ANNUAL REPORT
2016-2017

7/ KALYANPUR 7

Cements Limiteé



Board of Directors

Sri Shadendra Prakash Sifha, Managing Director

SA Anant Prakash Sinha

Dr.K.C Varshney

i B.C.Srivastava

Sri Mahendra Lodha (Upto 27.05.2018)

Sri Ashok Kumar Dutta {(from 7.11.2015 10 27,12 2018)
S Ravindra Prasad

Smit. Lata Ajay Srivastava

Cosl Auditors
Mz Mitra, Boss & Associates

Registered Offica
2 & 3. Dr. Rajendra Prasad Sarani
Kolkata- 700 001

Corporate Office

Maurya Cantre

1, Fraser Road, Patna-800 001
Bihar

Factory
Banjan, Distt. Rohtas - 821 203
Bihar

“ MALVANPLIR &

Audit Committeo

Sri B.C. Srivastava, Chairman

Or. K.CVarshnay, Member

Sri Mahendra Lodha, Member (Upte 27.05.2018)

Sri Ashok Kumar Dutta, Member (from 28.05.2016 1o
7. 12.2018)

Sr Anant Prakash Sinha, Member (from 31.01.201T)

Stakeholers’ Relationship Committes
Sri Ravindra Pragad, Chairman

& B.C. Srivastava, Member

& Shalendra P.Sinha. Member

Homination and Remuneration Committes
&1l B.C. Srivastava, Chairman
Dr.K.C . Varshney, Membar

Smi Lata Ajay Srivastava, Mamber

Senior Management

Sri Sigdharth Prakash. Sinha, Executive Direcior

Sri Aditya Prakash Agarwal, President (Manufaciuring)
{Upto 13.11.2016)

Sn Faizal Alam, Prasigent (Sales & Marketing)

Sri K Chaubey,Chief Financial Officer & Co. Secretary



Y RALYANPUR
Caments Limited

DIRECTORS' REPORT
FOR THE YEAR ENDED 3157 MARCH, 2017

You are aware that the company was in the of
revival under the aegle of the Board for Industrial and
Financial Reconstruction (BIFR).With notification of Sick
Industrial Companias (Special Provisions) Repeal Act 2003
vide Notification dated 25 11.2016, BIFR has beaen dissolved
w.a.f 1% December, 2016 and now the Revival Process of
the Company will be taken forvward under the provisions of
newly enacted law namely Insclvency and Bankrupicy Code
2016 (Coda), The Hon'ble National Company Law Tribunal
(MCLT) Kolkata bench has ordered the commencement of
the corporate inschrency resolution process in respect of your
company w.ef 1™ May, 2017, The NCLT has appointed an
Interim Resolution Professional (IRP) for the managemeant of
affairs of the company. Pursuant to the provisions of section
17(1)(b} of the Code, the powers of the Bodrd of Directors
of the Company shall stand suspended and be exercised
by the IRP. In view of the above mentioned provisiona of
the new law and since the powers of the Board of Directors

1.0 FINANCIAL RESULTS

stand suspended thereunder, the Direclors Repart which is
required o ba presenied by the Board of Direciors under
section 134{3) of the Companies Act, 2013 in the noomal
course s not being presented. Meverthelsss, & report of
the management containing all the defalls and nformation
as required to be incorporated in Direclors’ Report is being
presented to you by the Managing Direclor of the company
with & view 1o complying with the provisions of the Companies
Ad, 2013, The Comporate Insolvency Resolution process in
respect of the company will now be taken forward under the
new law by framing a Resclution Plan to be approved by
the Commitiee of Creditors constituled under the Code and
thereaftar by the NCLT.

