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Executive Chairman's Message

M y  d e a r  f e l lo w  S h a re o w n e rs ,

It g iv e s  m e  g re a t p le a s u re  to  p la c e  b e fo re  y o u  th e  h ig h l ig h ts  o f  a n o th e r  g r o w th  f i l le d ,  

s u c c e s s fu l ye a r. D e s p ite  an  in c re a s in g ly  c h a l le n g in g  e c o n o m ic  e n v ir o n m e n t ,  w e  

c o n t in u e d  to  d e liv e r .  B u i ld in g  fu r th e r  o n  o u r  g o o d  p e r fo r m a n c e  in  th e  la s t F in a n c ia l 

Year, w e  s tre n g th e n e d  o u r  p o s it io n  as a le a d e r  in  th e  se c to r.

T h e  F in a n c ia l y e a r  e n d e d  M a r c h  2 0 1 4  w a s  a m ix tu r e  o f  o p t im is m  a n d  re n e w e d  

c o n s o l id a t io n .  T h e  C o m p a n y ,  a f te r  an  in i t ia l  p e r io d  o f  r e la t iv e ly  s lo w  g ro w th ,  

d e m o n s tra te d  its  r e s i l ie n c e  a n d  c lo s e d  th e  y e a r  w i th  a n  a p p r o x im a te  g r o w th  o f  1 4 %  

in  e x p o r ts  a n d  2 0 %  in  th e  d o m e s t ic  s e c to r, re s p e c t iv e ly .  F o r us, th is  y e a r  w a s  a b o u t  

d e m o n s tr a t in g  c h a n g e , b u i ld in g  fo r  th e  fu tu re ,  la u n c h in g  k e y  in i t ia t iv e s  a n d  c re a t in g  a 

b ro a d  b a s e d  o r g a n iz a t io n a l s tru c tu re .

T h e  In d ia n  e c o n o m y  c o n t in u e d  r e c o r d in g  a s u b  5 %  g r o w th  fo r  th e  s e c o n d  c o n s e c u t iv e  y e a r  d u r in g  th e  f in a n c ia l

y e a r  2 0 1 4  w i th  n e a r  s ta g n a t io n  le v e ls  in  th e  in d u s t r ia l  s e c to r. W e a k  a n d  u n e v e n  p a c e  o f  g lo b a l re c o v e ry , lo p s id e d

re v iv a l o f  d o m e s t ic  in v e s tm e n t  a n d  m o d e ra te  d e m a n d  tre n d s  w e r e  s o m e  o f t h e  d e te r re n ts  w h ic h  th e  in d u s try  h a d  

to  c o m b a t  d u r in g  th e  y e a r. T h e  m a rk e ts ,  as a re s u lt ,  w e n t  th r o u g h  t u r b u le n t  t im e s  a n d  p o s e d  a c h a lle n g e  to  us to  

s u s ta in  o u r  s c a le  o f  a u g m e n ta t io n  as w e l l  as, to  m a in ta in  th e  p r o f i t a b i l i t y  le v e ls . B u t, w e  a c c e p te d  th e  c h a lle n g e s  

a n d  a re  c o n f id e n t  to  m a in ta in  o u r  p o s it io n  in  th e  s e c to r.

A  p o in te d  fo c u s  o n  c o n s u m e rs  a n d  a s tro n g  p ip e l in e  o f  in n o v a t io n s  h a v e  h e lp e d  us to  s tre n g th e n  a n d  d iv e r s ify  

o u r  p o r t f o l io  a n d  b ra n d s . D u r in g  th e  y e a r, w e  o f fe re d  th e  m a rk e ts  a n e w  p r o d u c t  c a te g o ry  c a l le d  w a l l  c la d d in g s  

- in te rn a l a n d  e x te rn a l ,  e l ic i t in g  a n  e n c o u r a g in g  a n d  fa v o u r a b le  re s p o n s e . T h is  k in d  o f  p r o d u c t  in n o v a t io n s  a n d  

o ffe r in g s  w i l l  c o n t in u e  to  b e  o u r  fo r te  in  th e  c o m in g  t im e s ,  w i th  p la n s  o f  m a n y  m o re  s u c h  lik e  a d d in g  o n  to  o u r  

ranges.

