our Core Values

Following
Our Passion

We champion ideas that
inspire us to think big, be
brave and challenge the
ordinary

Our Key Enablers

We create on inclusive culture
that brings our
people, partners and

Qnmunitg together

~

\

Corporate Overview » From our Leadership »> ESG Performance Report
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Taking
Responsibility

| We are committed to building
a responsibie and

sustainable business that

benefits society

DRIVING PROGRESS,
TOGETHER
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Awards and Accolades in FY24

Driving Excellence,

Recognised Globally

Apollo Tyres is proud to be recognised for its commitment
to excellence across various areas. These prestigious awards
underscore our dedication to sustainability, innovation, quality,

performance and employee well-being.

Great T

Place Qg FACTERES
To RECOGNIZING

Work.
Certified *

MAR 2023 - MAR 2024

P e
**# e

MANAGER
INSTITUTE

Apollo Tyres has been re-certified as

Apollo Tyres has been recognised
as one of the Top 30 Leadership

a Great Place To Work by the Great

Place To Work® Institute.

Apollo Tyres Ltd.

T "TOP LEADERSHIP FACTORIES OF INDIA™

for creating leaders at scale.

Factories of India for this year
by the Great Managers Institute
for following the best leadership
practices in India.

08

SEEM
National Energy
Management Award

Apollo Tyres’ Manufacturing facilities
in Perambra, Chennai and

\ Kalamassery bagged this prestigious
Award for their exemplary

implementation of power-saving

projects, showcasing Apollo Tyres’

commitment to energy efficiency
and environmental

* sustainability. *
* & ¥
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Learning and Development Awards

AWARDS OF EXCELLENCE PRESENTED TO

Apollo Tyres

1N THE CATEGORY OF
Best Approach to Implementing a
Learning Experience Plaiform (LXP)

FOR THE ENTRY TITLED
Apollo LXP

AMike Chode Forchel: Chobe
RACHEL COOKE

mmmmmmmm Chiet Oparatiog Officer

Brandon Hall Group HCM Excellence Award (Bronze): Apollo Tyres received a

Bronze Award for its innovative e-learning platform, Apollo LXP.

This platform

facilitates continuous learning and skill development for employees, driving

organisational growth.

&

A

Open Innovation Leader Award: Apollo Tyres has been conferred

=

-

with the Open

Innovation Leader Award — 2023 at T-Hub, the world’s largest innovation hub in

Hyderabad, India.

oo INDIA

=" 2023

€UANTIC I \?.)sy;dlg

#QuanticAwards

Excellence in DevOps Collaboration: Apollo Tyres won the ‘Exce
Collaboration’ award for Automobile Cloud Initiatives at the 3
DevOps Show 2023.

llence in DevOps
Edition of India
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Learning
Technologies Awards (Gold)

Achieving seamless
implementation of Percipio

as a global learning platform,
Apollo Tyres earned the Learning
Technologies Awards (Gold). This
award highlights our dedication

*to employee development ond* *

* knowledge sharing. *
* % ¥

IIIITII AWARDS

TYRE MANUFAGTURER oF THEYEIIH

APOLLO
TYRESLTD

APOLLO TYRES LIVITED—

Bureau of Indian Standards
Certificate of Appreciation

The Chennai manufacturing |

r

‘ facility received this noteworthy |

“ acknowledgement from the national |
‘ standards body, highlighting “
its commitment to quality
practices and robust Quality

Management Systems.
X »

* % ¥

10

Outstanding
Project Award

Apollo Tyres awarded for its ‘Mixers
on Cloud Computing' project in the
BRICS Industrial Innovation Contest
2023 under the ‘Industrial Internet’
theme. The award was given by the
Organising Committee of the BRICS
Industrial Innovation *

* Contest 2023, China. *
* % ¥

MotorScribes
Auto Awards

Earning both
“Tyre Manufacturer of the Year” and
“SUV Tyre of the Year”, Apollo Tyres
received industry recognition for
outstanding product

* quality and performance. *

x *
* % ¥

AUTO AWARDS

SUV TYRE OF THE YEAR~

VREDESTEIN PINZR AT

1SO 46001:2019
certification

Aligning with its vision for
sustainable operations, the

f Chennai Plant earned this ‘\
|

\

certification for optimising water
usage, demonstrating responsible

* *

resource management.

