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Forward looking statement»

In this annual report, we have disclosed forward-looking
information to enable investors to comprehend our prospects
and take informed investment decisions. This report and other
statements - written and oral - that we periodically make contain
forward-looking statements that set out anticipated results
based on the management’s plans and assumptions. We have
tried wherever possible to identify such statements by using
words such as ‘anticipates’, ‘estimates’, ‘expects’, ‘projects’,
‘intends’, ‘plans’, ‘believes’, and words of similar substance in
connection with any discussion of future performance.
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We cannot guarantee that these forward-looking statements
will be realised, although we believe that we have been prudent
in our assumptions. The achievement of results is subject to
risks, uncertainties and even inaccurate assumptions. Should
known or unknown risks or uncertainties materialise, or should
underlying assumptions prove inaccurate, actual results could
vary materially from those anticipated, estimated or projected.
Readers should bear this in mind.

We undertake no obligation to publicly update any forward-
looking statements, whether as a result of new information,
future events or otherwise.
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Managing Director’s Message»

Dear Share Owners,

2013-14 has been a challenging year for the Indian economy
as a whole & domestic steel industry in particular. The country
faced multiple challenges of currency depreciation, rising
current account deficit and above all policy paralysis which
resulted in meagre GDP growth of 5% and nominal steel
consumption growth of 0.60%.

In the global arena, China which accounts for about 50% of
the annual steel manufacturing capacity globally has widening
demand supply gap which send tremors to the industry across
the globe. On the domestic front, with virtually no demand
from infrastructure sector, demand in long products segment
nosedived & prices remaining subdued all through the year. On
top of that, the pressure of imports took the toll on domestic
manufacturing sector. Further, the problem was exaggerated by
iron ore mining bans in Karnataka & Orissa and de-allocation
of coal mines across the sector were a major setback for the
industry.

Even in the backdrop of such challenging environment, we
have gone ahead & successfully commissioned 1.2 MTPA Iron
Ore Pellet plant in fiscal 13-14 taking the total capacity to
2.4 million tons per annum.. After the initial teething issues,
the plant is well settled now and operating satisfactorily. All
efforts are now being concentrated on reducing the production
cost and improvement in operating efficiency, which when
completed, will significantly improve the operating margins.

FY 2013 -14 was another year of record setting for us, as we
have another first in our feather — successful commissioning of
India‘s first 50 MWe Solar thermal power project in Jaisalmer,
Rajasthan. Being the first of its kind; the project was a big
learning curve for the team. Despite several challenges, the
whole team worked very hard to ensure timely completion of
the project and build state-of-the-art facilities in such a difficult
terrain. In the first year of operation itself, the project has won
many accolades.

In the midst of difficult market conditions, the company has
achieved a turnover of Rs 2350 crore for the year as compared
to 2663 crore in preceding financial year and earned operating
profit of Rs 362.79 crore as against Rs 345.71 crore during
previous year. On account of higher interest and depreciation
cost for newly commissioned capacities, the company registered
lower net profit after tax of Rs 58 crore as against Rs 148 crore
in the last fiscal. The Board of Directors have recommended a
dividend of Rs 2.50 per share for the year.

Outlook

Although the global economic situation was on the path to
recovery in fiscal 13-14, after a massive meltdown in the past
couple of years, the domestic policy paralysis led to demand
slowdown in infrastructure space. With a stable government
in place at the Centre, we look forward to policy initiatives in
the core infrastructure space viz. streamlining approval process
for acquisition of land for greenfield & brownfield expansions,
iron ore mining, coal mining, environmental issues etc. A clear
industrial policy with special emphasis on manufacturing and
infrastructure growth will be the key for revival of demand &
investment in the sector. Thus the policy guidelines have to
be re-framed with a long term objective and in view of the
impending infrastructure & industrial growth in the country. A
quicker decision making is essential to regain the momentum &
confidence of the industry.

With the worst of slowdown behind us, we are very optimistic
and confident of the new initiatives from the Central
Government for long term sustainable growth of the country
& its people.

Although total insulation from the cyclical movements of the
steel industry is difficult, we continue to focus on captive
mining, back ward integration and continued innovations
across the product range to bring down cost of manufacturing
and thereby insulating ourselves from the market disruptions.
We are also committed to make our best contribution towards
India’s long term growth story.

