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NOTICE

TOTHEMEMBERS

NOTICE is hereby given that the Ninety-sixth Annual General Meeting of KESORAM INDUSTRIESLIMITED will be held at
11.00A.M. on Saturday, the 12" day of December, 2015 at “ Kala-Kunj” (within the premisesof KalaMandir), 48, Shakespeare Sarani,
Kolkata—700017, totransact thefollowing business:

General Business:

1

To receive, consider and adopt the audited Financial Statements consisting of the Balance Sheet as at 31* March, 2015, the
Statement of Profit and L oss and Cash Flow Statement for the year ended on that date, the Report of theAuditorsthereon and the
Report of the Board of Directorsof the Company for theyear ended 31* March, 2015.

To appoint a Director in place of Vinay Sah (DIN 02425847), who retires by rotation and being eligible, offers himself for
re-appointment.

Toconsider and, if thought fit, to passthefollowingasan Ordinary Resolution:

“RESOLVED THAT pursuant to Section 139 and other applicableprovisions, if any, of the CompaniesAct, 2013 and the Rules
framed thereunder and pursuant to the approval of Members at the Company’s Ninety-fifth Annual General Mesting, the
Company hereby ratifiesthe appointment of Messrs Price Waterhouse, Chartered Accountants (ICAl Firm Registration Number
301112E) as Auditors of the Company to hold office until the conclusion of the Company’s Ninety-seventh Annual General
Meeting, at aremuneration to be determined by the Board of Directors of the Company in addition to applicable Service Tax and
payment / reimbursement of travelling and other out of pocket expensesasmay be actually incurred by them during the course of
Audit.”

Special Business:

Toconsider and if thought fit, to passwith or without modification(s), thefollowingasOrdinary Resolutions:

4,

“RESOLVED THAT Lee Seow Chuan (DIN 02696217), who was appointed an Additional I ndependent Director on 8" August,
2014, beand ishereby appointed an Independent Director asper the provisions of Section 152(2) of the CompaniesAct, 2013 for
aperiod of fiveyearsfrom the conclusion of thisNinety-sixthAnnual General Meeting”.

“RESOLVED THAT pursuant to the provisionsof Section 148 of the CompaniesAct, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, the following remuneration payable to the Cost Auditors (excluding applicable Service Taxes and
payment/reimbursement of travelling and other out of pocket expenses) for conducting the audit of the Company’s cost
accounting recordsfor theFinancial Year 2014 - 15 beand ishereby ratified and confirmed:

Remuneration

Name (% /lakh)
Mani & Co. 5.73
B. Ray & Associates 1.82

LS

Toconsider and if thought fit, topasswith or without modification(s), thefollowing asSpecial Resolutions:

6.

“RESOLVED THAT pursuant to Sections196, 197 and ScheduleV of the CompaniesAct, 2013 (“theAct”) and the Rulesmade
thereunder and subject to such approvals, if any, as may be necessary, including that of the Central Government, the consent of
the Company be and is hereby accorded to the re-appointment of Kamal Chand Jain (DIN 00029985) as a\Whol e-time Director
of the Company and payment of remuneration to him for a period of one year effective 1% April, 2015 upon the terms and
remuneration set out herein below:

a) BasicSalary& Allowances: not exceeding? 351akhs per month asmay be decided by the Board or any Committeethereof;
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b)

0)
d)

Perquisites:

i)  HouseRentAllowance, Ex-gratia, reimbursement of Leave Travel & Medical expensesfor self and family: Asper the
Rulesof the Company;

ii)  Company’s contribution towards Provident Fund & Superannuation Fund, Leave with full pay and allowances/
encashment and Gratuity: Asper Rulesof the Company. Thisshall beover and abovethelimit specifiedin (a) above;

iii) Car: Chauffeur driven car to beprovided and maintained by the Company inrel ationto the Company’sbusinessonly;

iv) Communication facility: Telephone, telefax and other communication facilities in relation to the business of the
Company;

Nofeespayablefor attending M eetings of the Board or any Committee thereof, where so appointed;

In the event of loss/inadequacy of profits during histenure, the above remuneration including perquisites shall be payable
as minimum remuneration, subject to such approvals as may be necessary, including that of the Central Government,
required under ScheduleV totheAct;

RESOLVED FURTHER that the appointment shall beterminableinthefollowing manner viz:
(@ by efflux of time; or

(b) by oneparty servingthe other athree months’ written notice; or

(c) by oneparty payingtheother threemonths’ remuneration asnotice pay.”

7. “RESOLVEDTHAT pursuantto Sections196, 197 and ScheduleV of the CompaniesAct, 2013 (“theAct”) and the Rulesmade
thereunder and subject to such approvals, if any, as may be necessary, including that of the Central Government, consent of the
Company be and is hereby accorded to the appointment of Amolak Preet Singh (DIN 07019247), anon-resident Indian, as a
Whole-time Director of the Company and payment of remuneration to him for the period commencing from 1% December, 2014
until 14" January, 2015, both daysinclusive, uponthetermsand remuneration set out herein below:

a)
b)

<)
d)

Basic Salary & Allowances: not exceeding3 1.70 croresper annum;

Perquisites:

i)  Company’s contribution towards Provident Fund and Gratuity: As per Rules of the Company. This shall be over and
abovethelimit specifiedin (a) above;

ii)  Car: Chauffeurdrivencar provided and maintained by the Company inrelation to the Company’sbusinessonly;

iii) Communication facility: Telephone, telefax and other communication facilities in relation to the business of the
Company.

Nofeespayablefor attending M eetings of the Board or any Committee thereof, where so appointed.

In the event of loss/inadequacy of profitsduring tenure, the above remuneration including perquisites shall be payable as
minimum remuneration, subject to such approvals as may be necessary, including that of the Central Government, under
ScheduleV totheAct.”

8. “RESOLVED THAT pursuant to Sections 196, 197 and ScheduleV of the CompaniesAct, 2013 (“theAct”) and the Rulesmade
thereunder and subject to such approvals, if any, as may be necessary, including that of the Central Government, consent of the
Company be and is hereby accorded to the payment of remuneration to Manjushree Khaitan (DIN 00055898), aWhole-time
Director, for the period commencing from 1% April, 2015 to 4" February, 2018, both days inclusive, upon the terms of
remuneration set out herein bel ow:

a)

b)

c)
d)

Basic Salary & Allowances: Not exceeding ¥13,50,000/- per month as may be decided by the Board or any Committee
thereof.

Provident Fund and Gratuity asper Rulesof the Company.
Nofeespayablefor attending M eetings of the Board or any Committeethereof, whereso appointed.

In the event of loss/inadequacy of profitsduring tenure, the above remuneration including perquisites shall be payable as
minimum remuneration, subject to such approvals as may be necessary, including that of the Central Government, under
ScheduleV totheAct.

Any expenditure wholly and exclusively incurred for the business of the Company will not be treated as remuneration.
Such expenditurewill either be paid by the Company directly or reimbursedto her.”
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10.

“RESOLVED THAT pursuant to Clause 49(V)(F) of the Listing Agreement and other applicable provisions of the Companies
Act, 2013 and subject to such other approvals, as may be necessary, consent of the Company be and is hereby accorded to the
Board of Directors of the Company (hereinafter referred to as the “Board” which term shall include a Committee thereof
authorised for the purpose) to divest its entire investment in its material non listed subsidiary Cavendish Industries Limited to
such companies/ entitiesasmay be nominated by the JK Tyre Group;

RESOLVED FURTHER that for the purpose of giving effect to the above Resol ution, the Board ishereby authorised to finalise
and execute agreements, and/or documents/papers as may be necessary and do all acts, deeds and things as are or may be
expedient under the circumstances.”

“RESOLVED THAT pursuant to the provisionsof Section 13 and all other applicableprovisionsof the CompaniesAct, 2013 read
with the Companies (Incorporation) Rules, 2014 (including any statutory modification(s) and re-enactment thereof, for thetime
being in force), the existing Memorandum of Association of the Company be and is hereby replaced with anew Memorandum of
Association as placed before the Members at this Meeting and initialled by the Company Secretary for the sake of identification
that such new Memorandum of Association be and is hereby approved and adopted by the Company in substitution, and to the
entireexclusion, of the Regul ations contained i n the existing M emorandum of Association of the Company.

RESOLVED FURTHER that the Board of Directors of the Company or any other Committee thereof be and is hereby
authorisedtodo all acts, deeds, mattersand thingsand takeall such stepsasmay benecessary, proper or expedient to giveeffect to
thisResolution.”

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the CompaniesAct, 2013
read with the Companies (Incorporation) Rules, 2014 (including any statutory modification(s) and re-enactment thereof, for the
time being in force), the existing Articles of Association of the Company be and are hereby replaced with a new Articles of
Association placed beforethe Membersat thisM eeting and initialled by the Company Secretary for the sake of identification, and
such new Articles of Association be and are hereby approved and adopted in substitution, and to the entire exclusion, of the
Regul ations contained inthe existing Articles of Association of the Company.

RESOLVED FURTHER that the Board of Directors of the Company or any other Committee thereof be and is hereby
authorisedtodoall acts, deeds, mattersand thingsand takeall such stepsasmay benecessary, proper or expedient to giveeffect to
thisResolution.”

Registered Office: By Order of the Board
9/1, R. N. Mukherjee Road,

Kolkata - 700 001 Gautam Ganguli
19" October, 2015 Company Secretary

Notes:

1

A Member entitled to attend and vote at the above M eeting isentitled to appoint one or more proxiesto attend and vote
instead of himself / her self and a proxy need not bea M ember of the Company. Thelnstrument of Proxy must belodged
with theCompany not lessthan 48 hour sheforetheM eeting.

A person can act asa Proxy on behalf of Membersnot exceeding fifty and holding in aggr egate shares not morethan 10
per cent of thetotal ShareCapital of theCompany.

Proxiessubmitted on behalf of companiesmust besupported by an appropriate Resolution/Authority, asapplicable.
TheRegister of Membersshall remain closed from 6" December, 2015 to 12" December, 2015 (both daysinclusive).

Therelevant Statement, pursuant to Section 102(1) of the CompaniesAct, 2013  (“the Act”) in respect of the items of Special
Businessisannexed hereto.

Asper Section 108 of theAct read with Rule 20 of the Companies(Management and Administration) Amendment Rules,
2015 and Clause 35B of theListing Agreement entered with the Stock Exchanges, the Company isprovidingthefacility of
casting votesthrough the electronic voting system from a place other than the venue of the M eeting (“ remote e-Voting”)
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10.

12.

under an arrangement with The National Securities Depository Limited (“NSDL”) as specified more fully in the
instructionshereunder:

(8 Theitemsof businessset out in the attached Notice may, however, betransacted also through the electronic voting
system as an alternative mode of voting provided that once a vote on a Resolution is cast, a Member shall not be
allowed tochangeit subsequently or cast thevoteagain.

(b) The facility for voting through Ballot Paper shall also be made available at the Meeting venue and Members
attending the M eeting, who have not already cast their vote by remote e-Voting, shall be permitted to exercisetheir
rightsat theM eeting.

(c) TheMemberswhohavecast their voteby remotee-Voting prior tothe M eeting may attend the M eeting but shall not
beentitledtocast their voteagain.

The Notice of Meeting will aso be available on the Company’s website www.kesocor p.com and the website of The National
SecuritiesDepository Limited (“NSDL") at www.evoting.nsdl.com.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on the “ cut-off date” i.e. 5" December, 2015, shall be entitled to avail the facility of either remote e-Voting or
voting at the Annual General Meeting (* AGM™) through Ballot Paper. A person who is not aMember on the cut-off date should
treat thisNoticefor information purposesonly.

Members holding sharesin physical form are requested to notify change of address, if any, along with address proof i.e.
Voter Identity Card, Aadhaar Card, Electric/TelephoneBill, Driving License or acopy of the Passport and Bank Statement to the
Share Department of the Company / Registrar and Share Transfer Agent and, in case the shares are held in dematerialised
form, then thisinformation shoul d be passed onto the respective Depositor y Participant(s) and not to the Shar e Depar tment of
theCompany/Registrar and ShareTransfer Agent.

In case the mailing address mentioned on the envelope of thisAnnual Report is either without Pin Code or with incorrect Pin
Code, Members are urged to advise the correct Pin Code to the Share Department of the Company / Registrar and Share
Transfer Agent or therespective Depository Par ticipant(s), asthe casemay be, immediately, for speedier delivery infuture.

(@) Membersdesirous of receiving Notices and/or documents from the Company through the electronic mode are urged to
update their email addresses with their Depository Participant(s), where shares are held in electronic form or the Share
Department of theCompany / Registrar and ShareTransfer Agent wheresharesareheldin physical form.

(b) Email addressesof Membersasadvised tothe ShareDepartment of the Company/Registrar and ShareTransfer Agent
where shares are held in physical mode or registered with Depositorieswhere shares are held in the el ectronic mode will
be deemed to be the Member’s registered email address for serving Company documents/notices as per provisions of the
Act and the instructions of the Ministry of Corporate Affairs. Members intending to refresh/update their email addresses
should do soassoonaspossible.

Membersholding Shares, in physical form, inidentical order of namesin morethan oneFolio, arerequested to writeto the Share
Department of the Company / Registrar and Share Transfer Agent enclosing the relevant Share Certificates requesting
consolidation of such Foliosinto one Foliofor your own convenience.

As per the provisions of the Act, the facility for making /varying/ cancelling nominations is available to individuals holding
sharesin the Company. Nominations can be madein Form SH-13 and any variation/ cancellation thereof can be made by giving
noticein Form SH-14, prescribed under the Compani es (Share Capital and Debentures) Rules, 2014 for the purpose. The Forms
can be obtained from the Share Department of the Company / Registrar and Share Transfer Agent or from the Websiteor
theMinistry of CorporateAffairsat www.mca.gov.in.

(@ Pursuanttotheprovisionsof Section 205A read with Section 205C of the CompaniesAct, 1956 and Sections 124 and 125 of
the Act, dividends for the financial year ended 31st March, 2009 and thereafter, which remain unpaid or unclaimed for a
period of 7 yearswill betransferredtothe I nvestor Education and Protection Fund’ (*| EPF”) constituted by the Central
Government. Members, who have not encashed their dividend, warrant(s) for the Financia Year ended 31st March, 2009 or
any subsequent Financial Year(s) are urged to claim such amount from the Shar e Depar tment of the Company/Registrar
and ShareTransfer Agent.

(b) Pursuant to the Provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and
unclaimed amounts lying with Companies) Rules, 2012, the Company has uploaded details of unpaid and unclaimed
amounts lying with the Company as on 8" July, 2014 (the date of the last Annual General Meeting) on the website of the
Company www.k esocor p.com and al so onthewebsite of the Ministry of Corporate Affairs.
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13.

14.

15.

16.

17.

18.

Thelast datesof claimfor thefollowing dividendsareasfollows:

Dividend for the Financial Date of declaration Last datefor claiming
Year ended of Dividend unpaid Dividend

31st March, 2009 31st October, 2008(Interim) 30th November, 2015
31st March, 2009 26th June, 2009 25th July, 2016
31st March, 2010 30th October, 2009(Interim) 29th November, 2016
31st March, 2010 1st July, 2010 30th July, 2017
31st March, 2011 10th November, 2010(Interim) 8th December, 2017
31st March, 2011 5th July, 2011 3rd August, 2018
31st March, 2012 11th July, 2012 9th August, 2019
31st March, 2013 31st July, 2013 2nd September, 2020

a)  Electronic copy of theAnnual Report 2014 - 15, Notice of the aforesaid AGM, inter alia, indicating the process and manner
of remote e-Voting along with Attendance Slip and Proxy Form are being sent to all Members whose email 1Ds are
registered with the Company’s Registrar & Share Transfer Agent / Depository Participant(s) for communication purposes
unlessaMember hasrequested for ahard copy of the same. For Memberswho have not registered their email I Ds, physical
copies of the Annual Report 2014 - 15, Notice of the AGM aong with Attendance Slip, Electronic Voting Particulars and
Proxy Form arebeing sent totheir regi stered addresses.

b) CorporateMembers/AOPsarerequiredtosend tothe Company acertified copy of theBoar d Resolution, pur suant
to Section 113 of theAct, authorisingtheir representativetoattend and voteat theAnnual General M eeting.

¢) Membersdesirousof getting any informationinrelationtothe Company’sAnnual Report 2014 - 15 arerequested to address
their query(ies) well inadvance, i.e. at least 10 days before the Meeting, to the Company Secretary to enable the Company
keeptheinformation readily availableat the M eeting.

d) Membersholding sharesin Electronic Form, are requested to bring their Depository ID Number and Client ID Number to
facilitatetheir identification for recording attendance at theforthcoming Annual General Meeting.

Members are requested to claim their unclaimed shares lying with the Company by sending proper documentary evidence to
establishtheir bonafides. Till such claim, asper Clause5A 11 of the Listing Agreement with the Stock Exchanges, voting rightson
such sharesshall remainfrozen.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) for all
securitiesmarket transactions. Thereafter, it was clarified vide Circular no. MRD/DOP/Cir-05/2009 dated May 20, 2009 that for
securities market transactions and off market transactions involving transfer of sharesin physical form of listed companies, it
shall be mandatory for transferee(s) to furnish acopy of PAN Card to the Share Department of the Company/ Registrar and
Share Transfer Agent for registration of such transfer of shares. Hence, Members holding shares in the electronic form are
requested to submit their PANSs to their Depository Participant(s) with whom they maintain their Demat Accounts. Members
holding sharesin physical form should submit their PAN details to the Share Department of the Company / Registrar and
ShareTransfer Agent.

Asper requirementsof Clause49 of the L istingAgreement with the S ock Exchanges, particular srelatingto appointment
and reappointment of Director saregiven in theCor por ate Gover nance Section of theAnnual Report.

For those M embersopting for remotee-Voting, the processand manner of remotee-Votingwill beasfollows:

A.  The voting period begins from 9.00 A.M. on Wednesday, 9" December, 2015 and ends at 5.00 P.M. on Friday on
11" December, 2015. During this period, Members of the Company, holding Shares either in physical form or in
dematerialised form, asonthecut-off date (“ record date”) i.e. 5" December, 2015, may cast their voteelectronically. The
e-Voting moduleshall bedisabled by NSDL for voting thereafter. Thefacility for voting through Ball ot Paper shall be made
availableat the M eeting to the Membersason the“ cut-off date” i.e. recor d date, attending the M eeting, who have not cast
their voteby remotee-Voting shall be ableto exercisetheir right to vote at the M eeting through Ball ot Paper.
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B.

In caseaM ember receivesan email fromNSDL:

V)

(if)
(iii)
(iv)
v)

(Vi)
(vii)

Open email and open PDFfileviz “KIL e-Voting.pdf” with your Client ID or Folio No. as password. The said PDF
filecontainsyour user I D and password/PIN for remote e-Voting. Please notethat thepasswordisaninitial password.

Launchinternet browser by typing thefollowing URL : https://www.evoting.nsdl.com/
Click on Shareholder —L ogin.
Put user 1D and password asinitial password/PIN notedin step (i) above. Click L ogin.

Password change menu appears. Change the password/PIN with new password of your choice with minimum 8
digits/charactersor combination thereof. Note new password. It isstrongly recommended not to share your password
with any other person and take utmost careto keep your password confidential .

Home page of remote e-Voting opens. Click onremotee-Voting: ActiveVoting Cycles.

Select“EVEN” of “Kesoram IndustriesLimited”.

(viii) Now you areready for remote e-Voting as Cast Vote page opens.

(iX)
()

(xi)
(xii)

Cast your vote by selecting appropriate option and click on“ Submit” and also“ Confirm” when prompted.
Upon confirmation, themessage* Votecast successfully” will bedisplayed.
Onceyou havevoted onaResol ution, you will not be allowed to modify your vote.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/Authority |etter, etc. together with attested specimen signature of the duly
authorized signatory(ies) who are authorised to vote, to the Scrutiniser through email to
banerjeesalil @rediffmail.com with acopy markedto evoting@nsdl.co.in

IncaseaMember receivesphysical copy of theNoticeof AGM :

0]

(i)

Initial passwordisprovided asbelow/at the bottom of theAttendance Slipfor theAGM :
EVEN (Remotee-Voting Event Number) USERID PASSWORD/PIN
Pleasefollow all stepsfrom Serial No 18B(ii) to (xii) above, to cast vote.

If youarealready registered withNSDL for remotee-Voting then you can useyour existing user | D and password/PIN
for casting your vote. You can also update your mobile number and email 1D in the user profile details of the folio
which may beused for sending future communication(s).

In case you have any queries or issues regarding remote e-Voting, you may refer the Frequently Asked Questions
(“FAQs’) and remote e-Voting user manual for Members available at the “downloads’ section of
www.evoting.nsdl.com or call ontoll free No.: 1800-222-990. Further queriesrelating to voting by electronic means
or Resol utions proposed to be passed at the ensuing Annual General Meeting (AGM), may be addressed to Gautam
Ganguli, Company Secretary at email: gg@kesoram.net or sharedepartment@kesoram.net.

19. Persons, who have acquired Shares and become Members of the Company after despatch of the Noticefor theAGM, but before
the cut-off date, may obtain the login ID and password by sending a request at evoting@nsdl.co.in or
sharedepartment@kesoram.net. However, Members aready registered with NSDL for remote e-Voting can use their existing
user | D and passwordsfor casting their votes. If aMember hasforgotten hispassword, he can reset hispassword by using “ Forgot
User Details/Password” option available on www.evoting.nsdl.com or contact NSDL at the following toll free
No.: 1800-222-990.

20. Voting rights of Members shall bein proportion to their share in the Company’s Paid-up Equity Share Capital as on the cut-off

date.

21. Sl Banerjee FCS, (CP Registration No. 1140), Practising Company Secretary, has been appointed as the Scrutiniser to enable
thevoting and remote e-Voting processesto be conducted in afair and transparent manner.
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22. The Chairman/ person shall, at the end of discussion on the Resolutions on which voting are to be held, allow voting by use of
Ballot Paper for those M emberspresent at theAGM but have not cast their votesthrough theremotee-Voting facility.

23. TheScrutiniser shall after theconclusion of voting at theAGM, first count the votes cast at the M eeting and thereafter unblock the
votes cast through remote e-Voting in the presence of at least two witnesses not in the employment of the Company and shall
make, not later than three days of the conclusion of the AGM, aconsolidated Scrutiniser’s Report of thetotal votes cast in favour
or againgt, if any, to the Chairman of the Meeting or a person authorised by him in writing, who shall countersign the same and
declaretheresultsof thevoting forthwith.

24. TheResultsdeclared alongwith the Report of the Scrutiniser shall be placed on thewebsite of the Company www.k esocor p.com
and on thewebsite of NSDL www.evoting.nsdl.com immediately after the declaration of result by the Chairman of the Meeting
or the person authorised by him in writing. The results shall also be simultaneously communicated to the Stock Exchanges and
displayed on the Notice Board of the Company at the Registered Office at 8" Floor, BirlaBuilding, 9/1 R N Mukherjee Road,
Kolkata- 700001.

25. On receipt of the requisite number of votes, the Resolutions shall be deemed to have been passed on the date of the Annual
General Meseting.

26. ThelLandmark and Route Map of thevenue of theAGM aregiven onthereverse of theAttendance Slip cum Proxy Formwith the
Annual Report 2014 - 15.

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIESACT, 2013

[tem Number 4

Lee Seow Chuan (DIN 02696217) was appointed an Additional Independent Director of the Company at a Board Meeting held on
8" August, 2014. The appointment was made based upon recommendations from the Board’s Nomination and Remuneration
Committee.

The Board is of the view that Lee Seow Chuan is a person of integrity, possesses the relevant expertise and acumen to function asan
Independent Director. Moreover, he fulfills the conditions specified in the Companies Act, 2013 (“the Act”) and the Rules made
thereunder to act asIndependent Director and that heisindependent of the M anagement.

Lee Seow Chuan has furnished to the Board the requisite declarations contemplated under Section 149(7) of the Act stating that heis
an Independent Director withinthe meaning of Section 149(6) of theAct.

In view of the above, approval of Membersis sought, through an Ordinary Resolution, to appoint him as Independent Director for an
initial term of fiveyearsfrom the conclusion of the Company’sNinety-sixthAnnual General Meeting.

Brief particularsof Lee Seow Chuaniscontained inthe Report of Corporate Governance.

L ee Seow Chuan asan Independent Director shall abideby the Codefor Independent Directorsspecifiedin SchedulelV of theAct, and
shall begoverned and guided inthemanner similar to other Independent Directorsof the Company.

Formal letter of appointment shall beissued to him once hisappointment isconfirmed at theforthcoming Annual General Meeting. The
terms and conditions of appointment of Independent Directors are available on the Company’s website: www.kesocorp.com and may
beinspected by any Member at the Regi stered Office of the Company during normal businesshours.

TheBoard isof theopinion that it would bein theinterest of the Company to appoint L ee Seow Chuan asan Independent Director and
the Resolution under Item No. 4 has been proposed to thisend. The Board, therefore, commendsthe Ordinary Resolution to Members
for acceptance.

L ee Seow Chuan, not being aretiring Director, his name has been proposed by aMember along with adeposit of T 1 lakh. Thedeposit
shall berefunded should L ee Seow Chuan be el ected Director or secures morethan 25% of thetotal valid votes cast on such Resol ution.

L ee Seow Chuan should be deemed concerned or interested in the Resol ution pertaining to his appointment. No other Director or Key
Managerial Personnel or any of their rel ativeshave any concern or interest in these Resol utions. The passing of thisResolution doesnot
andwill not relateto or affect any other Company.
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[tem Number 5

Ontherecommendation of theAudit Committee, the Board appointed Mani & Co. and B. Ray & Associates, Cost Accountantsto audit
the cost accounting records maintained by the Company for the Financial Year ended 31% March, 2015 at atotal remuneration of ¥ 7.55
lakhs, excluding taxesand reimbursement of out of pocketsasindicated inthetext of the Resolution.

Asrequired under Section 148(3) of theAct, theremuneration payableto theAuditorsrequireratification by Sharehol ders.
Resolution No. 5 hasaccordingly been proposed and the Company commendsthe Ordinary Resol ution to Sharehol dersfor acceptance.

No Director or Key Managerial Personnel or any relative of the Directorsor Key Managerial Personnel have any concern or interestin
the Resol ution.

Thepassing of thisResolution doesnot and will not relateto or affect any other Company.

Item Number 6

Kamal Chand Jain’s (DIN 00029985) appoi ntment asWhol e-time Director, expired by efflux of timeat close of businesson 31* March,
2015. Based upon the recommendations of the Nomination and Remuneration Committee, the Board re-appointed Kamal Chand Jain
asaWhole-timeDirector for aperiod of oneyear effective 1% April, 2015.

In recognition of his vast experience that he has brought to bear on the Company over the years, the Board recommends his re-
appointment as a Whole-time Director for another year effective 1% April, 2015. The remuneration offered to him isin line with the
Company’s Nomination and Remuneration Policy and present corporate trends taking due account of his seniority and his wealth of
experience.

Kamal Chand Jain is neither a shareholder of the Company nor related to any Director or any other Key Managerial Personnel or
Promoter of the Company.

Asper ScheduleV of theAct, hisappointment and remuneration requires approval through a Special Resol ution followed by approval
from Central Government. The Board, therefore, commendsfor Sharehol der approval the Special Resolutionreferredtoin ltemNo. 6
of theNotice.

Brief particulars of Kamal Chand Jain in terms of Clause 49(V111)(E) of the Listing Agreement are incorporated in the Report of
Corporate Governance.

No Director other than him or Key Managerial Personnel or any of their relatives have any concern or interest, financial or otherwisein
theResolution.

Asper the provisoto Section 102(2) of theAct, itisclarified that the proposed Resol ution does not rel ateto or affect any other Company.
Information required to be disclosed under the Second Proviso to Section-11(B), Part-11 of ScheduleV of theActisasfollows:
(i) theproposed remuneration hashbeen approved by a Resol ution of the Nomination and Remuneration CommitteeandtheBoard ;

(ii) the Company hasnot defaulted in repaying its debt (including public deposits) or debenturesor interest payable for acontinuous
period of thirty daysinthe preceding Financial Year beforethe date of appointment of Kamal Chand Jain;

(iii) aSpecial Resolutionisbeing passed at theforthcoming Annual General M eeting for payment of theremuneration for aperiod not
exceedingthreeyears.