W h e n  w e  re fe r  to  c o r p o r a te  s o c ia l r e s p o n s ib i l i t y  a t M e r in o ,  w e  a re  d e s c r ib in g  b o th  a m in d s e t  th a t  in s t i l ls  s o c ia lly  

re s p o n s ib le  t h in k in g  in to  e v e ry  a s p e c t o f  o u r  b u s in e s s  a n d  a s tra te g y  to  use  o u r  s k il ls  to  c re a te  p o s it iv e  c h a n g e  

fo r  u n d e r  p r iv i le g e d  c o m m u n it ie s .  W e  c o n t in u e  to  p r o v id e  f re e  m e d ic a l f a c i l i t ie s  to  th e  p o o r  a n d  n e e d y  p a tie n ts , 

e m p o w e r in g  e d u c a t io n  b y  g iv in g  g re a te r  o p p o r tu n i t ie s  to  d e s e rv in g  s tu d e n ts  w h i le  p u b l is h in g  b o o k s  fo r  s tu d e n t  

w e lfa re .  W e  a re  p r o u d  o f  o u r  in i t ia t iv e  A n n a p o o r n a  w h ic h  is o u r  p a r t ic ip a t io n  in  th e  'S w a m i V iv e k a n a n d a  M id 

d a y  M e a l '  P ro g ra m m e .

I a lw a y s  b e l ie v e  th a t  o u r  b ig g e s t  assets a re  o u r  e m p lo y e e s  a n d  w o u ld  l ik e  to  th a n k  th e m , fo r  t h e ir  c o m m itm e n t  

a n d  e ffo r ts  w h ic h  m a d e  th e  y e a r  s u c c e s s fu l.

Let m e  c o n c lu d e  w i th  a h o p e  th a t  th r o u g h  th e  y e a rs  to  c o m e ,  y o u r  C o m p a n y  c o n t in u e s  to  h a v e  s tro n g  f in a n c ia ls  

a n d  g e a r in g  le v e ls  w e l l  w i t h in  re a s o n a b le  l im its .  O u r  g lo b a l p re s e n c e  a n d  th e  e x p e r ie n c e  o f  e x p o r t in g  to  n u m e ro u s  

c o u n tr ie s ,  p r o v id e  us w i th  th e  s tre n g th  to  m o v e  a h e a d  s te a d ily  a m id s t  a ll h u rd le s  in  th e  b u s in e s s  e n v ir o n m e n t  a n d  

to  s u s ta in  o u r  le a d e rs h ip  p o s it io n .  F in a lly ,  o u r  in h e r e n t  s tre n g th  o f  r u n n in g  lo w  c o s t, h ig h ly  e f f ic ie n t  a n d  v a s t ly  

p r o d u c t iv e  o p e ra t io n s  th ro u g h  o u r  e m b e d d e d  c u l tu r e  o f  c o n t in u o u s  im p r o v e m e n t  a n d  in n o v a t io n  s h o u ld  see us

th ro u g h  g o o d  t im e s  as w e l l  as d i f f i c u l t  o n e s .

W ith  Best Wishes

New Delhi 

14th May, 2014

Champa Lai Lohia
Executive Chairm an



MERINO INDUSTRIES LIMITED

DIRECTORS' REPORT
TO THE SHAREHOLDERS
Dear Shareholders,

T he D ire c to rs  have  p leasu re  in p re se n tin g  th e ir  F o rty -n in th  A n n u a l R eport to g e th e r w ith  th e  A u d ite d  A c c o u n ts  o f y o u r  C o m 

p a n y  fo r  th e  yea r e n d e d  31 st M a rc h  2 0 1 4 .

FINANCIAL RESULTS (Rs. Lac)

For the year ended 
31.03.2014

For the  yea r ended 

3 1 .0 3 .2 0 1 3

N e t Sales &  O th e r  In c o m e 56394.19 4 7 6 6 0 .1 4

Total E xp e n d itu re 52868.62 4 4 8 3 5 .2 2

P ro fit b e fo re  Tax 3525.57 2 8 2 4 .9 2

Less: P ro v is io n  fo r  C u rre n t T axa tio n 1234.61 7 1 5 .0 0

Less: P ro v is io n  fo r  D e fe rre d  T axa tio n 96.02 113.80

P ro fit a fte r Taxes 2194.94 19 9 6 .1 2

A d d : B a lance  b ro u g h t fo rw a rd  fro m  th e  p re v io u s  year 7081.58 5440.61