Accordingly, we submit herewith the Annual Repart tagether
with the Audited Accounis for the year ended 31%March,
2017. The following are the financial highlighs in respect of
the aaid Finsncial Year

Bs.ip lacs
Yaear anded Yaar anded

#1207 #3206

lﬂlmnr including oiher Income BT50.7T6 15358 37
1. Loss bafore interesl, depreciation, lax and
Cither appropriations ETB4.2T BHG2.23
2. Less:

!] Finance Costs 232501 1985.50
i) Depreclation a57.01 3279
Het Loss Si56 28 Taa0.52
Excepiional items 50ET. T 1d
Loss camied to Balance Sheat 14534 00 7880 52

1.0 ©OVER VIEW & PRODUCTION India particularly Make in India, Smar City Frogrammae,

{iy The Financial Year 2016-17 has been a year of
reasonably good performance for the economy despite
the impact of demonetsation which lasted shorter than
expected. The demand for cement which took a dip
during the period of demonetization witnessed a quick
recovery from the last quarter itsedf of the financial vear
and it has now reached the nomal level. The Indusiny's
Capacity ulilization, in general, is also improving and
favourable macro economy indicators have lifted the
sentiments leading to batter market dynamics. Varous
infrastructure related schemes launched by the Gowt. of

Swatch Bharat Abhivan, Development of National
Highways. Parts and Regional sirport, Housing for &l
by 2022 will cumulatively drive the growth of camant
indusiry in tha economy, The Central Govi has
announced to take up constrsction of 20,000 Kms of
roads in the border areas of the country under the first
phase of the ambiious “Bharal Mala® Project. The
infrastruciure status o affordable Housing announced
by the Govt. of India in the Union Budget will push
the growth in congtruction industry in a big way as
the “Infrastruciure Status® accorded to the °
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Housing Projects” will help boost the activities in this
secior resulting from avaifability of institutional finance
in an organized manner and at reasonable cosl.  The
Tax incantive to this seclor offered through the Uinion
Budget 2016 and further raticnalized in the current
year's budget will provide the much nesded reliel 1o
the affordable Housing Projects. All this augurs wall
for growth in cement Industry in the years o coma
and the industry as well es intemational Agencies,
ancouraged by the stable macro economic indicators
Fike, bw inflation. lower palicy rates resulting from 1.5%
reductsan therein since January, 2015, fairy stable il
prices after ruling low for considerably long, better inflow
on accouwnt of FOI, Low Fiscal Deficit and the Current
Acoount Deficit, expect thal the economy, having grown
@ 7.1% in 2016-17 is poised 1o grow at & higher rate of
T.4% in the FY 2017-18 and 7.6% in the year theraafter.
Cament Industry, in paricular is expected io grow @
4-5% in the FY 2017-18, which is higher than the
tepid growth witnessed in 2016-17, with near normal
monsoon predicted by Indian Meteorclogists for the
currant year which would be second successive year of
good monsoon boosting farm income and consaguently
rural demand.  Cerment Industry, in last 3-4 years,
suffered due to low demand from infrastructere sechor
&% well as no improvement in demand from housing
gector due to unaffordable prices. The industry is
also grappling with excess capacity and low capacity
utilization, Cement prices remainad fiat in the above
period and the weakness in demand has been so
severe that cement companies were, at tmes, forced
to cut dispaiches to certain regions hit by low demand.
The government has however in the recent past, taken
steps for accelerafing growth in vfrastruchone sechor
particutarly roads, national high ways and ports and this
is likaly to improve the demand scenarno. The overall
growth in the economy will spur demand for cement
which s one of the eighl core industries.

Even though the economy has grown, this was yet
fo show a significant impact on demand revival and
improved corporale eamings. Two consecutive
deficient monsoons in the years 2014 & 2015 were
big dampener for the industry as well as the overall
econormy, However, now there seems 1o be pickup
in demand for cement as the Industry witnessad
increased production and better capacity utikzation in
recent months. It is sxpected that with the emphasis on
infrastructure secior and softening of real estate prices
due to large uneold inventory and implementation of
Real Estste (Regulation and Development} Act, 20186,
the demand will get a boost and the expected above
nofmal monsoon & likely to provide a  filip to the
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demand from rural sector, Major infrastruciure projacts
which are proposed to be taken up in future will require
riore than 45 Million tons of cament in next 34 years
and this is Fkely not only to bridge the gap betwesn
demand and supply but also improve the pricaa which
have remained stafic over last few years.