[t gives me immense pleasure to inform you that your Company
has recently started development activities in Boria Tibu iron ore
mines allotted to the Company and mining operations in full
swing are expected to be started from Q3FY15. Your Company
has also initiated process for expansion in capacity of existing
Ari Dongri mines from 0.7 million tons to 1.20 million tons,
for which forest approval has been received and environmental
approval is in process. We are hopeful of getting the approval
during the current year, which only will lead to increase in
mining production and reduce the input cost and dependence
on market for purchase of iron ore.

Before | conclude, | would like to convey my gratitude to all
at GPIL, lenders, shareholders and other stakeholders for your
trust and faith reposed in us in our journey so far and look
forward to your unstinted support as we move along.

With best wishes,
Sincerely,

B. L. Agrawal
Managing Director

-
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Our Business at a Glance»

Segment Capacity Description and End Use

Captive Iron Ore | 1,400,000 TPA The Company is operating two Iron Ore mines. Ari Dongri mine is operating since 2010
Mining and Boria Tibu has recently started development activities. The entire output from mines
is for captive consumption.

Iron Ore Pellets 2,400,000 TPA The Company is operating two pellet plants at Raipur with combined Capacity of 1.80
million tons (out of this 1.20 million tons capacity is commissioned in July, 2013) and
one pellet plant in subsidiary Company in Orissa (GPIL share 75%) with capacity of 0.60
million tons.

Pellet is primarily used in manufacturing of Sponge iron and Pig Iron and is substitute of
iron ore for making sponge iron or pig iron.

Partially consumed for captive requirement in sponge iron and surplus quantity is sold
in markets.

In FY14 this division contributed 33% (X 77,421 Lacs) in to GPILs consolidated topline.

Sponge Iron 495,000 TPA Sponge lIron is primarily used for manufacture of steel as a raw material and as a
substitute for steel scrap.

Surplus sponge iron, after captive use in steel billets production, is sold in the open
market. Currently our billets capacity is inadequate to consume all of sponge iron.

In fiscal 2014, this division contributed around 16.6% (X 38,965 Lacs) to GPILs
Consolidated topline.

Steel Billets 400,000 TPA Steel billets are primarily used for manufacturing of wire rods (from which steel wires are
made), TMT Bars, angles, channels, beams, etc.

A portion of GPILs steel billets production is captively consumed in rolling mill and
remaining quantity is sold in open market.

In fiscal 2014, this division contributed around 13.7% (X 32,116 Lacs) to GPILs
consolidated topline.

Steel Wires 150,000 TPA Steel wires find application in the infrastructure sector, mainly in construction, railways,
power transmission, etc.

GPIL makes mild steel wires through cold drawing process using steel wire rod.

This division contributed around 15.2% (% 35,695 Lacs) to GPILs consolidated topline in
FY14.

Ferro Alloys 76,500 TPA Ferro Alloys such as silico manganese, ferro manganese, etc., are used as additives in
making steel along with sponge iron, scrap, etc. Out of the total capacity 60,500 TPA is
in subsidiary Company (GPIL share 51%).

Surplus production in ferro alloys is sold in the open market.
This division contributed 9.6% (% 22,578 Lacs) to GPILs consolidated topline in FY14.

-
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Segment Capacity Description and End Use

MS Round in Coil | 100,000 TPA The Company is manufacturing Wire Rods and TMT Bars. This division contributed
around 5.2% (% 12,438 Lacs) to GPILs consolidated topline in FY14.

Power 154.30 MW The Company is operating following power plants:

Generation Captive Power:
Waste Heat Recovery - 42 MW.
Bio Mass (Rice Husk) - 20 MW
Thermal (Coal Based) - 31 MW
Merchant/IPP:
Solar Thermal (CSP) - 50 MW
Bio Mass (Rice Husk) - 8 MW
Wind Mills - 33 MW
Total - 154.30 MW
Electricity is one of the main inputs and one of the major cost components in the steel
manufacturing process. Most of the Electricity generated by GPIL from captive power
plant is consumed captively. However, surplus captive power is sold to state grid.
The Company is operating green power capacity which is completely sold through long
term PPA. The Company has 25 year PPA with NTPC Vidyut Vypaar Nigam Ltd. for sale
of its Solar Thermal power @ 12.20 per unit. The Company has distinction of setting up
the first Solar Thermal Power plant in India within record time of 24 months out pacing
6 other leading Companies participating in Jawaharlal Nehru National Solar Mission of
Government of India. The project has started commercial operation from October, 2013.
This division contributed 3.7% (% 8,616 Lacs) to GPILs consolidated topline in FY14.
GPIL generates power through waste heat gases from sponge iron kiln, which qualifies
for carbon credit under Kyoto protocol. GPIL is the first Company globally to get the
carbon credits for waste heat recovery power generation.