(iv) astatement containing further informationisset out hereunder :

. General Information:
(1) Natureofindustry:
Thecompany isinthebusinessof manufacturingand marketing Tyres, Cement, Rayonand Transparent Paper.
(2) Dateor expected dateof commencement of commercial production:

The Company was incorporated on 18" October 1919. It commissioned its Rayon manufacturing plant in 1959, Cement

plantsin 1969 and 1986 and the Tyreplantsin 1991 and 2009.
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(3) In case of new Companies, expected date of commencement of activities as per project approved by financial
institutionsappearingin theprospectus :

Not applicable
(4) Financial performancebased on givenindicators:

Particulars 31.03.2015 X / crore)
Gross Revenue from operations 5248.81
Net Revenue from operations 4873.37
Profit/(Loss) before Exceptional items and Tax (775.88)
Exceptional Items 409.20
Profit/(Loss) before Tax (366.68)
Tax Expenses —
Profit/(Loss) for the Year (366.68)
Equity Share Capital 109.77

(5) Foreigninvestmentsor collaborations,if any:

None

1. Information about theappointee:
(1) Backgrounddetails:

Kamal Chand Jain, a Chartered A ccountant, joined the Company in February, 1966. He has spent considerabletimein the
Company’s Cement Business and wasinstrumental in setting up manufacturing plants at Karimnagar in Andhra Pradhesh
and SedaminKarnataka.

(2) Past remuneration (excludingretiral benefits):
01.04.2013 to 31.03.2014 : T265.30 lakhs
01.04.2014 to 31.03.2015 ;T 314.04 lakhs
(3) Recognitionor awards :
Kamal Chand Jainisrecognised asan authority onthe Cement Business.
(4) Jobprofileand hissuitability:

Kama Chand Jain is entrusted with the management of the whole of the affairs of the Company subject to the
superintendence, control and direction of the Board. Within the above parameters, Kamal Chand Jain performs such duties
asareor may beentrusted to him by the Board or its Committeesfromtimetotime.

He has wide ranging experience in manufacturing, quality consolidation, supply chain management, marketing, finance
and administration.

(5) Remuneration proposed:
Asset outin Resolution No. 6 of theNotice of theAnnual General Meeting.

(6) Comparativeremuneration profilewith respect toindustry, size of the company, profile of the position and person
(in caseof expatriatestherelevant detailswould bewith respect tothecountry of hisorigin) :

Kamal Chand Jain’sremunerationisinlinewiththat drawn by hispeersinthe Industry.

(7) Pecuniary relationship directly or indirectly with the company, or relationship with the managerial personnel, if
any :

Nil
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[Il. Other information:
(1) Reasonsoflossor inadequatepr ofits:

Out of the three Businesses of the Company, the Tyre Business, the largest of the three, has under-performed over the last
few years. The Cement Business, however, has been a consistent performer. The Tyre Business's under-performance
compounded by asubstantial debt burden hasbeen thereason for the Company’slosses.

(2) Sepstaken or proposedtobetakenfor improvement:
The Company realisesthat itsdebt burden would need reduction.

To the above end, the Company is monetising a part of its assets so asto utilise the proceeds for reducing debt. Upon
reduction of itsdebt burden, the Company will returnto profitability asitsbusinessesareinherently EBIDTA positive.

(3) Expectedincreasein productivity and profitsin measurableterms.:
The Company’sbusinessesarepresently EBIDTA positiveand are expected to remain so. These arebeing better focussed.

The Company drawsimmense strength from itslong and established track record, satisfactory performance of its Cement
Business, including through backward integration, diversified product profile, well accepted brands and strong marketing
network.

V. Disclosures:
Therequired disclosuresaregiveninthe Report on Corporate Governanceannexed to the Directors' Report.
[tem Number 7

Theappointment of and remunerationto Amolak Preet Singh (DIN 07019247) from 1% December, 2014 to 14" January, 2015, both day's
inclusive, was approved by Shareholdersthrough Postal Ballot by an Ordinary Resolution during the Financial Year 2014 - 15. These
resultsweredeclared on 26" March, 2015.

During his period of employment, Amolak Preet Singh neither held any shares in the Company nor was he related to any Director or
any other Key Manageria Personnel or Promoter of the Company.

As per the provisions of Second Proviso to Section - [1(B), Part-11 of Schedule V of the Act should the Resolution pertaining to his
remuneration be passed as a Special Resolution with disclosuresas set out in the proviso, then Central Government approval for such
remuneration would not be required. Consequently, the Board commends for Shareholder approval the Special Resolution referred to
inltemNo. 7 of theNotice.

As per Section 196(4) of theAct, however, Amolak Preet Singh’s appointment will require the approval of Central Government ashe
wasnot aresident of Indiafor acontinuous period of twelve months prior to taking up the Company’ sappointment.

No Director or Key Managerial Personnel or any of their relativeshave any concern or interest, financial or otherwiseinthe Resolution.
Asper the provisoto Section 102(2) of theAct, itisclarified that the proposed Resol ution does not rel ate to or affect any other Company.
Information required to be disclosed under the Second Provisoto Section - [1(B), Part-11 of ScheduleV of theActisasfollows:

(i) thepayment of thisremuneration has been approved by a Resolution of the Nomination and Remuneration Committee and the
Board;

(if) the Company has not made any default in repaying its debt (including public deposits) or debentures or interest payable for a
continuous period of thirty daysinthepreceding Financial Year beforethedate of hisappointment;

(iif) aSpecial Resolutionisbeing passed at theforthcomingAnnual General Meeting for payment of theremuneration for aperiod not
exceedingthreeyears.

(iv) astatement containing furtherinformationisset out hereunder :
.  General Information:
Asmentionedinpoint Nos. (1) to (5) of General Informationin Explanatory Statement of Item No. 6 above.
1. Information about theappointee:
(1) Backgrounddetails:
AnEngineer cum MBA, Amolak Preet Singh hasover 23 yearsexperience acrossawiderangeof Industries.
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(2) Pastremuneration:

In hispast employment when hewasbased outside the country, hedrew a remuneration therupeeequivalent of which
wasaround ¥ 1.60 croresinhislast year of employment.

(3) Recognitionor awards :
Nil
(4) Jobprofileand hissuitability:

Amolak Preet Singh has varied experience in the management of several business enterprises. These were not
restrictedto Indiaalone.

(5) Remuneration proposed:
% 1.70 croresper annum.

(6) Comparative remuneration profile with respect to industry, size of the company, profile of the position and
person (in caseof expatriatestherelevant detailswould bewith respect tothecountry of hisorigin):

Theremuneration offered toAmolak Preet Singhisconsidered reasonableandiscomparableto hispeersinindustry.
(7) Pecuniaryrelationship directly or indirectly with thecompany, or relationship with themanagerial per sonnel,
if any:
Nil
[11. Other information:
Asmentionedin Point Nos. (1) to (3) of Other Information of Explanatory Statement of I1temNo.6 above.
V. Disclosures:
Therequired disclosuresaregiveninthe Report on Corporate Governanceannexed to the Directors’ Report.
[tem Number 8

Manjushree Khaitan (DIN 00055898) was originally appointed Whole-time Director (designated Executive Vice Chairperson) for a
period of fiveyearseffective5" February, 2013.

Considering thetimeand effort that Manjushree K haitan hasbeen devoting to the Company, the Board, based upon arecommendation by
itsNomination and Remuneration Committee, decided that subject to the required approval s she should be appropriately remunerated.

Accordingly, as approved by its Nomination and Remuneration Committee, the Board seeks Shareholder approva to pay a
remuneration to Manjushree Khaitan as per parametersindicated in the text of the Resolution No. 8 of the attached Noticefor aperiod
from 1% April, 2015to 4" February, 2018.

Manjushree K haitan joined the Company’s Board as a Non-Executive Director on 20" October 1998. She has been associated with
plantations and various manufacturing units for over three decades. The remuneration offered to her isin line with the Company’s
Nomination and Remuneration Policy and present corporatetrend, taking due account of her statureand vast experience.

Manjushree K haitan holds 5,98,356 Equity Shares of the Company being 0.545% of the paid-up Equity Share Capital of the Company
andisrelatedtoBasant Kumar Birla, aPromoter of the Company aswell asal so the Chairman of theBoard.

Asper Section |l of Part 11 of ScheduleV of the CompaniesAct, 2013 (** theAct”), payment of remuneration to her requires Sharehol der
approval through a Special Resolution. Consequently, the Board commends the Special Resolution referred to in Item No. 8 of the
Noticefor approval.

Brief particulars of Manjushree Khaitan in terms of Clause 49(VI11)(E) of the Listing Agreement are incorporated in the Report of
Corporate Governance.

Other than Basant Kumar Birlaand Manjushree Khaitan, no other Director or Key Managerial Personnel or any of their relatives have
any concernor interest, financial or otherwiseinthe Resolution.

Asper the provisoto Section 102(2) of theAct, itisclarified that the proposed Resol ution does not rel ate to or affect any other Company.
Information required to be discl osed under the Second Proviso to Section-11(B), Part-11 of ScheduleV of theActisasfollows:
i.  theproposed remuneration hashbeen approved by a Resolution of the Nomination and Remuneration CommitteeandtheBoard ;

ii.  the Company has not made any default in repaying its debt (including public deposits) or debentures or interest payable for a
continuous period of thirty daysinthepreceding Financial Year;
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iii. aSpecial Resolutionisbeing passed at theforthcoming Annual General Meeting for payment of the remuneration for aperiod not
exceedingthreeyears:

iv. Astatement containing furtherinformationisset out hereunder :
I.  General Information:
Asmentionedin pointNos. (1) to(5) of General Informationin Explanatory Statement of ItemNo.6 above.
I Information about theappointee:
(1) Backgrounddetails:

Manjushree Khaitan, aPost Graduate in English Literature has attended Executive Devel opment Programmes at the
L ondon Business School, U.K. and IMD, Switzerland. She joined the Company’s Board on 20" October, 1998. She
has been associated with plantationsand various manufacturing unitsfor over three decades.

(2) Pastremuneration:
Nil
(3) Recognitionor awards :
Nil
(4) Jobprofileand hissuitability :

Manjushree Khaitan is entrusted with the management of the whole of the affairs of the Company subject to the
superintendence, control and direction of the Board. Within the above parameters, Manjushree Khaitan performs
suchdutiesasare or may beentrusted to her by the Board or its Committeesfromtimetotime.

(5) Remuneration proposed:
Asset outin Resolution No. 8 of theNoticeof theAnnual General Meeting.

(6) Comparativeremuneration profile with respect to industry, size of the company, profile of the position and
per son (in caseof expatriatesther elevant detailswould bewith respect tothecountry of hisorigin):

Manjushree K haitan’ sremunerationislower than that drawn by her peersin Industry.
(7) Pecuniaryrelationship directly or indirectly with thecompany, or relationship with themanagerial per sonnel,
ifany :
Nil
[11. Other information:
Asmentionedin Point Nos. (1) to (3) of Other Information of Explanatory Statement of ItemNo. 6 above.
IV. Disclosures:
Therequired disclosuresaregiveninthe Report on Corporate Governance annexed to the Directors’ Report.

[tem Number 9

As part of adebt restructuring exercise, the Company re-organised the Tyre Business during the Financial Year 2014 - 15. While the
Balasore tyre manufacturing facility continues as part of the Tyre Business, the manufacturing facility at Laksar, District Haridwar in
the State of Uttarakhand wastransferred to asubsidiary, Cavendish Industries Limited (“CI L") upon obtaining the required approvals,
including that of the shareholders under Sections 180, 186 and 188 of the Companies Act, 2013. A binding Term Sheet dated
12" September, 2015 has since been signed with the JK Tyre Group to transfer the Company’s shareholding in CIL to thisgroup froma
datetobemutually agreed upon.

Clause 49(V)(F) of the Equity Listing Agreement provides that no listed Company shall dispose of its shareholding in its material
subsidiary which would inter alia, reduce its shareholding (either on its own or together with other subsidiaries) to less than 50%
unless approved through a Special Resolution in general meeting, except in cases where such divestment is made under a scheme of
arrangement duly approved by a Court / Tribunal. The Company regards CIL to be amaterial subsidiary, in terms of the Company’s

Policy onMaterial Subsidiaries.
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In view of the above, the Board recommends the Special Resolution under Item No. 9 of the attached Notice for approval by
shareholders.

Amitabha Ghosh, an Independent Director of the Company isthe Company’s nominee on the Board of CIL as per Clause 49(V)(A) of
the Listing Agreement. Tridib Kumar Das, Chief Financial Officer and Gautam Ganguli, Company Secretary of the Company are also
Chief Financial Officer & Company Secretary respectively of CIL. Subject to the above, no Key Managerial Personnel, Director,
relative of Key Managerial Personnel or Director of the Company are financially or otherwise concerned or interested in the
Resolution.

Asper the proviso to Section 102(2) of theAct, the proposed Special Resolution relatesto and affects CIL in which the Company holds
99.99% of the Paid-up Equity Share Capital.

NoKey Managerial Personnel, Directors, (including AmitabhaGhosh) their relativeshold any sharesin CIL.

[tem Numbers10& 11

The Company’sexisting Memorandum of Association andArticlesof Association (*MoAand AocA”) isbased on thel ndian Companies
Act, 1913 with necessary amendmentsto comply withthe CompaniesAct, 1956.

In view of theimplementation of the CompaniesAct, 2013, it was found desirable to remodel the Company’s entire MoA and AoA to
conformwiththeprovisionsof theAct.

Giventhisposition, itisconsidered expedient to wholly replacethe Company’ sexisting M oA and AoA by anew set of MoA and AoA.

A draft of the MoA and AoA shall remain available for inspection by Members from Monday to Friday between 3:00 PM. to
5:00 PM. A copy thereof isal so hosted on the Company’ swebsite.

No Director or Key Manageria Personnel or any of their relatives have any concern or interest in the Resolutions. The passing of the
Resolutionsdo not and will not relateto or affect any other Company as per the proviso to Section 102(2) of theAct.

TheBoard of Directorsrecommendsthe Special Resolutionsset out at Item Nos. 10 and 11 of the Noticefor approval by Members.

Registered Office: By Order of the Board
9/1, R. N. Mukherjee Road,

Kolkata - 700 001 Gautam Ganguli
Date: 19" October, 2015 Company Secretary
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REPORT OFTHEDIRECTORS
FORTHE YEAR ENDED 31*"MARCH, 2015

The Board presents its Ninety-sixth Annual Report and the Audited Statement of Accounts of the Company for the year ended

31%March, 2015.

FINANCIAL RESULTS

T/ crore
Particulars 31% March, 31" March,
2015 2014

Total Revenue 4939.12 5205.45
Profit/(Loss) before interest, depreciation, tax and other amortisations (*EBIDTA”) 181.60 410.63
Add: Exceptional Income 409.20 -
Less:
Depreciation and Amortisation Expenses 276.90 318.10
(Net of transfer from Revaluation Reserve)
Finance Costs 680.58 572.83
Tax Expenses Net - 35.25

957.48 926.18
Loss for the year 366.68 515.55
Balance of Profit/ (Loss) at the beginning of the year (221.67) 293.88
Add : Lossfor the year 366.68 515.55
Loss Carried Forward 588.35 221.67

DIVIDEND

Nodividendisrecommendedinview of thelossin respect of theFinancia Year and non availability of carry forward surplus.

SHARE CAPITAL

The Paid-up Equity Share Capital ason 31% March, 2015 stood at ¥ 109.77 crores. The Company has not, during the year under report,
issued any shareswith or without differential voting rights, granted stock optionsor i ssued sweat equity shares.

SECURED REDEEMABLENON-CONVERTIBLEDEBENTURES

Upon obtaining Shareholder approvals, the Company, during the year under report, issued 10.50% Secured Redeemable
Non-Convertible Debenturesamounting to¥ 200 croresto AxisBank Limited on private placement basis.

DEPOSITS

The Company hasnot, during theyear under report, accepted any deposit within the meaning of Section 73 of the CompaniesAct, 2013
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Depositsamounting to< 5.46 lakhs from three personsremained unclaimed as at the end of theyear. Thesedepositorshaveonceagain
been asked for instructions.

All depositsaccepted ason 31* March, 2014 werefully repaid and therewasno default whatsoever in repayment of any deposit.

Thereare, therefore, no depositsnot in compliancewith thereguirementsof Chapter V of theAct.

GENERAL REVIEW
Theyear under report wasawatershed year for the Company.

Thekey changeduring theyear under report wasthere-organisation of the TyreBusiness. Thiswasachieved throughthetransfer of the
tyre manufacturing facility at L aksar, District Haridwar, Uttarakhand as agoing concern, effective close of business 31* March, 2015,
to asubsidiary upon the receipt of the required Sharehol der approvals under Sections 180(1)(a) and 188 of theAct. Asat 31* March,
2015, the Company'sshareholding interest in the subsidiary wasin excessof 99%. Thisposition continuesason date. Thetransfer was
effected based upon aconsideration of ¥ 2194.95 croresthrough the slump sale route under Section 50B of the Income Tax Act, 1961.
A binding Term Sheet, dated 12" September, 2015, has since been executed with the JK Tyre Group for transfer of ownership of this
subsidiary to this Group. An appropriate Resol ution seeking shareholder consent for disposal of thismaterial non-listed subsidiary has
been proposed inthe Notice convening the Ninety-sixthAnnual General Meeting.

From the operations point of view, the year under report was disappointing. While the Earnings Before I nterest, Depreciation, Taxes
and other Amortisations (“EBIDTA”) at % 182 croreswas positive, thiswasfar lower than the previous year'sfigure of ¥ 411 crores.
Severd initiativesweretaken during theyear to addressthisposition. The Tyre Businessre-organi sation wasamongst them. Initiatives
actioned upon by the Cement Business have begun yielding satisfactory returns. Thesewill be consolidated goingforward. Although
the operating environment of the Rayon Business was demanding, its continuous spun yarn project which should go into full
production during thecurrent year should hel p alter future profitability dimensions.

A brief resume on the Performance Analysis of each Business during the year and the forward outlook appears in the Management
Discussion& Analysis.

Kesoram Spun Pipes and Foundries and Hindustan Heavy Chemicals manufacturing facilities continued to be under suspension of
work.

MANAGEMENT DISCUSSION & ANALY SISAND CORPORATE GOVERNANCE

A Management Discussion & Analysis and the Report on Corporate Governance are attached as Annexures| and 11 respectively of
thisAnnual Report.

ANNUAL GENERAL MEETING

The Registrar of Companies, by an Order dated 10" August, 2015, extended the time for holding the Company's Ninety-sixth Annual
General Meeting to 31¥ December, 2015. The Ninety-sixthAnnual General Meetingwill, therefore, beheld on 12" December, 2015.

RISK MANAGEMENT

The Company hasaRisk Management Policy to deal with perceivedrisksinitsthreebusinessesby identifying and evaluating business
risksand opportunities.

Minimising the adverse impact on business objectives and thus further refining the Company's competitive advantage are key
considerationsunderlying the Policy.

The approach to risk management is defined across the Company at various levels, including documentation and reporting,
interspersed with diverserisk model sto hel pidentify risk trends, exposureand potential impact analysisat thecorporatelevel.
GOING CONCERN STATUS

During the year under report, there were no significant or material orders passed by regulators or courts or tribunals impacting the
Company'sgoing concern statusand/or itsfuture operations.
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INTERNAL FINANCIAL CONTROL

The Company has an adequate system of internal financia controls commensurate with its size and nature of business. Detailed
proceduresarein placeto ensure that all assets are safeguarded and protected against losses, all transactions authorised, recorded and
appropriately reported. Theinternal control system ismonitored and evaluated by an Internal Audit team which interacts closely with
theAudit Committee. No material issuesinrel ationto theadequacy of Company'scontrol systemswereraised during theyear.

EVALUATION OFBOARD PERFORMANCE

The Board carried out an annual evaluation exercise of its own performance, the performance of its Committees as well as those of
individual Directorssincethelast Annual Report.

Inevaluating itsown performance, the Board |ooked closely, inter alia, at itsown composition, diversity, acumen at itsdisposal , ability
to strategise, competencein marrying plurality of viewsand the capability of functioningin an uncertain operating environment.

In evaluating the efficacy of its Committees, the Board's paramount consideration wasthe value that thesewere adding toitsownrole.
TheBoard wasof the considered view that each Committee handled itscharge satisfactorily.

Each individual Director was appraised based upon background, competence, level of engagement at the Board level, capability of
comprehending problem situations and suggesting solutions, interaction with Shareholders at Annual General Meetings as well as
independenceof judgment.

Theevaluation exercises, intheopinion of the Board, were sati sfactory and apprai sal measureswill befurther finetuned over time.

As required under Section V11 of Schedule IV of the Companies Act, 2013, al Independent Directors together met during the year.
No other personwaspresent at the M eeting.

NUMBER OFBOARD MEETINGS

TheBoard met six timesduring the Financial Year 2014 - 15. Detailsof M eetingsand the attendance of each Director isprovidedinthe
Report on Corporate Governance.

NOMINATIONAND REMUNERATIONPOLICY

The Company hasin placeaformal Nomination and Remuneration Policy formulated as per the provisionsof Section 178(3) of theAct
aswell aswith Clause49 of theListingAgreement. Thepolicy textisattachedinAnnexurelll to thisReport.

AUDIT COMMITTEE

The Board's Audit Committee comprises Pesi Kushru Choksey, Amitabha Ghosh, Vinay Sah, Kashi Prasad Khandelwal, Sudip
Banerjeeand Lee Seow Chuan. Pesi Kushru Choksey isChairman of the Committee. Till heresigned from the Board on 8" June, 2015,
Stephen John Dekrey was al'so a Member of the Committee. There were, during the year under report, no disagreements whatsoever
betweentheAudit Committeeand theBoard. All recommendati ons of the Committeewereaccepted by theBoard.

CORPORATE SOCIAL RESPONSIBILITY

The Company fully recognises its commitment to the fulfillment of its social responsibilities. Programmes to benefit the society in
general and thoseliving inthevicinity of itsfacilitiesin particular have been consistently implemented over theyears. In so doing, the
Company has been faithfully following and implementing the vision of its Chairman, Basant Kumar Birla, who instilled in the
Company the consciousness of being responsive to the needs of those less privileged, especially thoseliving in close proximity toits
facilities. Such observancehasbeencompany policy for decadesmuch before statutory mandateswere even thought of .

The Company's responsibility to society was thus never bottled up within the confines of statutory enactments but absolutely free
flowing arising as it did out of its own internal consciousness. The Company has not compromised on its commitment towards its
social responsibilities even though under the provisions of Section 135(5) of the Act, it need not statutorily incur any social
responsibility spending owingtotheabsenceof profitsover thelast threeyears.

For the record and for complying with the provisions of Section 135 of the Act, the Company has codified a Corporate Social
Responsibility Policy, thetext whereof isavailable on www.kesocorp.com. Asrequired under the provisions of this Section, it hasalso
constituted a Corporate Social Responsibility Committee consisting of three Directors, Amitabha Ghosh, Manjushree Khaitan and
Kamal Chand Jain. But the Company's determination to the cause of upliftment of the less privileged has conventionally been dehors

statutory mandates.
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Amongst themany dedicated social activitiesconducted by the Company during theyear under report, thefoll owing are prominent:
®  medical campsincluding conducting comprehensivehealth checksonlocal villagers;

installation of facilitiesfor water purificationtoimproveaccessibility to potablewater ;

provision of street lightson certain arterial roadsin adopted villages;

training villagersinwater conservation methodol ogies;

animal husbandry campsincluding setting up of model dairy farms;

imparting of vocational training spanning sections of the population around most facilities of the Company. These
programmes enable a large number of unemployed or underemployed beneficiaries to transform themselves into self
respecting earning family members. Tailoring, stitch craft and needlework training, computer literacy, pickle and papad
making, feature prominently amongst thevocational traininginitiativestaken;

distribution of blanketsinwinter acrossall facilitiestothelessprivileged;
promotion of road saf ety and moul ding the mindset of young adultsto theneed for observing road saf ety norms.

The Report on Corporate Social Responsibility (CSR) activities as required under the Companies (Corporate Social Responsibility
Policy) Rules, 2014isgivenin AnnexurelV tothisReport.

RELATED PARTY TRANSACTIONS

Based upon Shareholder approvals granted under Section 188 of the Act, the Company's automotive tyre manufacturing facility at
Laksar, District Haridwar, Uttarakhand was transferred during the year under report to Cavendish Industries Limited, asubsidiary of
the Company.

Subject totheabove, all related party transactions/ arrangements entered during theyear under report wereon anarm'slength basisand
intheordinary courseof business.

There were, however, no materially significant related party transactions as contemplated under Section 188 of the Act read together
with therelevant Rulesaswell asthe Company'spolicy onrelated party transactions entered into by the Company with the Promoters,
Directors, Key Managerial Personnel or other designated personswhich could conflict with theinterest of the Company asawhole.

Asrequired under Clause 49 of the Listing Agreement, related party transactions are placed before the Audit Committee for approval.
Where required, prior approva of the Audit Committee is obtained, on an omnibus basis, for continuous transactions and the
corresponding actual transactionsbecomeasubject of review at subsequent Audit Committee Meetings.

Asrequired under Rule 8(2) of the Companies (Accounts) Rules, 2014, the completed Form of AOC-2 isattachedin AnnexureV to
thisReport.

The approved Related Party Transaction Policy of the Company appears on its website with web link www.kesocorp.conVDOCY
management_cor ner.php#slide_5.

SUBSIDIARY AND JOINT VENTURE COMPANY

Asat 31% March, 2015, the Company had a subsidiary, Cavendish Industries Limited (“ Cavendish”) and a Joint Venture Company
Gondkhari Coal Mining Limited (“ Gondkhari™).

Effective close of business 31* March, 2015, the Company's automotive tyre manufacturing facility at Laksar, District Haridwar,
Uttarakhand was transferred, upon obtaining Shareholder approvals, to Cavendish. As at close of businesson 31* March, 2015, the
Company held 99.99% of the Cavendish shareholding. This shareholding position continues as on date. Cavendish, however, had no
material operations to report during the year under report. As already stated elsewhere in this Report, it is proposed to transfer the
Company'sownership of Cavendishtothe JK TyreGroup. Conseguently, Cavendishisheldfor disposal inthenear future.

The Company'spolicy on material subsidiariesappearsonitswebsitewww.kesocorp.com

Gondkhari wasincorporated in 2008 as a Joint Venture between the Company (45.46% sharehol ding), M aharashtra Seamless Limited
(30.30% shareholding) and Dhariwal Infrastructure Limited (24.24% shareholding). The joint venture was set up as per approval
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accorded by the Central Government which had, inNovember, 2008, all ocated the Gondkhari Coal block inthe State of Maharashtrato
the Joint Venture. Thecoal block wasde-allocated by the Central Government in November, 2012. The Supreme Court, videjudgment
dated 25" August, 2014, read with Order dated 24" September, 2014, has cancelled the alocation of al coa blocks (including
Gondkhari) by the Central Government. This significantly impairs Gondkhari's ability to continue as ajoint venture. Thisrestriction,
therefore, severely limitsGondkhari'sability totransfer fundtoitsparents.

Inview of theaboveand given that as per Paragraphs 11 and 28 of Accounting Standard (*AS”) 21 and 27 respectively, consolidation of
the Financial Statements of these companies as at 31* March, 2015 are not mandated, a Report on the performance and financial
position of these companies, asrequired under Rule8(1) of the Companies(Accounts) Rules, 2014, isnot annexed.

PARTICULARSOFLOANS, GUARANTEESAND INVESTMENTS

Except for aninvestment of ¥ 700,04,60,000initsmaterial non-listed subsidiary, Cavendish, upon obtaining such approvals, aswere
necessary, the Company hasgiven noloansor corporate guarantees or made any other investment covered under Section 186 of theAct
duringtheyear under report.

VIGIL MECHANISM

The Company hasacodified whistleblower policy whichishosted onitswebsitewww.kesocorp.com.

STATUTORY AUDITORS

Shareholders have already reappointed, at the Company's Ninety-fifth Annual General Meeting, Price Waterhouse, Chartered
Accountants, Kolkata (Firm Regn. N0.301112E) as the Company's Auditors for a period of three years till the conclusion
of the Company's Ninety-eighth Annual Genera Meeting. Their appointment needs to be ratified by shareholders at the
Company'sforthcoming Ninety-sixth Annual General Meeting for which an appropriate Resolution is proposed at the Annual General
Meeting.