X %
* % ¥
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— I +  Top Employer Certification: Apollo Tyres' dedication to providing an

exceptional work environment was recognised with Top Employer
Cll Gujarat State level QC

certifications in four of its office locations - Singapore, London, The
Convention Awards

Netherlands, and Hungary, underscoring its commitment to employee
// Committed to continuous quality \\\ well-being and engagement.

/ \
/ \

improvement, the Limda Plant was |

recognised with both the Winner |
Award and the Special Jury Award
at the esteemed event, reflecting

SINGAPORE

the Company’s culture

of excellence. EMPLOYER 2024

CERTIFIED EXCELLENCE IN EMPLOYEE CONDITIONS

= o
I'o UNITED
KINGDOM

EMPLOYER 2024

CERTIFIED EXCELLENCE IN EMPLOYEE CONDITIONS

_— T = ] ]
B B MAGYARORSZAG NEDERLAND
HUNGARY THE NETHERLANDS

EMPLOYER 2024 EMPLOYER 2024

48t International
/ Convention on \ CERTIFIED EXCELLENCE IN EMPLOYEE CONDITIONS CERTIFIED EXCELLENCE IN EMPLOYEE CONDITIONS
Quality Circles
| AP Plant has won the |
“ ‘Gold’ award at the 2023
in Beijing, China

X »

Follow us on: 3 @0Dr_RLBhatia / @WHRDC25

) TAMIL NAQU

T4 Mil. NADU
JEST EMIP'LOYER

BRAND

AWARDS

2023

AMIL NADU
RAND LEADERSHIP
AWARDS 2023

Chennadai Plant wins the “Best Employer Brand Awards 2023 - Tamil Nadu Region” by World HRD Congress and CHRO Asia.
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Robust Financial Performance

Revenue from operations (Z Bn) Net Profit (% Bn) Capital expenditure
outflow (% Bn)
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Net Debt/ EBITDA (excluding
other income) (Ratio)
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Return on equity (%)

~ © — © o
~N ~ n N S
< ™ n © ™
o — ~ i) <
N N N N N
> > > > >
[N [N L [N L

Revenue Segmentation by
Products (%)

34

B APMEA
Europe
B Others

B Replacement
OEM

5.4

38.1

41.8

B Passenger Vehicle

¥ Truck and Bus
Off Highway
Light Truck

B Others
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Our Visionary
Leadership

Apollo Tyres benefits
from an experienced
and accomplished
Board of Directors,
Management and
Governance Teams,
who possess the
expertise and

vision to effectively
navigate change and
successfully achieve
the Company’s short,
medium and long-
term goals. Their
valuable insights and
guidance contribute
to the continued
growth and success
of Apollo Tyres.
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Letter from Chairman

Onkar Kanwar
Chairman

We actively participate in various
ESG rating platforms such as CDP,
S&P Global and Sustainalytics. The
improvement in our ratings over the
years testifies to our relentless efforts

to advance our sustainability agenda.

16

Dear Shareholders,

The unwavering confidence you
placein usis our greatest source of
motivation. As the global economic
landscape continues to evolve with
uncertainty, we remain steadfast
in our core purpose: serving our
customers, collaborating with
partners to deliver best-in-class
products and giving back to

the communities we operatein.
Ultimately, our relentless pursuit
of excellence is fuelled by your
trust and we are committed

to continuously enhancing it
through our actions.

Most importantly, what has
sustained Apollo Tyres through
uncertain times is our unwavering
focus on key principles to achieve
our vision. Since our inception,
regardless of the economic climate,
we have steadfastly adhered to
these broad themes...



Profitable Growth: We prioritise
maintaining a healthy top and bottom
line over ‘growth at any cost. The focus
has been to have the right product mix
and create a strong pull in the market
for our brands, Apollo and Vredestein.
This strategy ensures a comfortable
bottom line and sustainable growth.

Market Expansion: While India remains
our largest market, followed by Europe,
we have been actively nurturing new
markets in Asia, the Middle East and
now a special focus on the North
American market. This has helped us
see consistent growth.

Cost and Quality Focus: To achieve
profitable growth, it is crucial to
manage costs effectively. We have
consistently focused on reducing
costs and enhancing manufacturing
efficiencies across the organisation.
Eliminating unnecessary costs is
vital, as it distinguishes a profitable
company from a losing one in

this increasingly competitive

global landscape.

Along these broad themes, we
continued to focus on our growth pillars
to accelerate our progress towards our
vision FY26. And within these pages,
you will find detailed accounts of the
significant progress we have made,

as outlined in the letter from our Vice
Chairman and Managing Director.