Oxygen Gas 1.1 million CUM | Oxygen gas is one of the important inputs required during the steel manufacturing

per annum process.

Most of the oxygen produced from our gas plant is used captively while the surplus is
sold.

Note: A large part of GPIL's capacities were commissioned recently, viz., Iron Ore Pelletisation (1.20 million ton capacity) in July, 2013
and Solar Thermal power (50 MW) in October, 2013, which have gone into full production (after stabilizing production processes)
during current financial year, i.e., FY15. The company has recently started operations at its Boria Tibu Iron Ore Mines and the
commercial production from these mines are expected from October, 2014.
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Operational Highlights
(Consolidated)
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Financial Highlights ))
(Consolidated)
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Financial Performance))
(Consolidated)

2013-14 2012-13 2011-12 2010-11 2009-10

INCOME STATEMENT

SALES (GROSS) 234986.89 266345.41 229087.95 123461.89 88680.36
OTHER INCOME 1554.73 1478.37 1133.13 1288.92 399.84
GROSS SALES & OTHER INCOME 236541.62 267823.78 230221.08 124750.81 89080.20
NET SALES 211805.37 235671.26 206043.30 111861.62 82238.35
NET SALES & OTHER INCOME 213360.10 237149.63 207176.43 113150.54 82638.19
OPERATING PROFIT (EBITDA) 36279.36 34570.53 29310.11 24779.24 13452.06
PROFIT AFTER TAX (PAT) 6997.28 15829.02 8758.15 9945 .37 5602.59
CASH PROFIT 17546.09 22920.89 15524.87 15487.61 9017.75
NET BLOCK 232775.85 107000.48 105036.42 97074.78 62951.63
SHARE CAPITAL 3275.62 3275.62 3175.62 3175.62 2694.48
NET WORTH 86423.75 79039.65 67809.18 60492.72 49825.43
LONG TERM BORROWING 168874.28 125237.40 71761.96 62270.15 38350.06

(INCLUDING CURRENT MATURITIES)

SIGNIFICANT RATIOS

OPERATING PROFIT TO NET SALES (%) 17.13 14.67 14.23 22.15 16.36
NET PROFIT TO NET SALES (%) 3.30 6.72 4.25 8.89 6.81
LONG LERM DEBT TO EQUITY RATIO 1.95 1.58 1.06 1.03 0.77
RETURN ON CAPITAL EMPLOYED (%) 1.99 5.08 4.36 5.88 4.97
RETURN ON NET WORTH (%) 8.10 20.03 12.92 16.44 11.24
BOOK VALUER 263.84 241.30 213.47 190.49 184.92
EPS 17.66 46.82 26.54 27.04 21.25

-
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DIRECTORS’ REPORT

To the Members,

Your Directors have pleasure in presenting the 15th Annual Report on the business & operations of the Company together with the
Stand-alone and Consolidated Audited Financial Statements for the year ended 31st March 2014.