COSTAUDITORS

The Board, upon arecommendation from the Audit Committee, appointed Mani & Co. and B. Ray & Associates, Cost Accountantsas
Cost Auditorsto audit the cost accounting records maintained by the Company for the Financial Year ended 31¥ March, 2015 at atotal
remuneration of ¥ 7.55lakhs, excluding taxesand reimbursement of out of pocketsasindicated inthematrix below :

Product Name of Cost Remuneration
Auditor (T inlakh)
Cement Mani & Co. 2.56
Tyre, Tube & Flaps Mani & Co. 3.17
Rayon B. Ray & Associates 0.75
Transparent Paper B. Ray & Associates 0.50
Inorganic Chemicals B. Ray & Associates 0.57
Total 7.55

Asrequired under Section 148(3) of theAct, theremuneration payableto the Cost Auditorsrequireratification by Shareholders.
Accordingly, aResol ution seeking such ratification has beenincluded as part of the Notice convening the Ninety-sixthAnnual General
Meeting.

SECRETARIALAUDITOR

TheBoard appointed Salil Banerjee, FCS, Practising Company Secretary (CPRegistration No. 1140) to audit the secretarial records of
the Company inrespect of theFinancial Year 2014 - 15.

TheReport of the Secretarial Auditor isattachedin AnnexureV | tothisReport. Thereare no qualificationsinthe Report.
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PARTICULARSOFEMPLOYEES

Disclosurespertaining to remuneration and other particul arsas prescribed under the provisionsof Section 197 of theAct read withRule
5 of the Companies (A ppointment and Remuneration of Managerial Personnel) Rules, 2014 areset outin Annexure V11 andformspart
of thisReport.

Intermsof Section 136 of theAct, thisAnnual Report and Accountsisbeing sent to each Member and othersentitled thereto, excluding
the information on employee particulars as per Rule 5(2) and Rule 5(3) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014. Thisinformation is readily available for inspection by Members at the Company's Registered
Office between 3.00 PM. and 5.00 PM. on all working days (excluding Saturdays) up to the date of the forthcoming Annual General
Meeting. Should any Member be interested in obtaining a copy, s’he should write to the Company Secretary at the Company's
Registered Officeor send an email to cs@kesoram.net.

DISCLOSURE UNDER SEXUAL HARRASSMENT OFWOMENAT WORKPLACE

No complaintson theissuescovered by The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act,
2013, werereceived during theyear. Consequently, the question of disposal of complaintsdid not arise.

DIRECTORS RESPONSIBILITY STATEMENT:

Pursuant to Section 134(5) the Act and, based upon representations from the M anagement, the Board, to the best of itsknowledge and
belief, statesthat :

(@ inthepreparation of theAnnual Accounts, the applicable accounting standards had been followed along with proper explanation
relating to material departures, if any;

(b) suchaccounting policies have been selected and applied consistently and such judgments and estimates have been madethat are
reasonable and prudent so asto give atrue and fair view of the state of affairs of the Company at the end of the Financial Year
ended 31% March, 2015 and of the loss for that period;

(c) proper and sufficient carewastaken for the maintenance of adequate accounting recordsin accordancewith theprovisionsof this
Act for safeguarding the assets of the Company and for preventing and detecting fraud and other irregul arities;

(d) theAnnual Accountshavebeen prepared onagoing concernbasis;

(e) internal financial controls have been laid down to be followed by the Company and that such interna financial controls are
adequate and operating effectively; and

(f) proper systems have been devised to ensure compliance by the Company with the provisions of applicable laws and that such
systemswereadequate and working effectively.

DIRECTORS

Non Independent Director, Krishna Gopal Maheshwari's (DIN 00078470), seven decade long association asaBoard Member cameto
an end owing to hisdemise on 5" December, 2014. The Board wishesto place on record its deep appreciation for the sagacious advice
andwisecounsel it received from himduring hislong tenure.

Pesi Kushru Choksey (DIN 00060508), Amitabha Ghosh (DIN 00055962), Kashi Prasad Khandelwal (DIN 00748523) and Sudip
Banerjee (DIN 05245757), existing Independent Directors, were re-appointed as such for a period of five years at the Company's
Ninety-fifthAnnual General Meeting per Section 149 of theAct.

Steven John Dekrey (DIN 06906347) and Lee Seow Chuan (DIN 02696217) were appointed Additional Independent Directorsduring
the year under report. Steven John Dekrey resigned from the Board effective 8" June, 2015. Lee Seow Chuan is, therefore, being
proposed for appointment as an Independent Director at the forthcoming Annual General Meeting. This appointment will be for a
period of fiveyears from the conclusion of the Ninety-sixth Annual General Meeting as per the provisions of Section 149 of the Act.
The Board wishes to place on record Steven John Dekrey's rich contributions to the deliberations of the Board and the Committeein
which hewasaMember during hisbrief associ ation with the Company.

All Independent Directors have furnished to the Company the requisite declarations that they meet the independence criteriaaslaid
down under Section 149(6) of theAct and theListing Agreement.
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Shareholders, at the Ninety-fourth Annual General Meeting, appointed Manjushree Khaitan (DIN : 00055898), Director, as Executive
Vice Chairperson, for aperiod of five years effective 5" February, 2013, at 'Nil' remuneration. Inview of the time and effort she has
been devoting to the Company, the Board, based upon a recommendation of its Nomination and Remuneration Committee, has
proposed that she be suitably remunerated effective 1% April, 2015. A Special Resolution to this effect isincluded as part of the Notice
convening the Company'sforthcoming Ninety-sixthAnnual General Meeting for Shareholder approval.

Kamal Chand Jain's (DIN 00029985) tenure as a Whole-time Director expired by efflux of time effective close of business on 31°
March, 2015. Inrecognition of hislong experience with the Company, the Board recommends his re-appointment for afurther period
of one year effective 1% April, 2015. A Special Resolution to this effect isincluded as part of the Notice convening the forthcoming
Ninety-sixthAnnual General Meeting for Shareholder approval.

The appointment of and remuneration to Amolak Preet Singh (DIN 07019247) as aWhole-time Director from 1% December, 2014 to
14" January, 2015, both daysinclusive, was approved by Sharehol ders during the year under report asan Ordinary Resol ution through
postal ballot. Amolak Preet Singh ceased associ ation with the Company effective close of business on 14" January, 2015. His scale of
compensation will require Sharehol der approval through a Special Resolution. Accordingly, a Special Resolutionisincluded aspart of
the Noti ce convening the forthcoming Ninety-sixth Annual General Meeting. Intheevent of the Special Resolution being passed, the
payment of remuneration to him will not require Central Government approval. However, an application will have to be madeto the
Central Government, nonethel ess, for approval to hisappointment since at thetime of hisappointment hewasanon resident Indian.

Vinay Sah (DIN 02425847), LIC Nominee on the Company's Board, retires by rotation and, being eligible, offers himself for re-
appointment. An Ordinary Resolutionisincluded aspart of the Notice convening theforthcoming Annual General Mesting.

Brief profilesof Directorsbeing appointed /re-appointed aregivenin the Report on Corporate Governance.
KEY MANAGERIAL PERSONNEL

Manjushree Khaitan, Executive Vice Chairperson, Kamal Chand Jain, Whole-time Director, Arvind Kumar Singh, Chief Executive
Officer-Business Operations, Tridib Kumar Das, Chief Financial Officer and Gautam Ganguli, Company Secretary, continued to
functionasKey Managerial Personnel duringtheyear.

CONSERVATION OFENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGAND OUTGO

Theinformation on conservation of energy, technology absorption and foreign exchange earnings and outgo stipul ated under Section
134(3)(m) of the CompaniesAct, 2013 read with Rule8 of the Companies (Accounts) Rules, 2014, isgivenasAnnexureVIl1l tothis
Report.

MATERIAL CHANGESBETWEENTHE END OFTHE FINANCIALYEARAND DATE OF REPORT

The execution of a binding Term Sheet dated 12" September, 2015 with the JK Tyre Group for disposal of its material non-listed
subsidiary, Cavendish IndustriesLimited, hasalready been covered el sewherein thisReport.

EXTRACTSFROM ANNUAL RETURN

Detailsforming part of extract from the Company'sAnnual Returnin FormMGT 9arefurnishedin Annexurel X to thisReport.
ANNEXURESFORMING PART OF THISREPORT

Annexure Particulars

I Management Discussion & Analysis

I Report on Corporate Governance

11 Nomination & Remuneration Policy

v Report on Corporate Social Responsibility (CSR) activities
V Form AOC-2
VI Secretarial Audit Report
VI Remuneration related disclosures per Section 197
VIII Energy Conservation Particulars
IX Annual Return Extracts
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APPRECIATION

The Board gratefully acknowledges the understanding and support received by the Company from its employees. It also placeson
record its deep gratitude for the unstinted support, the Company has received from the banking system, the Central Government, the
various State Governmentsand thelocal authoritiesduring theyear under report.

ThisReport will beincompletewithout aspecific appreciation for the Members of the Company who have shownimmense confidence
and understanding inthe Company'swell being.

Kamal Chand Jain Manjushree Khaitan
Whole-time Director Executive Vice Chairperson

Arvind Kumar Singh
CEO - Business Operations

Tridib Kumar Das Kashi Prasad Khandelwal .

Chief Financial Officer Sudip Banerjee Directors
Place: Kolkata Gautam Ganguli
Date: 19" October, 2015 Company Secretary
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ANNEXURE - |
MANAGEMENT DISCUSSION & ANALY SIS
PerformanceOverview
A snapshot of the Company’s Busi ness-wise performanceduring theyear appearsbelow :
3/ crore
Sl.No. Particulars 2014-15 2013-14
1 EBIDTA
a) Cement 434 277
b) Tyres (167) 212
C) Rayon (28) (6)
d) Total EBIDTA before Corporate Expenses 239 483
€) Corporate Expenses 57 72
Total EBIDTA 182 411
Finance Costincludinginterest 681 573
3. CashLoss(1-2) 499 162

Aswould be evident from the above, if the performance of the Tyre and Rayon Businesses disappointed, Cement showed distinct
improvement.

Finance costsincreased significantly by ¥ 108 croresand constituted amajor concern.

As part of adebt reduction exercise, the Company reorganised the Tyre Business during the year. While the Balasore manufacturing
facility continuesaspart of the Tyre Business, the manufacturing facility at L aksar, District Haridwar in the State of Uttarakhand (*‘ the
Laksar facility”) wastransferred to asubsidiary. A binding Term Sheet, dated 12" September, 2015, has since been executed with the
JK Tyre Group to transfer ownership of the subsidiary to thisGroup from adate to be mutually agreed upon. Pending formal transfer of
thesubsidiary tothe JK Tyre Group, the Laksar facility isbeing used by the Tyre Businessasacontract manufacturelocation.

The Company’s decision to monetise the Laksar facility will ensure that its debt burden is lowered appreciably. This will give the
Company theflexibility to carve out nichesfor itself in the Tyre Business. Such transformation in business methodol ogy should result
in lasting benefits for the Company. Several marketing and other initiatives have already taken up for further fortifying the “Birla
Tyres’ brand. BirlaTyresistoday aprincipal sponsor of the Kolkata based Atletico De Kolkata (“ ATK”) football team for the Indian
Super League, 2015.

Business-wiseResumes and Outlook goingforward

Business wise resumes are appended. The Report focusses also on the Company’s perception of the outlook of each Business going
forward:

TheYear in Retrospect

Tyres

The Tyre Businesswent through adifficult year. EBIDTA fell to anegative¥ 167 croresagainst apositiveX 212 croresin the previous
year.

A matrix showing the TyreBusinessEBIDTA over the past threeyearsisgiven below :
Particulars 2014 - 15 2013- 14 2012 - 13
EBIDTA — Tyre Business (167) 212 73
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Salevolumesof commercial vehicletyresdeclined sodid export volumes.
Demand for commercial vehicletyresbothinthe OEM aswell asinthereplacement category was depressed.
Cement
The Cement Businessdid well during theyear despite sluggi sh demand and i ncreased competition.
A tableshowing EBIDTA comparisonsover the past threeyearsisgiven below:

3/ crore
Particulars 2014 - 15 2013-14 2012 - 13
EBIDTA — Cement Business 434 277 434

TheBusinessaugmented productivity, reinforced the supply chain mechanism and bettered margin management.

Salesinvalueterms grew toX 2,017 crores as compared to ¥ 1,702 croresin the previous year, an increase of 18%. Although cement
prices were volatile, the Business did well to ride this uncertainty. There was volume growth as well despite capacity additions by
competitionintheBusiness sserviced area.

Rayon

TheRayon Businessoperated under several challenges.

A tableshowing how the Rayon EBIDTA hasmoved over thelast threeyearsisappended :
3/ crore

Particulars 2014 - 15 2013-14 2012 - 13

EBITDA — Rayon Business (28) (6) 5

The dominant challenge came from the operating environment. The viscose filament yarn industry in the country continuesto battlea
downturn occasioned by depressed demand and low priced imports. At the businesslevel, the Business ran into quality issues on the
manufacturing side. Onthemarketing side, pricing and poor off-take became performance determinants.

Demand for transparent paper during theyear was depressed.
TheBusiness, neverthel ess, made sel ect investmentsduring theyear to enhance quality andreliability.

Outlook
Tyres

The Tyre Business's core competency lies in its commercial vehicle bias tyres. The Business already has a national market share
upwards of 10% in this segment. Latent demand for such tyresexist both in the domestic replacement and the overseas market and the
emphasiswould beto further stress on managing margins. The Balasore manufacturing facility already has existing capacity to fully
servicedemand inthecommercial vehiclesbiastyresegment.

A new range of premium products—the* Platina” seriesisunder development and should be in the market during the latter part of the
current year.

Asameans of further consolidating market sharein two and three wheeler tyresin which the Business has a market share in excess of
10%, a brown field expansion will be undertaken at the Balasore manufacturing facility to service demand for such tyres. This
expansion is expected to come on stream over the next few months. Dovetailed marketing initiatives have been planned to closely
support thisthrust.

Passenger car radials, asignificant product segment in which the Tyre Businessis not presently a participant, are also expected to be
launched in thefirst quarter of thenext Financial Year. Thisisagrowing profitable segment. A team of global expertsisworking with
the Business to develop arange of products to cater to both the domestic and international markets. The Business will begin reaping
benefitsfromthisdevel opment fromthe Financial Year 2016-17.
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The Tyre Business's expanding presence in the growing market for commercial vehicle radial tyres where it currently commands a
market share of 10% will continue unabated. Thisdemand will be satiated by abrown field investment at Balasore as well asthrough
third party manufactureasper designsand quality standardsdictated by the Business.

Cement

The challenge before the Cement Business during the current year would be to reckon with capacity additions by competition in its
serviced area. At the sametime, asinfrastructure devel opment gainsfurther ground, the overall demand for cement initsserviced areas
should expand.

Action has, therefore, been taken on several fronts to further enhance profitability. The Business is proceeding on aggressive and
innovative product promotions, incisive sale campaigns, new geography penetration and dealer network expansion. Equal focus will
begiventothetrade sector aswell.

The Cement Business does seem headed for relative stability despite competitive pressures and is well on the road to becoming a
significant player initsserviced aress.
Rayon

The Business expects to further diversify product offerings, including shifting to the more profitable low denier segment once its
continuousspun yarn project goesinto commercial productionlater duringthecurrent year.

Asthe previous paragraphs will show, the Company is aggressively reorienting itself to the changing operating environment. Inputs
that aregoingintoall three Businesseswill help further enhancetheir efficiencies.
Internal Control Systemsand itsadequacy

Thishasalready been coveredintheDirectors’ Report.

Material Developmentsin Human Resour ces
Industrial relationswere cordial duringtheyear.

The Company realises that a committed and self motivated human capital is the key to continued growth in an adverse economic
environment andisdedicatedly pursuingthisgoal .

Kamal Chand Jain Manjushree K haitan
Whole-time Director Executive Vice Chairperson

Arvind Kumar Singh
CEO - Business Operations

Tridib Kumar Das Kashi Prasad Khandelwal .

Chief Financial Officer Sudip Banerjee Directors
Place: Kolkata Gautam Ganguli
Date: 19" October, 2015 Company Secretary
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ANNEXURE - 11

REPORT ON CORPORATE GOVERNANCE

1. GOVERNANCEPHILOSOPHY
The Company’s philosophy on governance is founded upon and structured on arich legacy of principles and practices that
predicates dealings with stakehol ders based on fairness, transparency and ethical behaviour. It seeksto assiduously build mutual
trust and confidenceasthe basisfor all working rel ationshipswith stakeholders. Implicit inthis philosophy isal so therecognition
and demonstration of a two way communication between the Company and its stakeholders. While the Company welcomes
constructiveideasand encouragesdissent, it al so actsfearlessly and with conviction.
2. BOARDOFDIRECTORS
Composition of the Board, Directorships & Committee positions held in other Companies and shares held as on
31*March, 2015:
As on 31% March, 2015, the Company had ten Directors. The composition of the Board complies with the provisions of the
CompaniesAct, 2013 (“theAct”) and the Listing Agreement. Detail sof Board composition areasfollows:
No. of other No. of No. of other Board Shareholding
Director ships I ndependent Committees ** (excluding*) in the
Directors Designation Category held * Director ships Company
held in Listed Asa AsaChairman /
Companies* Member Chairperson
Basant Kumar Birla Chairman Non—executive 4 None None None 402496
Manjushree Khaitan Executive Executive 1 None 1 None 598356
Vice Chairperson
Krishna Gopal Director Non-executive 1 1 None None 1164
Maheshwari***
Pesi Kushru Choksey Director Non-executive 1 1 2 None 500
Independent
Amitabha Ghosh Director Non-executive 4 3 None 2 Nil
Independent
Vinay Sah Nominee Non-executive None None None None Nil
Director, LIC Independent
Kashi Prasad Director Non-executive 2 2 3 None Nil
Khandelwal Independent
Sudip Banerjee Director Non-executive 1 1 None None Nil
Independent
Steven John Dekrey # | Additional Non-executive None None None None Nil
Director Independent
Lee Seow Chuan Additional Non-executive None None None None Nil
Director Independent
Kamal Chand Jain Whole-time Executive 2 None 2 None Nil
Director

Note: Amolak Preet Singh was in the Company’s employment as a Whole-time Director from 1% December, 2014 to 14"
January, 2015, both daysinclusive.

*

* %

* k%

Excludes Kesoram Industries Limited, Private Companies, Companies under Section 8 of the CompaniesAct, 2013 (* the Act”)
and foreigncompanies.

Only two Committeesviz., the Audit Committee and the Sakeholders' Relationship  Committee have been considered for this
purposeintermsof Clause49(11)(D) of the Listing Agreement.

Deceased 5" December, 2014.
Resigned effective 8" June, 2015.
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Thefollowing personsare/wererel ated asper the provisionsof theAct:

(i) BasantKumar Birlaand ManjushreeKhaitan;
(i) Basant Kumar Birlaand KrishnaGopa Maheshwari.

KESORAM INDUSTRIES LIMITED

Attendanceof Director sat M eetingsheld duringtheFinancial Year 2014- 15
Six Board Meetings were held during the Financial Year ended 31* March, 2015 - on 29" April, 2014, 26" June, 2014, 8" July,

2014, 8"August, 2014, 14" November, 2014and 12" February, 2015.

The attendance of each Director at these Meetings and at the Ninety-fifth Annual General Meeting (“AGM”) held on 8" July,

2014 wasasfollows:

Members Attendance

No. of Board M eetings AGM
Basant Kumar Birla 6 Yes
Manjushree Khaitan 6 Yes
Krishna Gopal Maheshwari 0 No
(since deceased on 5" December, 2014)
Pesi Kushru Choksey 6 Yes
Amitabha Ghosh 5 Yes
Vinay Sah 4 Yes
Kashi Prasad Khandelwal 6 Yes
Sudip Banerjee 6 Yes
Steven John Dekrey 4 Yes
(resigned effective 8" June, 2015)
Lee Seow Chuan 3 N.A.
Kamal Chand Jain 6 Yes

Detailsof Remuneration and M eeting Feespaid to Director sduringtheFinancial Year 2014 - 15

SI. No. | Name of the Directors Sitting fees paid for
Board Mesetings Committee M eetings
(%) *(%)

1 Basant Kumar Birla 1,20,000 -
2 Manjushree Khaitan ** - -
3 Krishna Gopal Maheshwari - -
4 Pesi Kushru Choksey 1,20,000 1,00,000
5 Amitabha Ghosh 1,00,000 70,000
6 Vinay Sah*** 80,000 90,000
7 Kashi Prasad Khandelwal 1,20,000 1,70,000
8 Sudip Banerjee 1,20,000 50,000
9 Steven John Dekrey # 1,06,832 57,887
10 Lee Seow Chuan # 86,832 43,416
1 Kamal Chand Jain ** - -
Total 8,53,664 5,81,303

* Includesnon-statutory Committees of the Company aswell asMeeting of Independent Directors.

**  Gtting feeisnot payableto Whole-timeDirectors.
*** Feespaidto LifelnsuranceCorporationof India(“ LIC").
#  Inclusiveof taxeshornebythe Company.
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No Commissionwaspaidtothe Directorsduringthe Financial Year 2014 - 15.

Kamal Chand Jain was appointed aWhole-time Director at the Annual General Meeting held on 11" July, 2012 for aperiod of
threeyears. Histerm expired asat close of businesson 31¥ March, 2015. His appointment has been further renewed by the Board
for afurther period of oneyear effective 1* April, 2015. A Special Resolution seeking Members' approval for hisre-appointment
has been included in the Notice convening the Ninety-sixth Annual General Meeting. Thetotal remuneration paid to him during
2014-15isgivenbelow:

Particulars Amount paid¥/lakhs

(@) GrossSdary:

Salary [Section 17(1) of Income Tax Act, 1961] 354.74
(b) Vaue of perquisites 21.90
(c) Others:

Contribution to Provident Fund and Superannuation Fund 19.00

Total 395.64

Amolak Preet Singh functioned asaWhole-timeDirector from 1* December, 2014 to 14" January, 2015 both daysinclusive:

Particulars Amount paid ¥ / lakhs

(@) GrossSdary:

Salary [Section 17(1) of Income Tax Act, 1961] 20.53
(b) Vaue of perquisites Nil
(c) Others:

Contribution to Provident Fund 0.88

Total 21.41

The above remuneration being within the limits set out in Section |1 of Part Il of Schedule V of the Act, a Special Resolution
seeking Members' approval for his appointment and remuneration has been included in the Notice convening the Ninety-sixth
Annual General Meeting.

Apart from the above, no other pecuniary relationships (including stock options) or transactions vis-a-vis the Company exists
withany Director.

Codeof Conduct

The Company hasaCode of Conduct applicableto all Board Membersand Senior Management staff for avoi dance of conflict of
interest between each of these individualsand the Company. Each Board Member and Senior Management staff have declared
their compliance with the Code of Conduct as at 31¥ March, 2015. There were no materially significant transactions during the
Financial Year with Board Members and Senior Management, including their relatives that had or could have had a potential
conflict of interest with the Company.

TheCodeof Conduct isavailable onthewebsite of the Company.
AUDITCOMMITTEE
Termsof Reference

The Audit Committee has been mandated with the same terms of reference as specified in Clause 49 of the Listing Agreement.
Thetermsof referenceal so conformto therequirementsof Section 177 of theAct.

Composition, Namesof M embersand Chair man

Ason 31% March, 2015 the Audit Committee had seven non-Executive |ndependent Directors as Members with Pesi Kushru
Choksey asthe Chairman of the Committee.
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Thecomposition of the Committeeand the attendance of each Member at Meetingswereasfollows:

Members No. of Mesetings attended
Pesi Kushru Choksey — Chairman 4
Amitabha Ghosh 3
Vinay Sah 3
Kashi Prasad Khandelwal 4
Sudip Banerjee 4
Steven John Dekrey (from 08/07/2014 to 08/06/2015) 3
L ee Seow Chuan (effective 08/08/2014) 2

Four Meetingswere held during the Financial Year ended 31st March, 2015 on 29" April, 2014, 8" August, 2014, 14" November,
2014 and 12" February, 2015.

The quorum for an Audit Committee Meeting istwo Members personally present. The Company Secretary acts asthe Secretary
totheAudit Committee.

Thefollowingwereinvitedto Audit Committee M eetings:

a) theStatutory Auditors.

b) thelnterna Auditors.

c¢) theCostAuditors, asand when necessary.

d) Kamal Chand Jain, Whole-time Director; Arvind Kumar Singh, Chief Executive Officer-Business Operations; Tridib

Kumar Das, Chief Financia Officer; Uma Shankar Asopa, Chief of Treasury and Accounts and Suresh Sharma, Chief-
Secretarial & Investor Services.

Pesi Kushru Choksey, Amitabha Ghosh and Kashi Prasad Khandelwal, Members of the Committee are senior Chartered
Accountants with expert knowledge in finance, accounting and audit. Vinay Sah is a senior executive of the Life Insurance
Corporation of India. Lee Seow Chuanisafellow member of the Association of International Accountants, UK. Sudip Banerjee
is an Honours graduate in Economics and holds a Management Diploma from the All India Management Association. All
Membersof the Committeearethereforefinancially literate.

The Chairman of theAudit Committeeattended thelast Annual General Meeting (“AGM”) held on 8" July, 2014.
NOMINATIONAND REMUNERATIONCOMMITTEE

The name of the Remuneration Committee was changed to Nomination and Remuneration Committee as per the provisions of
Section 178 of the Act and Clause 49(1V) of the Listing Agreement. As on 31* March, 2015, the Nomination & Remuneration
Committee consisted of four Members, two Non-executive Independent Directors viz. Pesi Kushru Choksey and Kashi Prasad
Khandelwal, nomineeDirector Vinay Sah and the ExecutiveVice Chairperson, ManjushreeKhaitanasMembers.

The Committee met five times during the Financial Year 2014-15 on 29" April, 2014, 8" July, 2014, 8" August, 2014,
14" November, 2014 and 12" February, 2015. Pesi Kushru Choksey chaired these M eetings.

The Company Secretary acts as the Secretary to the Committee. The composition of the Committee and the attendance of each
Member at Meetingswereasfollows:

Members No. of Meetings attended
Manjushree K haitan 4
Pesi Kushru Choksey 4
Kashi Prasad Khandelwal 4
Vinay Sah 3

Theterms of reference of the Nomination and Remuneration Committee traversesthe areas covered under Clause 49(1V) of the

ListingAgreement and Section 178 of theAct.
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The Nomination and Remuneration Policy: This Policy formulated and recommended by the Committee to the Board was
approved on 29" April, 2015. The Policy isattached asAnnexurel || tothe Directors’ Report.

The performance of individual Board Members was subject to peer evaluation during the Financial Year based upon, amongst

other parametersattendance, contribution to M eetings, participation and exerciseof independent judgment.

STAKEHOLDERS RELATIONSHIP COMMITTEE

At itsMeeting held on 29" April, 2014, the Board constituted a Stakehol ders Rel ationship Committee. Theterms of reference of
thisCommittee are asenvisaged in the CompaniesAct aswell asClause 49 of theListing Agreement.

The Committee met threetimesduring the Financial Year 2014-15on 8" July, 2014, 14" November, 2014 and 12" February, 2015.
AmitabhaGhosh chaired theseMeetings.

The Company Secretary acts as Secretary to the Committee. The composition of the Committee and the attendance of each
Member at M eetingswereasfollows:

Members No. of Meetings attended
Amitabha Ghosh 3
Vinay Sah 2
Kashi Prasad Khandelwal 3
Kamal Chand Jain 3

The terms of reference of the Committee cover all the areas as mentioned under Clause 49(V111)(E)(4) of the Listing Agreement
and Section 178 of the CompaniesAct, 2013.