As informed earber, the Govt. of Bihar did not remew
the only major cperative imestone mining lease of the
company namedy Murii Pahari with effect from December,
2013, Singe the above mining lease was the main feader
deposil for the plant 1o meet its limestone requirement,
the company's production siarted suffering from FY
2014-15 and from the Annual Average Production of
£ 6B lac tons during the previous three financial years
e 2011-12 1o 2013-14, the production during 2014-15
and 2015-18 dropped to 4.8 lac tons and 4 39 lac tons
respectively. Since in absance of Murfi Pahari lease, the
limestone requiremant was being mel from an old lease
having lithe depasit, the company's operations suffened
in an unprecedented manner in the financial year under
report ie. 2018-17 and ita Capacity utilization stood
restricted at 22%. with the production leved of only 2,23
lac tons.  The company, soon after cancellation of
lease had approached the Hon'ble Patna High Court in
January, 2014 for appropriate relief in the matter as the
company had pleaded that the decision of cancedlation
of the lease was taken by the State Gowt without
providing an opportunity of hearing to the company as
mandated by lew amounting to denlal of natural jushce
and the company had prayed before the court to remit
the matter to the State Govi for fresh consideration
after hearing the company. The Hon'ble Fatna High
Court after nearing ail the parties has now remitted the
matter 1o the State Govl for fresh consideration on the
subject. The company is pursuing with the State Gowt.
for renewal | extenaion of the mining lease, Resolulion
af the major anvironment related issues namely (i) grant
af Envirgnmental clearance and (i} Notification of Eco
Sensiive Zone will help resolve the matter greathy.

3.0 FINANCIALS

The continuous slide in production during last thres financial
years |.e. 2014-15 to 2018-17 has aggravated the financial
hasdship in terms of lower revenues, frequent intemuptions
in the plant operation caused by stock outs of critical inputs,
continued maintenance back logs and low productivity.
All these factors cumulatively have led 1o heavy financial
iosses and the company during above three year penod has
incurred & net koes of Rs232 crones. As & resull of the drop in
volume, the company's operating revenue also fell sharply
from Re. 226,62 crs in FY 2013-14 to Ra. 66,04 cra. in FY
2016-17 i.e. a drop of 71% over a period of three years even

1y
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though: the indusiry wilnessed improvement in proguction
bed by upirend in demand, although marginal, during the
redevant penod. Whils thens was some growth in demand
far cament in last 34 years, cemant prices remained flat
rastricting the revenues and marging of the industry, Tha
cement reafization of the company suffered still more due to
its inability ko exiend cradit i the distrbutors. In addition, the
Company's Working Capital problermn continued during this
period in a more severs manner in view of non avadability
of bank finance or any external financial suoporl as well
as siding operations over the years. In sddition, the
substantial financa cost, mast of it due 1o delay in payment
of statutory dues.  adversely affected the botiom line with
company's negativa EBIDTA at Rs, BB crores, whereas the
et loss stond af Ra. 95 crores afier considering depreciation
and finance cost

4.0 REVIVAL OF THE COMPANY

You are aware that your company is confronied with
various probierms for last fow years and was in the process
of revival under the aegis of the Board for Industrial and
Financial Reconstruction (BIFR) pursuani to the provesions
of Sick Indusfial Companies (Special Provisions) Act. 1965
on the basie of a Revival Scheme sanconed by BIFR in
October, 2011, Due to uvnfavourable envircnment created
by the economic skow down in the last few years coupled
with Limestons problem, the company could not achieve the
paramelars envisaged In the Revival Scheme sanctioned
by BIFR and your company therefore approached BIFR
again with a Modified Drafi Revival Schems (MDRS) for
approval of coraln additional reliefs and concessions
including meschedulamant of payment of dues. BIFR could
not bake a view on the modified scheme -due to vacancies at
BIFR and as & result, the revival process was substantially
delayed. BIFF did not have a duly constiuted bench for a
considerably long period of time for conducting hearings
and lssulng dérections for circulation of the MDRS to
vanous stakeholders as required under the Sick Induestrial
Companies (Special Provisions) Act. 1985 and when such
directions were In the process of being issusd, the Sick
Indusiriai Companies (Special Provisions) Repsal Act, 2003
was nobifeed on 25192016 leading to dissoltion of BIFR
with effact from 01.12.2016, The company’s rovival process
will now be taken foreand under ther provisions of Inechency
and Bankruptcy Cods, 2016 through the process of National
Company Law Tribunal (MCLT). The resolution process of
the cormpany has already commenced w.e f. 01.05 2017 with
NCLT admitting a petition filed by an Operational Creditor
undar the Code for insolvency resolution of the company.
The MCLT Kolkata bench has also sppoited an Interim
Resolution Professional (IRF) for camying out the process of
insolvency resolution under the Code, Necessary sieps are
under way for the same,