FINANCIAL RESULTS
Zin Crores
Particulars Standalone Consolidated
2012-13 2012-13
GIOSS SAIES....eeeiiceeerererrrssserssssre s s s sne e s ssn e s s sr e s e s snr e s s snn e e s snenesnnennnnes 1725.47 2141.79 2349.87 2663.45
LESS: EXCISE QULY. .. ittt 184.55 230.16 231.82 306.74
Net Sales TUINOVET .......ccceiierrir e 1540.92 1911.63 2118.05 2356.71
Operating EXPENSES......cccrrirerrrrsrrisssr s s s sssesssanees 1329.01 1670.70 1770.81 2025.79
Operating Profit.......cccceirnncninc e 211.91 240.93 347.24 330.93
Other INCOM ... 24.49 9.70 15.55 14.78
Total REVENUE........eiiieeerr e sn e s en s 1565.41 1921.33 2133.60 2371.49
Profit before Interest, Depreciation, Tax and Amortization 236.40 250.63 362.79 345.71
(=110 1 7 N
FINANCE COSTS. .ttt 114.51 92.39 165.01 121.06
Depreciation and amortization eXpenses ...........ccccoeevveiviiieiieeeineenn 66.68 52.27 105.49 70.92
Profit Before Taxation (PBT) ......cccccccreriecriemeerressceereee s snneeeesesnns 55.21 105.97 92.29 153.73
Taxation (including Deferred Tax)..........ooovvrieiiieiciieeceeecee e (0.73) (18.17) 22.32 (4.56)
Profit after TaxXxation (PAT) ....ccccciiiiiiisrsnnnnnnnnsrsrsssssssrsrerenessssessssssns 55.94 124.14 69.97 158.29
Less: Minority INTEreSt .....co.iiiiiiiieee e -- -- 10.94 9.48
Less: Share of Loss of associate company .........cccevveveviiiiiioieennenn, -- -- 1.19 -
Profit brought forward from previous year.............cccoooeiviiiiieinnenn. 316.78 300.71 357.30 318.16
Less: Adjustment of deferred tax as per transitional provision........... -- 52.93 - 52.93
Amount available for Appropriations.........ccccccericmrrirrinrrseennennns 372.72 371.92 415.14 414.04
APPropriations.........ccocirimirmins i
Proposed Final Dividend on Equity Shares............ccccccooeeiiiiiiiiiin. 3.28 8.19 7.28 8.19
Interim Equity Dividend .........ccocoiiiiiiii 4.91 -- 4.91 -
Corporate DIvIdeNd TaX.......cccooviiiiiiiieiiieiie e = 1.29 2.91 1.39
Transfer to General RESEIVES ...........ccc.ovviiiiiie e 6.00 15.00 22.50 16.50
Transfer to Debenture Redemption Reserve.............ccccoveeieeeiiienn. - 30.66 - 30.66
TOtAl .ot ———————————————— 14.19 55.14 37.60 56.74
NET SUIPIUS ...t ee e me e e aensenns 358.53 316.78 377.54 357.30

REVIEW OF PERFORMANCE

The financial year 2013-14 was a yet another challenging
year due to continued slowdown in Indian Economy and fall
in Industrial production and infrastructure growth on account
of high inflation, higher fiscal deficit, current account deficit
and policy paralysis. Off late, Government of India recognized
the problems and has taken certain initiatives to improve
the situation and results of the same have started reflecting
in headline indicators. The impacts of the same on corporate
performance are expected to be felt from the current financial
year onwards. In the backdrop of the slowdown in Industrial
and infrastructure growth, on account of general slowdown in

Indian economy, the demand growth of Steel was just 0.60%.
Due to fall in demand growth and increase in production
capacity of large steel players, the prices of finished steel and
intermediate products dropped substantially impacting the
performance of small & medium enterprises in the sector. The
prices of finished steel fell by about 12-15% across product
categories including intermediate products without meaningful
reduction in input cost.

Stand-alone Operations:

The performance of your Company during the year under
review remained satisfactory under the prevailing circumstances

-
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and overall slowdown in demand growth coupled with increase
production volumes. The highlights of the financial performance
for the year are as under:

a) Net Sales Revenue decreased by 19.39% to ¥ 1540.92
crores from % 1911.63 crores recorded in previous year.
The fall in net sales was on account of fall in selling prices
to the extent of about 15% as compared to last year
due to decrease in demand and increase in production
volumes of large Integrated Steel Producers which put the
downward pressure on finished steel prices.

b) Operating Profit margin improved to 13.04 % from
12.60% achieved in previous year despite fall in selling
prices of finished products. The improvement in margins
was on account of higher contribution from increased
production volumes of Pellets and sponge iron.

¢) PBT decreased to¥55.21 crores from % 105.97 crores. The
fall in PBT was on account of higher interest & depreciation
cost on account of capitalization of new pellet plant.

Consolidated Operations:

a) Net sales revenue during the FY 2013-14 decreased to
% 2118.05 crores from % 2356.71 crores recorded in
previous year. The reduction in net sales was on account
of fall in sales realization despite overall increase in
production volumes of Iron Ore Pellets.

b) EBIDTA Margins increased by 4.94% to % 362.79 crores
from ¥ 345.71 crores during previous year, recording
healthy operating margin of 17.13% on account of higher
operating profit recorded by M/s Ardent Steel Limited and
contribution from solar power subsidiary.