B alance 9276.52 7 4 3 6 .7 3

W h ic h  th e  D ire c to rs  have  a p p ro p r ia te d  as un de r:

In te r im  D iv id e n d 155.54 1 5 5 .5 4

D iv id e n d  d is tr ib u t io n  ta x  o n  in te r im  d iv id e n d 10.58 -

G en era l Reserve 219.49 199.61

TO T A L 385.61 3 5 5 .15

L e av in g  a b a la n ce  to  be  c a rr ie d  fo rw a rd 8890.91 70 8 1 .5 8

T he yea r u n d e r re v ie w  w itn e sse d  m ix e d  s itu a tio n s  g lo b a lly  an d  in th e  d o m e s tic  sectors. W h ile  in te rn a tio n a lly , the  US 

m arke ts d e m o n s tra te d  s tre n g th e n in g , m ost o f  Europe presen ted  m u te d  g ro w th . In th e  In d ia n  sce n a rio , a b e lo w  5 %  GDP 

g ro w th  w as seen fo r  th e  seco nd  ye a r in success ion . C o n s u m p tio n  pa tte rns  re m a in e d  s lugg ish  in a yea r w h ic h  saw  repeated 

c u rre n c y  d e p re c ia tio n . T he  p re m iu m  c o n s u m e r go od s segm ents w e re  c o n s ta n tly  u n d e r pressure in th e  m id s t o f ris in g  input 

costs and  in te nse  c o m p e tit io n .

In such a b a c k d ro p , y o u r  C o m p a n y  posted  a sa tis fac to ry  increase in ne t re ve n u e  fro m  o p e ra tio n s  by  Rs. 8 7 1 2 .5 4  Lac as 

c o m p a re d  to  th a t o f th e  p re v io u s  year. T he re  w as a g ro w th  in p ro fits  d u r in g  th e  year, th e  p ro fit  b e fo re  ta x  in d ic a tin g  an 

increase b y  Rs. 7 0 0 .6 5  Lac as c o m p a re d  to  p re v io u s  yea r's  figu res, w h ic h  m erits  a p p re c ia tio n . T he  m a n a g e m e n t co n tinu ed  

to  fo cu s  on  va lu e  a d de d  item s, g e n e ra lly  in c re a s in g  th e  average sale p r ic e  o f  go od s p ro d u c e d , based on  c u rre n t m arket 

d y n a m ic s . T he C o m p a n y 's  ne t p ro fit  a fte r taxes s too d  at Rs. 2 1 9 4 .9 4  Lac as aga inst Rs. 1 9 9 6 .1 2  Lac last year. T he  D irectors 

e xp e c t y o u r  C o m p a n y  sha ll c o n t in u e  to  reg ister fu r th e r im p ro v e d  results in  th e  c o m in g  years.

DIVIDEND

For the  yea r u n d e r rev ie w , y o u r  C o m p a n y  d e c la re d  and  p a id  In te r im  D iv id e n d  at th e  rate o f  Rs. 1 .5 0  pe r share d u ly  approved 

at th e  Board  m e e tin g  he ld  o n  1 1 .1 1 .2 0 1 3 . In v ie w  o f th e  sam e and  to  con se rve  th e  liq u id ity ,  y o u r  D ire c to rs  have not

6
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EXPORT PERFORMANCE

Your D ire c to rs  p u t on  re co rd  th a t d u r in g  th e  yea r u n d e r rev ie w , the  F.O.B. va lu e  o f e xp o rts  o f  y o u r  C o m p a n y  was Rs. 

1 2 2 6 3 .8 3  Lac as ag a in s t Rs. 1 0 7 0 1 .7 4  Lac last ye a r reg is te rin g  a g ro w th  o f  a ro u n d  14 .6 % .

SEGMENTWISE BUSINESS PERFORMANCE

Your C o m p a n y  c o n tin u e d  to  o p e ra te  p r im a r ily  in  th re e  segm ents n a m e ly  Lam ina tes, P ota to  Flakes and Panel P roducts, 

w h ile  b e in g  c o m m itte d  to w a rd s  h ig h  leve ls  o f  susta ined q u a lity  c o n tro l and m a n a g e m e n t. D u r in g  th e  year u n d e r rev iew , a 

strong  u p w a rd  tre n d  in re ve n u e  w as re co rd e d , c o u p le d  w ith  b e tte rm e n t in  p ro fit  m arg ins. T he  focus segm ent c o n tin u e d  to  