5.0 MANAGEMENT DISCUSSION AND AMALYSIS

Management discussion and analysis has been appended
ic the regort a5 Annexure-1

6.0 DETAILS PURSUANT TO THE PROVISIONS OF THE
COMPAMNIES ACT, 2013

A5 shpulated under section 134{3) of the Companies Act,
2013 the following details are provided hereunder:

ajy The extract of tha Annual Rebum

The exiract of the Annual Retum in the Form MGT-8 has
been placed al Annexiire -2

b} Ne. of meetings of the Board

The details of the number of meetings of the Board of
Directors have been provided in Annexure -3 dealing
with Corporate Governance,

c) Director's responsibility Stasermeant

Tha Daeciors’ reeponsibllity Staterment has been provided
at para-T .0 herelnalter,

d} Declaration by mdspendent Directors

The Independent Direciors have given tha requisite
declaration to the Company under section 148 (7) of tha
Companies Act, 2013 affirming that they meet the criteria of
independence as provided in sub-sectian(B) of section 143
of the Acs,

g} Company's Policy on Directors: appointment - and
Remuneration. etc.

il Th# Mommabon and Remuneralion Commities
has framed & Policy on ~“Crileria for determining
qualifications, positve alinbubes and independance” as
well 3z a Policy on "Board d . The same have
been provided in Paragraphs 9.2 and 9.3 herainafiar.

ii} The Nomination and Remuneration Committes has
glready framed s Remunaration Policy and the smme
has been approved by the Board of Directors of the
Company, The Remuneration Policy has bean provided
in paragraph 10.0 hersimafter,

)  Explanations in respectof the comments in the Auditors
Raport as well as the Secrelanal Awdit Report

The explanatons in respect of the comments In the
Audit Report and the Secretarial Audd Report have
bean provided in Annexure < 4

g} - Parbiculars of loans, guaraniess or ewestments
The company has not provided any loens, guaraniees or



made investments in any ather company.

n) Pariculars of confracts or amangements. with. related
parties.

There were no related party transections made by the
company wWith the Promaoters, Directors and the Hey
Managerial Perscnnal dunng the year under report except
those perteining to remuneraton paid to the Directors

have been approved by the appropriste auvthorities.
The details of related party transactions which pertained to
the managerial remuneration ass set oul in Mote 19 1o the
Balance Sheat.

i} The State of the Company's Affairs
Thia has been provided at Fasagrapn Mos. 1.010 4.0 above.
I} The amourts propossd to be transfemed fo neseres.

Since the Company has incurred loss, it does not propose to
carry any amount o is ressrves.

k] Dividand.

The company, in view of the losses, doas nol propose to pay

any dividend. ,

I} Materal’ changes and commitments affecting the
finangial posilion of the company

Continued non-renewal of Murli Pafarn Mining Lease by the
Govt of Bihar has adversely affecied the operations ansd
financial position of the company. Mo othear significant avant
hes occumed leading Yo any material change in the State of
Affaire of the company and no’ commiiments -affecting the
financial position of the company have been made during
the pariod i a. bateean and of financial year (31.3:2017} and
the date of this report (30.05.2017)

m) The Energy conservation. technoiogy absorpiion, atc

The statement in respect of conservation of enangy,
technology absorption and forelgn exchange eamings and
ouigo is placed at Annezura =5

n} Risk Managemeani Policy

The company has eavolved and implemented a risk
manageament policy. The responsibility of e - Risk
Management has been enfrusted Lo lhe Audit and Risk
Committes. The Risk Managemsnt Policy framed by the
company includes Identification of Fisk and their mitigation
throwugh the Groups! Committees appointad for this purpose.