¢)  PBT decreased to ¥ 92.29 crores from % 153.73 crores. The
consolidated PBT also fell on account of higher interest &
depreciation cost because of commissioning of new pellet
plant and Solar Power plant during the year under review.

The detailed performance and financial review has been
given in the Annexure to the Directors Report titled
“Management Discussion and Analysis”.

EXPANSION/NEW PROJECTS

Pellet Plant:

Your Directors are pleased to inform that the new pellet plant
for expansion of pellet manufacturing capacity by 1.20 MTPA
has been successfully commissioned in July, 2013 and started
commercial operations from September, 2013, seven months
ahead of scheduled date of commencement of commercial
operations. The new pellet plant has been fully stabilized and
is operating satisfactorily. The Company has invested ¥ 424.82
crores towards implementation of said pellet plant. The pellet
capacity of the Company has thus increased to 1.80 million
tons per annum on stand-alone basis and 2.40 million tons

per annum on consolidated basis including pellet capacity in
subsidiary Company.

Expansion cum balancing Plan in Steel Melting (SMS) and
Rolling Capacity:

Your Company is presently operating a steel melting capacity
of 4,00,000 MT and Rolling Mill Capacity of 1,00,000 MT per
annum. Your Company has undertaken an expansion cum
modernization and balancing plan for improvement in capacity
utilization in Steel Melting Shop (SMS) and enhancing capacity
of Rolling Mill by setting up a new rolling mill with installed
capacity of 3,00,000 TPA. The Company proposes to set up
certain balancing equipment in SMS to improve the operating
efficiency, capacity utilization and product range. Your
Company also proposes to set up a new rolling mill to enhance
the steel rolling mill capacity to 4,00,000 TPA matching the
Steel melting shop in order to produce value added products to
improve the operating margins. The cost of expansion project
is envisaged to be around ¥ 200 crores and is expected to be
completed by September, 2015. The project shall be funded by
internal accruals from existing operations and raising of fresh
debt. The overall debt gearing will remain at existing level in
view of repayment of existing debt.

Solar Power Plant:

Your Company has achieved distinction of being the first
Company in India to set up 50 MW Solar Thermal Power
plant within record time. The solar power plant taken up by
your Company under Jawaharlal Nehru National Solar Mission
of Government of India has been successfully commissioned
on 19th June, 2013, within the stipulated time and ahead
of all other 6 similar projects awarded by the Government.
The project has been set up under an SPV namely Godawari
Green Energy Limited, a 100% subsidiary of your Company.
The operations of solar power project have been stabilized
and the plant is now operating smoothly. The SPV has invested
% 875 crores for setting up the said project which has been
funded through debt & equity. The subsidiary Company has
raised a debt of ¥ 625 crores from Banks for part funding the
project and your Company has contributed equity capital of ¥
194 Crores by subscribing to the equity capital of SPV by ¥ 145
crores and additionally contributed % 49 crores by way of 9%
Optionally Convertible Cumulative Preference Shares (OCCPS)
and the balance amount of ¥ 56 crores has been raised by
private placement of 9% OCCPS to a Strategic Investor. Each
OCCPS shall be convertible into one equity share of ¥ 10/- each
at a premium of ¥ 90/- per share any time after one year from
the date of COD at the discretion of investor. On fully diluted
basis the equity of your Company shall be 77.60%.

Mining Projects:

Ari Dongri Iron Ore mines:
The Company has mined 3,26,358 tonnes of iron ore from its

-
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Ari Dongri iron ore mines during the financial year as compared
10 6,93,358 tonnes during the previous year. Your Company is in
process of enhancing the capacity of Ari Dongri Iron Ore mines
from 7,00,000 TPA to 12,00,000 TPA, for which Stage | forest
approval from MoEF has been obtained and Environmental
approval is awaited. The Company is pursuing the matter and
is hopeful of getting the approval in a couple of months.

Boria Tibu Iron Ore mines:

The Company has started mine development cum mining
activities at Boria Tibu Iron Ore mines in Chhattisgarh and
the developmental activities are expected to be completed by
September, 2014. The regular mining operations are expected
to be started from October, 2014.