be Lam ina tes, w h e re  severa l in n o v a tio n s  to o k  p la ce . N e w  p ro d u c ts  w e re  d e v e lo p e d  and  in tro d u c e d  in the  m arke t w h ic h  

re ce ived  an e n c o u ra g in g  response. These u n iq u e  ca te gories  o f  la m ina te s  w ith  spe c ia l fea tu res w e re  c rea ted  fo r  s up e rio r 

p e rfo rm a n ce  and  th e ir  v e rs a tility  fo u n d  a cce p ta n ce  a m o n g  en d  users. O th e rs  lik e  w a ll c la d d in g s , w ith  c o n te m p o ra ry  designs, 

w e re  ta rge ted  to w a rd s  a d ive rse  se c tio n  o f cus to m e rs  and  ad de d  freshness to  th e  p ro d u c t lin e . T he  res troo m  c u b ic le s  and 

lo ck e r system s c o n tin u e  to  f in d  p la c e  a m o ng st th e  p ro m in e n t c o n s tru c tio n  p ro je c ts . O v e r  th e  years, V E G IT  - p o ta to  flakes has 

b e co m e  p o p u la r  in  th e  d o m e s tic  and  in te rn a tio n a l m arke ts, a lo n g  w ith  its rea dy  m ixe s  o f snacks, ca te re d  to  su it e ve ry  pa la te .

CAPITAL EXPENDITURE

D u rin g  the  c u rre n t year, Rs. 1 8 1 9 .2 4  Lac (P revious yea r Rs. 3 1 7 7 .6 0  Lac) has been spen t m a in ly  to w a rd s  a c q u is itio n  o f 

m isce lla n e o u s  fix e d  assets b o th  ta n g ib le  and  in ta n g ib le . In a d d it io n , a sum  o f Rs. 9 4 .7 0  Lac (P rev ious yea r Rs. 5 3 6 .6 0  Lac) 

stood as c a p ita l e x p e n d itu re  p ro je c t as at th e  end  o f the  c u rre n t yea r u n d e r rev iew .

SUBSIDIARY COMPANY

The C o m p a n y  has o n e  subs id ia ry , M e r in o  Panel P rod ucts  L im ite d  and  d u r in g  th e  yea r u n d e r rev iew , its revenue  from  

op era tions  increased  by  Rs. 4 2 4 4 .1 2  Lac as c o m p a re d  to  th a t o f  th e  p re v io u s  yea r and  th e  P ro fit b e fo re  ta x  fo r  the  year 

increased to  Rs. 3 0 7 9 .3 9  Lac as aga inst Rs. 2 3 3 8 .3 7  Lac in th e  p re v io u s  year. D u r in g  th e  year, th e  F.O.B. v a lu e  o f its exports  

am o un te d  to  Rs. 9 4 1 2 .1 4  Lac.

As re q u ire d  by  sec tio n  21 2  o f th e  C o m p a n ie s  A c t, 1 9 5 6 , the  A u d ite d  A cc o u n ts , e tc . o f  su b s id ia ry  C o m p a n y  are a ttached  w ith  

this report. T h e  C o m p a n y 's  share h o ld in g  in th e  s u b s id ia ry 's  e q u ity  co n tin u e s  to  be 1 4 ,9 3 ,0 0 0  e q u ity  shares o u t o f  its to ta l 

p a id -u p  e q u ity  share c a p ita l c o n s is tin g  o f  2 0 ,0 0 ,0 0 0  shares.

DIRECTORS

E x p o rt-lm p o rt B ank o f In d ia  had w ith d ra w n  th e  n o m in a tio n  o f Shri S udatta  M a n d a l (D IN  0 0 9 4 2 0 7 0 ) w ith  e ffec t from  

1 0 .0 1 .2 0 1 4  and  he ceased to  be a D ire c to r  o f  th e  C o m p a n y  fro m  th a t da te. T he  B oard  p laces  on  re co rd  a p p re c ia tio n  fo r  the 

c o n tr ib u tio n  m ade b y  h im  d u r in g  his te n u re  as a N o m in e e  D ire c to r  o f  th e  C o m p a n y .