o) Corporate Social Responsibifity

The: C;mmnhs At 2013 requines n company 1o spand at
least 2% of the average nel profit eamed dufing previous
three financal years on various areas spacified in schedube

- HALYANFUR &
Camnurts Limited

=il to the Act Since the company ded nof have profil In
any of the three financial years, It s not obliged to spend
in respeci of the areas of corpaorate social responsibility as
mandated by the Acl Meverthelass the company has, for
Iomg, besn pursuing certain corporate social reaponaibilities
out of its own Initiathves which are as under,

i}y  Running a High School proveding free co-education to
aboui T10 stedents including the wards of local people
[mot connected with the company's employeas).

i}  Funning &8  Women Degree Coliege  providing
subgidized education 1o the Girls of nearby areas.

il Providing emergency medical reatment to the people
in the haspital owned and maintained by the company.

i) Owganizing fres camps for medical checkup and
treatment from time to time

¥) Providing free water lo jocal fermers for irmgation
puUrpose.

pl  Anmual evauation of parformance of the Board

The Mominaticn and Remuneration Commities has framed
the pobicy for evaiuation of the performance of the Board,
s committess and the Direclors. The said Policy has also
bean approved by the Board of Directors of the company.
The policy provides defaibed gulde@nes for evaluation and
the paramaiers on the basis wheteal the evaluation & to
be carmied out in respect of the (1) Independent Diractors (ji)
MWen-indegendant Directars (i) Chaiperson of the Board (W)
Entire Board and its Commiftees, This has been provided in
paragraph 9.1 hereinafer, The evaluation has been made
by the Diractors of thair parformance on the said parametens
as [add down im the Policy.

gl Maters prascribed under the Companbes (Accounta)
Rutes 2014,

i) The Financlal surmmary of highfights
This has bean provided at paragraphs 1.0 to 4.0
ii} The change inthe nature of business, If any

There i no change In the nature of the business
conducted by the company

iy Change i the Direclors or key managenial
parsonnel during the year,
Shri Mahendra Lodha ceased to be Director of the
Company w.e.f 28" May 2018, Shn Ashok Kumar
Dirkta  who was appointed as Special Diecior
by BIFR under the provisfons of Sick Industrial
Companies (Spacial Provisions) Act, 1985 ceased
io be Special Dieclor of e company wef
28122016 consequent upon disasdution of BIFR.
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Thera iz no change in Key Managerial Personnel
(KMP} during the year under Reporl.

W} Changes in the subsidiaries, joint veniures or
associale companies during the year,

Tha Company does not have any subsidiay, jeint
venture or associale companes.

v) Deposits

The company has not inviled or accepted any deposit

vi} Significant Orders impacting the going concam
slatus and company’s operations in fufura.
Mo such order which will have the bearing on

the going concemn siatus of the company or its

operations in fulure has been passed by any
regudator, couri or the tribunal.

wii} Adequacy of intamal financial contrals

Tha Intermal Control System of the company s an adeguately
structured system which is considered adeguate to safeguard
the business interests of the company as well as help and
facilitate compliance with legal and statutory requirements
Since the objsctive of the intermal control systam is 1o e
efficient use and protection of the company's resources
{ properties, comect reporting of the state of affairs of the
company through the financial statements, the iniemal
control system is perodically reviewed by the management
which is subjeciad o ecdensive scrutiny by the Infamal
Auditors throwgh their quarterly reviews and audits.

7.0 DIRECTORE' RESPONSIBILITY STATEMENT

{a) The Drectors confirm that in preparation of the annual
accounts for the financial year ended 31% March,
2017, the applicable accounting standards have besn
followed;

{b) The Directors: have selected such accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so as
b give & true and fair view of the state of affairs of the
company at tha end of the fnancial yesr and of the
profit and loss of tha company for that period;

i}  The Directors have taken proper and sufficient care
for the maintenance of adegquate accounting records
in accordance with the provisions of this Act for

safeguarding the assets of the company and for
praventing and delecting fraud and other imegularities;

(dy The Directors have prepared the annual accounts ona
going concerm basis,

(@) The Dirgctors have laid down intermal financal conirals
which are adequate and are operating effectively;

(fi  The Directors have devised proper sysiems fo ensure

compliance with the provisions of all applicable
laws and such systems are adequate and ooerating
affectivety,