The reported year saw a robust
financial performance despite
challenging market conditions.
Consolidated revenues from operations
across all geographies grew by 3%,
reaching ¥ 25,378 crores, up from

% 24,568 crores in FY23. This growth
was driven by single-digit revenue
increases in both our Indian and
European operations. Notably, our
operating profit surged by 34%,
amounting to % 4,447 crores compared
to ¥ 3,314 crores in the previous fiscal
year. Our strategic initiatives and
cost management efforts resulted

in a remarkable 65% increase in net
profit, closing at 31,722 crores, up
from ¥1,046 crores. This improvement
translated into a net profit margin

of 6.8%, a 253 basis point increase
year-over-year. Additionally, our free

Corporate Overview » From our Leadership »> ESG Performance Report
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cash flow witnessed a significant rise
from I 600 crore to ¥2,000 crore,
and we successfully reduced net debt
from ¥ 4300 crore to % 2500 crore,
strengthening our financial position
and enhancing shareholder value.

.
!he performance for
FY24 has surpassed
several of our long-
term targets set for
FY26 well ahead of
schedule.

The performance for FY24 has
surpassed several of our long-term
targets set for FY26 well ahead of
schedule. We achieved an EBITDA
margin of 17%, exceeding our target
of over 15%. Additionally, our Return
on Capital Employed (ROCE) reached
16%, significantly outperforming

our target range of 12% to 15%. Our
disciplined financial management

is further reflected in our Net Debt

to EBITDA ratio, which stands at an
impressive 0.6x, well below our target
of less than 2x. These achievements
underscore our commitment to
sustainable and profitable growth.

In these exciting, yet demanding
times, your Company does not forget
its commitment to live by one of its
core values - ‘Taking Responsibility’.
Sustainability is no longer just a
buzzword; as a responsible corporate
citizen, we recognise our duty to
integrate sustainability into every
aspect of our operations. Our efforts

in this arena have earned us numerous
accolades, reflecting our dedication to
these principles with the same vigour as
our commercial pursuits. Sustainability
and CSR initiatives are not
afterthoughts but integral elements of
Apollo Tyres' corporate strategy. We
have launched multiple initiatives in

India and Europe to positively impact
the daily lives of our stakeholders.

We actively participate in various
ESG rating platforms such as CDP,
S&P Global, and Sustainalytics. The
improvement in our ratings over

the years testifies to our relentless
efforts to advance our sustainability
agenda. For instance, our first-time
participation in the CDP Water
Security assessment in FY23 resulted
in a commendable score of B-, which is
above the global average. In addition
to this, our S&P Global ESG score
improved from 39/100 last year to
44/100 this year.

These achievements underscore our
commitment to sustainability and
responsible corporate practices.

You will appreciate that any business,
unfortunately, has uncertainties

built into it. Uncertainties are an
inherent part of our daily lives, making
it difficult to predict the future

with certainty. In such times, | am
reminded of the words of American
President Abraham Lincoln, who said,
“The best way to predict the future

is to createit.”

With this in mind, your Company
remains committed to relevant
investments, shaping its own destiny
as it strives to achieve its Vision. | am
confident that Team Apollo, steadfast
in its guiding principles, will continue
to set new benchmarks, introduce
innovative products across markets
and expand our distribution network.

Lastly, | want to express my heartfelt
gratitude to every employee, network
partner and business partner for

their unwavering support and active
contributions to our success. | also
extend my deepest thanks to you, our
valued shareholders, for being with us
on this exciting journey. The continued
support from our banks, financial
institutions, and the various State
and National Governments where we
operate has been invaluable and we
remain profoundly grateful.

Regards,

Onkar Kanwar

Chairman
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Letter from VCMD

Dear Shareholders,

“We are what we repeatedly
do. Excellence, then, isnotan
actbut ahabit”

-Will Durant

As we progress towards
achieving our vision for FY26,
we maintained our focus

on our key growth pillars.

We undertook relentless
initiatives to accelerate our
transformation and achieve
sustainable growth. As | reflect
back on FY24, | feel proud

to share yet another year of
fortifying our positionin the
market as we continued to
focus on our growth pillars -
Digitalisation, Technology and

18

Neeraj Kanwar
Vice Chairman and
Managing Director

Innovation, People, Brand and
Sustainability.