W ith  y o u r a p p ro v a l at th e  E x tra -O rd in a ry  G e n e ra l M e e tin g  he ld  on  3 1 .1 0 .2 0 1 3 , Shri Prasan L o h ia  (D IN  00061111) was 

re -a p p o in te d  as W h o le - t im e  D ire c to r  fo r  a fu r th e r p e r io d  o f  th re e  years, e ffe c tiv e  0 1 .1 0 .2 0 1 3 , Shri Prakash Loh ia  (D IN  

0 0 0 6 3 2 7 4 ) w as re -a p p o in te d  as M a n a g in g  D ire c to r  fo r  a fu r th e r p e r io d  o f  th re e  years w ith  e ffe c t fro m  0 1 .0 3 .2 0 1 4  and 

M iss R u ch ira  L o h ia  (D IN  0 0 1 2 7 7 9 7 ) w as re -a p p o in te d  as W h o le - t im e  D ire c to r  fo r  a fu r th e r p e rio d  o f th re e  years, e ffec tive

0 1 .0 4 .2 0 1 4 .

In acco rd a n ce  w ith  S ec tio n  149 o f t h e  C o m p a n ie s  A c t, 2 0 1 3  and Rules fra m e d  the re u n d e r, the  C o m p a n y  w o u ld  need to 

appo in t tw o  In d e p e n d e n t D ire c to rs  fa ll in g  w ith in  the  a p p lic a b le  c r ite r ia . Shri A m a r N a th  Roy (D IN  0 0 1 0 9 2 8 0 ) and Dr. 

G autam  B ha tta cha rjee  (D IN  0 0 1 0 9 2 6 9 ) b o th  b e in g  N o n -e x e c u tiv e  D ire c to rs  o f th e  C o m pa ny, re tire  by  ro ta tio n  at th is 

Annual G enera l M e e tin g . T he  C o m p a n y  has re ce ived  d e c la ra tio n s  fro m  th e m  th a t th e y  m eet the  c rite ria  o f  in d e p e n d e n ce  as 

prescribed un d e r th e  A c t and  are e lig ib le  to  o ffe r them se lves fo r  a p p o in tm e n t as In d e p e n d e n t D ire c to rs .

recommended any final dividend for the year.
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Shri B ikash L o h ia  (D IN  00 1 5 4 0 1  3) re tires by  ro ta tio n  and  b e in g  e lig ib le , o ffe rs  h im s e lf fo r  re -a p p o in tm e n t.

DIRECTORS' RESPONSIBILITY STATEMENT

As re q u ire d  u n d e r S ec tio n  21 7 (2A A ) o f  th e  C o m p a n ie s  A c t, 19 5 6 , y o u r  D ire c to rs  c o n f irm  h a v ing :

a) fo llo w e d  a ll the  a p p lic a b le  a c c o u n tin g  s tandards issued b y  th e  In s titu te  o f  C h a rte re d  A c c o u n ta n ts  o f In d ia  in  the 

p re p a ra tio n  o f  th e  A n n u a l A c c o u n ts  as re q u ire d  u n d e r S ection  211 (3C) o f the  C o m p a n ie s  A c t, 19 56 ;

b) se lected  such a c c o u n tin g  p o lic ie s  and  a p p lie d  th e m  c o n s is te n tly  and  m ad e  ju d g m e n ts  and  estim ates th a t are reasonable  

and  p ru d e n t so as to  g ive  a tru e  and  fa ir  v ie w  o f th e  state o f  a ffa irs  o f  y o u r  C o m p a n y  at th e  end  o f th e  f in a n c ia l year 

and  o f th e  p ro fit  o f  y o u r  C o m p a n y  fo r  th a t p e rio d ;

c) take n  p ro p e r and s u ff ic ie n t care  fo r th e  m a in te n a n c e  o f ad e q u a te  a c c o u n tin g  reco rds in a c c o rd a n c e  w ith  th e  p ro v is io n s  

o f th e  C o m p a n ie s  A c t, 1 9 5 6  fo r  sa fe g u a rd in g  th e  assets o f  y o u r  C o m p a n y  and  fo r  p re v e n tin g  and d e te c tin g  fra u d  and 

o th e r irre g u la rit ie s ; and

d) p re pa red  th e  A n n u a l A c c o u n ts  on  a g o in g  c o n c e rn  basis.