Shareholder complaintsreceived and redressed duringtheFinancial Year 2014- 15:

Nature of Grievances Complaintsreceived from Total Total No. of
complaints | complaints complaints
Investors Sock SEBI ROC received redressed outstanding
directly | Exchange | “SCORES’ during ason
2014 - 15 31% March, 2015
Non-receipt of Dividend/ 12 Nil 5 Nil 17 17 Nil
Interest/ Redemption
WarrantsNECs
Non-receipt of Share/ 4 Nil 2 Nil 6 6 Nil
Debenture Certificate(s)
Non-receipt of Duplicate 1 Nil 2 Nil 3 3 Nil
Share/ Debenture Certificate(s)
Demat related Nil Nil 1 Nil 1 1 Nil
Non-receipt of Annual Report 16 Nil 1 Nil 17 17 Nil
Status of Application lodged Nil Nil Nil Nil Nil Nil Nil
for Rights Issue
Reason for Non-Allotment of Nil Nil Nil Nil Nil Nil Nil
Sharesin Rights | ssue
Change of Name on Nil Nil Nil Nil Nil Nil Nil
Securities
TOTAL 33 Nil 1 Nil 44 44 Nil
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Detailsof outstanding sharesin the Unclaimed SuspenseAccount

Particulars Total No. of No. of Outstanding
Shareholders Shareslyingin
Unclaimed Suspense
Account
Ason 1st April, 2014 4,029 1,54,899
Shareholders approached for transfer/delivery during 2014 - 15 51 2,104
Shares transferred/delivered during the year 2014 - 15 20 1,046
Shareholders approached for transfer/ delivery pending compliance of
verification process 31 1,058
Balance as on 31st March, 2015 4,009 1,53,853

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

Asrequired under Section 135 of theAct, a Corporate Social Responsibility Committee was constituted on 29" April, 2014 with
Amitabha Ghosh, Kamal Chand Jain as Members and Manjushree Khaitan as the Chairperson. The terms of reference of this
Committeearealigned with therequirementsof Section 135 of theAct.

SEPARATEMEETING OF INDEPENDENT DIRECTORS

As per stipulations in Section VIl of the Code for Independent Directors in Schedule IV of the Act and as per the Listing
Agreement, aseparate M eeting of the Company’s | ndependent Directorswasheld on 12" February, 2015.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

The familiarisation programme for independent Directors is available on the website of the Company under the weblink
http: //Mmww.kesocor p.comyDOCS management_cor ner.php#slide 5.

COMPLIANCE OFFICER

Gautam Ganguli, Company Secretary, is the Compliance Officer under the Listing Agreement and other applicable SEBI
Regulationsand Rules.

GENERAL BODY MEETINGS
(A) Detailsof lastthreeAGMs

AGMs Date of AGM L ocation Time
95" AGM 8" July, 2014 “KaaKunj”, 48, Shakespeare Sarani, K olkata-700017 11:00 A.M.
94" AGM 317 July, 2013 “KaaKunj”, 48, Shakespeare Sarani, Kolkata-700017 11:00 A.M
93" AGM 11" July, 2012 “KaaKunj”, 48, Shakespeare Sarani, K olkata-700017 11:00A.M

a) AGM on8"July,2014:

Onespecial resol ution was proposed and passed viz. acceptance of depositsby the Company in compliance of theAct
and Rulesmadethereunder.

b) AGM on31%July,2013:

No special resol ution proposed.

c) AGM on11"July,2012:

(B) Special Resolutionspassed at previousthreeAGM s

One special resolution was proposed and passed viz. approval to the re-appointment and remuneration of Kamal
Chand Jain effective 1% April, 2012 for aperiod of threeyears.
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(C) Postal Ballot : Pursuant to Section 108 and other applicable provisionsof the CompaniesAct, 2013 read with Rule 22 of the
Companies (Management and Administration) Rules, 2014, as amended, two postal ballots were held during 2014 - 15

detailsof which aregiven below :

(i) On28"June, 2014

Date of Notice of Postal Ballot

29" April, 2014

Record Date

9" May, 2014

e-Voting period

10.00 A.M. of 26" May, 2014 to 6.00 PM. of 24" June, 2014

e-Voting platform

NSDL

Specia Resolutions

i) To renew the existing consent of the general body already accorded
under Section 293(1)(d) of the Companies Act, 1956 to borrow
amounts not exceeding .6,000 crores under Section 180(1)(c) of the
CompaniesAct, 2013.

ii) To renew the existing consent of the general body accorded under
Section 293(1)(a) of the Companies Act, 1956 to create charge on the
Company’s assets in favour of lenders to synchronise with the
borrowing Resolutionreferredtoin (i) above.

iii) Toissue Secured Redeemable Non-Convertible Debentures during the
Financial Year 2014 - 15 of an amount not exceeding< 1,000 croreson
private placement basis.

Scrutiniser Salil Banerjee (ICSI CP Registration No. 1140)

Date of Result 28" June, 2014

Resolution No. asgiven in Particulars of the Votes Cast Result

the Postal Ballot Notice

dated 29" April, 2014 No of votes %

Resolution No. 1 asa \otes cast in favour 5,97,23,792 99.97 Approved by
Special Resolution Votes cast against 19,185 0.03 requisite majority
Resolution No. 2 as a Votes cast in favour 5,97,21,982 99.96 Approved by
Specia Resolution Votes cast against 21,155 0.04 requisite majority
Resolution No. 3asa Votes cast in favour 5,97,27,962 99.97 Approved by
Specia Resolution Votes cast against 16,444 0.03 requisite majority

(i) On26"March, 2015:

Date of Notice of Postal Ballot

12" February, 2015

Record Date

30" January, 2015

e-Voting period

10A.M. of 22™ February, 2015 to 6.00 PM. of 26" March, 2015

e-Voting platform

NSDL

Special Resolutions

i) To transfer the undertaking comprised in the Company’s automotive
tyre manufacturing facility situated at Laksar, Dist. Haridwar,
Uttarakhand to a subsidiary under section 180(1)(a) and 188 of
theAct.

ii) Toinvest in Equity Shares of ¥ 10 each in a subsidiary under Section
186 of theAct.

Scrutiniser

Salil Banerjee (ICSI CP Registration No. 1140)

Date of Result

26" March, 2015
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Resolution No. asgiven in Particulars of the Votes Cast Result

the Postal Ballot Notice

dated 12" February, 2015 No of votes %

Resolution No. 1 asa Votes cast in favour 5,72,49,764 99.99 Approved by
Special Resolution Votes cast against 4,342 001 requisite majority
Resolution No. 2 asa Votes cast in favour 5,72,47,341 99.98 Approved by
Specia Resolution Votes cast against 6.695 0.02 requisite majority
Resolution No. 3 asan Votes cast in favour 5,97,57,048 99.98 Approved by
Ordinary Resolution Votes cast against 10,502 0.02 requisite majority

No Special Resolution is presently proposed to be conducted through Postal Ballot.

11. DISCLOSURES IN RELATION TO THE APPOINTMENTS AND RE-APPOINTMENTSOFDIRECTORS

As required under Clause49(VIII)(E)(1) of the Listing Agreement, brief profiles of Vinay Sah, Lee Seow Chuan, Kamal
Chand Jainand Amolak Preet Singh are appended:

i)

(iii)

iv)

Vinay Sah (Non- Executive Nominee Director) DIN 02425847 : Vinay Sah was appointed a Director on 3 November,
2011. Heis56 years of age and isnominated by Life Insurace Corporation of India. He holdsaMastersdegreein Statistics
from Lucknow University, India. He is also the Executive Director (Mktg./PD) of Life Insurance Corporation of India,
Western Zone, Mumbai. He has more than 30 years of experiencein the fields of insurance and management. He holds no
other Directorshipsand holdsno sharesinthe Company.

L ee Seow Chuan (Non-Executivel ndependent Director) DIN 02696217 L ee Seow Chuan wasappointed an Additional
Director on 8" August, 2014. Heis 67 years of age and a Singapore national. A reputed finance professional and afellow
member of the Association of International Accountants, UK, he has spent over two decades managing the finances of the
Dairy Farm Group, the last eleven years being as South Asia Finance Director of one of the Group’s key Companies. He
holdsno other Directorship and holdsno sharesinthe Company.

Kamal Chand Jain (Whole-timeDirector) DIN 00029985: Kamal Chand Jain was appointed a\Whole-time Director for
three yearseffective 1° April, 2012. Upon the expiry of histenure, he was re-appointed a\Whol e-time Director for afurther
period of oneyear effective 1% April, 2015. Heis 76 yearsold with a Bachelorsdegreein Commerce. Heisal soaMember of
The Institute of Chartered Accountants of India. With over 50 years of experience he has spent much of hiswork career in
the Company’s cement business. Both the Company’scement plantsowetheir origintohim. HeisaDirector of Mangalam
Cement Limited and Gondhkari Coal Mining Limited. He is also a Member of the Audit Committee, Share Transfer
Committee, Stakeholders Relationship Committee and Risk Management Committee of Mangalam Cement Limited. He
hasno shareholding inthe Company.

Amolak Preet Singh (Whole-time Director) DIN 07019247: Amolak Preet Singh was appointed a\Whol e-time Director
of the Company for a period of three years effective 1% December, 2014. He ceased employment with the Company
effective close of business hours 14" January, 2015. He is 48 years of age and isa qualified Engineer with aMastersin
Business Administration. He began his career with Bajaj Auto Limited, moving thereafter to Kennametal India. After
spending severa years with this Company, he relocated to Singapore and joined Leitz Tooling Asia. As the Managing
Director of Leitz Tooling, he has overseen operations in Australia, New Zealand, China, Korea, Taiwan as well as the
ASEAN countries. Heholdsno sharesinthe Company.

12. DISCLOSURES

1.

The Audit Committee in its Meeting held on 8" August, 2014 has approved the Related Party Transaction Policy
which is placed on the website of the Company. The weblink is http://www.kesocorp.com/DOCY
management_corner.php#slide 5.

Transactions with Related Parties, as per requirements of Accounting Standard 18, are disclosed in the Notesto Accounts
annexed to the Financial Statements. There are no materially significant transactions with Related Parties viz. Promoters,
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Directors or the Management or their relatives or Subsidiaries that had potential conflict with the Company’s interest.
Appropriatedisclosure asrequired by theAccounting Standard (A S 18) has been madeinthe Annual Report. Particulars of
Related Party Transactions in terms of Section 188(1)(b) read with Section 134(3)(h) of the Act and Rule 8(2) of the
Companies(Accounts) Rules, 2014 in FormAOC 2 hasbeen disclosed inthe Directors’ Report.

3. The Company has complied with all relevant Accounting Standards notified by the Companies (Accounting Standards)
Rules, 2006 while preparing the Financial Statements.

4.  There are/wereno pecuniary relationshipsor transactionsof Non-Executive Directorsvis-a-visthe Company which hasor
could have potential conflict withtheinterestsof the Company at large.

5. The Company has complied with all requirements of the Listing Agreement as well as the regulations and guidelines
prescribed by the Securities and Exchange Board of India (“ SEBI™) except for non-submission of audited financial results
for the financial year ended 31° March, 2015 under Clause 41(1)(d) and unaudited quarterly results for the quarter ended
30" June, 2015 under Clause 41(1)(c) of the Listing Agreement with the Stock Exchanges. The Company has paid penalties
levied by the Stock Exchanges owing to its inability to file Audited Financial Results with the Stock Exchanges within
30" May, 2015. The Company’s shares have been presently moved by the Stock Exchanges to the trade to trade category.
No other penaltiesor strictures have beenimposed on the Company by Stock Exchangesor SEBI or any statutory authority
onany matter rel ated to capital marketsduring thelast threeyears.

6. The Company has in place a mechanism to inform Board Members about risk assessment and mitigation plans and
periodical reviews to ensure that critical risks are controlled by the executive management. No Risk Management
Committee hasbeen constituted sincethisisnot mandated for the Company under the Listing Agreement.

7. Asat close of business 31% March, 2015, the Company had a material unlisted subsidiary. The Policy on Material
Subsidiaries is available on the Company’'s website for which the weblink is http://Mmww.kesocorp.com/DOCY
management_cor ner.php#slide_5.

8.  Independent Directors have confirmed to the Company that they meet the criteria of ‘Independence’ as stipulated under
Clause49 of the Listing Agreement.

9. The Company has adopted a Whistle Blower Policy that has been placed on the website of the Company at the weblink
http: //mww.kesocor p.com/DOCS management_corner.php#slide 5. The Policy contains guidelines to be followed by
whistleblowers.

10. The status of compliance with non-mandatory recommendations of the Clause 49 of the Listing Agreement with Stock
Exchangesisprovided below:

a)  Non-Executive Chairman’sOffice: The Non-Executive Chairman maintainsan officeat the Company’sHead Office.

b)  Shareholders Rights: Asthequarterly and half yearly financial performancearepublishedin thenewspapersandare
also posted onthe Company’ swebsite, the same are not being sent to the sharehol ders.

¢) Audit Qualifications: The Company’s financial statement for the year 2014-15 does not contain any audit
qualification.

d) Separate posts of Chairman and CEO: The Chairman of the Board is a Non-executive Director and his position is
separatefromthat of the CEO.

€) Reportingof Internal Auditor: Thelnternal Audit Team reportstotheAudit Committee.

13. MEANSOFCOMMUNICATION
(i) Financial results,Annual Report etc.:

The quarterly Unaudited Financial Results and the Annual Audited Financial Results as approved and taken on record by
theBoard are sentto/filed with the Stock Exchangeswherethe Company’s sharesarelisted and then publishedin various
leading national newspapers, viz. Financial Express/ Business Standard (English — all editions) and Dainik Statesman /
Ekdin (Bengali editions). The Results are also posted on the Company’s website www.kesocorp.com. All official releases
and other related information areal so displayed onthiswebsite.
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The quarterly Unaudited Financial Results and the Annual Financial Results along with the Report on Segment Revenue,
Resultsand Capital Employed, Balance Sheet, Statement of Profit & Loss, Directors Report, Auditor’s Report, Cash Flow

Statement, Corporate Governance Report, Management Discussion and Analysi sand the Sharehol ding Pattern etc. canalso

beaccessed by investorsfrom the Company’swebsite www.kesocorp.com.

(1) Management Discussion and Analysis

TheManagement Discussionand Analysis, asreviewed by theAudit Committee, ispart of thisAnnual Report.

14. GENERAL SHAREHOLDERINFORMATION

® Next AGM
Time 11.00 A.M.
Day Saturday
Date 12" December, 2015
Venue “KaaKunj”, 48, Shakespeare Sarani, Kolkata-700 017

® TheCompany'sFinancial Year

TheFinancial Year of the Company isfrom 1* April to 31* March.

Dateof Book Closure

6" December, 2015t0 12" December, 2015 (both daysinclusive)

Sock Exchangerelated infor mation

a.

Listing on Stock Exchanges:

Equity Shares

BSE Limited(*BSE"), Phiroze Jegjecbhoy Towers, Dalal Street,
Mumbai-400 001

National Stock Exchange of India Limited(*NSE"), Exchange Plaza,
Bandra-Kurla Complex, Bandra (E), Mumbai-400 051

The Calcutta Stock Exchange Ltd.(*CSE”), 7, Lyons Range,
Kolkata-700 001

Societe de la Bourse de Luxembourg, Societe Anonyme/R.C.B.
6222, B.P.165, L-2013 Luxembourg (for GDRs)

Privately-placed
Secured Redeemable
Non-Convertible Debentures

BSE Limited(*BSE”"), Phiroze Jegjeebhoy Towers,
Dalal Street, Mumbai- 400 001

Codes:

i) Equity Shares
BSE 502937
NSE KESORAMIND
CSE 10000020
Luxembourg Stock Exchange 492532205

ii) Secured Redeemable Non-Convertible Debentures (privately placed)
BSE 950718

Therearenoarrearsin payment of Listing Fees.
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C.

d.

e.

I SIN No. for theCompany’sListed Securities

KESORAM INDUSTRIES LIMITED

Equity Sharesin Demat Form

INEO87A 01019

Secured Redeemable Non-Convertible Debentures (privately placed)

INEO87A07644

Depository Connectivity:
Limited.

Stock Market PriceData:

National Securities Depository Limited and Central Depository Services (India)

I /Share

Month BSE SharePrice

Sensex

Close High Low Close
April, 14 22,417.80 79.60 61.25 62.70
May, 14 24,217.34 83.75 61.00 72.40
June, 14 25,413.78 130.40 72.95 123.80
July, 14 25,894.97 125.10 97.70 109.45
August, 14 26,638.11 120.20 103.50 116.90
September, 14 26,630.51 154.90 112.90 123.95
October, 14 27,865.83 137.50 118.60 124.05
November, 14 28,693.99 133.20 98.50 107.05
December, 14 27,499.42 116.00 91.05 98.45
January, 15 29,182.95 142.55 98.00 124.95
February, 15 29,361.50 145.60 113.50 122.35
March, 15 27,957.49 143.50 112.00 117.05
Month NSE SharePrice

Nifty

Close High Low Close
April, 14 6,696.40 79.60 61.15 62.50
May, 14 7,229.95 83.90 61.00 72.55
June, 14 7,611.35 130.40 72.65 123.75
July, 14 7,721.30 126.00 98.00 109.45
August, 14 7,954.35 120.40 103.70 117.25
September, 14 7,964.80 154.95 112.30 123.65
October, 14 8,322.20 137.40 118.55 124.00
November, 14 8,588.25 133.70 98.25 107.15
December, 14 8,282.70 116.00 91.00 98.40
January, 15 8,808.90 142.60 98.00 124.95
February, 15 8,901.85 145.50 113.55 122.60
March, 15 8,491.00 143.45 112.00 116.80

During theyear therewasnotrading on Cal cuttaStock Exchangeaswell asL uxembourg Stock Exchange.
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Perfor mancein comparison tobroad based indicessuch asBSE SENSEX and NSE NIFTY
Kesoram IndustriesLimited (KIL) SharePrice vis-a-visBSE Sensex (2014 - 15)
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Registrar and ShareTransfer Agent:
MCSShareTransfer Agent Limited

(Unit: Kesoram IndustriesLtd.)

12/1/5, Manoharpukur Road, K olkata-700 026
PhoneNos.: +91 3340724051 to 54

Fax No.: +91 3340724050

E-mail: mcssta@rediffmail.com

ShareTransfer System

Subject to documentation being in order, transfer requests of Equity Sharesinthe physical formlodged withthe Share
Department of the Company/Registrar and Share Transfer Agent are processed no later than fifteen daysfromthedate
of receipt. Individual share transfer requests in physical form are dealt with and approved at the level of Company

Executives.
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Distribution of shareholdingason 31* March, 2015
(&) Accordingtocategory of holding

Category No. of % of No. of % of
Shareholders | Shareholders Shares Shares
Promoters 20 0.03 52,601,477 47.92
Mutual Funds/ UTI 17 0.02 1,56,890 0.14
Financial Institutions & Banks 43 0.05 14,64,409 1.33
Foreign Institutional Investors 31 0.04 53,91,287 491
Insurance Companies 5 0.01 43,37,286 3.95
NRI/OCB’s 444 0.55 42,01,524 3.83
Enemy Property 34 0.04 8,099 0.01
Private Body Corporates 1,338 1.66 98,34,975 8.96
Individuals 78,669 97.60 2,45,76,975 22.39
Unclaimed Suspense A/c 1 0.00 1,53,853 0.14
GDRs 1 0.00 70,41,875 6.42
Total 80,603 100.00 10,97,68,650 100.00

(b) According tothe number of Equity Sharesheld :

No. of Ordinary No. of % of No. of % of

Sharesheld Shareholders | Shareholder Shares Shares
1-100 62,528 77.58 20,17,395 184
101-200 6,748 8.37 10,88,373 0.99
201-500 6,017 7.46 21,53,123 1.96
501-1000 2,474 3.07 19,98,107 1.82
1001-5000 2,151 2.67 49,54,321 451
5001-10000 314 0.39 23,57,629 215
10001 and above 371 0.46 9,51,99,702 86.73
Total 80,603 100.00 10,97,68,650 100.00

Dematerialisation and Rematerialisation

Requests for Dematerialisation and Rematerialisation should be sent either to the Company’s Registrar and Share
Transfer Agent or to the Share Department of the Company at Birla Building, 8" Floor, 9/1, R N Mukherjee, Road,
Kolkata-700001.

Dematerialisation of shareholding

The Company’s Equity Shares are compulsorily traded in dematerialised form. 10,83,08,215 Equity Shares of the
Company representing 98.67% of the total Equity Sharesissued were held in dematerialised form as on 31° March,
2015. Investors have an option to dematerialise their Equity Shares either with National Securities Depository
Limited or Central Depository Services(India) Limited.

Outstanding GDRs
70,41,875 Equity Sharesof the Company were held as Global Depository Receiptsason 31° March, 2015.
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m. Insider Trading
The Code of Internal Procedure & Conduct under the SEBI (Prohibition of Insider Trading) Regulations, 2015, has

been effective 15" May, 2015 and the Company hasimplemented the same.

n. Plant Locations

Section Factory Location City Office Run under
name & style of
Cement Sedam, Dist. Gulbarga 613 to 616, White House, Block 111, | Vasavadatta Cement
Karnataka-585222 6" Floor, 6-3-1192/1/1,
Phone: +91-8441-276005/277403 Kundanbagh, Begumpet,
Fax: +91-8441-276139 Hyderabad — 500016 (Telangana)
E-mail: communication@vasavadattacement.com Phone : +91-40-43344555
Fax: +91-40-43344534
Sorage and Packing Unit:
T-3 MIDC Chinchali, Taluk: Moha
Solapur-413255, Maharastra State
Phone : +91-217-2357060
Basantnagar, Dist. Karimnagar 613 to 616, White House, Block |11, | Kesoram Cement
Andhra Pradesh-505187 6" Floor, 6-3-1192/1/1,
Phone : +91-8728 -228152/228121 Kundanbagh, Begumpet,
Fax: +91-8728-228160 Hyderabad — 500016 (Telangana)
E-mail: communication@kesoramcement.com | Phone : +91-40-43344555
Fax: +91-40-43344534
Automobile At/PO. Chhanpur, Via. Kuruda, 7" Floor, Birla Buildi ng BirlaTyres
Tyres and Dist. Balasore, Odisha, Pin-756056 9/1, R. N. Mukherjee Road,
Tubes Phone: +91-6782-255259/780/620 Kolkata-700001
Fax: +91-6782-255225 Phone: +91-33-2262 4411-13,
E-malil: btbls@ birlatyres.org +91-33-22624355-57.
Fax: +91-33-2262 4359
E-mail:ho@birlatyre. com
Rayon & PO. Nayasarai, Rly. Station: Kuntighat, “Industry House”, 11" Floor Kesoram Rayon
Transparent On Howrah-Katwa Route, Dist. Hooghly, 10, Camac Strest,
Paper West Bengal-712513 Kolkata-700017
Phone: +91-33-26846431-34 Phone: +91-33-22824721-24
Fax : +91-33-26846461 Fax: +91-33-22828879
E-mail: works@kesoramrayon.com E-mail: rayon@kesoramrayon.com
Spun Pipes& | PO. Adcconagar, “Industry House”, Kesoram
Foundries Bansberia, Dist. Hooghly 10, Camac Strest, Spun Pipes &
(under West Bengal-712121 Kolkata-700017 Foundries
suspension Phone: +91-33-26346465 Phone : +91-33-22822476
of work) Fax: +91-33-22829370
Heavy 19, B. T. Road, Khardah, “Industry House”, Hindustan
Chemicals P.O. Balaram Dharma Sopan, 10, Camac Strest, Heavy
(under Kolkata-700116 Kolkata-700017 Chemicals
suspension Phone : +91-33-25535183
of work)
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0. Addressfor Correspondence
(@) Forroutinematters:

Any assistanceregarding sharetransfer and transmission, change of address, non-receipt of dividend, duplicate
/ missing Share Certificate, demat and other matters, investors are welcome to get in touch with the Share
Department of the Company at the addressgiven below:

Kesoram IndustriesLimited

8"Floor, BirlaBuilding

9/1, R. N. Mukherjee Road, K olkata-700 001
PhoneNo.: +91-33-22101545

Fax No.: +91-33-22109455

E-mail :sharedepartment@kesoram.net

Or,

Registrar and ShareTransfer Agent:

M/s. MCSShare Transfer Agent Limited
(Unit: Kesoram IndustriesLtd.)

12/1/5, Manoharpukur Road, K olkata 700 026
PhoneNos.: +91-33-40724051to 4054

Fax No.: +91-33-40724050

E-mail: mcssta@rediffmail.com

For Redressal of Complaintsand Grievances:

The Company Secretary TelephoneNos. +91-33-22435453,+91-33-22429454
Kesoram IndustriesLimited +91-33-22135121

8"Floor, BirlaBuilding Fax No. : +91-33-22109455

9/1, R.N.MukherjeeRoad E-mail : corporate@kesoram.net

Kolkata-700001.

15. CERTIFICATE FROM CHIEF EXECUTIVE OFFICER-BUSINESS OPERATIONS / WHOLE-TIME
DIRECTOR (WTD)AND CHIEFFINANCIAL OFFICER (CFO)

A Certificatehasbeenissued by the CEO/WTD and CFO asrequired under Clause49(1 X) of theListing Agreement.
16. COMPLIANCE CERTIFICATEFROM APRACTISING COMPANY SECRETARY

The Company has obtained a Certificate from a practising Company Secretary confirming that it is in compliance with the
conditionsof Corporate Governanceasstipulatedin Clause49 of theListing Agreement.

Kamal Chand Jain Manjushree Khaitan
Whole-time Director Executive Vice Chairperson

Arvind Kumar Singh
CEO - Business Operations

Tridib Kumar Das Kashi Prasad Khandelwal

Chief Financial Officer Sudip Banerjee Directors
Place: Kolkata Gautam Ganguli
Date: 19" October, 2015 Company Secretary
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DECLARATION

All Board Membersand Senior Management Personnel have affirmed their compliance of the‘ Code of Conduct for Members of the
Board and Senior Management’ for the period from 1st April, 2014 to 31st March, 2015 in terms of Clause 49(11)(E)(2) of the Listing
Agreement with the Stock Exchanges.

For Kesoram Industries Ltd.

Place: Kolkata Kamal Chand Jain
Dated: 19" October, 2015 Whole-time Director

CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE

To the Members of
Kesoram Industries Limited

We have examined all relevant records of Kesoram Industries Limited for the purpose of certifying compliance of the conditions of
Corporate Governance under Clause 49 of the Listing Agreements of the said Company with Stock Exchangesin Indiafor the Financial
Year ended on 31* March, 2015. We have obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purpose of certification. The compliance of conditions of Corporate Governance is the responsibility of the
Company’s management. Our examinationwaslimited to the procedure and implementation thereof and wascarried out in accordance
with the Guidance Note on Corporate Governance Certificateissued by thenstitute of Company Secretariesof India. Thiscertificateis
neither an assurance as to the future viability of the company nor of the efficiency or effectiveness with which the management has
conducted the affairs of the Company. On the basis of our examination of the records produced and explanations furnished, we certify
that the Company hascomplied with the conditionsof Corporate Governance asstipul ated inthe above mentioned Listing Agreement.

CSKamal Kumar Sharma

Company Secretaries

Date: 19" October, 2015 Certificate of Practice No. 4057
Kolkata Member ship No. FCS 3337
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ANNEXURE - 111

NOMINATION AND REMUNERATION POLICY

The Board of Directors of Kesoram Industries Limited (“the Company”) constituted a‘* Nomination and Remuneration Committee”
at the Meeting held on April 29, 2014 consisting of three (3) Non-Executive Directors, all of whom are Independent Directorsand one
ExecutiveDirector.

1

OBJECTIVE

The Nomination and Remuneration Committee and this Policy will be in compliance with Section 178 of the Companies
Act, 2013 together with the applicable rules thereto and Clause 49 of the Listing Agreement.

TheKey Objectivesof the Committeewould be:

1.1. Toguidethe Board in relation to the appointment and removal of Directors, Key Managerial Personnel and other Senior
Management Personnel onelevel below the Board.

1.2. Toevauatetheperformanceof Board Membersonthecriteriadecided.
1.3. TorecommendtotheBoard onremuneration payableto Directors, Key Managerial Personnel and Senior Management.

1.4. Toensurethat Key Manageria Personnel and Senior Management Personnel one level below the KM Ps are remunerated
based upontheir efforts, performance, dedication and achievement rel ating to the Company’ soperations.

1.5. Toretain, motivate and promotetal ent and to ensurelong term sustai nability of talented managerial persons.
1.6. Todeviseapolicy onBoarddiversity.