Digitalisation

This year, we made significant progress
in our digitalisation efforts by enhancing
business processes and modernising IT
infrastructure worldwide.

We started the year with a strong focus
on elevating the customer experience to
support our sales growth objectives. Our
initiatives included developing an agile
and globally integrated supply chain,
advancing Industry 4.0 technology to
boost manufacturing efficiency and
improving internal efficiency through
the standardisation and automation of
internal processes.

We launched Avolve, introducing a
‘servitization’ approach to our business,
particularly aimed at commercial
vehicle fleet operators. This initiative has
been designed to enhance operational

efficiencies and elevate businesses to
the next level. Throughout the year, we
observed strong traction in this mobility
services segment as customers signed
up to access comprehensive tyre data
and analytics. This valuable information
enables them to make informed
decisions, leading to higher yields and
potential cost savings.

To support increasing manufacturing
complexity and drive efficiency through
data, we have been implementing an
advanced manufacturing execution
system (AMES) across all our plants
and operations. AMES is a truly
cloud-based MES system that offers
greater scalability, high availability
and responsiveness compared to
traditional MES systems available on
the market today.

Additionally, we have been developing
and deploying a common Digital
Maintenance platform as a global tool
across all our manufacturing plants.
This platform not only saves costs

on spare parts but also lays a strong
foundation for advancing predictive
maintenance, further enhancing
manufacturing efficiency.

Finally, during the year, we focused on
leveraging Al technology to improve
sales forecasting. In India, forecast
accuracy has improved significantly,
resulting in an increase in product
availability from 83% to 87% while
simultaneously reducing inventory levels.

Technology and Innovation

Since our inception, we have prioritised
self-sufficiency in technology. To this end,
we have consistently invested in our two
global R&D centres located in India and
the Netherlands. These centres, staffed
by over 350 dedicated professionals

in product development, have been
pivotal in advancing our technological
capabilities. Our commitment to
innovation is evidenced by the filing of
over 200 patents in tyre technology,
establishing our RED expertise as a
significant competitive advantage.

Thanks to the pioneering efforts of our
R&D team, we have been among the

few companies worldwide to develop
tyres using 75% sustainable materials
while meeting regulatory performance
requirements. Additionally, we
announced a significant partnership with
NATRAX, a leading provider of testing and



validation services, to establish India’s
first test track specifically designed for
Electric Vehicles (EVs) and low rolling
resistance tyres. This collaboration
aims to provide a dedicated testing
facility for EV manufacturers, allowing
them to test and validate the cut and
chip of fuel-efficient tyres, amongst
other properties, as part of the Star
Label program.

Throughout the year, we continued

to receive prestigious awards

and recognition for our products,
highlighting the work being done by

our R&D specialists. In a comprehensive
assessment by Applus+ IDIADA, our Ultrac
Pro outperformed most rivals in ‘Limit
Handling’ and excelled in ‘Ride Comfort’
tests, validating its balance of handling
and comfort. Additionally, the Vredestein
Quatrac, an all-season tyre for mid-sized
family cars and SUVs, achieved second
place in Auto Express's group test of all-
season tyres, further demonstrating our
commitment to excellence and innovation.
The Vredestein Ultrac Pro secured third
place in Auto Bild Sportscars’ annual high-
performance summer tyre test, praised for
its exemplary grip and traction in wet and
dry conditions.

Brand

This year, we made significant strides

in this growth pillar by launching
best-in-class products, achieving
numerous industry firsts, celebrating
key milestones and expanding our OEM
partnerships in Europe.

Our commitment to product excellence
was demonstrated by the selection of
the Vredestein Ultrac summer tyre as
original equipment (OE) by the BMW
Group for its X2 and 5 Series models. This
agreement extended our existing supply
relationship for the BMW X1 to include an
additional Ultrac size option, reinforcing
our strong partnership with BMW.

In another milestone, TMT Tanks

& Trailers, a leading Italian trailer
manufacturer, selected Apollo

Tyres’' EnduRace RT2 tyre as original
equipment for its premium ‘moving
floor’ truck trailers. This partnership
marks a significant expansion of our OE
relationships across Europe, enhancing
our footprint in the market.

We continued our associations with
Manchester United and cricketing
legend Sachin Tendulkar, further
strengthening our brand. In addition to
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this our association with SL Apollo Tyres
Trucksport in Europe achieved multiple
podium finishes and secured an impressive
third place in the overall Championship.
Additionally, team driver Sascha Lenz
was honoured with the prestigious Driver's
Driver Award, voted for by fellow FIA
ETRC competitors, in recognition of his
outstanding individual performances
throughout the season.