STATUTORY AUDITORS

M essrs. S ingh i &  C o ., C h a rte re d  A c c o u n ta n ts  (FRN 3 0 20 49 E ), S ta tu to ry  A u d ito rs  o f  th e  C o m p a n y  re tire  at th e  c o n c lu s io n  

o f the  en su in g  A n n u a l G e n e ra l M e e tin g  and have  expressed th e ir  w illin g n e s s  to  o ffe r the m se lve s  fo r  re -a p p o in tm e n t. The 

C o m p a n y  has re ce ive d  a le tte r fro m  th e m  to  th e  e ffe c t th a t th e ir  a p p o in tm e n t as A u d ito rs , if  m ade, w o u ld  be w ith in  the 

p e rm is s ib le  lim its  u n d e r S ec tio n  224(1 B) o f  th e  C o m p a n ie s  A c t, 1956 .

AUDITORS' REPORT

T he o b se rva tio n s  m ad e  in th e  A u d ito rs ' R eport are s e lf-e x p la n a to ry  and  d o  n o t c a ll fo r  fu r th e r co m m e n ts .

COST AUDIT

Y our C o m p a n y  a p p o in te d  M essrs. B hagat &  Associa tes, C ost A c c o u n ta n ts , K o lka ta  as C ost A u d ito rs  w ith  th e  a p p ro va l o f 

C en tra l G o v e rn m e n t fo r  a u d it  o f  C ost R ecords re la tin g  to  th e  a p p lic a b le  p ro d u c ts  o f y o u r  C o m p a n y  at H a p u r and H osur 

fac to rie s  in  c o m p lia n c e  w ith  O rd e rs  /  C irc u la rs  o f  th e  M in is try  o f  C o rp o ra te  A ffa irs  fo r  the  fin a n c ia l yea r e n d e d  3 1 .0 3 .2 0 1 4 . 

T he  C ost A u d it  R e po rt fo r  th e  fin a n c ia l ye a r e n d e d  31 .0 3 .2 0 1  3 has been f ile d  on  2 8 .0 9 .2 0 1  3 w ith  th e  M in is try  o f  C orpo ra te  

A ffa irs , C ost A u d it  B ran ch , G o v e rn m e n t o f  In d ia , N e w  D e lh i.  T h e ir  re p o rt fo r  th e  ye a r e n d e d  on  3 1 .0 3 .2 0 1 4  is a w a ite d .

COMMITTEES OF THE BOARD

A. Corporate Social Responsibility (CSR) Committee

In o rd e r to  ensure  d u e  c o m p lia n c e  w ith  th e  re q u ire m e n ts  o f th e  C o m p a n ie s  A c t, 2 0 1 3 , a CSR C o m m itte e  o f th e  Board 

w as fo rm e d  on  0 6 .0 2 .2 0 1 4  and th e  fo l lo w in g  Term s o f R e ference w e re  a d o p te d :

•  To ensure  c o m p lia n c e  w ith  a ll aspects o f  th e  CSR N o tif ic a tio n s  in c lu d in g  th e  A c t and  Rules fra m e d  the re un de r 

fro m  t im e  to  t im e ;

•  Id e n tif ic a tio n  o f th e  agency(ies) th ro u g h  w h ic h  th e  CSR a c tiv itie s  o r  p a rt th e re o f w i l l  be c h a n n e liz e d ;

•  F o rm u la te  and  re c o m m e n d  to  th e  B oard  a CSR P o lic y  in d ic a tin g  a c tiv itie s  to  be u n d e rta ke n  by  th e  C o m p a n y  as

sp e c ifie d  u n d e r th e  A c t;

•  A sce rta in  and R e co m m e n d  th e  a m o u n t o f  e x p e n d itu re  to  be  in c u rre d  in th is  respect d u r in g  a g ive n  p e rio d ;

•  M o n ito r  th e  CSR P o lic y  o f  th e  C o m p a n y  fro m  tim e  to  t im e ;

•  R eport a ll such a c tiv itie s  to  th e  Board  as m ay be re q u ire d  to  be d o n e  to  ensure  c o m p lia n c e  as pe r a p p lica b le

law s fo r  th e  t im e  b e in g  in fo rce .



ECONOMY ♦ EXCELLENCE ♦ ETHICS

The Committee presently comprises the following members:

N a m e D e s ig n a tio n C a te go ry

Shri C h a m p a la l L o h ia  

(C h a irm a n  o f th e  C o m m itte e )

E xecu tive  C h a irm a n P ro m o te r -  E xecu tive

Shri Prakash L o h ia M a n a g in g  D ire c to r P ro m o te r -  E xecu tive

Shri Prasan Loh ia W h o le - t im e  D ire c to r P ro m o te r -  E xecu tive

Shri A m a r N a th  Roy D ire c to r In d e p e n d e n t*  -  N o n  E xecu tive

T he  C o m p a n y  S ecre tary acts as the  Secre tary to  the  C o m m itte e .