B.0 Corporate Governance

The: Corporate Governance Code has been implemented by
the Company and & separate section thareon is included in
the Directors’ Report @& Annexure-3,

8.0 Ewvaluation of Directors, determining qualifications,
positive attributes and Indepandence of Directors

The Momination and Remuneration Committee has
formulated the crilena for evaluation of Direclors. the
Board and Rs Committees and the same has been
approved by the Board of Direcfors also. The same
are provided balow:

a) The crteria for evaluation of performance of
indepandant Directors

i} Afendance in the meetings of the Board as wall
as the Committéas theraaf

ity EMectve paricipation in the meetings and
providing timely inputs on the matters brought
bafora the Board or the Commitiess.

iy Adherence fto and affirmation with ethical
siandards ‘and the Code of Conduct of the
company @nd tmaly disclosure of inderest, if any,
acquired subsequently and affimation to the
Board about the continued “indepandent status®
as provided in section 148(5) of the Act,

iv) Raiging of valid concems to the Board and the
Committess and constructive contribution fo the
resalution of issues ai the meetings.

¥) Infer-personal relation with other Directors and
managemant.

vi] Unbissed and objective evaluation of tha Board
perfarmances,

Understanding of the Company and the axtemal
emvironmant in which it cperates.

viii) Protecting the interest of whistle blower under
wigil mechanism and safeguarding the confidental
information of the company.

B} The Criteria for evaluation of parformance of the non
Independent Directors [ execuiive directors.

The parameters / criteria for evaluation of the perfarmance
of non independent and executive directors take into
consideration the slze of the company, nature of its business
and atate of uncertainty in which the company operates and

8.1

wil)




accordingly the following parameters will be applicable for
evaluation of non independent and executive direciors,

i} Aftendance in the meslings of the Board as well
a5 the Commithess tharaof.

iy EMectve participation in  the meatings and
providing timely inpute on the matters brought
before the Board or the Committess.

i) Adherence fo and affirmation  with ethical
standards and Code of Conduct of the comgpany
and timely disclosura of interest, if any, acquired
subsequently.

iv) Efforis for improvement in operations of the
company for its long term revival

v) Efforts made for obtaining the government's
approval ! support for revival of the company.

vi) Team work atiibutes and  supendsing and
training of staf membars.

wil} Comphlance with vanous lews, Capial Marke
Regulations, Corporate Govermance praclices,
listing conditions and reporting of frauds etc. in
timea.

wiil) Protecting the imerast of whistle blower under vigil
machanism and sabeguarding the confidential
information of the cormpany.

The chairperson of the Board will be evaluated on the
basis of the above crileria depending on whether he ks an
independant or a non-independant director.

Criteria for evaluation of performance of the entire
Board of diractors and its Commiftess.

i} Adequacy of composition of the Board of direciors
and the Commitiees in terms of (a) Board diversity
{b) technical knowledge and skills (c) mix of
independant & non independent directors and
Iegal requiremants,

i} Holding statutorily required number of meetings
of the Board and the committees theseof and
ensuring that the mastings are held propedy 0
adequate langth of time providing sufficient tirme
i the directors for deliberations in the maetings.

jify  Level of fransparency in providing infarmation 0
the Board and the Committees anabling proper
understanding of the lssues confronted by the
gcompany and ensuring the quality, adequacy
and timeliness of flow of information between the

I"E. AL‘I"’A MNPELUR
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Company managermeni and the Board as well as
the Commitiess.

] Adeguete opportunity and enoouragement to the
directors for open communication, meaningiul
parlicipation and timely resolution of the issuss.

v} Ensure thal the Independant Directors meat the

requirernent of independence prescribed under
section 140(8) of the AcL

vi] Establishing an environment which taciitates
effective disclosura, fiscal accountability and high
ethical standand,

Ensuring that the company's intemal control
mechanism in respeci of the operstions and
financial matters is efactve and capable to avold
iregularities and frauds and that the financdal
statemants of the company are credible to provide
trua and fare view of the state of affsirs of the
COTpany.

vili} Previding regular financial updates to the board.

i) Ensuring compliance with the provisions of
Corporate Govemanca, insider trading, the
conditions of the lsting agreement and other
Capital market régulations as applicable o the
CORIpATY.

vil}

Tha evaluation has besn made in respect of the performanca
of wariouws directors on four scales.