We also signed a new agreement for
our Vredestein premium tyre brand to
become the Official Main Sponsor of
the FIS Alpine World Ski Championships
2025, to be held in Austria. Building

on a successful partnership with the
2023 Championships in Courchevel

and Méribel, France, this sponsorship is
anticipated to elevate brand recognition
and drive greater awareness of our
award-winning Vredestein winter and
all-season tyres.

Our strategy of a dual brand got a shot in
the arms as we opened the first branded
retail outlet in India for Vredestein and
more are planned in the year ahead. The
year also saw the launch of Vredestein
Pinza AT, the dedicated and premium
tyres for SUVs in India.

People

At Apollo Tyres, the People Pillar

is fundamental to our success. We

are committed to fostering an
inclusive culture that unites our team
members, business partners, and the
community in building a responsible and
sustainable business. Our continuous
efforts in this area are reflected in the
numerous accolades and milestones

we have achieved.

For the 11* consecutive year, we have
been certified as a #GreatPlaceToWork
by the Great Place to Work® Institute
(India). Our dedication to big ideas and
challenging the ordinary has driven our
progress and recognition. In FY23, our
Singapore and UK offices received the
prestigious Top Employer certification,
and this year our offices in Singapore, the
UK, Hungary and the Netherlands also
became a part of this feat.

Our diverse workforce now includes 51
nationalities and we are steadfast in
our commitment to increasing gender
diversity to 12% by FY26, up from the
current 8%. This dedication to diversity,
equity, and inclusion is a crucial goal
within our People Pillar.

We are also proud to be recognised as
one of the ‘Top Leadership Factories of
India’ by the Great Managers Institute,
in collaboration with the National
Human Resources Development and
Economic Times. This honour highlights
the impact of our Apollo Laureate
Leadership Development Programs and
our investment in our people.

In FY24, we retained our global
engagement score of 87%. While
maintaining our Sustainable Engagement
Score, we are dedicated to working in
multiple areas to improve it further in the
coming year. These achievements are a
testament to our ongoing commitment
to the People Pillar and the strides we
continue to make.

Sustainability

As a responsible and forward-thinking
global citizen, we have clearly outlined our
commitments in the ESG (Environment,
Social, and Governance) space.

We have pledged to become Net Zero
by 2050, increase our use of renewable/
recycled input materials in products

to 40% by 2030 and improve our
Scope 1and Scope 2 emissions.

To shape our Sustainability
Governance Model, we have adopted
I1SO 26000:2010, an internationally
recognised framework for Social
Responsibility.

We continue to engage with various ESG
rating platforms, including CDP, S&P
Global, and Sustainalytics. The steady
improvement in our ratings over the
years reflects our dedicated efforts to
advance our sustainability agenda.

From the business perspective, we remain
committed on bettering our financial
ratios like Return on Capital Employed
(RoCE) and maximising asset efficiency.
We are poised to begin our new fiscal with
renewed vigour and optimism.

In the following pages, you will see how
we have worked diligently to achieve
sustainable and profitable growth by
concentrating on our key growth pillars.
We remain committed to our vision of
‘Driving Progress, Together, and | look
forward to providing you with regular
updates on our progress.

Warm Regards,

Neeraj Kanwar
Vice Chairman and
Managing Director
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Board of Directors

The guiding force that directs the Company to achieve excellence and
motivates Apolloites to achieve greater success and deliver significant
and sustainable long-term growth, while upholding best practices.

Onkar Kanwar

Chairman Akshay Chudasama Dr. Jaimini Bhagwati

Apollo Tyres Ltd Regional Managing Partner Former India's High Commissioner
Shardul Amarchand to UK and Ambassador to
Mangaldas & Co the European Union

Francesco Crispino Francesco Gori
. Co-founder Former CEO
Neeraj Kanwar Greater Pacific Capital Pirelli Tyre

Vice Chairman and Managing Director
Apollo Tyres Ltd
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Gaurav Kumar Lakshmi Puri Sunam Sarkar
Chief Financial Officer and Former Ambassador and Chief Business Officer
Whole-time Director Assistant Secretary General Apollo Tyres Holdings
Apollo Tyres Ltd United Nations (Singapore) Pte Ltd

Vikram S Mehta Vinod Rai Vishal Mahadevia
Former Chairman Ex-Comptroller and Auditor Managing Director, Head of
Shell Group of Companies General of India Asia Warburg Pincus
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Global Leadership Team

Our leaders who are responsible for the overall strategy, direction
and decisions.