B. Audit Committee

Your C o m p a n y  has an A u d it  C o m m itte e  at th e  Board  leve l w ith  te rm s o f re fe re nce  s p e c ifie d  by  th e  Board  and w ith  the  pow ers 

and the  ro le  th a t are in  a c c o rd a n c e  w ith  S ection  1 77  o f th e  C o m p a n ie s  A c t, 2 0 1 3  read w ith  R u le  6 (ii) o f  the  C o m pa n ie s  

(M ee tings o f  B oard  and  its P ow ers) Rules 2 0 1 4 .

The C o m m itte e  w as re c o n s titu te d  and p re se n tly  c o m p rise s  th e  fo l lo w in g  m em bers:

N a m e D e s ig n a tio n C a te go ry

Shri A m a r N a th  Roy 

(C h a irm a n  o f th e  C o m m itte e )

D ire c to r In d e p e n d e n t*  -  N o n  E xecu tive

Dr. G a u ta m  B h a tta ch a rje e D ire c to r In d e p e n d e n t*  -  N o n  Execu tive

Shri Prasan L o h ia W h o le - t im e  D ire c to r P ro m o te r -  E xecu tive

The C o m p a n y  S ecre tary acts as th e  Secre tary to  the  C o m m itte e .

The te rm s o f re fe re nce  o f th e  C o m m itte e , in te r a lia , in c lu d e d  e s ta b lis h in g  and  o ve rse e in g  a v ig il m e c h a n ism  fo r  d ire c to rs  and 

em ployees to  re p o rt g e n u in e  c o n c e rn s  in such m a n n e r as m a y  be p re scribe d .

C. Nomination and Remuneration Committee

The e x is tin g  R e m u n e ra tio n  C o m m itte e  o f th e  Board  has been ren am e d  as N o m in a tio n  and  R e m u n e ra tio n  C o m m itte e  pu rsua n t 

to  section  1 78 o f th e  C o m p a n ie s  A c t, 2 0 1 3  read w ith  R u le  6 (ii)  o f  th e  C o m p a n ie s  (M ee tings  o f  B oard  and  its Pow ers) Rules 

2014 , the  Terms o f R e fe rence o f  th e  C o m m itte e  re m a in in g  th e  sam e as be fore .

The C o m m itte e  w as re c o n s titu te d  and  p re se n tly  co m p rise s  the  fo l lo w in g  m em bers:

N am e D e s ig n a tio n C a te go ry

Shri A m a r N a th  Roy 

(Chairman of the Committee)

D ire c to r In d e p e n d e n t*  -  N o n  E xecu tive

Dr. G au ta m  B h a tta ch a rje e D ire c to r In d e p e n d e n t*  -  N o n  Execu tive

Shri Prasan Loh ia W h o le - t im e  D ire c to r P ro m o te r -  E xecu tive

The C om pany S ecre tary acts as th e  Secre tary to  th e  C o m m itte e .
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D. Stakeholders Relationship Committee

T he e x is tin g  S h a re h o ld e rs '/In ve s to rs ' G rie v a n c e  C o m m itte e  and Share Transfer C o m m itte e  w h ic h  w e re  p re v io u s ly  

co n s titu te d  by  th e  Board  have been d isso lve d  to  fo rm  the  S takeho lders  R e la tio n sh ip  C o m m itte e  w ith  e ffec t from

0 1 .0 5 .2 0 1 4 , p u rsu a n t to  sec tio n  178  o f  the  C o m p a n ie s  A c t, 2 0 1 3 . T he  C o m m itte e  sha ll be p r im a r ily  respons ib le  

to  reso lve  th e  g rie va n ce s  o f  th e  s e c u rity  ho ld e rs  o f  the  C o m p a n y , to  oversee , m o n ito r  and  a p p ro v e  th e  trans fe r o f 

secu rities , its c o m p o s it io n  and  th e  Terms o f R e ference b e in g  d e ta ile d  as un de r:

•  To m o n ito r  redressal o f  a ll k in d s  o f  sh a re h o ld e rs ' g rievances;