1.7. Toevolveaneva uation processand devel op asuccession planfor theBoard.

DEFINITIONS
2.1. Act meansthe CompaniesAct, 2013 and Rulesframed thereunder, asamended fromtimetotime.
2.2. Board meanstheBoard of Directorsof the Company.
2.3. Directorsmean Directorsconstituting the Board of the Company.
2.4. KeyManagerial Personnel (KMPS).
2.4.1. Chief ExecutiveOfficer or theManaging Director or the M anager under theAct;
2.4.2. Whole-timeDirector;
2.4.3. Chief Financial Officer;
2.4.4. Company Secretary; and
2.4.5. Suchother officer asmay be prescribed by law.
2.5. Senior Management Per sonnel means personnel only those who are members of its core management team placed one
level below the KM Psincluding the Chief Operating Officer.
ROLEOFTHECOMMITTEE
Theroleof the Committeeinter aliawill bethefollowing:
3.1 Toformulateacriteriafor determining qualifications, positiveattributesandindependenceof aDirector.

3.2 Torecommend to the Board the appointment and removal of Key Managerial Personnel and other Members of the Senior
Management onelevel below theKMPs,

3.3 To carry out evaluation of Director’'s performance and recommend to the Board his’/her removal based on his/her
performance.
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3.4 Toformulate, if sorequired, apolicy relating to remuneration of Directors, Key Managerial Personnel and other Senior
Management onelevel below theKMPs.,

3.5 To ensure that the level and composition of remuneration is reasonable and sufficient, relationship of remuneration to
performanceisclear and meetsappropriate performance benchmarks.

3.6 Todeviseapolicy onBoarddiversity.
3.7 Todevelopasuccessionplanfor theBoard.

4. MEMBERSHIP
4.1 TheCommitteeshall consist of at least three Directors, two of whom should be I ndependent Directors.

4.2 Minimum two (2) members shall constitute aquorum for aCommittee Meeting. However, Meetings can be conducted by
circulation aswell asthroughtel e-conferencing. M eeting can be held asand when necessary.

4.3 CommitteeMemberswill continuein officeat thediscretion of theBoard.

5. CHAIRMAN

5.1 TheChairman of the Committee shall bean Independent Director appointed by the Board.

5.2 Intheabsence of the Chairman, Members of the Committee present at a Meeting shall choose one amongst them to act as
Chairman.

6. COMMITTEEMEMBERS INTEREST

6.1 A Member of the Committeeisnot entitled to be present when hisor her own remuneration is discussed or when hisor her
performanceishbeing evaluated.

6.2 TheCommitteemay invitesuch Executives, asit considersappropriate, to be present at meetings of the Committee.

7. SECRETARY
TheCompany Secretary of the Company shall act as Secretary of the Committee.

8. VOTING

8.1 Mattersarising for determination at Committee Meetings shall be decided by amajority of votes of Members present and
voting and any such decision shall for all purposesbe deemed adecision of the Committee.

8.2 Inthecaseof equality of votes, the Chairman of the Meeting will haveacasting vote.

9. NOMINATIONDUTIES
Thedutiesof the Committeein rel ation to nomination matterswill include:

9.1 Ensuringthat thereisan appropriateinductioninplacefor new Directors, Key Managerial Personnel and other Membersof
Senior Management onelevel below the KM Ps.

9.2 Ensuring that on appointment to the Board, Non-Executive | ndependent Directorsreceiveaformal letter of appointmentin
accordancewiththeAct.

9.3 Determining an appropriatesize, diversity and composition of theBoard.
9.4 Setting aformal and transparent procedurefor selecting new Directorsfor appointment to the Board.

9.5 Developing a succession plan for the Board, Key Managerial Personnel and other Members of Senior Management one
level below the KM Ps.

9.6 Evaluating the performance of Board Members, Key Managerial Personnel and other Senior Management Members one
level below the KM Ps inthecontext of the Company’sperformance.

9.7 Delegatingany of itspowersto oneor moreof itsMembersor to the Secretary of the Committee.
9.8 Recommend any necessary changestotheBoard and
9.9 Considering any other matter that may bereferredtoit by theBoard.
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10.

12.

REMUNERATIONDUTIES
Dutiesof the Committeeinrelation to remuneration matterswill include:

10.1 To consider and determine a rational Remuneration Policy, based on performance and bearing in mind the fact that
remuneration should be reasonable and sufficient to attract, retain and motivate Members of the Board as well as those
constituting the Senior Management and such other factorsasthe Committee may deem appropriate.

10.2 Toapprovetheremuneration of Directors, Key Managerial Personnel of the Company maintaining abalance between fixed
and incentive pay reflecting short and long term performance objectives appropriate to the working of the Company. The
remuneration of other Senior Management Personnel onelevel below the KM Ps would be decided by the Key Managerial
Personnel team.

10.3 Toensurethat the Company hasin placeaprofessional indemnity and liability insurancefor Directorsand Key Managerial
Personnel.

CRITERIAFORAPPOINTMENTAND QUALIFICATIONS

11.1 The Committee shall identify and ascertain the integrity, qualification, expertise and experience of the person for
appointment asDirector, KM Por at Senior Management level and recommend tothe Board his/ her appointment.

11.2 A person should possess adequate qualification, expertise and experience for the position before he/ sheis considered for
appointment. The Committee has discretion to decide whether qualification, expertise and experience possessed by a
personissufficient / satisfactory for the concerned position.

11.3 TheCompany shall not appoint or continue the employment of any person as\Whole-time Director who hasattained the age
of seventy years. Provided that theterm of the person holding this position may be extended beyond the age of seventy years
with the approval of Shareholders by passing a Special Resolution based on the explanatory statement annexed to the
Noticefor such motionindicating thejustification for extension of appointment beyond seventy years.

EVALUATIONCRITERIA
12.1 TheCommitteeshall carry out evaluation of performance of every Director at regular intervals.

12.2 The Committee shall evaluate the performance of Non-Executive / Independent Directors through a peer evaluation
processat |east once every year. Each Board Member will evaluate Board Member based on sel ect performanceindicators.
On the basis of performance, other evaluation, the Board will decide whether to extend the term of appointment of an
Independent Director.

12.3 Independent Directors have three key roles, namely governance, control and guidance. Performance indicator of
Independent Directorswill includeinter alia, acumen, ability to strategise, competencein marrying plurality of viewsand
the capability of functionsin an uncertain operating environment.
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ANNEXURE - IV
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1.  Abrief outline of the Company’s CSR Palicy, including overview of projects or programmes proposed to be undertaken and a
referencetotheweb link to the CSR Policy and projectsor programmes:

The Company fully recognises its commitment to the fulfillment of its social responsibilities. Programmes to benefit
society in general and thoselivingin thevicinity of itsfacilitiesin particular have been consistently implemented over the
years. In so doing, the Company has been faithfully following and implementing the vision of its Chairman, Basant
Kumar Birla, whoinstilled in the Company the consciousnessof being responsivetotheneedsof thelessprivileged. Such
observance has been Company Policy for decades much before statutory mandates were even thought of. Although,
under the provisions of Section 135(5) of the Companies Act, 2013, the Company need not statutorily spend on CSR
activitiesowingtoabsenceof profit over thelast threeyears,the Company’sCSR schemesprimarily focusseson activities
that benefit thelessprivileged.

TheCompany’sCSR Policy hasbeen hosted on the Company’ swebsitewww.kesocor p.com.
2. Thecomposition of the CSR Committee:
TheCommitteeischaired by ManjushreeK haitan with Amitabha Ghosh and Kamal Chand JainasM embers.

3. Averagenet profit of thecompany for last threefinancial years:

Particulars Last threefinancial years (R in crore) Aver age Net Profit/(L oss)
for calculating CSR
2013- 14 2012 -13 2011 - 12 expenditure (X in crore)
Net Profit (L oss)* (515.55) (329.23) (379.74) (408.17)

*Dividend income of ¥ 5.77 Crores, ¥ 5.62 Crores and % 6.09 Crores for the financial years 2013 - 14, 2012 - 13 and 2011 - 12
respectively have not been deducted from the net profits of the respective financial yearsin terms of the proviso to Clause (ii) to
Rule2(f) of the Companies(Corporate Social Responsibility Policy) Rules, 2014.

4.  Prescribed CSR Expenditure (2% of theamount asinitem 3 above):

TheCompany hasnot madeany profit duringthelast threefinancial year shencetherecan benoaveragenet profit for the
last threefinancial years. Therefore, thereisnomandated CSR expenditureduringtheFinancial Year 2014-15.

5.  Detailsof CSR spentduringthefinancial year:
(@) Total amountto bespent for thefinancial year:
Nil
(b)  Amount unspent, if any:

Not Applicable
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(©) Mannerinwhichtheamount spent during thefinancial year isdetailed below:
Sl CSR Sector in | Projectsor programs Amount Amount spent onthe | Cumulative | Amount spent :
No | projector | whichthe (i) Local areaor outlay projectsor programs | expenditure Direct or
activity Project is others; (ii) Specify (budget) Sub —heads: uptotothe through
identified covered the Sate and district project or | (1) Direct expenditure reporting implementing
where projects or programs on projects or period agency
programswas wise programs
undertaken (2) Overheads
1 2 3 4 5 6 7 8
Not Applicable for Financial Year under review

6. Incasethe Company has failed to spend the two per cent of the average net profit of the last three financial years or any part
thereof, thecompany shall providethereasonsfor not spending theamount initsBoard report:

Not Applicable

7.  Aresponsibility statement of the CSR Committee that the implementation and monitoring of CSR Policy, isin compliance with
CSR objectivesand Policy of the Company:

It is hereby stated that the implementation and monitoring of CSR Palicy isin compliance/ will be in compliance with
CSR objectivesand Policy of theCompany.

For and on behalf of the Board of Directors

Manjushree Khaitan
Chairperson of CSR Committee

Place: Kolkata
Date: 19" October, 2015

Arvind Kumar Singh
CEO - Business Operations
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ANNEXURE - V
FORM NO.AOC-2

(Pursuant to Section 134(3)(h) of the Companies Act, 2013 and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particularsof contractsg/arrangementsentered into by the Company with related partiesreferred toin
sub-section (1) of Section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso

thereto

1. Detailsof contractsor arrangementsor transactions not at arm’slength basis: None. Hence, not applicable.

@
(b)
©
()
©
()
(@
(h)

Name(s) of the related party and nature of relationship :

Nature of contracts/arrangements/transactions :

Duration of the contracts/arrangements/transactions :

Salient terms of the contracts or arrangements or transactions including the value, if any :
Justification for entering into such contracts or arrangements or transactions :

Date(s) of approval by the Board :

Amount paid as advances, if any :

Date on which the special resolution was passed in general meeting as required under first proviso to Section 188:

2. Detailsof material contracts or arrangement or transactions at arm’slength basis:

@

(b)
©
(d)

()
®

Place: Kolkata

Name(s) of the related party and nature of relationship: Cavendish Industries Limited, a material non-listed
subsidiary.

Nature of contracts/arrangements/transactions: Sale of undertaking of the Company.
Duration of the contracts/arrangements/transactions. Onetime.
Salient terms of the contracts or arrangements or transactions including the value, if any:

The Company hastransferred itsundertaking consisting of itstyre manufacturing facility at L aksar, District
Haridwar, Uttarakhand through aslump saletoitssubsidiary, Cavendish IndustriesLimited. Consideration
for suchtransfer standsat ¥ 2,195crores.

Date(s) of approval by theBoard, if any: 12" February, 20158& Shareholder approval on 26" March, 2015.

Amount paid asadvances, if any: Nil.

Kamal Chand Jain Manjushree Khaitan
Whole-time Director Executive Vice Chairperson

Arvind Kumar Singh
CEO - Business Operations

Tridib Kumar Das Kashi Prasad Khandelwal
Chief Financial Officer Sudip Banerjee

Gautam Ganguli

Directors

Date: 19" October, 2015 Company Secretary
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ANNEXURE - VI

FORM NO. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31 MARCH, 2015

[ Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

TO
THE MEMBERS
KESORAM INDUSTRIESLIMITED

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by KESORAM INDUSTRIES LIMITED. Secretarial audit was conducted in amanner that provided me areasonable basis
for evaluating the corporate conducts/ statutory compliancesand expressing my opinionthereon.

Based on my verification of the KESORAM INDUSTRIES LIMITED books, papers, minute books, formsand returnsfiled and other
records maintained by the Company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, | hereby report that in my opinion, the Company has, during the audit period
covering the Financial Year ended on 31* March, 2015 complied with the statutory provisions listed hereunder and also that the
Company has proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting
made hereinafter:

| have examined the books, papers, minute books, formsand returnsfiled and other records maintained by KESORAM INDUSTRIES
LIMITED for theFinancial Year ended on 31¥ March, 2015 according to the provisionsof:

(i) TheCompaniesAct, 2013 (theAct) and therulesmadethereunder;
(if)  TheSecuritiesContracts(Regulation) Act, 1956 (' SCRA’) and therulesmadethereunder;
(iii) TheDepositoriesAct, 1996 and the Regul ationsand Bye-lawsframed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment, OverseasDirect Investment and External Commercial Borrowings,

(v) Thefollowing Regulationsand Guidelines prescribed under the Securitiesand Exchange Board of IndiaAct, 1992 (* SEBI Act’):-
(@ TheSecuritiesand ExchangeBoard of India(Substantial Acquisition of Sharesand Takeovers) Regulations, 2011;
(b) The Securitiesand ExchangeBoard of India(Prohibition of Insider Trading) Regulations, 1992;
(c) TheSecuritiesand ExchangeBoard of India(lssueof Capital and Disclosure Requirements) Regul ations, 2009,

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999; (NOTAPPLICABLETOTHE COMPANY DURING THE PERIOD UNDERAUDIT)

(e) TheSecuritiesand ExchangeBoard of India(lssueand Listing of Debt Securities) Regul ations, 2008;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993
regarding the CompaniesAct and dealingwith client;

(g9 The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; (NOT APPLICABLE TO
THECOMPANY DURING THE PERIOD UNDERAUDIT) and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; (NOT APPLICABLE TO THE
COMPANY DURING THE PERIOD UNDERAUDIT)
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| have al so examined compliancewith theapplicable Clausesof thefollowing:

(i) Secretarial Standardsissued by The Institute of Company Secretaries of India. (NOT APPLICABLE DURING THE PERIOD
UNDERAUDIT)

(i) The Listing Agreements entered into by the Company with NATIONAL STOCK EXCHANGE, BOMBAY STOCK
EXCHANGE, CALCUTTA STOCK EXCHANGE and LUXEMBOURG STOCK EXCHANGE.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc. mentioned above. However, the new setsof Memorandum and Articles of Association as per TableA and Table F of theAct areyet
tobeapproved by theshareholders.

| further report that

The Board of Directors of the Company isduly constituted with proper balance of Executive Directors, Non-Executive Directors and
Independent Directors. The changesin the composition of the Board of Directorsthat took place during the period under review were
carried outin compliancewith the provisionsof theAct.

Adeguate noticeisgivento all Directorsto schedulethe Board M eetings, agenda and detail ed notes on agendawere sent at |east seven
daysin advance, and a system exists for seeking and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting.

Majority decisioniscarried through whilethedissenting members’ viewsare captured and recorded as part of theminutes.

| further report that there are adequate systems and processes in the Company Commensurate with the size and operations of the
Company to monitor and ensure compliancewith applicablelaws, rules, regul ationsand guidelines.

| further report that during the audit period and subsequent thereto, the company has
(i) allotted 2000, 10.50% Secured Redeemabl e Non-convertible Debenturesto A X1 SBank Limited worth¥ 200 crores.

(if) enteredinto an agreement with itssubsidiary Cavendish Industries Limited whereby Company’ s automotive tyre manufacturing
facility at Laksar, District Haridwar, Uttarakhand valuing T 2195 croreswastransferred to Cavendish IndustriesLimited. As part
consideration of such transfer, the Company wasallotted sharesto the tune of ¥ 700 crores. Thetotal investment of the Company
in Cavendish Industries Limited stands at ¥ 700,04,60,000 and Cavendish Industries Limited is now a 99.9994% owned
subsidiary of the Company.

Place: Kolkata SALIL BANERJEE
Date: 15" October, 2015 FCS 22838 C PNo. 1140
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ANNEXURE - V11

Detailsasrequired under Sections 134(3)(q) and 197(12) of the CompaniesAct, 2013 read with Rule 5(1) of the Companies
(Appointment & Remuneration of Managerial Personnel) Rules, 2014 for the year ended 31st March, 2015

S No. | Requirement

Details

0) The ratio of the remuneration of each Director to the
median of remuneration of employees of
the Company for the Financial Year.

Basant Kumar Birla- 0.62:1
Manjushree Khaitan - N.A.
Pesi Kushru Choksey - 1.14:1
Amitabha Ghosh - 0.88:1
Vinay Sah - 0.88:1

Kashi Prasad Khandelwal - 1.50:1
Sudip Banerjee - 0.88:1
Steven John Dekrey - 0.85:1
Lee Seow Chuan - 0.67:1
Kamal Chand Jain - 204.52:1
Amolak Preet Singh - 11.07:1

(i) The percentage increase in remuneration of each
Director, Chief Executive Officer, Chief Financial
Officer, Company Secretary or Manager, if any,
in Financial Year.

Directors:

Basant Kumar Birla - 50.00
Manjushree Khaitan - N.A. #

Pesi Kushru Choksey - 214.29
Amitabha Ghosh - 112.50

Vinay Sah - 70.00

Kashi Prasad Khandelwal - 16.00
Sudip Banerjee - N.A.*

Steven John Dekrey - N.A.*

Lee Seow Chuan - N.A.*

Kamal Chand Jain - 15.78

Amolak Preet Singh - N.A.**

# no remuneration was paid to the Executive Vice Chairperson.
*appointed during the year.

** tenure 01/12/2014 to 14/01/2015

Key Managerial Personnd :
Arvind Kumar Singh, CEO - Business Operations - 19.80

Tridib Kumar Das, CFO - 46.89
Gautam Ganguli, CS - 39.83

(iii) The percentage increase in median remuneration of
employees in the Financia Year.

(-1)7.49%

(iv) The number of permanent employees on
the rolls of Company.

13,676 employees as on 31.03.2015

(V) The explanation on the relationship between average
increase in remuneration and Company performance.

The average increase in employee remuneration was 7%.
While the Company’s overall performance was below
expectations, the Cement Business EBIDTA registered a
marked improvement during the year.

(vi) Comparison of the remuneration of Key Managerial
Personnel (KMP) against the performance.

Increase in KMP remuneration is based, inter alia, ona
combined view of talent brought to table, Company’s
business interests, industry standards and applicable
regulatory framework.
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S No. | Requirement Details

(vii) Variationsin

a) themarket capitalisation of the Company. a) T486.83crore ason 31st March, 2015
b) priceearningsratio, as at the closing date b) Not computed in view of loss.

of the current Financial Year and previous

Financia Year.

C) percentage increase or decrease in the market ¢) Increase of 79.69%
quotations of the shares of the Company in
comparison to the rate at which the Company
came out with last public offer.

(viii) | & Average percentileincrease aready madein a) 547%
salaries of employees other than the
managerial personnel in the last Financial Year

b) Its comparison with the percentile increase b) 28.88%
in the managerial remuneration.

c) Justification thereof and point out if there are ¢) Increasein remuneration granted based, inter alia, on an
any exceptional circumstances for increase overall appraisal of talent brought to table, Company’s
in the managerial remuneration. business interests, industry standards and applicable

regulatory framework.

(ix) Comparison of the each remuneration of the KMP Same asin (vi) above.
against the performance of the Company.

(x) The key parameters for any variable component of No variable component.
remuneration availed by the Directors.

(xi) Theratio of the remuneration of the highest paid Not applicable.
Director to that of the employees who are not
Directors but receive remuneration in excess of
the highest paid Director during the year.

(xii) Affirmation that the remuneration is as per the Yes
remuneration policy of the Company.
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ANNEXURE - V111

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION

AND EXCHANGE EARNINGSAND OUTGO
[ Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of The Companies (Account) Rules, 2014]

A. CONSERVATION OFENERGY:

i)

i)

Sepstaken or impact on conser vation of energy:

The Company constantly endeavoursto engage in the process of energy conservation through continuousimprovement in
operation and maintenance practices. Following measures have been taken by various businesses of the Company:

Cement

Installation of SF- ABC cooler at line-3 & 4 to reduce heat 1oss, Conversion of U- 2 Kiln & Raw Mill ESPto Bag house,
CPP Unit-4 air preheater modified from Horizontal to Vertical tube, Thermact catalyst used in Captive power plant for
better combustion, use of BIM S software for blasting in mines, installed small Wind Mill at Raw Mill Section Bag filter,
Cycloneinvolutes portion refractory replaced by brick lining for better life, Kiln Speed increased from 3.5to 3.8 RPM by
considering GB limit in DC drive to optimize Kiln output, Raw Mill Fan Unit-1 & 2 Inlet Damper removed and reduced
pressure loss of 20 mmwg, increased cooler static grate horse shoe height from 600mm to 700mm to improve heat
recuperation, used 22068 M Tsof alternativefuel sassourcefor energy during FY 2014 - 15.

Kiln-2 Solid Flow Feeder surge hopper reciprocating compressor is replaced with twin lobe compressor, in TPH, Air
Preheater 1st and 2nd chamber tubes completely replaced, Six Nos. of shell cooling fans were provided at Kiln-1 upper
transition zone to reduce the Thermal losses, avoided running of ACW pump by providing interlink between CWP and
ACW pump headers by providing required number of NRV'S, application of Lithopone paint to reduce the radiation and
early detection of high radiation zone with discoloration, Kiln-1 Coal Mill-1 CDC Fan suction box pressure drop reduced
by 40mmwg by replacing existing suction box with smooth bend, idle running of Kiln-1 pre duster collecting dust
conveying drag chain is avoided by providing drag chain operation in DCS, avoided idle running of IR compressors at
Packing Plant and provided remote OFF and ON control indications.

Tyre

Installation of VFD in Boiler feed Pump for Boiler 5& 6, Coal feeder inBoiler 1 & 2, installation of LED Tubelightintyre
building and tyre inspection area, replacement of HPMV lamp to Tube light with reduction of height in Dual Extruder,
stopped one package AC in 2 roll calendar control room by doing partition in open space, reduced AC room temperature
setting in Technical 1ab by doing partition and stop one package AC or chemical Lab where not required, provided machine
interlock to stop thetool heater and tubelight supply in tyrebuilding machine, provided machineruninterlock forincoming
air line to stop air when machine is not running in tyre building machine. Optimum utilization by synchronization of
compressors, optimization and modification of AHU and AC, optimum utilization of process cooling supply pump (55 kw)
by reducing pressure.

Rayon

Installation of Pot motor for 22 machines, installation of VFD in coning, automation of engineroom vacuum pump.
Sepstaken by theCompany for utilising alter natesour cesof energy :

Cement

Facility created for use of Black carbon along with fine coal by pumping in raw coal bin directly, installed Solar heating in
WorkersCanteen, installed Solar lighting in plant.

Consumed 2316 MTs of Hazardous waste as Alternate Fuel along with raw coa which reduced Coal consumption,
Blendingof C-Gradecoa withB-Gradecoal.

Tyre

None

Rayon

None

Capital investment on ener gy conser vation equipments:
Vasavadatta Cement

I31.48crores
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Kesoram Cement
0.17crores
Tyre

Nil

Kesoram Rayon
%0.40crores

B. TECHNOLOGYABSORPTION:

i)

i)

i)

Effortsmadetowar dstechnology absor ption
Cement
Installation of SF-ABC cooler at line-3& 4toreduceheat loss, conversionof U-2Kiln& Raw Mill ESPto Bag house.

Replaced Kiln-1 LNV Cooler internals to increase recuperation efficiency of the Cooler, replaced Cement Mill-1 double
wavelinerswith Universal Wegalinerstoimprovethe grinding efficiency, Cement Mill conventional diaphragm replaced
withlevel control diaphragmtoimprove grinding efficiency.

Tyre

Reduction of tyreweight and rolling resi stance meeting the EU regulation for selling tyrein Europe. New premium product
like UltraMiler, D351 and A531 were devel oped. Imported SBR rubber and Steel Cord were substituted by new domestic
supplies.

Rayon

None

Benefitsderived likeproduct improvement, cost reduction, product development or impor t substitution:

Cement

Clinker temperature reduced from 280 - 285 degrees to 160 - 170 degrees, hence reduction in heat loss leading to coal
saving, consumed 13838 M Tsof black carbon powder alongwith raw coal whichreduced Coal consumption.

Clinker temperature reduced from 150 degrees to 140 degrees, hence reduction in heat loss leading to coa saving,
application of heat resi stance Paint to preheater cyclonesto reduce preheater radiation losses.

Tyre

Reduction of tyreweight and rolling resistance of tyre. Meeting the EU regulationfor selling tyrein Europe.
Rayon

None

In case of imported technology (imported during thelast threeyearsreckoned from the beginning of the Financial
Year):

Notechnology wasimported during thelast threeyearsby the Company.

Expenditureincurred on Research & Development:

Cement

¥4.99crores

Tyre

I 1.48crores

Rayon

Nil

C. FOREIGNEXCHANGEEARNINGSAND OUTGO

%/ crore

2014-2015 2013-2014

Foreignexchangeearned (F.O.B basis) 126.82 370.69

Foreign exchangeoutflow 658.83 607.85
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ANNEXURE - IX

FORM NO.MGT-9
EXTRACT OF ANNUAL RETURN
ason the Financial Year ended on 31% March, 2015

[ Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. REGISTRATIONAND OTHERDETAILS:

0] CIN L17119WB1919PL C003429
(i) Registration Date 18" October, 1919
(iii) Name of the Company KESORAM INDUSTRIES LIMITED
(iv) Category/Sub-Category of the Company Public Company
(v) Address of the Registered Office 8th Floor, BirlaBuilding
and contact details 9/1, R.N. Mukherjee Road, Kolkata 700001.