Onkar Kanwar
Chairman

Neeraj Kanwar
Vice Chairman and Managing Director
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Benoit Rivallant Daniele Lorenzetti Gaurav Kumar
Chief Commercial Officer Chief Technology Officer Chief Financial Officer and
Whole-time Director

Hizmy Hassen K Prabhakar Sunam Sarkar
Chief Digital & Chief Manufacturing Officer Chief Business Officer
Supply Chain Officer

b

Yoichi Sato
Chief Quality & HSE Officer
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Women in Global Roles

\&

Ritu Kumar Ruchika Pal Verma Ekta Gulati
Group Head - Strategic Group Head - Corporate HR Head - CV Marketing
Planning & Legal

Krisztina Muczén Kshama Pathak
Head (Human Resources & Head - Digitalisation
Corporate Support)
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Mansi Thapar Rinika Grover Seema Thapar
Head - Cyber Security Head- Sustainability & CSR Company Secretary &
Compliance Officer

Tanuja Birla
Business Leader - Global
Business Services
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Alignment and
contribution to United
Nations Sustainable
Development Goals

As an environmentally and socially
conscious organisation, Apollo Tyres aligns
its initiatives closely with several United
Nations Sustainable Development Goails
(UNSDGs). By implementing sustainable
practices across its operations, the
Company places itself at the forefront of
sustainability efforts across the industry.

15 i

13 fonov

o

Over 18,000 beneficiaries
provided livelihood opportunities
for continued employability or
entrepreneurial endeavors.

p

Over 31,000 beneficiaries
provided access to potable
drinking water.

Yy

Provided access to safe
sanitation by constructing 1,457
toilets directly benefiting over
5,800 beneficiaries.

49% water recycled of
total water withdrawal
globally in operations.

26
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T

Over 11 million beneficiaries
outreached for provision of
healthcare services.

Accelerated our efforts to harness

renewable energy.

11.6% Renewable Energy in Total
Energy consumed in FY24.

22.7% Renewable Electricity
share in total electricity in FY24

p

Over 16,000 women trained
on gender-based rights and
equal opportunities.

Over 75% of women trained
on Income generation
activities are employed.

Reached 8% Gender diversity in
our permanent employee.

g

New Hire: 601 employees

4

Human Right Awareness

LTIFR: 0.39 per million
manhours worked




1 NO
POVERTY

GOODHEALTH
AND WELL-BEING

L
GENDER
EQUALITY

DECENT WORK AND
ECONOMIC GROWTH
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The following table highlights
the linkages between UNSDGs,
and the impact that Apollo has
made towards achieving the
various SDGs.

f

R&D Capex: 3635.67 mn

2

Total emissions under Scope 1&
Scope 2 have decreased by 5.5%
as compared to FY23.

:

At Apollo Tyres, we are committed
to protecting our biodiversity.
The Company undertook

various initiatives like mangrove
conservation, where a total of
57,542 beneficiaries were reached
out through various awareness
activities and 2,000 saplings were
planted in FY24. Over 2.2 million
beneficiaries have benefitted
through eco restoration of ponds
with 34,990 benefiting in the
current financial year.

A
A

f

Total Recycled Raw

A 4

material used: 4.8%

Purchase from Local suppliers:
64.8% in APMEA and 60.9% in
Europe by value.

RE Capacity: Approx 100 MW

f

3.5 lakh teak trees are
planted and maintained

~
~
~

under Afforestation project at
Tamil Nadu region.

Under Miyawaki project, total
10,000 trees of 80 plant species
are planted and maintained in
the Gujarat region.

f =

Net zero commitment by 2050.

Reduction of Scope 1 emission
intensity by 23.3% and Scope 2
emission intensity reduced by
29.5% compared to FY20.

/

80% + upstream supplier
signed Apollo Tyres Sustainable
Procurement Policy

100% of the Natural Rubber
suppliers signed the Apollo
Sustainable Natural Rubber
Policy (ASNRP).

A
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ESG

Performance

Report

This report covers
information pertaining
to the period from
April 1,2023 to

March 31, 2024. The
scope of the report
includes Apollo Tyres'
Corporate Office,
European Operations
including Enschede,
The Netherla