•  O ve rs e e in g  th e  p e rfo rm a n ce s  o f th e  C o m p a n y 's  R egistrar and  Share Transfer A ge n t;

•  To re v ie w  and  a p p ro v e  a ll m atte rs  c o n n e c te d  w ith  th e  tra n s fe r/tra n sm iss io n  o f th e  C o m p a n y 's  shares;

•  To a p p ro v e  issue o f  th e  C o m p a n y 's  d u p lic a te  share c e rtifica te s  in lie u  o f  share c e rtifica te s  lo s t/m u tila te d /d e fa c e d /

de s tro yed ;

•  To a p p ro v e  issuance o f  c e rtif ic a te s  on  a llo tm e n t o f  n e w  shares o f th e  C o m p a n y ;

•  To a p p ro v e  s p lit t in g /c o n s o lid a t io n /s u b -d iv is io n  o f share c e rtifica te s  o f  th e  C o m p a n y ;

•  To a p p ro v e  re -m a te ria lis a tio n  o f  shares and  issuance o f share ce rtifica te s ;

•  To re c o m m e n d  m e th o d s  to  u p g ra d e  th e  standard  o f services to  sha reh o ld ers ;

•  C a rry in g  o u t a n y  o th e r fu n c tio n  as it re fe rred  b y  th e  B oard fro m  t im e  to  t im e  o r e n fo rc e d  b y  an y  s ta tu to ry  n o tif ic a tio n  

/  a m e n d m e n t o r  m o d if ic a t io n  as m ay be a p p lic a b le .

T he  C o m m itte e  p re se n tly  co m p rise s  th e  fo l lo w in g  m em bers :

Name Designation Category

Shri A m a r N a th  Roy 

(C h a irm a n  o f th e  C o m m itte e )

D ire c to r In d e p e n d e n t*  -  N o n  E xecu tive

Dr. G a u ta m  B h a tta ch a rje e D ire c to r In d e p e n d e n t*  -  N o n  E xecu tive

Shri Prasan L o h ia W h o le - t im e  D ire c to r P ro m o te r -  E xecu tive

T he  C o m p a n y  Secre tary acts as th e  S ecre tary to  the  C o m m itte e .

* A p p o in tm e n t as In d e p e n d e n t D ire c to r  as pe r p ro v is io n s  o f th e  C o m p a n ie s  A c t, 201 3 is s u b je c t to  th e  sh a re h o ld e rs ' a p p ro va l 

in th is  A n n u a l G e n e ra l M e e tin g

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

In fo rm a tio n  in a c c o rd a n c e  w ith  th e  p ro v is io n s  o f S ection  21 7(1 )(e) o f t h e  C o m p a n ie s  A c t, 1 9 5 6  read w ith  th e  C om panies 

(D isc lo su re  o f  p a rtic u la rs  in th e  R eport o f  Board  o f D ire c to rs ) Rules, 1 9 8 8  re g a rd in g  c o n s e rv a tio n  o f  energy, te ch n o lo g y  

a b s o rp tio n  and fo re ig n  e xch a n g e  ea rn in g s  and  o u tg o  are g ive n  in th e  a n n e xu re  to  th is  rep o rt.

PARTICULARS OF EMPLOYEES

P a rticu la rs  o f  e m p lo y e e s  as re q u ire d  u n d e r S ection  21 7(2A) o f  the  C o m p a n ie s  A c t, 1 9 5 6  and  th e  C o m p a n ie s  (P articu lars of 

Em ployees) Rules, 1 9 7 5 , as a m e n d e d , are g ive n  in th e  A n n e x u re  fo rm in g  p a rt o f th e  D ire c to rs ' R eport.

ACKNOWLEDGEMENTS

T he D ire c to rs  th a n k  th e  C o m p a n y 's  S hareho lders , Business Associates, Bankers, F in a n c ia l In s titu tio n  and  G ove rn m en t 

A u th o r it ie s  fo r  th e ir  c o -o p e ra tio n  an d  su p p o rt w h ile  s in c e re ly  a c k n o w le d g in g  th e  s ig n if ic a n t c o n tr ib u tio n s  m ad e  b y  a ll the 

e m p lo y e e s  o f th e  C o m pa ny.

For and on behalf of the Board of Directors

N e w  D e lh i Champa Lai Lohia
14th  M ay, 2 0 1 4  E xecu tive  C hairm an
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