Coal Mines:

Your Company was allotted coal mines in Chhattisgarh
by Ministry of Coal, with reserves of 243 million tons in
consortium with four other companies. Your Company has
taken effective steps for development of the mines as per
regulatory requirement and was awaiting forest approval.
In the meantime, the Ministry of Coal, has de-allocated the
coal mines. In order to protect it's interest, the Company has
obtained the status quo order from Hon'ble High Court of Delhi
and the matter is currently subjudice.

DIVIDEND RECOMMENDED

In view of satisfactory performance, the Board of Directors of
your Company declared and paid interim dividend @15% (i.e.
% 1.50 per equity share of ¥ 10/- each) to the shareholders in
March, 2014. In addition to the above, your Directors have
pleasure in recommending payment of final dividend @ 10%
i.e. Re.1.00 per equity share for the year under review, thereby
taking the total dividend payment to 25% i.e. ¥ 2.50 per share
(previous year 25% i.e. ¥ 2.50 per share) which is 14.64%
of the net profit of the Company during the year. The total
outflow of funds on account of payment of dividend will be
% 8.19 crore as compared to ¥ 9.48 crore during the previous
year including dividend tax. No dividend tax is payable during
the current financial year in view of the dividend tax paid by the
subsidiary Company. Upon approval, the dividend shall be paid
to all those shareholders whose names appear in the register of
members as on the record date i.e. 19th September, 2014 fixed
for payment of dividend.

FINANCIAL SUMMARY:

During the year, your Company has raised funds of ¥ 318.45
crores by way of Term Loans/Corporate Loans to augment the
funds requirement for normal capital expenditure and long
term working capital requirement. Your Company has further
refinanced high cost debt of ¥ 50 crores. Your Company is
continuously making efforts to bring down the cost of funding.
The Company has been able maintain a comfortable long term
debt equity ratio of 1.17:1 (previous year 1.12:1) as on 31st

March, 2014 on stand-alone basis. The Company is regular in
making payment of instalment of term loan and interest on
loans including debentures.

Your Company is further looking to refinance the high cost
debt during the current year including the debt in subsidiary
Company to bring down cost of funding.

TRANSFER TO RESERVES

The Company has transferred ¥ 6.00 crores to General Reserve
from the surplus balance in the statement of Profit and loss
account.

REDEMPTION OF DEBENTURES AND REVERSAL OF
DEBENTURE REDEMPTION RESERVE:

During the financial year the Company has redeemed 500 Nos.
of Series-A 12% Redeemable Non-Convertible Debentures of
% 10 lacs each and transferred ¥ 17.91 crores from Debenture
Redemption Reserve to General Reserve.

PARTICULARS OF EMPLOYEES

None of the employees of the Company was in receipt of
remuneration in excess of limits prescribed under section
217(2A) of the Companies Act, 1956 read with Rule 5 of
Companies (Particulars of Employees) Rules, 1975. Hence, the
particulars as required under said Rules are not applicable.

DIRECTORS

Pursuant to the provisions of Section 161(1) of the Companies
Act, 2013 and the Articles of Association of the Company, Ms.
Bhavna G. Desai was appointed as an Additional Director w.e.f.
9th August, 2014 and she shall hold office up to the date of the
ensuing Annual General Meeting. The Company has received
notice in writing from a member proposing Ms. Bhavna G. Desai
for appointment as an Independent Director. The appointment
of Ms. Bhavna G. Desai as Independent Director on the Board
of Company shall fulfill the requirements of section 149(1) of
the Companies Act, 2013 regarding appointment of a Woman
Director on the Board of the Company.

During the year under review Shri Siddharth Agrawal resigned
from the Directorship of the Company with effect from
09.11.2013 to enable himself to concentrate in the operations
of the subsidiary Company’s 50 MW Solar Thermal Power Plant.
The Board places on record deep sense of appreciation for the
services rendered by the resigning Director.

Shri Dinesh Gandhi resigned as Whole Time Director of the
Company with effect from 09.11.2013 to join the Board of the
Company’s subsidiary M/s Godawari Green Energy Limited as
Executive Director & CFO. However he continues to remain on
the Board of the Company as a Non-executive Director.

In accordance with the provisions of section 152(6)(c) of
the Companies Act, 2013 and the Company's Articles of
Association, Shri Abhishek Agrawal and Shri Vinod Pillai,
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Directors of the Company retire by rotation at the ensuing
Annual General Meeting and being eligible offer themselves
for reappointment.