Phone: 033-22429454/22435453
Fax: 033-22109455
E-mail: corporate@kesoram.net

(vi) Whether listed company Yes
(vii) Name, Address and Contact details of Registrar MCS Share Transfer Agent Limited
and Transfer Agent, if any 12/1/5, Manoharpukur Road, Kolkata 700026

Phone: (033) 4072 4051 to 4053, Fax: (033) 4072 4050
E-mail: mcssta@rediffmail.com

1. PRINCIPAL BUSINESSACTIVITIESOFTHE COMPANY :
All thebusinessactivitiescontributing 10% or moreof thetotal turnover of the Company shall be stated:-

Sl. No. Name and Description NIC Code of the % to total turnover
of main products/ Product/ service of the company
services
1 Tyres & Tubes 22111 45.58
2 Cement 23942 36.77

I11. PARTICULARSOFHOLDING, SUBSIDIARY ANDASSOCIATE COMPANIES:

Sl. Name and Address CIN Holding/ % of Applicable

No. of the Company Subsidiary / | sharesheld Section
Associates

1 Cavendish Industries Limited U74900WB2015PLC204899 | Subsidiary 99.99 2(87)

8" Floor, BirlaBuilding
9/1, R. N. Mukherjee Road
Kolkata 700 001
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IV. SHAREHOLDINGPATTERN (Equity ShareCapital Breakup aspercentageof Total Equity)
i) Category-wiseShareHolding

Category of No. of Sharesheld ason 1* April, 2014 No. of Shares held ason 31¥ March, 2015 % Change
Shareholders during
Demat Physical Total % of Total Demat Physical Total % of Total the year
shares shares

A. Promoters
(1) Indian

a) Individua/HUF 1313573 Nil 1313573 1.20 1312409 Nil 1312409 1.20 Nil
b) Central Govt - - - - - - - - R
c) State Govt () - - - - - - - - -

d) Bodies Corp. 51624068 Nil 51624068 47.03 51289068 - 51289068 46.72 031
€) Banks/FlIs - - - - - - - - -
f) Any Other - - - - - - - - -
Sub-total (A)(1) 52937641 Nil 52937641 48.23 52601477 - 52601477 47.92 031
(2) Foreign

a) NRIs-Individuals - - - - - - - - B
b ) Others-Individuals - - - - - - - - -
¢ ) Bodies Corp. - - - - - - - - -
d) Banks/FIs - - - - - - - - R
e) Any Other - - - - - - - - -
Sub-total (A)(2) Nil Nil Nil Nil Nil Nil Nil Nil Nil

Total shareholding 52937641 Nil 52937641 48.23 52601477 - 52601477 47.92 (-)0.31
of Promoter

(A) =(A)D+A)2
B. Public
Shareholding

1. Institution
a) Mutual Funds 415259 11430 426689 0.39 145460 11430 156890 0.14 (-)0.25
b) Banks/FIs 1472920 19402 1492322 1.36 1445007 19402 1464409 133 (+) 0.03
¢) Central Govt - - - - - - - - -
d) State Govt(s) - - - - - - - - -

€) Venture Capital
Funds - - - - - - - - -

f) Insurance
Companies 4551028 200 4551228 4.15 4337086 200 4337286 3.95 (-)0.20

g)Flls 4648594 7100 4655694 4.24 5384187 7100 5391287 491 (+)0.67

h’) Foreign Venture - - - - - - - - R
Capital Funds

i ) Others (specify) - - - - - - - - -
Sub-total (B)(1) 11087801 38132 11125933 10.14 11311740 38132 11349872 10.33 (+) 0.19
2. Non-Institutions

a) Bodies Corporate
i) Indian 10500716 | 158661 | 10659377 9.71 9676042 156011 9832053 8.96 (-)0.75
ii) Overseas 3741945 790 3742735 3.41 3741945 790 3742735 3.41 0.00

b) Individuas

i) Individuals 9421914 1270561 | 10692475 9.74 11468958 | 1225372 | 12694330 11.56 (+)1.82
shareholders holding
nominal share capital
upto¥ 1 lakh

i) Individuals 12532009 24822 12556831 11.44 11857823 24822 11882645 10.83 (-) 0.61
shareholders holding
nominal share capital
excess of X 1 lakh
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Category of No. of Sharesheld ason 1% April, 2014 No. of Shares held ason 31* March, 2015 % Change
Shareholders during
Demat Physical Total % of Total Demat Physical Total % of Total the year
shares shares

¢ ) Others (specify)
i) NRI 838403 7209 845612 0.77 451580 7209 458789 0.42 (-)0.35
ii ) Enemy Property - 8099 8099 0.01 - 8099 8099 0.01 0.00
iii ) Trust 3173 - 3173 0.00 2922 - 2922 0.00 0.00
iv) Unclaimed

Suspense Alc 154899 - 154899 0.14 153853 - 153853 0.14 0.00
Sub-total (B)(2) 37193059 | 1470142 | 38663201 35.22 37353123 | 1422303 | 38775426 35.33 (+)0.11
Total Public 48280860 | 1508274 | 49789134 45036 48664863 | 1460435 | 50125298 45.66 (+)0.30
Shareholding
(B)=B)D)+(B)(?2)
C. Sharesheld by 7041875 - 7041875 6.42 7041875 - 7041875 6.42 0.00
Custodian for
GDRs & ADRs
Grand Total (A+B+C) | 108260376 | 1508274 | 109768650 100% 108308215 | 1460435 | 109768650 100% 0.00

(ii) Shareholdingof Promoters

Sl. | Shareholder’s Name Shareholding ason Share holding ason
No. 1% April, 2014 31* March, 2015
No. of % of total % of Shares No. of % of total % of Shares % change
Shares Shares of Pledged / Shares Shares of Pledged / in share
thecompany | encumbered thecompany | encumbered | holding during
tototal shares tototal shares the year
1 | Basant Kumar Birla 402496 0.367 - 402496 0.367 - 0.00
2 | SardaDevi Birla* 121802 0.111 - 121802 0.111 - 0.00
3 | Rajashree Birla 3250 0.003 - 3250 0.003 - 0.00
4 | Kumar Mangalam Birla 300 0.000 - 300 0.000 - 0.00
5 | Vasavadatta Bajgj 5750 0.005 - 5750 0.005 - 0.00
6 | Jayashree Mohta 65078 0.059 - 65078 0.059 - 0.00
7 | Manjushree Khaitan 598356 0.545 - 598356 0.545 - 0.00
8 | VidulaJalan 115377 0.105 - 115377 0.105 - 0.00
9 | Krishna Gopa Maheshwari** 1164 0.001 - 0 0.000 - 0.001
10 | Manav Investment & 9887525 9.008 - 9552525 8.702 - 0.306
Trading Company Ltd.
11 | AdityaMarketing & 2449111 2.231 - 2449111 2231 - 0.00

Manufacturing Ltd.
12 | Parvati Tea Company

Private Ltd. 1182213 1.077 - 1182213 1.077 - 0.00
13 | B.K. BirlaFoundation 7012 0.006 - 7012 0.006 - 0.00
14 | Birla Education Trust 954171 0.869 - 954171 0.869 - 0.00
15 | Prakash Educational

Society 910922 0.830 - 910922 0.830 - 0.00
16 | Birla Educational

Institution 362643 0.330 - 362643 0.330 - 0.00
17 | BirlaInstitute of

Technology & Science 1515806 1.381 - 1515806 1.381 - 0.00
18 | Century Textiles &

Industries Ltd. 5116800 4,661 - 5116800 4.661 - 0.00
19 | Pilani Investment And

Industries Corporation Ltd. | 27338750 24.906 - 27338750 24.906 - 0.00
20 | Padmavati Investment Ltd. 1899115 1.730 - 1899115 1.730 - 0.00

Total 52937641 48.225 - 52601477 47.918 0.307

*deceased on 28/03/2015. Shares will be transmitted within promoter group.
**deceased on 05/12/2014
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(iii) Changein Promoters Shareholding (please specify, if thereisnochange)

Sl Name of Promoter Shareholding ason 1* April, 2014 | Shareholding as on 31% March, 2015
No.
No. of shares % of total shares| No. of shares % of total shares
of the company of the company
1 Krishna Gopal Maheshwari* 1164 0.001 0 0
2 Manav Investment & 9887525 9.008 9552525 8.702
Trading Company Limited
*deceased on 05/12/2014

(iv) Shareholding Pattern of top ten Shareholders(other than Directors, Promotersand Holdersof GDRsand ADRs)

S Name of Promoter Shareholding ason 1% April, 2014 | Shareholding as on 31% March, 2015
No.
No. of shares | % of total shares| No. of shares | % of total shares
of the company of the company
1 Jhunjhunwala Rekha Rakesh 7500000 6.83 5000000 4,56
2 Life Insurance Corporation
of India 4983817 454 3716952 3.39
3 Devi Investment And
Development INC. 3441945 3.14 3441945 3.14
4 Finquest Securities
Private Ltd. 2190900 2.00 677900 0.62
5 National Westminster
Bank PLC —As Trustee 1424000 1.30 0* 0.00
6 Century Enka Ltd. 1403985 1.28 1403985 1.28
7 Bharat Jayantilal Patel 1125007 1.02 1379446 1.26
8 Jupiter South Asia Investment
Company Ltd. 924000 0.84 o* 0.00
9 Prakash Educational Society 910922 0.83 o* 0.00
10 Teen Lok Advisory Services
Private Ltd. 800000 0.73 o* 0.00
1 Orange Mauritius
[nvestments L td. 0 0.00 1500000 137
12 Life Insurance Corporation of
India P& GS Fund 0 0.00 1266865 115
13 EOS Multi Strategy Fund Ltd. 0 0.00 1180000 1.07
14 Dimensiona Emerging
Markets Value Fund 0 0.00 802002 0.73
24704576 2251 20369095 18.56

* theshareholding had ceased and wasnot part of top 10 sharehol derson 31/03/2015.
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(v) Shareholding of Directorsand Key Managerial Personnel

Sl Name of Promoter Shareholding ason 1* April, 2014 | Shareholding as on 31% March, 2015
He No. of shares | % of total shares| No. of shares | % of total shares
of the company of the company
1 Basant Kumar Birla 402496 0.37 402496 0.37
2 Manjushree Khaitan 598356 0.55 598356 0.55
3 Krishna Gopa Maheshwari* 1164 0.00 0 0.00
4 Pesi Kushru Choksey 500 0.00 500 0.00
5 Arvind Kumar Singh 16000 0.01 16000 0.01
6 Gautam Ganguli 700 0.00 740 0.00
1019216 0.93 1018092 0.93
* deceased on 05/12/2014.
V. |INDEBTEDNESS
I ndebtednessof the Company includinginter est outstanding/accr ued but not duefor payment Z/crore
Particulars Secured L oans Unsecured Deposits Total
excluding deposits Loans Indebtedness
Indebtedness at the beginning of the
Financial Year (1% April, 2014)
i) Principal Amount 4526.08 46.82 335.20 4908.10
ii) Interest due but not paid 23.54 - 0.04 23.58
iii) Interest accrued but not due 342 - - 342
Total (i+ii+iii) 4553.04 46.82 335.24 4935.10
Changein Indebtedness during the
Financial Year
Addition 1769.15 335.99 91.96 2197.10
Reduction 1596.55 175.34 135.57 1907.46
Net Change 172.60 160.65 (43.61) 289.64
Indebtedness at theend of the Financial Year
i) Principal Amount 4698.68 207.47 286.24 5192.39
ii) Interest due but not paid 20.53 - 3.94 24.47
iii) Interest accrued but not due 3.17 - 1.45 4.62
Total (i+ii+iii) 4722.38 207.47 291.63 5221.48
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I KESORAM

VI. REMUNERATION OFDIRECTORSAND KEY MANAGERIAL PERSONNEL
A. RemunerationtoManaging Director, Whole-timeDirectorsand/or Manager:

Sl. | Particularsof Remuneration Name of WTD Total
No. Amount
Kamal Amolak Preet Manjushree (%)
Chand Jain Singh * Khaitan **
1 Gross saary
(a) Sdary as per provisions contained in 3,54,73,948 20,53,586 Nil 3,75,27,534
Section 17(1) of the Income Tax Act, 1961
(b) Vaue of perquisites u/s 17(2) of the 21,89,600 Nil Nil 21,89,600
Income Tax Act, 1961
(c) Profitsin lieu of salary under Section Nil Nil Nil Nil
17(3) of the Income Tax Act, 1961
2. Stock Option Nil Nil Nil Nil
3. Sweat Equity Nil Nil Nil Nil
4, Commission Nil Nil Nil Nil
- as% of profit
- others
5. Others
Provident Fund 18,00,000 87968 Nil 18,87,968
Superannuation Fund 1,00,000 Nil Nil 1,00,000
Total (A) 3,95,63,548 21,41,554 Nil 4,17,05,102
Celling asper Act Remuneration is within limits of provisions of law

* Tenure: 01/12/2014to 14/01/2015
** No remuner ation paid by the Company.

B. Remuneration to other Directors:
I. Independent Directors

Particulars of Name of Directors Total Amount
Remuneration Pesi Kushru Choksey | Amitabha Ghosh | Kashi Prasad Khandelwal | Sudip Banerjee ®
Feesfor attending 2,20,000 1,70,000 2,90,000 1,70,000 8,50,000
Board & Committee
Meetings
Commission Nil Nil Nil Nil Nil
Others Nil Nil Nil Nil Nil
Total (1) 2,20,000 1,70,000 2,90,000 1,70,000 8,50,000
Il. Other Non-Executive Directors
Particulars of Name of Directors Total Amount
Remuneration Basant Kumar Birla Vinay Sah Seven John Dekrey* L ee Seow ®
(resigned on Chuan *
08/06/2015)
Fees for attending 1,20,000 1,70,000 1,64,719 1,30,248 5,84,967
Board & Committee
Meetings
Commission Nil Nil Nil Nil Nil
Others Nil Nil Nil Nil Nil
Total (2) 1,20,000 1,70,000 1,64,719 1,30,248 5,84,967
Total B=(1)+(2) 14,34,967
Ceilingasper Act Remunerationiswithinlimitsof provisionsof law

* | ncludes | ncome Tax bor ne by the Company
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C. REMUNERATIONTOKEY MANAGERIAL PERSONNEL OTHERTHANMD/MANAGER/WTD

Sl. Particulars of Remuneration Key Managerial Personnel
No. Chief Executive Officer | Company | Chief Financial Total
- Business Operations | Secretary Officer (%)

1 Gross Salary

(a) Salary as per provisions 3,34,00,000 1,76,00,000 2,91,00,000 8,01,00,000
contained in Section 17(1) of the
Income Tax Act, 1961

(b) Value of perquisites u/s 17(2) of the 39,52,564 6,48,718 7,67,168 53,68,450
Income Tax Act, 1961
(c) Profitsin lieu of salary u/s 17(3) Nil Nil Nil Nil
of the Income Tax Act, 1961
2. Stock Option Nil Nil Nil Nil
3. Sweat Equity Nil Nil Nil Nil
4, Commission Nil Nil Nil Nil

- as% of profit

- others

5. Others
- PF 7,20,000 5,76,000 6,48,000 19,44,000
Total 3,80,72,564 1,88,24,718 3,05,15,168 8,74,12,450

VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES

TYPE | SECTION OF BRIEF DETAILSOF PENALTY/ AUTHORITY APPEAL MADE,
COMPANIESACT DESCRIPTION PUNISHMENT/ [RD/NCLT/COURT] IFANY

COMPOUNDING
FEESIMPOSED

A. COMPANY
PENALTY
PUNISHMENT Nil
COMPOUNDING
B. DIRECTORS
PENALTY

PUNISHMENT Nil
COMPOUNDING
C. OTHER OFFICERSIN DEFAULT
PENALTY
PUNISHMENT Nil
COMPOUNDING
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Summarised Balance Shest for theLast Five Years

A. ASSETSOWNED BY THE COMPANY

1

(i)

NON CURRENT ASSETS
a  Net Fixed Assets
Gross Fixed Assets
Less: Total Depreciation

b.  Non Current Investments

c. Long Term Loans and Advances

d.  Other Non Current Assets

CURRENT ASSETS
Current Investments

Inventories

Cash and Bank Balances

Short Term Loans and Advances

a
b
C.  Trade Receivables
d
e
f.

Other Current Assets
Total Assets

DUESTO BE PAID BY THE COMPANY
1. NON CURRENT LIABILITIES

a  Long Term Borrowings

b. Deferred Tax Liabilities (net)

2. CURRENT LIABILITIES

a.  Short Term Borrowings

b.  Trade Payables

c.  Other Current Liabilities

d.  Short Term Provisions
Total Liabilities

THEREFORE, COMPANY'SNET WORTH

REPRESENTED BY
1. Equity Share Capita
2. Reserves & Surplus

KESORAM INDUSTRIES LIMITED

(R /Crore)

3/31/2015  31-03-2014  31-03-2013  31-03-2012  31-03-2011
3,784.58 6,210.11 6,091.91 5,854.03 5,295.52
1,689.60 2,252.17 1,940.65 1,643.30 1,349.17
2,094.98 3,957.94 4,151.26 4,210.73 3,946.35
66.36 66.36 66.36 66.36 65.82
85.44 89.77 126.66 156.23 270.79
0.48 0.32 0.94 221 1.89
700.05 - - - -
734.06 894.13 912.75 995.16 1,118.55
766.72 904.00 835.67 672.44 630.20
140.27 77.21 83.66 69.59 72.89
1,532.94 21754 282.97 311.73 336.52
7.26 25.11 13.63 38.26 12.91
6,128.56 6,232.38 6,473.90 6,522.71 6,455.92
3,364.62 2,549.75 2,774.39 2,755.77 1,748.36
- - - 57.21 386.42
1,131.93 1,494.11 1,630.80 1,349.57 1,474.19
563.10 585.39 490.63 527.85 549.74
912.14 1,059.08 918.09 845.74 949.64
69.42 73.24 79.75 71.56 47.32
6,041.21 5,761.57 5,893.66 5,607.70 5,155.67
109.77 109.77 45.74 45.74 45.74
(22.42) 361.04 534.50 869.27 1,254.51
87.35 470.81 580.24 915.01 1,300.25

Figures for the previous year(s) have been regrouped / rearranged where considered necessary.
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Summarised Statement of Profit and Lossfor the last fiveyears

RECEIPTS

1

2.

Revenue from Operations
Other Income

Total Receipts A

EXPENDITURES

1. Raw Materials and Finished Goods
2. Employee Benefit Expenses
3. Other Expenses
4 Finance Costs
Total Expenses B
GROSS PROFIT/(LOSS) (A-B)

APPROPRIATIONS/TRANSFERS

1

2.

10.

Depreciation (Net)

Provision for Taxation

Reversal of MAT Credit Entitlement

Provision for Deferred Tax - charge / (credit)
Provision for Fringe Benefit Tax - charge/ (credit)
Transfer to/(from) Debenture Redemption Reserve
Interim Dividend (with Distribution Tax thereon)
Proposed Dividend (with Distribution Tax thereon)
Reserves

Surplug/(Deficit)

KESORAM INDUSTRIES LIMITED

(X./ Crore)

2014-15 2013-14 2012-13 2011-12 2010-11
4,873.37 5,080.91 5,710.82 5,920.86 5,438.43
474.95 124.54 131.04 95.22 121.06
5,348.32 5,205.45 5,841.86 6,016.08 5,559.49
2,087.08 2,430.21 2,877.14 3,601.35 2,993.32
469.61 412.12 384.05 334.68 273.55
2,200.83 1,952.49 2,137.57 2,082.75 1,908.82
680.58 572.83 514.36 410.15 263.57
5,438.10 5,367.65 5,913.12 6,428.93 5,439.26
(89.78) (162.20) (71.26) (412.85) 120.23
276.90 318.10 305.93 297.40 272.58
- 35.25 9.25 - -

- - (57.21) (329.21) 57.98

- - - (1.30) (0.12)

- - - (65.00) (61.25)

- - - - 12.00

- - 5.35 5.31 17.28
(366.68) (515.55) (334.58) (320.05) (178.24)
(89.78) (162.20) (71.26) (412.85) 120.23

Figures for the previous year(s) have been regrouped / rearranged where considered necessary.
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INDEPENDENT AUDITORS REPORT

Tothe Members of Kesoram Industries Limited
Report on the Financial Statements

1.  Wehaveaudited the accompanying financial statements of Kesoram Industries Limited (“the Company”), which comprise the
Balance Sheet as at March 31, 2015, the Statement of Profit and Loss, the Cash Flow Statement for the year then ended, and a
summary of the significant accounting policiesand other explanatory information.

Management’s Responsibility for the Financial Statements

2. TheCompany'sBoard of Directorsisresponsiblefor the matters stated in Section 134(5) of the CompaniesAct, 2013 (“theAct”)
with respect to the preparation of these financial statements to give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principlesgenerally accepted in India, including
the Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.
This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies;, making judgements and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the financial statements
that giveatrueandfair view and arefreefrom material misstatement, whether duetofraud or error.

Auditors Responsibility
3. Ourresponsibility istoexpressan opiniononthese financial statementshbased on our audit.

4.  We have taken into account the provisions of the Act and the Rules made thereunder including the Accounting Standards and
matterswhich arerequiredto beincluded inthe audit report.

5. We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of the Act and other
applicable authoritative pronouncements issued by the Institute of Chartered Accountants of India. Those Standards and
pronouncementsrequirethat we comply with ethical requirementsand plan and perform the audit to obtain reasonable assurance
about whether thefinancial statementsarefreefrom material misstatement.

6.  An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the financial
statements. The procedures selected depend on the auditors’ judgement, including the assessment of the risks of material
misstatement of the financial statements, whether dueto fraud or error. In making those risk assessments, the auditor considers
internal financial control relevant to the Company’s preparation of thefinancial statementsthat giveatrueand fair view, in order
todesign audit proceduresthat are appropriate in the circumstances, but not for the purpose of expressing an opinion on whether
the Company hasin place an adequateinternal financial controls system over financial reporting and the operating effectiveness
of such controls. An audit also includes eval uating the appropriateness of the accounting policies used and the reasonabl eness of
the accounting estimates made by the Company’s Directors, as well as evaluating the overall presentation of the financial
statements.

7.  Webelievethat the audit evidence we have obtained is sufficient and appropriate to provide abasisfor our audit opinion on the
financial statements.

Opinion

8. Inour opinion and to the best of our information and according to the explanations given to us, the aforesaid financial statements
givetheinformation required by theAct inthe manner so required and giveatrueand fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company asat March 31, 2015, and itsloss and its cash flows

for theyear ended onthat date.
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Emphasis of Matter

9.

Wedraw your attention to Note No. 25 regarding thetransfer of the Automotive Tyre Manufacturing Unit at L aksar to Cavendish
Industries Limited (the subsidiary), on aslump sale basisfor aconsideration of ¥ 2195.00 crore and recognition of excess of net
consideration over and above the carrying value of the Unit aggregating to ¥ 409.20 crore as exceptional income. Subsequently,
vide a binding term sheet between the Company, its subsidiary and JK Tyre Group (the acquirer) (together referred to as the
‘parties’) dated September 12, 2015, the Company also intends to sell its investment in the subsidiary to the acquirer for a
consideration of ¥ 2195.00 crore. Theclosing date of suchtransferisDecember 31, 2015 and intheeventuality of such transaction
not being compl ete within the aforesaid date, the parties can terminate the term sheet. Our opinion is not qualified in respect of
thismatter.

Report on Other Legal and Regulatory Requirements

10. Asrequired by ‘the Companies (Auditor’s Report) Order, 2015, issued by the Central Government of Indiain terms of sub-

11

section (11) of section 143 of the Act (hereinafter referred to asthe “Order”), and on the basis of such checks of the books and
records of the Company aswe considered appropriate and according to the information and explanations given to us, we givein
theAnnexure astatement on the matters specified in paragraphs 3 and 4 of the Order.

Asrequired by Section 143 (3) of the Act, we report that:

(8 We have sought and obtained al the information and explanations which to the best of our knowledge and belief were
necessary for the purposesof our audit.

(b) Inour opinion, proper books of account as required by law have been kept by the Company so far as it appears from
our examination of those books.

(c) The Baance Shest, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by this Report are in
agreement withthe booksof account.

(d) Inouropinion,theaforesaid financial statementscomply withtheAccounting Standards specified under Section 133 of the
Act, read with Rule 7 of the Companies (A ccounts) Rules, 2014.

(e) Onthebasisof thewritten representationsreceived fromthedirectorsasonMarch 31, 2015taken onrecord by the Board of
Directors, none of the directorsisdisqualified ason March 31, 2015 from being appointed as adirector in terms of Section
164 (2) of theAct.

(f)  Withrespect tothe other mattersto beincluded intheAuditors’ Report in accordancewith Rule 11 of the Companies (A udit
and Auditors) Rules, 2014, in our opinion and to the best of our knowledge and belief and according to theinformation and
explanationsgiventous:

i.  TheCompany hasdisclosed theimpact, if any, of pending litigationsasat March 31, 2015, onitsfinancial positionin
its financia statements—Refer NoteNo. 31;

ii.  TheCompany hasmadeprovisionasat March 31, 2015, asrequired under the applicablelaw or accounting standards,
for material foreseeablelosses, if any, onlong-term contractsincluding derivative contracts— Refer NoteNo. 34;

iii.  Therehasbeen no delay in transferring amounts, required to betransferred, to the Investor Education and Protection
Fund by the Company during theyear ended March 31, 2015.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

Prabal Kr. Sarkar

Kolkata Partner
October 19, 2015 Membership Number 52340
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Annexuretolndependent Auditors Report

Referred toin paragraph 10 of the Independent Auditors’ Report of even dateto themember sof Kesoram IndustriesLimited
onthefinancial statementsasof and for theyear ended M ar ch 31, 2015

Vi.

Vii.

(@ TheCompany ismaintaining proper records showing full particulars, including quantitative details and situation, of fixed
assets.

(b) Thefixed assets are physically verified by the Management according to a phased programme designed to cover all the
items over a period of three years which, in our opinion, is reasonable having regard to the size of the Company and the
nature of itsassets. Pursuant to the programme, aportion of thefixed assetshasbeen physically verified by the M anagement
duringtheyear and no material discrepancieshave been noticed on such verification.

(& Theinventory excluding stocks with third parties has been physically verified by the Management during the year. In
respect of inventory lying withthird parties, these have substantially been confirmed by them. Inour opinion, thefrequency
of verificationisreasonable.

(b) In our opinion, the procedures of physical verification of inventory followed by the Management are reasonable and
adequateinrelationtothesize of the Company and the nature of itshusiness.

(c) Onthebasis of our examination of the inventory records, in our opinion, the Company is maintaining proper records of
inventory. Thediscrepanciesnoticed on physical verification of inventory ascompared to book recordswerenot material .

(8 TheCompany hasgranted unsecured loans, to acompany covered in the register maintained under Section 189 of the Act.
The Company has not granted any secured/ unsecured |oans to firms or other parties covered in the register maintained
under Section 189 of theAct.

(b) Inrespect of theaforesaid loans, the principal amount isfully provided for hence, its question of repayment doesnot arise.
() Inrespect of theaforesaid loans, thereisno overdue amount morethan RupeesOneL akh.

In our opinion, and according to the information and explanations given to us, there is an adequate internal control system
commensurate with the size of the Company and the nature of its businessfor the purchase of inventory and fixed assetsand for
the sale of goods. Further, on the basis of our examination of the books and records of the Company, and according to the
information and explanations given to us, we have neither come across, nor have been informed of, any continuing failure to
correct major weaknessesintheaforesaid internal control system.

The Company has not accepted any deposits during the year from the public within the meaning of Sections 73, 74, 75 and 76 of
theAct and therulesframed there under to the extent notified. In our opinion, and according to theinformation and explanations
givento us, the Company has complied with the provisions of Sections 74 and 75 or any other relevant provisions of the Act and
the Rules framed thereunder to the extent notified, with regard to the deposits accepted from the public prior to the
commencement of theAct. According totheinformation and explanationsgivento us, no order has been passed by the Company
Law Board or National Company Law Tribunal or Reserve Bank of Indiaor any Court or any other Tribunal on the Company in
respect of the aforesai d deposits.

We have broadly reviewed the books of account maintained by the Company in respect of products where, pursuant to therules
made by the Central Government of India, the maintenance of cost records has been specified under sub-section (1) of Section
148 of theAct, and are of the opinion that, primafacie, the prescribed accounts and records have been made and maintained. We
havenot, however, madeadetail ed examination of therecordswith aview to determinewhether they areaccurate or compl ete.