8.2

1.0

1.4

Detarmining qualifications, positive aftributes and
independanca

The Momination and Remunerstion Commitles is
required to formulate the criteria for determining the
gualifications, positive atributes and independancs of
a direcior and recommend to the board a polioy relating
to the remunenation for the directons, key managerial
pergonnal and other employvess. The Mominakion
& Remuneraion Committes has formulated a
Remuneration policy which has baen approved by the
Board of Directors of the Company. The Nomination
and Remuneration Committes has alse formutated the
criteria for determining qualification, posktive atiributas
and independence of a director for appontmant
on the board of directors of the company as under
and the same has been approved by the Board and
impiemented.

Criteria for Qualfication -

a) The directors to be appointed on the Company's
Board will have the minimum academic
qualification of Graduabion.
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b} The wholetime direciors shall be professmnally
qualified in the related fislds.

Fositive aftributes —

a) Academic and professional excellence in their
respective flelds

b} Comrmunication skil.
c) Stature in the Corporate or other relevant areas.
Indepandence,

The status of independance will be governsd by the
provisions of Section 149]8) of the Act,

9.3 The Palicy on Board diversity

1.0 The Listing Conditions provide for devising a policy on
Board diversity by the Moménation and Remunaration
Committes. The Board diversity i required to have
on the Board of directors of the company, the people
from diverse background who could bring with tham,
fhe vared experience in different fields which enables
the Board to provide efective guidance from differeni
perepeciive adding value tothe Company's operatans,
shareholders’ worth and effective compliance as a
good Corporate Citizen. Accordingly, the Momination
and Remuneraion Committes has famed the
following policy on Board diversity.

i} The Board should comprise the indepandcent and
nan indesendant directors as stipulated undes the
provisians of the Act and the listing Conditions.

ii} The Board should comprise the adequate
combimation of Execulive and Mon Executive
diractors

fiy The directors should be experts in diferant fislds
like technology, economics, finance, accounting.
legal and social work.

iv) The Board membears shall possess acadamic and
tachnical skills in varied fields which will provide ta
the company the opportunity of receiving guidance
fram the experis in diverse areas which ullimataly
would accrue financial and other benefits to the
comparny.

v} There should be representation of women also on
the Board to have gender diversity,

REMUMNERATION POLICY

The Nomination and Remuneration Commitiee has

formulated 8 Remuneration Policy for the Directors,
Fey Managarial Personnel and other employess of the

1.2

1.3

10.0
1.0

Company which has also been approved by the Board
of Directars. The Remuseration Policy, as approved is
given balkow:

Section 178 (3) and Section 178 (4) of the Companies
Act, 2013 provide as under:

{3} The Momination and Remuneration Committes®
ghall  formulate fthe criteria for  determéning
qualifications, positive attibutes and independence
of & direcior and recommend fo the Board a palicy,
relating to the remuneration for the directors, key
managarial personnel and ather employees.

(4] The Momination and Remunerafion Committes
ghall, while formulating the policy under sub-gection
(3} ensure that -

(@} the level and composition of remuneration is
reasonable and sufficient lo attracl, refsin and
motivate directars of the quality required to run the
company successhisly:

(b} relabonghip of remuneration io performance
i clear and meets appropriate performance
benchmarks; and

remuneration to directors, kay managerisl
perscnnel and senéor managemeni involves a
balence between fixed and incentive pay reflecting
ghorl and  long-term  pedformance  objectives
appropriate to the working of the company and its
goals:

Pravided that such policy shall be disclosed m the Board's
repoit ©

In ferms of the provisions of Section 178 [3) and Section
178 (4) of the Companses Aci, 2013, the Nomination
and Remuneration Committee hes to recommend to the
Board a palicy relating 1o the remuneration payable to the
directors, Key Managenial Personnal and other employess,
Accordingly, the Nomination and Remuneration Commities
has formulated the following Remuneration Policy for the
directors, Key Managerial Persannel and other employess
of the company,

2.0 Remuneration payable to Non Executive Directors.

3.1 Bection 187 of the Companias Act, 2013 provide for
payment of commission to Mon Executive Directors
lirmited fo 1% of the Net Profit where the company
has a Managing Direcior or & Wholetime Director and
3% where the company has no such managing or
whaletime Dirsclor.