Moreover pursuant to the provisions of SEBI Circular dated
17.04.2014 and pursuant to the provisions of Section 149
of the Companies Act, 2013, Shri Biswajit Choudhuri, Shri
Shashi Kumar, Shri B.N. Ojha and Shri Harishankar Khandelwal,
Independent Directors of the Company shall be reappointed
for a period of 5 years for a term up to the conclusion of the
Annual General Meeting of the Company in the calendar year
2019. The Company has received requisite notices in writing
from a member proposing Shri Biswajit Choudhuri, Shri Shashi
Kumar, Shri B.N. Ojha and Shri Harishankar Khandelwal for
appointment as Independent Directors.

The Company has received declarations from all the Independent
Directors of the Company confirming that they meet the criteria
of independence as prescribed both under sub-section (6) of
Section 149 of the Companies Act, 2013 and under Clause 49
of the Listing Agreement with the Stock Exchanges.

DIRECTORS’ RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 217(2AA) of
the Companies Act, 1956, your Directors based on the
representation received from the operating management and
CFO of the Company, confirm:

a. That in the preparation of the annual accounts, the
applicable accounting standards have been followed;

b.  That your Directors have selected such accounting policies
and applied them consistently, and made judgment and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the company
at the end of the financial year and of the profit of the
company for that period,;

c.  That your Directors have taken proper and sufficient care
for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding
the assets of your company and for preventing and
detecting fraud and other irregularities; and

d. That your Directors have prepared the annual accounts on
a going concern basis.

REAPPOINTMENT OF AUDITORS

M/s O.P. Singhania and Co., Chartered Accountants, Auditors of
the Company, hold office until the conclusion of the forthcoming
Annual General Meeting and being eligible have offered
themselves for re-appointment. The Company has received a
certificate from them to the effect that their re-appointment,
if made, would be within the limits prescribed under Section
141 (3) (g) of the Companies Act, 2013 and that they are not
disqualified for re-appointment and also satisfies the criteria
as mentioned under Section 141 and they have obtained

peer review certificate as required under SEBI Guidelines for
appointment of Statutory Auditors of listed companies.

AUDITOR'’S REPORT

There are no qualifying remarks in the Auditor’s Report on the
Accounts of the company for the financial year 2013-14 and
hence does not require any clarification.

BORROWING IN EXCESS OF PAID-UP CAPITAL AND FREE
RESERVES:

As per the provisions of clause (c) of sub-section (1) of Section 180
of the Companies Act, 2013, the shareholders of the Company
through postal Ballot held on 03rd January, 2014 have passed
the Special Resolution empowering the Board of Directors of the
Company to borrow any sum or sums of money in excess of the
aggregate of the paid up share capital and free reserves of the
Company not exceeding the limit of ¥ 1500 crores.

Similarly, as per the provisions of clause (a) of sub-section (1)
of Section 180 of the Companies Act, 2013, the shareholders
of the Company through postal Ballot held on 03rd January,
2014 have passed the Special Resolution empowering the
Board of Directors of the Company to create charge / mortgage
/ hypothecation on all or any of the the movable / immovable
properties of the Company.

CORPORATE SOCIAL RESPONSIBILITY (CSR) POLICY AND
CSR COMMITTEE

In accordance with the provisions of Section 135 of the Companies
Act, 2013, the Board of Directors of the Company at their meeting
held on 15th March, 2014 have constituted Corporate Social
Responsibility (CSR) Committee consisting of three Directors out
of which one Director is an Independent Director.

The Composition of CSR Committee is as under:

S. [Name of Chairman / |Category |Designation

No.| Member

1 Mr. Shashi Kumar Member Independent
(Chairman) | Director

2 | Mr. Abhishek Agrawal | Member Executive Director

3 | Mr. Vinod Pillai Member Executive Director

The said Committee has been entrusted with the responsibility
of formulating and recommending to the Board, a Corporate
Social Responsibility Policy (CSR Policy) indicating the
activities to be undertaken by the Company, monitoring the
implementation of the framework of the CSR Policy and
recommending the amount to be spent on CSR activities

FIXED DEPOSITS

The Company has not accepted any fixed deposits from Public
and is, therefore, not required to furnish information in respect
of outstanding deposits under the Non Banking & Non financial
Companies (Reserve Bank) Directions, 1966 and Companies
(Acceptance of Deposits) Rules 1975.
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