(@ Accordingtotheinformation and explanations given to usand the records of the Company examined by us, in our opinion,
the Company isgenerally regular in depositing undisputed statutory duesinrespect of Sales Tax and provident fund, though
there has been adlight delay in afew cases, and isregular in depositing undisputed statutory dues, including employees
state insurance, wealth tax, duty of customs and duty of excise. However undisputed statutory duesincluding service tax
and value added tax have not generally been regularly deposited with the appropriate authorities though the delays in

deposit havenot been serious.
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(b) According to the information and explanations given to us and the records of the Company examined by us, there are no
dues of Income tax, wealth-tax, duty of customs and cess which have not been deposited on account of any dispute. The
particularsof duesof salestax, servicetax, duty of exciseandvalueaddedtax asat March 31, 2015 which havenot been

deposited on account of adispute, areasfollows:

Name of the statute Nature of Amount Period to which the Forum wherethe dispute
dues (X/Crore) amount relates ispending
Central Excise Act, 1944 Central Excise 133.01 1993-1994 to 1996-97, Customs, Excise &
1999-2000 to 2002-03, Service Tax
2001-02, 2002-03, 2005-06, Appellate Tribunal
2003-05, 2004-05, 2003-04,
2001-02, 2002-03, 2003-05,
2003-06, 2004-05, 2005-06,
2006-07, 2006-08, 2006-09,
2006-10, 2007-08, 2007-09,
2008-09, 2009-10, 2010-11,
2011-12
Central ExciseAct, 1944 Central Excise 5.01 1985-86 to 1989-90, Commissioner
2000-01 to 2003-04,
2004-06, 2006-08, 2007-11,
2012-13
Central Excise Act, 1944 Central Excise 7.37 1995-96, 1997-98, 2002-03, Commissioner (Appeals)
2004-05, 2003-04, 2003-05,
2004-05, 2005-06, 2009-10,
2009-11, 2010-11
Central Excise Act, 1944 Central Excise 0.10 1994-95, 2008-09 High Court
Central Excise Act, 1944 Central Excise 0.06 1987-88, 2014-15 Joint Commissioner
Central Excise Act, 1944 Central Excise 0.21 1979-81, 1980-81, 1982-83, Superintendent of
1995-96, 1996-97, 1999-00, Central Excise
2012-13, 2014-15
Central Sales Tax Act,1956 Central Sales Tax 0.17 1997-98, 1993-94, 1999-00, Additional Commissioner
2011-12
Central Sales Tax Act,1956 Central Sales Tax 0.03 2010-11 Assessing Authority
Central Sales Tax Act,1956 Central Sales Tax 8.54 2009-10 Commissioner
Central Sales Tax Act,1956 | Central Sales Tax 8.93 2003-04, 2009-10 High Court
Central Sales Tax Act,1956 Central Sales Tax 0.36 2011-12, 2012-13, 2013-14 Joint Commissioner
(Appeals)
Central Sales Tax Act,1956 Central Sales Tax 0.42 1995-96, 1998-99, 2007-08, Revisional Board
2008-09, 2010-11
Central Sales Tax Act,1956 Central Sales Tax 0.05 2001-02, 2004-05 Senior Joint Commissioner
Central Sales Tax Act,1956 | Central Sales Tax 18.82 2000-01, 2001-02, 2002-03, Supreme Court
2003-04
Central Sales Tax Act,1956 | Centra Sales Tax 6.49 1991-92, 1992-93, 1996-97, Tribunal
1998-99, 1999-00, 2002-03,
2004-05, 2005-06, 2007-08,
2008-09, 2009-10, 2010-11
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Name of the statute Nature of Amount Period to which the Forum wherethe dispute
dues (R/Crore) amount relates ispending
Central Sales Tax Act, 1956 | Central Sales Tax 0.04 1995-96, 2006-07 Appellate &
Revisional Board
Central Sales Tax Act, 1956 | Central Sales Tax 0.52 2006-07 Tribunal & High Court
Central Sales Tax Act, 1956 | Central Sales Tax 7.36 2003-04, 2004-05, 2005-06, WB Appellate &
2006-07, 2007-08, 2008-09, Revisional Board
2009-10, 2010-11
Central Sales Tax Act, 1956 | Central Sales Tax 0.03 2012-13 Deputy Commissioner,
Commercia Taxes
Central Sales Tax Act,1956 Central Sales Tax 0.23 2003-04 Commercial Tax Officer
UP Trade Tax Act,1948 Central Sales Tax 0.01 2005-06, 2006-07 Additional
Commissioner (Appeals)
Andhra Pradesh Sales Tax 0.11 2003-04 Appellate and
Sales Tax Act, 1957 Revisional Board
Andhra Pradesh Sales Tax 0.06 2001-02 High Court
Sales Tax Act, 1957
Andhra Pradesh Sales Tax 0.13 2001-02 Tribunal
Sales Tax Act, 1957
Bengal Finance Sales Tax 0.05 1987-88, 1995-96 Tribuna
Sales Tax Act,1941
Bombay Sales Tax Act, 1959 | Sales Tax 0.32 2002-03, 2003-04, 2004-05 Tribunal
Delhi SalesAct, 1975 Sales Tax 0.42 1999-00 Assessing Authority
Odisha Sales Tax Act, 1947 | Sales Tax 0.02 1991-92 , 1992-93, 2004-05 Assistant Commissioner,
Commercial Taxes
Tamil Nadu General Sales Tax 0.18 1999-00 Chennal High Court
Sales Tax Act, 1959
UP Trade Tax Act,1948 Sales Tax 0.11 2006-07 Additional Commissioner
(Appeals)
WB Sales Tax Act,1994 Sales Tax 0.21 1995-96, 1997-98 Deputy Commissioner
WB Sales Tax Act,1994 Sales Tax 0.28 2001-02, 2004-05 Senior Joint Commissioner
WB Sales Tax Act,1994 Sales Tax 3.40 1995-96, 2003-04, 2004-05, West Bengal Appellate &
1998-99 Revisional Board
WB Sales Tax Act,1994 Sales Tax 0.06 1999-00 Additional Commissioner,
Sales Tax
Finance Act,1994 Service Tax 0.02 2007-09 Additional Commissioner
of Central Excise
Finance Act,1994 Service Tax 0.04 2007-08, 2008-09, 2009-10, Customs, Excise & Service

2009 - 2010, 2010-11

Tax Appellate Tribunal
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Name of the statute Nature of Amount Period to which the Forum wherethe dispute
dues (R/Crore) amount relates ispending
Finance Act,1994 Service Tax 0.46 2008-09 to 2009-10, 2012-13 | Commissioner
Finance Act,1994 Service Tax 0.73 2003-05, 2009-10, 2010-11, Commissioner (Appeals)
2010-12
FinanceAct,1994 ServiceTax 0.34 2009-12 Assistant Commissioner
Andhra Pradesh VAT 0.26 2006-07, 2007-08 Sales Tax Appellate
VAT Act, 2005 Tribuna
Andhra Pradesh VAT 0.28 2007-08, 2008-09 Tribunal
VAT Act, 2005
Bihar VAT Act, 2005 VAT 0.01 2008-09 Joint Commissioner
(Appesls)
Jharkhand VAT, 2005 VAT 0.14 2010-11 Tribunal
Jharkhand VAT, 2005 VAT 0.20 2010-11 Commissioner of
Commercial Taxes
Maharashtra VAT Act, 2002 | VAT 0.01 2008-09, 2012-13 Deputy Commissioner
Maharashtra VAT Act, 2002 | VAT 0.14 2005-06, 2007-07, 2008-09, Joint Commissioner
2009-10, 2010-11 (Appedls)
Odisha Vaue Added VAT 5.26 2009-10 Commissioner
Tax Act, 2004
Odisha Vaue Added VAT 1.43 2006-07, 2007-08, 2008-09 CTC TRIBUNAL
Tax Act, 2004
Odisha Vaue Added VAT 0.71 2005-06 High Court
Tax Act, 2004
Rajasthan VAT Act, 2003 VAT 0.01 2008-09 Deputy Commissioner
UPVAT Act VAT 0.51 2010-11, 2011-12 Additional Commissioner
(Appesls)
Uttarakhand VAT Act, 2005 | VAT 0.17 2013-14 High Court
W.B VAT ACT, 2003 VAT 16.33 2007-08, 2008-09, 2009-10, Revisional Board
2010-11
W.B VAT ACT, 2003 VAT 0.10 2005-06 Senior Joint Commissioner
W.B VAT ACT, 2003 VAT 0.16 2006-07 Sales Tax Appellate
Tribuna
W.B VAT ACT, 2003 VAT 6.07 2005-06, 2006-07, 2007-08, West Bengal Appellate &
2008-09, 2009-10 Revisiona Board
W.B VAT ACT, 2003 VAT 1.75 2011-12 Additional Commissioner,

Commercial Taxes

(c) Theamount required to betransferred to Investor Education and Protection Fund has been transferred within the stipul ated
timein accordancewith the provisionsof the CompaniesAct, 1956 and the rulesmadethereunder.
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viii. The Company has accumulated losses exceeding fifty percent of its networth as at the end of the financial year and it has also

incurred cashlossesduring thefinancial year ended onthat dateandintheimmediately preceding financial year.

iX. Accordingto therecords of the Company examined by usand the information and explanation given to us, the Company has not
defaultedin repayment of duesto any financial institution or bank or debenture holdersasat the balance sheet date.

X.  Inour opinion, and according to theinformation and explanations given to us, the Company hasnot given any guaranteefor loans
taken by othersfrom banks or financial institutions during the year. Accordingly, the provisions of Clause 3(x) of the Order are
not applicableto the Company.

Xi.  Inour opinion, and according to the information and explanations given to us, the term loans have been applied, on an overall
basis, for the purposesfor which they were obtained.

xii. During the course of our examination of the books and records of the Company, carried out in accordance with the generally
accepted auditing practicesin India, and according to theinformation and explanations given to us, we have neither come across
any instance of material fraud on or by the Company, noticed or reported during the year, nor have we been informed of any such
caseby theManagement.

For Price Waterhouse

Firm Registration Number: 301112E

Chartered Accountants

Prabal Kr. Sarkar

Kolkata Partner
October 19, 2015 Membership Number 52340
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BALANCE SHEET ASAT 31ST MARCH, 2015

Z/crore
Notes 31st March, 2015 31st March, 2014
I. EQUITYANDLIABILITIES
(1) SHAREHOLDERS FUND
(@ Sharecapital 3 109.77 109.77
(b) Reservesand surplus 4 (22.42) 361.04
87.35 470.81
(20 NON CURRENT LIABILITIES
(@) Long term borrowings 5 3,364.62 2,549.75
(b) Deferred tax liabilities (net) 6 - -
3,364.62 2,549.75
(3) CURRENT LIABILITIES
(@) Short term borrowings 7 1,131.93 1,494.11
(b) Trade payables 8 563.10 585.39
(c) Other current liabilities 9 912.14 1,059.08
(d) Short term provisions 10 69.42 73.24
2,676.59 3,211.82
TOTAL 6,128.56 6,232.38
. ASSETS - -
(1) NON CURRENT ASSETS
(@) Fixed Assets
(i) Tangible Assets 1 1,540.95 3,216.62
(if) Intangible Assets 11 571 10.49
(iif) Capital work in progress 548.32 730.83
2,094.98 3,957.94
(b) Non current investments 12 66.36 66.36
(c) Long Term loans and advances 13 85.44 89.77
(d) Other non current assets 14 0.48 0.32
2,247.26 4,114.39
(2) CURRENT ASSETS
(@ Current Investments 12 700.05 -
(b) Inventories 15 734.06 894.13
(c) Tradereceivables 16 766.72 904.00
(d) Cash and bank balances 17 140.27 77.21
(e) Short term loans and advances 13 1,532.94 217.54
(f)y  Other current assets 14 7.26 25.11
3,881.30 2,117.99
TOTAL 6,128.56 6,232.38
Significant accounting policies 2 - -
The accompanying notes are an integral part of the financial statements.
Thisisthe Balance Sheet referred to in our report of even date
For Price Water house Kamal Chand Jain M anjushree K haitan
Firm Registration Number 301112E Whole-time Director Executive Vice-Chairperson
Chartered Accountants Arvind Kumar Singh
Prabal Kr. Sarkar CEO - Business Operations
Partner Tridib Kumar Das Kas Prasad Khandelwal | .
Membership No 52340 Chief Financial Officer Sudip Banerjee Directors
Place: Kolkata Gautam Ganguli

Date : 19th October, 2015

Annual Report & Accounts 2014-15

Company Secretary




I{xesoram KESORAM INDUSTRIES LIMITED

STATEMENT OF PROFIT AND LOSSFOR THE YEAR ENDED 31ST MARCH, 2015

% / crore, except per share data

Notes 2014-2015 2013-2014
INCOME
Revenue from operations (Gross) 18 5,248.81 5,433.97
Less: Excise Duty 375.44 353.06
Revenue from operations (Net) 4,873.37 5,080.91
Other Income 19 65.75 124.54
Total Revenue(l) 4,939.12 5,205.45
EXPENSES
Cost of materials consumed 20 1,980.84 2,411.73
Purchases of stock-in-trade 58.53 61.16
Changes in inventories of finished goods,
Work-in-progress and stock-in-trade 21 47.71 (42.68)
Employee benefits expense 22 469.61 412.12
Other expenses 23 2,200.83 1,952.49
Total Expenses (1) 4,757.52 4,794.82
Profit/(L oss)before interest, tax and depreciation 181.60 410.63
and amortisation (EBITDA) [(1) - (11)]
Depreciation and amortization expenses 1 276.90 318.23
Less: Transfer from Revaluation of Fixed Assets - 0.13
276.90 318.10
Finance costs 24 680.58 572.83
Profit/(L oss) before exceptional item and tax (775.88) (480.30)
Exceptional item (net) 25 409.20 -
Profit/(L oss) before tax (366.68) (480.30)
Tax Expenses:
Current Tax - -
Reversal of MAT Credit Entitlement - 35.25
- 35.25
Profit/(L oss) for the period W m
Earnings per equity share 27 - -
[Nominal Value per share: ¥ 10 (2013-14: % 10)]
(& Basc -% (33.40) (54.32)
(b) Diluted —% (33.40) (54.32)
Significant accounting policies 2
The accompanying notes are an integral part of the financial statements.
Thisisthe Statement of Profit and Loss referred to in our report of even date
For Price Waterhouse Kamal Chand Jain Manjushree Khaitan
Firm Registration Number 301112E Whole-time Director Executive Vice-Chairperson
Chartered Accountants . )
Arvind Kumar Singh
Prabal Kr. Sarkar CEO - Business Operations
Partner Tridib Kumar Das Kasi Prasad Khandelwal | _.
Membership No 52340 Chief Financial Officer Sudip Banerjee Directors
Place: Kolkata Gautam Ganguli
Date : 19th October, 2015 Company Secretary
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2015

A. Cash Flow From Operating Activities
Net Profit/(Loss) before tax

Adjustmentsfor:
Depreciation and amortisation
Debt/advance/deposits written off
Provision for bad and doubtful debts
Provision for doubtful advances
Finance costs
Unrealised loss/(gain) on derivative contracts
Unrealised loss/(gain) on foreign currency fluctuation
(Profit) on assets transferred to Subsidiary
(Profit)/Loss on sale of fixed assets (net)
Liabilities no longer required written back
Interest income

Dividend income from long term investment (other than trade)
Operating profit before working capital changes

Changesin Working Capital:
Increase / (decrease) in trade and other payables
(Increase) / decrease in trade and other receivables

(Increase) / decrease in inventories

Cash Generated from Operations
Taxes paid (net of refunds)

Net cash generated from operating activities

B. Cash flow from Investing Activities:
Purchase of fixed assets
Sale of fixed assets
Acquisition by investment in subsidiary
Loans repaid
Interest received

Income from long term investments (other than trade)

Net cash used in investing activities
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Year ended
31st March, 2015

Z/crore

Year ended
3lst March, 2014

(366.69)

276.90
0.74
58.96
12.28
680.58
2.81
558
(409.20)
3.65
(9.66)
(6.91)
(4.38)

244.67

10.95
90.16
160.07

505.85
13.61

519.46

(54.70)
1.43
(0.05)
6.61
438

(42.33)

(480.30)
318.10

21.28
6.15
572.83
(1.42)
0.23
(4.02)
(10.67)
(27.26)
(5.77)

389.16

63.76
(54.85)
18.62

416.69
11.79

428.48

(113.77)
6.99
0.50

25.34
5.77

(75.17)
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CASH FLOW STATEMENT (contd.)

C. Cash flow from Financing Activities
Dividends paid
Dividend distribution tax paid
Finance cost paid
Proceeds from Issue of Shares
Proceeds from
- Long term borrowings
- Short term borrowings
Repayment of
- Long term borrowings
- Short term borrowings
Increase/(decrease) in cash credit and overdrafts from banks

Net cash used in financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year
Notes:

KESORAM INDUSTRIES LIMITED

Year ended
3lst March, 2015

Z/crore

Year ended
31st March, 2014

(0.31) (4.70)

- (0.78)

(678.49) (576.10)
- 406.24
1,843.24 1,012.41
2,276.50 787.84
(1,214.37) (1,059.92)
(2,076.63) (1,038.56)
(564.00) 113.81
(414.06) (359.76)
63.07 (6.45)
7721 83.66
140.28 7721

1. Theabovecashflow statement hasbeen prepared under thendirect M ethod asset out in theA ccounting Standard - 3 on Cash Flow Statements.
2. Transfer of undertakingto subsidiary (refer note 25) hasnot been considered in theabove Cash Flow Statement being non cash transaction.

3. Cash and Cash Equivalents comprise :

Cash on hand
Cheques on hand
Balances with banks on current account
Balances with banks on Cash Credit Accounts
Others

In post office saving bank account
Other Bank Balances:
Balances with banks

On deposit accounts

On unpaid dividend accounts

* Amount is below the rounding off norm adopted by the Company

Thisisthe Cash Flow Statement referred to in our report of even date.

For Price Water house
Firm Registration Number 301112E
Chartered Accountants

Prabal Kr. Sarkar
Partner
Membership No 52340

Place: Kolkata
Date : 19th October, 2015

Kamal Chand Jain
Whole-time Director

Arvind Kumar Singh

31st March, 2015

31st March, 2014

0.11
30.44
57.21
22.48

0.00*

28.66
1.37

140.27

Manjushree Khaitan
Executive Vice-Chairperson

CEO - Business Operations

Tridib Kumar Das
Chief Financial Officer

Gautam Ganguli
Company Secretary
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Kasi Prasad Khandelwal
Sudip Banerjee

0.16
37.35
37.68

0.00*

0.34
1.68

77.21

Directors
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NOTESTOFINANCIAL STATEMENTSFORTHEYEARENDED 31ST MARCH, 2015

1. General Information

Kesoram Industries Limited (the Company) is a public company domiciled and incorporated under the provisions of the The
Indian Companies Act, 1913. The Company is flagship company of B. K. Birla group of companies. The Company is a multi
product and multi location company. Cement and automobiletyre businessareits core businessesand it also hasinterest inrayon
and cellulose paper, cast iron spun pipes and caustic soda & allied chemicals. Its shares are listed on three stock exchangesin
India ( Bombay Stock Exchange, National Stock Exchange and Cal cutta Stock Exchange) and its Global Depositary Receipts
(GDR) are listed on Luxembourg Stock Exchange. The Company markets its automobile tyres under the brand name “Birla
Tyres” and cement ismarketed under “ BirlaShakti” brand, Rayon yarn and transparent paper are marketed as* K esoram Rayon”
and“Kesophane” respectively.

2. Summary of significant accounting policies
2.1 Basisof preparation

These financial statements have been prepared in accordance with the generally accepted accounting principlesin India
under the historical cost convention on accrual basis, except for certain tangible assets which are being carried at revalued
amounts. Pursuant to Section 133 of the CompaniesAct, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014,
till the standards of accounting or any addendum thereto are prescribed by Central Government in consultation and
recommendation of the National Financial Reporting Authority, the existing Accounting Standards notified under the
Companies Act, 1956 shall continueto apply.

Consequentially, these financial statements have been prepared to comply in all material aspects with the accounting
standards notified under Section 211(3C) [Companies (Accounting Standards) Rules, 2006, as amended] and other
relevant provisionsof theCompanies Act, 2013.

All assets and liabilities have been classified as current or non-current as per the Company’s normal operating cycle and
other criteriaset out in the Schedule 11 to the CompaniesAct, 2013. Based on the nature of products and the time between
the acquisition of assetsfor processing and their realisation in cash and cash equivalents, the Company has ascertained its
operating cycleas 12 monthsfor the purposeof current —non current classification of assetsandliabilities.

2.2 TangibleFixed Assetsand Depreciation

(@) Fixed Assets, except land, building and certain items of plant and machineries, are stated at acquisition cost, net of
accumul ated depreciation and accumul ated impairment losses, if any. The cost comprisesof purchase cost, borrowing
costsif capitalisation criteriaaremet and other directly attributable cost of bringing the assetstoitsworking condition
for intended use. The cost a'so comprises of exchange differences arising on translation /settlement of long term
foreign currency monetary items pertai ning to acquisition of such depreciable assets. Any trade discounts and rebates
aredeductedinarriving at thepurchaseprice.

(b) Land, Buildingsand certain plant and machineries of Rayon and Transparent Paper Unit asat 31st March, 1982 and of
Cement (at Basantnagar) and Spun Pipes& FoundriesUnitsasat 31st March, 1983 are stated at val uation made by the
professional valuersin 1982-83 at thethen current value.

(c) Subsequent expenditurerelatedto anitem of fixed assetisadded toitsbook valueonly if itincreasesthefuture benefits
fromtheexisting assetsbeyond itspreviously assessed standard of performance.

(d) Capital work in progressis stated at cost [including borrowing cost, where applicable and adjustment for exchange
differencereferred to in Note 2.8 below], incurred during construction/ installation/ pre-operative period relating to
itemsor projectsin progress.
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2.8

(e) Lossesarisingfrom theretirement of and gainsor lossesarising from disposal of fixed assetswhich are carried at cost
arerecognised inthe Statement of Profit and L oss.

(f) Depreciation is provided on pro-rata basis using straight line method over the estimated useful lives of assets. The
estimatesof useful liveshaveundergoneachangewith effect fromApril 1, 2014, based ontechnical evaluationand are
sameasthelivesprescribed under Schedulell tothe CompaniesAct, 2013,

(g) Leaseholdlandisamortised over theleaseperiod.
IntangibleFixed Assetsand Amortisation

Intangiblefixed assetsare capitalised whereit is expected to provide future enduring economic benefitsand amortised on a
straight line basis over aperiod of three years from the date of capitalisation. Capitalisation costsinclude license fees and
the cost of implementation/ system integration services. The Costs are capitalised in the year in which the relevant
intangibleasset isimplemented for use.

Borrowing Costs

General and specific borrowing costs directly attributable to the acquisition, construction or production of qualifying
assets, which areassetsthat necessarily take asubstantial period of timeto get ready for their intended use or sal e, are added
to the cost of those assets, until such time as the assets are substantially ready for their intended use or sale. All other
borrowing costsarerecognised in Statement of Profit and L ossinthe periodinwhichthey areincurred.

I mpair ment

Cash generating units/ assets are assessed for possible impairment at Balance Sheet date based on external and internal
sourcesof information. Impairment losses, if any, arerecognised asan expensesin Statement of Profit and L oss.

I nvestments

Investmentsthat are readily realisable and areintended to be held for not more than one year from the date, on which such
investments are made, are classified as current investments. All other investments are classified aslong term investments.
Current investments are carried at cost or fair value, whichever is lower. Long-term investments are carried at cost.
However, provision for diminution is made to recognise a decline, other than temporary, in the value of the investments,
such reduction being determined and madefor eachinvestment individually.

Inventories

Inventories are stated at lower of cost and net realisable value. Cost is determined on weighted average/ first-in, first-out
(FIFO) basis, as considered appropriate by the Company. The cost of finished goods and work in progress comprisesraw
materials, direct labour, other direct costs and related production overheads. Net realisable value is the estimated selling
price in the ordinary course of business less the estimated costs necessary to make the sale. Provision is made for
obsol ete/slow moving/defective stocks, wherever necessary.

Foreign Currency Trandation/Transaction

Transactionsin foreign currency are accounted for at the exchange rates prevailing on the date of transactions. Monetary
assetsand liabilitiesrelated to foreign currency transactionsremaining unsettled at the end of theyear aretranslated at year
end exchange rates. Gains/losses (other than relating to reporting of Long term foreign currency monetary items) arising
out of fluctuationsin the exchange rates are recognised in Statement of Profit and Lossin the period in which they arise.
Exchange differences arising on reporting of long term foreign currency monetary items (i) relating to acquisition of
depreciable capital assetsis adjusted to the carrying amount of such assets (to be depreciated over the balance life of the
related asset) and (ii) in other casesaccumulated ina‘ Foreign Currency Monetary Item Trangl ation DifferenceAccount’ (to
be amortised over the balance period of the related long term monetary asset/liability). Differences between the forward
exchange rates and the exchange rates at the date of transactions are accounted for asincome/expense over thelife of the

contracts.
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DerivativeContracts

In respect of derivative contracts (other than forward exchange contracts covered under Accounting Standard 11 on ‘ The
Effects of Changes in Foreign Exchange Rates'), gaing/losses on settlement and mark to market loss (net) relating to
outstanding contractsasat the Balance Sheet dateisrecognisedinthe Statement of Profit and L oss.

Refer Note 2.8 abovefor forward exchange contracts covered under Accounting Standard 11 on ‘ The Effectsof Changesin
Foreign Exchange Rates'.

RevenueRecognition

Revenueisrecognised to the extent that it is probabl e that the economic benefitswill flow to the Company and therevenue
can bereliably measured.

Salesof goods

Salesarerecognised when the substantial risksand rewards of ownership inthe goodsaretransferred to the buyer as per the
termsof the contract and are recogni sed net of trade discounts/allowance, sal esreturn and sal estaxes/val ue added tax.

Other Income

Interest: Interest income is recognised on atime proportion basis taking into account the amount outstanding and the rate
applicable.

Dividend: Dividendincomeisrecognised whentheright to receivedividendisestablished.
EmployeeBenefits

Short-term Employee Benefits (i.e. benefits payable within one year) are recognised in the period in which employee
servicesarerendered.

Contributionstowards superannuation fund, at rates specified in related approved scheme covering eligibleemployees, are
recognised asexpenseson accrual basisand funded.

Provident Fund: Contribution towards provident fund for certain employeesis made to the regulatory authorities, where
the Company has no further obligations. Such benefitsare classified as defined contribution schemes asthe Company does
not carry any further obligations, apart from the contributionsmade onamonthly basis.

In respect of certain employees, Provident Fund contributions are made to a Trust administered by the Company. The
interest rates payabl eto the membersof thetrust shall not belower than the statutory rate of interest declared by the Central
Government under the Employees’ Provident Fund and Miscellaneous ProvisionsAct, 1952 and any shortfall in the fund
sizemaintained by the Trust set up by the Company isadditionally providedfor.

Inview of thecompany’sobligation to meet the shortfall, thisisadefined benefit plan. The Company’sliability isactuarily
determined (in accordance with the Guidance Note 29 issued by The Institute of Actuaries of India) at the end of the year
and any gain/lossisrecognisedinthe Statement of Profit and Loss. Actuarial |osses/gainsarerecognisedin the Statement of
Profitand Lossintheyear inwhichthey arise.

Gratuity: The Company provides gratuity, a defined benefit plan (the ‘ Gratuity Plan’) covering eligible employees in
accordance with the Payment of Gratuity Act, 1972. The Gratuity Plan provides alump sum payment to vested employees
at retirement, death, incapacitation or termination of employment, of an amount based on respective employee'ssalary and
the tenure of employment. The Company’s liability is provided and funded on the basis of year end Actuarial valuation
(using the Projected Unit Credit method). Actuarial losses/gains are recognised in the Statement of Profit and Lossin the
yearinwhichthey arise.
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Compensated Absences: Accumulated compensated absences which are expected to be availed or encashed within 12
months from the year end are treated as short term empl oyee benefits. The obligation towards the sameis measured at the
expected cost of accumulating compensated absences asthe additional amount expected to be paid asaresult of the unused
entitlementsasat theyear end.

Accumulated compensated absenceswhich are expected to be availed or encashed beyond 12 monthsfromtheyear end are
treated as other long term employee benefits. The Company’sliability is actuarially determined (using the Projected Unit
Credit method) at the end of each year. Actuarial loss/gains are recognised in the Statement of Profit and Lossintheyear in
which they arise. The Company presentsthe entireleave asacurrent liability in the Balance Sheet, sinceit doesnot havea
unconditional right to defer itssettlement for 12 monthsafter thereporting date.

Employees Satelnsurance

Contribution to Central Government administered Employees State Insurance Scheme for eligible employees is
recognised aschargein Statement of Profit and L ossintheyear inwhichthey arise.

Taxeson |ncome

Tax expense comprisescurrent and deferred tax. Current incometax ismeasured at the amount expected to be paid to thetax
authoritiesinaccordancewith thelncome-tax Act,1961.

Deferred taxesreflect the impact of timing differences between taxable income and accounting income originating during
the current year and reversal of timing differences of earlier years. Deferred taxesis measured using the tax rates and tax
|awsthat have been enacted or substantially enacted by the Balance Sheet date.

Asat the Balance Sheet date, unlessthereisan evidenceto the contrary, deferred tax assets pertaining to businessloss are
only recognisedtotheextent that there aredeferred tax liabilities offsetting them.

MinimumAlternative Tax (MAT) credit isrecognised asan asset only when and to the extent thereisaconvincing evidence
that the Company will pay normal incometax in excess of MAT during the specified period. Such asset isreviewed at each
Balance Sheet date and the carrying amount of the MAT credit asset is written down to the extent there is no longer a
convincing evidencetotheeffect that the Company will pay normal incometax during the specified period.

Resear ch and Development Expenditure

Revenue Expenditure on Research and Devel opment ischarged to the Statement of Profit and Lossintheyear inwhichitis
incurred.

Government Grants

Grantsof Capital nature and rel ated to specific Fixed Assets are deducted from grossval ue of assets. Other grantsof capital
nature are credited to Capital Reserve. Grant related to revenue are recognised in the Statement of Profit and Loss on a
systematic basisto match themwith related costs.

Lease

L ease under which the Company assumes substantially al the risks and rewards of ownership are classified as finance
|lease. Such assets acquired are capitalised at fair value of the asset or present value of the minimum lease payments at the
inception of thelease, whichever islower. L ease paymentsunder operating |l eases are recogni sed asan expense on astraight
linebasisinthe Statement of Profit and L ossover theleaseterm.