Since KCL does not have profil, no commission is pad to

2.0

{E)



fhe Non Executve Directors and they are paid only the
sitfing foe under the provisions of the Companies Act, 2013
read with the Arficles of Association of the Company,

32 Remunsration Policy in respect of Executive Directons
and Key Managerial Parsonnal

The foliowing faciors / Crlema would delermine the
remuneration payable v Executive Direciors and the Hey
Managanial Parsonmnal,

i} Educational, professional and technical qualification

{iiy Experence of managing vanous fiskds in industry
line adminkstration, marketing, commerdial, fechnical.
finance atc.

(i) Safary structere’ presenily in the indusinal wnits of
similar saee

[} Complexity involved in managing fthe business of tha
company in view of vanous chalienges Bke (1) financial
constraints, (i) dealing with government agencies for
sasking various approvals, (i) senious egal issucs el

v} The provisions under the Companses Act, 2013 read
wilh the relevant schedules provided therein.

{vi) Apart from payment of basic salary and House Rent

Allowance i keaping with fhe indusiry rend, providing
the siatutory banefits ke Provident Fund, Gratuity and

Leave Encashment and ather benefits like Medical,
Armual Leave Scherne,

{vil) Consideration of the current financial position of the
company while deciding Uhe remuneration payable fo
ihe execulive Directors and Key Manageral Persannal,

4.0 ‘Remuneration Policy applicabla 1o the Senior
Management and other officers of the company

Tha company presantly has thres grades of officars nemaely
{1} Jr. Officers, (1) Jr. Managars and (i) Sr. Managers.

The following factors | criterdia would determine the
remuneration payabla fo the senior Managameani and
other officers of the company.

41 Educational and Professional Qualifications of the
officars.

4.2 Experiance in terms of langth of senscs and gquality
of such exparence based on associabon with tha
organizations In the past.

4.3 Paymeni ol basic salary and House Rent Allowance
in keeping with the trend in industry particularty sirmilar
gize companiee,

4.4 Pamwﬁ of remunaration by breaking the same ntg
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fixad and variable parts and variable salary to be linked
with the producton and profitability of the company,

T link the remunaration payabis io senior managemant
category employees on the basis of the cadre he
balongs to and the responeibilities entrugted 1o him.

To provide statutory benefits like Prowident Fund,
Grafuify, Leave Encashment and other banefts like
Medical as weall as Annual Leava Scheme.

The gnnual increment {0 be provided in keeping with
fha perdormance of the company and in the evant of
unsatisfaciory performance of the company. 1o provide
the annual incrément closa ta inflation.

Remuneration Policy in respect of other Employeas

Employees are appainted as per the hiring policy of
tha company in different grades of workmen and s1aff,
The unionized workers o e pald wages as per the
Wage with them. Payment of Varable
Deamess Allowance [VDA) linked with the Cansumear
Price Index (CPI) on guarerly basis circulated by
Cement Manufacturers Asscciation (CMA) based on
the data published by the Ministry of Labour, Govt. of
India.

Paymeni of remuneration to non-unionized slafl af the
Corporate Division and Marketing Division af Patna on
the basis of compensation package applicable o such
employess in Patna. To provide Variable Dearness
Allowance (VDA) to such  staff members also

Disclosura pursuant to section 197 (12) read
with Rule § of the Companles (Appointment and
Remuneration of Manageral Personnel) Rules,
2014

The ratio of the remuneration of each Direclor to the
rmedian remureration of the employees.

Managing Direcior 248121
Jt Managing Director - Since resigred

The median remunerafion of lhe amployess doss
nod {ake into consideraton the wvaluse of housing
accommodation provided to the workers, stafi and
officers in the fastory,

The percentage increase in remuneralEn of Directors
and KMPs

Managing Diregtor - MIL
JL Managing Direclor-Since resigned
CFO & Co. Secrelary