Cash and Cash Equivalents

Cash and cash equivalentsincludes cash in hand, demand deposits with banks, other short-term highly liquid investments

with original maturitiesof three monthsor less.
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EarningsPer Share

Basic earnings per shareis calculated by dividing the net profit/(loss) for the period attributabl e to equity shareholders by
the weighted average number of equity shares outstanding during the period. Earnings considered in ascertaining the
Company’s earnings per share is the net profit/(loss) for the period after deducting preference dividends and any
attributable tax thereto for the period. The weighted average number of equity shares outstanding during the period and for
all periods presented is adjusted for events, such as bonus shares, other than the conversion of potential equity shares, that
have changed the number of equity shares outstanding, without a corresponding change in resources. For the purpose of
calculating diluted earnings per share, the net profit/(loss) for the period attributable to equity shareholders and the
weighted average number of equity shares outstanding during the period is adjusted for the effects of al dilutive potential
equity shares.

Provision and Contingent Liabilities

Provisions. Provisionsare recognised when thereisapresent obligation asaresult of apast event anditisprobablethat an
outflow of resourcesembodying economic benefitswill berequiredto settletheobligation and thereisareliable estimate of
the amount of the obligation. Provisions are measured at the best estimate of the expenditure required to settle the present
obligation at the Balance Sheet date and are not discounted toitspresent val ue.

Contingent Liabilities: Contingent liabilitiesare disclosed when thereisapossible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non occurrence of one or more uncertain future events not
wholly within the control of the company or apresent obligation that arisesfrom past eventswhereit iseither not probable
that an outflow of resourceswill berequiredto settleor areliable estimate of theamount cannot be made.

Segment reporting
| dentification of segments

The company' s operating busi nesses are organi sed and managed separately according to the nature of products, with each
segment representing a strategic business unit that offers different products and serves different markets. The company
operates predominantly within the geographical limits of India and accordingly secondary segments have not been
considered.

I nter-segment transfers

The company accountsfor intersegment salesand transfersat cost.

Unallocateditems

Unallocated itemsincludegeneral corporateincomeand expenseitemswhich arenot all ocableto any business segment.
Segment accounting policies

The company prepares its segment information in conformity with the accounting policies adopted for preparing and
presenting thefinancial statementsof thecompany asawhole.

Useof estimates

The preparation and presentation of financial statements in conformity with Indian GAAP requires the management to
make judgements, estimates and assumptions that effect the reported amounts of revenues, expenses, assets and liabilities
and the disclosure of contingent liabilities, at the end of the reporting period. Although these estimates are based on the
management' s best knowledge of current events and actions, uncertainty about these assumptions and estimates could
resultinthe outcomesrequiring amaterial adjustment to the carrying amountsof assetsor liabilitiesin thefutureperiods.

Annual Report & Accounts 2014-15




I{xesoram KESORAM INDUSTRIES LIMITED

3. SHARE CAPITAL
% / crore
31st March, 2015 31st March, 2014

AUTHORISED
1,50,00,000 Preference Shares of ¥ 100 each 150.00 150.00
55,00,00,000 Equity Shares of ¥ 10 each 550.00 550.00
70000 700,00
ISSUED, SUBSCRIBED AND PAID-UP
10,97,68,650 Equity Shares of ¥ 10 each fully paid up 109.77 109.77
109.77 109.77

(@) Reconciliation of the number of shares outstanding as at 31st March, 2015 and 31st March, 2014 is set out below:

Particulars 31st March, 2015 31st March, 2014
Number of shares outstanding at the beginning of the year 109,768,650 45,741,080
Add: Sharesissued during the year - 64,027,570
Number of sharesoutstanding at the end of the year 109,768,650 109,768,650

(b) Terms/rights attached to equity shares

The company hasonly one class of equity shareshaving apar value of Rs 10 per share. All equity shareholdersareentitled to
onevoteper share.

The company declares and pays dividend in Indian rupees. The dividend proposed by the board of directorsis subject to the
approva of the shareholders in ensuing Annual General Meeting except in the case of Interim dividend. In the event of
liquidation, the equity shareholders are eligible to receive the remaining assets of the Company after distribution of all
preferential amounts, inthe proportiontotheir shareholdings.

(c) Detailsof sharesheld by shareholdersholding morethan 5% of the aggregate sharesinthe Company.

Sl. Name of the shareholders 31st March, 2015 31st March, 2014
No. No. of shares % age No. of shares % age
1 Pilani Investments and Industries
Corporation Limited 27,338,750 24.91 27,338,750 24.91
2 Manav Investment & Trading Co. Ltd 9,552,525 8.70 9,887,525 9.01
3 Jhunjhunwala Rekha Rakesh - - 7,500,000 6.83
36,891,275 33.61 44,726,275 40.75
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4. RESERVESAND SURPLUS

31st March, 2015

Z/crore
31st March, 2014

Capital Reserve

(@) Development Grant/ Subsidy 0.40
(b) Amalgamation Reserve 291

331
Capital Redemption Reserve 3.59

Securities Premium
Balance at the beginning of the year 342.22
Add: Received during the year on Shares issued under Rights basis -
Less: Expenses related to Rights Issue (includes payment to auditors 1.00 Crs) -

342.22
Forfeiture of shares 0.00 *
Revaluation Reserve
Balance at the beginning of the year 2.38
Less: Adjustment relating to depreciation and
withdrawal on/of revalued fixed assets** -
2.38
General Reserve 224.00
Other Reserves:
(@) Doubtful Debts & Contingencies 0.20
(b) Share Buy Back Reserve 7.01
7.21
Foreign Currency monetary item trandation difference account (16.78)
Surplug/(Deficit)
Balance at the beginning of the year (221.67)
Add:- Profit/(Loss) for the period (366.68)
Amount available for appropriation (588.35)
(22.42)

**  Additional depreciation charge on revalued fixed assets transferred -
from Statement of Profit and Loss.

*  Amount is below the rounding off horm adopted by the Company
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5.

LONG TERM BORROWINGS

Secured:
Debentures

2000 (March 31, 2014: Nil) Redeemable
Non-Convertible Debentures [Refer Note (a) below]

Term Loans:
From Bank
Indian rupee loan
Foreign currency loan
From others
Indian rupee loan

Finance lease obligation

Unsecured:

Deposits from selling agents and others

The above amount includes:
Secured borrowings
Unsecured borrowings

Amount disclosed under the head “other current
liabilities’ (refer Note 9)

KESORAM INDUSTRIES LIMITED

Non current portion

%/ crore

Current maturities

31st March, 31st March, 31st March, 31st March,
2015 2014 2015 2014

#  200.00 - - -
# 1,622.26 1,568.74 604.55 646.69
#  429.85 - 9.48 171.69
# 84155 669.02 77.49 40.89
0.67 5.10 4.32 497
270.29 306.89 - -
3,364.62 2,549.75 695.84 864.24
3,094.33 2,242.86 695.84 864.24
270.29 306.89 - -

- - (695.84) (864.24)

3,364.62 2,549.75 - -

Thefinance lease obligation isin respect of SAP software and Audi A6 car which are secured against the said assets. The above

mentioned facilitiesareto berepaidin equal instalmentsover the period of therespectiveloans.

# The Assetstransferred to subsidiary (refer note 25) are hypothecated/mortgaged against the above mentioned loans.

(@) Debentures

(i) The Company has issued 2000 secured redeemable non-convertible debentures allotted on August 20, 2015
aggregating to< 200 Crore which carry interest rate of 10.50% p.a. payable quarterly and are redeemabl e at the end of

5yearsfromthedateof allotment.

(il) These Debentures are secured by way of first pari-passu charge on all movable and immovable fixed assets (both
present and future) and second pari-passu charge on all current assets of various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals units) of the Company subject to prior subsisting charge in respect of
Vasavadatta Cement and Birlatyre (Uttarakhand) unit also pari-passu charge shared with Term Loan facility of ¥ 400
crore from Axis Bank Limited on all immovable fixed assets of Spun Pipes and Foundries and Hindustan Heavy
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(b) Repayment termsand nature of securities given for Indian rupee term loans from banks are asfollows:

%/ crore

Bank

Natureof Security

Repayment Terms

AxisBank Ltd.

AxisBank Ltd.

Bank of Baroda

Bank of Baroda

31-Mar-15 31-Mar-14
200.00 -
200.00 -
60.00 120.00
100.00 100.00
560.00 220.00

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on al
current assets (both present and future) of
various units (excluding Spun Pipes and
Foundries and Hindustan Heavy Chemicals
units) of the company, subject to prior
subsisting charge in respect of Vasavadatta
Cement.

First Pari Passu charge shared with 10.50%
Non convertible debenture holders on all
immovable fixed assets (both present and
future) of Spun Pipes and Foundries and
Hindusthan Heavy Chemica units of the
Company.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on al
current assets (both present and future) of
various units (excluding Spun Pipes and
Foundries and Hindustan Heavy Chemicals
units) of the company, subject to prior
subsisting charge in respect of Vasavadatta
Cement.

First Pari Passu charge shared with 10.50%
Non convertible debenture holders on all
immovable fixed assets (both present and
future) of Spun Pipes and Foundries and
Hindusthan Heavy Chemical units of the
Company.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on al
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on all
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

Carried Over
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Repayment in quarterly instalments
after a 27 month moratorium period
fromthedateof first disbursementinthe
following manner:(a) First 10
instalments of ¥ 33 crore each; (b) Next
2instalmentsof ¥ 35 crore each. Interest
Payable monthly @ Base rate plus 1%
p.a

Repayment in quarterly instalments
after a 27 month moratorium period
fromthedateof first disbursementinthe
following manner:(a) First 10
instalments of ¥ 33 crore each; (b) Next
2instalmentsof ¥ 35 croreeach. Interest
Payable monthly @ Base rate plus 1%

p.a

Repayable in four specified annual
instalments commencing from March
2013. Interest is payable monthly @
baserateplus1.25%p.a

Repayable by four equal annual
instalment commencing from 24
months after first disbursement. Interest
ispayable monthly @ baserate+ 1.75%
+term premium of 0.15%
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%/ crore

Natureof Security

Repayment Terms

Bank 31-Mar-15 31-Mar-14
560.00 220.00

Bank of India 6.21 -
ICICI Bank Ltd. 210.00 270.00
Indusind Bank Ltd - 210.00
Indusind Bank Ltd 115.20 -
Indusind Bank Ltd 200.00 -
Punjab National Bank 105.00 153.75
1,196.41 853.75

Brought forward

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on all
current assets (both present and future) of
the various units (excluding Spun Pipes and
Foundries and Hindusthan Heavy Chemical
units) of the Company.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) of various units (excluding Spun
Pipes & Foundries and Hindustan heavy
Chemicals unit) of the Company, subject to
chargeonfixed asset of Vasavadatta Cement
unit.

First pari passu charge on all movable and
immovable fixed assets (both present &
future) of various units (excluding Spun
Pipes & Foundries and Hindustan Heavy
Chemicalsunits) of the Company, subject to
prior subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement Unit.

First Charge on certain immovable fixed
assets (non-agricultural land) located at
Solapur, Maharashtra, (yet to be created)
and 42, Garden Reach Road, Kolkataowned
by Kesoram Textile Mills Limited and
subservient charge on current assets and
movable fixed assets of the Company and
Pledge of certain non-current investments
(refer note12).

First Charge on certain immovable fixed
assets (non-agricultural land) located at
Solapur, Maharashtra, (yet to be created)
and 42, Garden Reach Road, K olkataowned
by Kesoram Textile Mills Limited and
subservient charge on current assets and
movable fixed assets of the Company and
Pledge of certain non-current investments
(refer note12).

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on all
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

Carried Over

Repayable in 20 equal quarterly
instalments of Rs 5 crore each
commencing after the completion of 24
months from the start of commercial
operations. Interest payable monthly @
baserateplus2.50%p.a

Repayable in 20 equal quarterly
instalments commencing from the 27th
month from the date of disbursement.
Interest is payable monthly @ base rate
plus2.7% p.a. withannual reset.

16 equal quarterly instalments after a
moratorium period of 24 months.
Interest payable @ Base Rate + 75 Basis
Points.

Repayment at the end of 2 years from
the date of first disbursement. Interest
payablemonthly @ Baserate

Repayment in 12 equa quarterly
instalments after moratorium of 24
months. Interest payable monthly @
Baserateplus0.25%p.a.

Repayable in twenty quarterly
instalments starting from June 2012
distributed asfirst sixteen instalments of
% 16.25 Crore each and balance four
instalments of ¥ 10 Crore each. Interest
is payable monthly @ base rate plus
1.5% p.a. plusterm premium.
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%/ crore

Natureof Security

Repayment Terms

Bank 31-Mar-15 31-Mar-14

1,196.41 853.75
StateBank of India 200.00 400.00
StateBank of India 291.65 458.33
Syndicate Bank 50.00 50.00
TheKarurVysyaBank Ltd.  100.00 91.60
TheSouth Indian Bank Ltd. - 112.50
TheSouth Indian Bank Ltd. 98.50 100.00

1,936.56 2,066.18

Brought forward

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on al
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on al
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

First pari passu charge on all movable and
immovable fixed assets (both present &
future) of various units (excluding Spun
Pipes & Foundries, Hindustan Heavy
chemicals units and Corporate Office) of
the Company, subject to prior subsisting
charge on movable and immovable fixed
assets pertaining to Vasavadatta Cement &
BirlaTyres(Uttarakhand).

First pari passu charge on all movable and
immovable fixed assets (both present &
future) of various units (excluding Spun
Pipes & Foundries, Hindustan Heavy
Chemicalsunitsand Corporate office) of the
Company, subject to prior subsisting charge
on movable and immovable fixed assets
pertaining to Vasavadatta Cement Unit.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on all
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) of various units (excluding Spun
Pipes & Foundries and Hindustan Heavy
Chemicalsunits) of the Company, subject to
prior subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement Unit.

Carried Over
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Repayable in four annual instalments
commencing after twenty four months
fromthedateof first disbursement of the
loan(First two instaiments of ¥ 100
Crore each and balance two instalments
of ¥ 200 Crore each). Interest is payable
monthly @ base rate plus 2% p.a. with
annual reset.

Repayable in 12 quarterly instalments
commencing from the quarter ending
February, 2014 distributed as 11
instalments of ¥ 41.67 Crore each and
the last instalment of ¥ 41.63 Crore in
November, 2016. Interest is payable
monthly @ baserateplus2%p.a.

Repayment in last 3 years in 12
quarterly instalments as mentioned
below: 11 equal quarterly instal ments of
% 16.67 Crore beginning Q3 FY 15-16.
Lastinstalment of ¥ 16.63 Crore.

To berepaid in 28 Quarterly instalment
after a moratorium period of one year.
Interest is payable monthly @ base rate
+1.5%.

Repayablein 3 quarterly instalments of
% 37.50 Crore each commencing from
the end of 24 monthsand last instalment
of ¥37.50 Crore to be remitted before
expiry of 35 months from the date of
availment. Interest is payable @ base
rate plus1.5% p.a. withannual reset.

Repayment commencing after a
moratorium of 12 monthsin 6 quarterly
instalments of Rs 1.5 Crore each, next 4
quarterly instalments of ¥ 3 Crore each,
next 17 quarterly instalments of ¥ 4.39
Crore each and last instalment of ¥ 4.37
Crore thereafter. Interest is payable @
base rate plus 2.50% p.a. with annual
reset.
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KESORAM INDUSTRIES LIMITED

3/ crore

Bank 31-Mar-15 31-Mar-14 Natureof Security Repayment Terms

1,936.56 2,066.18 Brought forward

The South Indian Bank Ltd. 46.25 49.25 First pari passu charge on al movableand  Repayment commencing after a
immovable fixed assets (both present and  moratorium of 12 month in 6 quarterly
future) of various units (excluding Spun  instaimentsof % 0.75 Crore each, next 4
Pipes & Foundries and Hindustan Heavy  quarterly instalments of ¥ 1.5 Crore
Chemicalsunits) of the Company, subjectto  each , next 17 quarterly instalments of
prior subsisting charge on movable and ¥ 2.20 Crore each and |ast instalment of
immovable fixed assets pertaining to ¥ 219 Crore thereafter. Interest is
VasavadattaCement Unit. payable @ base rate plus 3% p.a. with

annual reset.

TheSouth Indian Bank Ltd. 94.00 100.00 First pari passu charge on all movable and  Repayment to be made in 28 quarterly
immovable fixed assets (both present and  instalments after the initial holiday
future) of various units (excluding Spun  period of 12 months. (First 6 quarters
Pipes & Foundries and Hindustan Heavy ¥ 1.5 Crore each, next 4 quarters ¥ 3
Chemicalsunits) of the Company, subjectto  Crore each, next 17 quarters ¥ 4.39
prior subsisting charge on movable and  Crore each, last quarter ¥ 4.37 Crore).
immovable fixed assets pertaining to Interest payable monthly @ base rate +
VasavadattaCement Unit. 2%.

TheSouthIndianBank Ltd. ~ 150.00 - First pari passu charge on all movableand  Repayment in 20 equal quarterly
immovable fixed assets (both present and  instalments of Rs 7.50 crore each after
future) of the various units (excluding Spun  moratorium of 24 months from date of
Pipesand Foundriesand Hindusthan Heavy ~ first disbursement. Interest payable
Chemical units) of the Company. monthly @ Base Rate plus2.50%p.a.

2,226.81 2,215.43

(c) Repayment termsand nature of securities given for foreign currency term loans from banks are as follows:

%/ crore

Natureof Security

Repayment Terms

Bank 31-Mar-15 31-Mar-14
DBSBank Ltd. - 43.40
ICICI Bank Ltd. - 128.29

- 171.69

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second pari passu charge on all
current assets (both present and future) of
the various units (excluding Spun Pipes &
Foundries and Hindustan Heavy Chemicals
units) of the Company, subject to prior
subsisting charge on movable and
immovable fixed assets pertaining to
VasavadattaCement unit.

First pari passu charge on both present and
future movable fixed assets of Cement
expansion project at Vasavadatta Cement
Unit by way of hypothecation and first pari
passu charge of mortgage over both present
and future immovable fixed assets of
VasavadattaCement Unit of the Company.

Carried Over

Repayable on different maturity dates
which varies from 1038 days to 1061
dayswithinterest ratewhich variesfrom
libor plus100 - 200 bps.

Repayable in ten unequal half yearly
instalments commencing from end of
30 months from and including average
utilisation date along with interest at 6
months @ Libor plus1.25%p.a

Annual Report & Accounts 2014-15
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KESORAM INDUSTRIES LIMITED

%/ crore

Natureof Security

Repayment Terms

Bank 31-Mar-15 31-Mar-14
- 171.69

Indusind Bank L td 220.45 -
Indusind Bank Ltd 209.40 -
Statebank of India 9.48 -
439.33 171.69

(d) Repayment termsand nature of securities given for Indian rupeeterm loans from othersareasfollows:

Brought forward

First Charge on Certain Immovable fixed
assets (non-agricultural land) located at
Solapur, Maharashtra, (yet to be created)
first pari passu charge on immovable fixed
assets (excluding Spun Pipes & Foundries
and Hindustan Heavy Chemicals units) of
the Company and pledge of certain non-
currentinvestments (refer note 12).

First Charge on certain immovable fixed
assets (non-agricultural land) located at
Solapur, Maharashtra, (yet to be created)
and 42, Garden Reach Road, K olkataowned
by Kesoram Textile Mills Limited and
subservient charge on current assets and
movable fixed assets of the Company and
Pledge of certain non-current investments
(refer note12).

Secured against hypothecation of current
assets and second charge on movable and
immovable fixed assets, both present and
future unit of the Company (excluding Spun
Pipes & Foundries and Hindustan Heavy
Chemicals units) subject to prior subsisting
charge on movable and immovable fixed
asset pertaining to Vasavadattacement.

16 equal quarterly instalments after a
moratorium period of 24 months.
Interest payable @ Base Rate + 75 Basis
Points.

Repayment in 12 equal quarterly
instalments after moratorium of 24
months. Interest payable monthly for
first three years @ 13.71% p.a. For
remaining period @ Base rate plus
2.75%p.a

Repayable on different maturity dates
upto 360 days with interest rate which
variesfromlibor plus 60-65 bps.

3/ crore

Financial Institution 31-Mar-15 31-Mar-14 Natureof Security Repayment Terms

HDFCLtd 300.00 300.00 First pari passu charge on al movableand  Principal repayment shall have a
immovable fixed assets (both present &  moratorium of 8 calendar quarters from
future) of various units (excluding Spun  the date of first disbursement and
Pipes & Foundries and Hindustan Heavy  thereafter repayment in 12 equal
chemicals units) of the Company, subjectto  calendar quarters starting from the first
prior subsisting charge on movable and calendar quarter after the end of the
immovable fixed assets pertaining to  moratorium period. Interest payable at
VasavadattaCement Unit. the end of calendar quarters @ HDFC

CPLR-5.25%.

IFCI Ltd 139.29 150.00 First pari passu charge on all movable and ~ Theloan shall berepaidin 28 structured
immovable fixed assets (both present &  quarterly instalmentscommencing from
future) of various units (excluding Spun  thefifteenth month from the date of first
Pipes & Foundries and Hindustan Heavy  disbursement. Interest is payable
chemicals units) of the Company, subjectto  monthly @ SBI base rate + 280 basis
prior subsisting charge on movable and  points.
immovable fixed assets pertaining to
VasavadattaCement Unit.

439.29 450.00  Carried Over
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KESORAM INDUSTRIES LIMITED

%/ crore

Natureof Security

Repayment Terms

Financial Institution 31-Mar-15 31-Mar-14
439.29 450.00
IFCI Ltd 150.00 -
L&T Infrastructure 204.75 218.25
Finance Company Ltd
TataCapital Financia 25.00 41.66
ServicesLimited
West Bengal Infrastructure  100.00 -
Development Finance
CorporationLtd.
919.04 709.91

6. DEFERRED TAX LIABILITIES(NET)

Deferred Tax Liabilities

Brought forward

First pari passu charge on all moveable and
immoveable fixed assets (both present and
future) and second pari passu charge on all
current assets (both present and future) of
various units (excluding Spun Pipes and
Foundries and Hindustan Heavy Chemicals
units) of the company, subject to prior
subsisting charge in respect of Vasavadatta
Cement.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) of various units (excluding Spun
Pipes & Foundries and Hindustan Heavy
Chemicalsunits) of the Company.

First pari passu charge on all movable and
immovable fixed assets (both present &
future) and Second pari passu charge on al
the current assets (both present & future) of
various units (excluding Spun Pipes and
Foundries and Hindusthan Heavy Chemical
units) of the Company.

First pari passu charge on all movable and
immovable fixed assets (both present and
future) and second charge on all current
assets (both present and future) of the
various units (excluding Spun Pipes and
Foundries and Hindusthan Heavy Chemical
units) of the Company and second chargeon
Current Assets ranking Pari Passu with the
existing and future charge of other term
lenders.

31st March, 2015

Repayment in 19 equal quarterly
instalments from 18th month from the
date of first disbursement. Interest
payablemonthly @ benchmark rate plus
1.80%p.a

Repayable in 28 quarterly instalments
with 6 quarters of Rs 3.75 Crore, 4
quartersof Rs 7.5 Crore and 18 quarters
of Rs 10.97 Crore each. Interest is
payable monthly @ L&T Infra plrs
minug/plusspread

Repayable in 12 equal quarterly
instalments commencing from the end
of 12 month from the date of first
disbursement. Interest is payable
monthly @long term lending rate minus
4.50%

Repayment over a period of 8 years
(including 4 quarters of moratorium
from the date of first disbursement)
structured over 32 quarters. Interest
payable monthly @ base rate of State
Bank of Indiaplus2.80%p.a.

%/ crore
31st March, 2014

Difference between written down value of block of assets as per
Income Tax Laws and book written down value of the fixed assets

Deferred Tax Assets
Business |osses

Items allowable for tax purpose on payment

Provision for contingencies

Others

B
C(A-B)

271.10 451.15
271.10 451.15
221.11 415.76
10.52 14.53
10.38 12.29
29.09 8.57
271.10 451.15

(@) During the year the Company has recognised deferred tax assets on business |osses to the extent of net deferred tax liability.
(b) Deferred Tax Assets and Deferred Tax Liabilities have been offset asthey relate to the same governing taxation laws.
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7. SHORT TERM BORROWINGS

Secured:
Term Loan
From Bank
Packing Credit Loan
From other
Indian rupee loan
Working Capital Loan
From Bank
Overdraft / Cash Credit
Working capital demand loan
Packing credit loan

Unsecured:
Term Loan
From Bank
Indian rupee loan
Foreign currency loan
Deposits
Deposit from public
Deposit from others

The above amount includes:
Secured borrowings
Unsecured borrowings

KESORAM INDUSTRIES LIMITED

31st March, 2015

10.00 #

34177 #
486.90 #
69.84 #

35.00
172.47

15.95
1,131.93

908.51
22342
1,131.93

* Secured against pledgeof certain Non Current Investments (Refer Note 12)

#(@  Secured by way of hypothecation of current assets and second charge on movable and immovable fixed assets, both
present and future unit of the Company (excluding Spun Pipes & Foundries and Hindustan Heavy Chemicals units)
subject to prior subsi sting charge on movableand immovabl efixed asset pertaining to Vasavadattacement.

#(b) TheAssetstransferredtosubsidiary (refer note 25) are hypothecated/mortgaged against the above mentioned loans.

Thecash credit and working capital demand | oansarerepayable on demand.

8. TRADE PAYABLES

Trade payables (Refer Note 37)
Acceptances

Annual Report & Accounts 2014-15

%/ crore

31st March, 2014

27.00 *

120.00 *

905.77
247.00
119.21

35.00
11.82

511
23.20
1,494.11

1,418.98
75.13
1,494.11

%/ crore

31st March, 2015 31st March, 2014
508.05 585.39

55.05 —

563.10 585.39
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9. OTHER CURRENT LIABILITIES

Current maturities of long-term debt (Refer note 5)

Current maturities of long-term Finance lease (Refer note 5)
Interest accrued but not due on borrowings

Interest accrued and due on borrowings

Interest accrued and due on deposits and others

Interest accrued and not due on deposits and others

Unpaid dividends

Unpaid matured deposits and interest accrued thereon

Other payables
Advance from customers
Statutory dues
Liability for purchases of capital assets
Retention & Earnest deposits
Employee's benefits payable
Marked to market loss on derivative contracts
Forward Contracts payable (net)
Other Payables

KESORAM INDUSTRIES LIMITED

% / crore unless otherwise stated
31st March, 2015 31st March, 2014

691.52 859.27
4.32 4.97
3.17 3.42

20.53 23.54
3.94 0.04
1.45 -
1.37 1.68
0.06 0.12

25.97 18.11

95.47 79.95
6.16 13.75

13.71 12.01

15.29 20.04
2.81 1.15
4.98 -

21.39 21.03

912.14 1,059.08

(8 Therearenoamount dueand outstanding to be credited to Investor Education and Protection Fund asat Balance Sheet Date
other than unclaimed dividend of ¥ 1,34,437 (31st March, 2014: ¥ 1,08,629) pertaining to cases under litigation regarding

beneficial ownership of shares.

10. SHORT TERM PROVISIONS

Provision for employee benefits

%/ crore
31st March, 2015 31st March, 2014

Provision for gratuity { Refer Note 22 (a)} 0.43 7.05

Provision for leave encashment (unfunded) 24.03 25.27
Other Provisions

Provision for Income Tax (Net of Advance Tax ¥ 330.79 Crs.) 3.64 -

Provision for disputed statutory dues 11.24 10.84

Provision for Contingencies 30.00 30.00

Provision for Fringe benefit tax 0.08 0.08

69.42 73.24
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12.

INVESTMENTS

CURRENT INVESTMENT
(valued at lower of cost or fair value)

Trade I nvestments (Unquoted)
Investment in Equity Instruments of Subsidiary
Cavendish Industries Limited (Fully paid up)

NON CURRENT INVESTMENT
(valued at cost less provision for other than temporary diminution)

A.

* %

Long Term Trade (Unguoted)
Investment in Equity I nstruments of Joint Venture
Company (Fully paid up)

Gondkhari Coal Mining Limited
Long Term - Other than Trade
Investment in Equity Instruments (Fully paid up)
- Unquoted
BirlaBuildings Ltd.
Coromandel Stampings & Stones Ltd.
Kesoram Insurance Broking Services Ltd.
Calcutta Stock Exchange Association Ltd.
Essel Mining & Industries Ltd.
Meghdoot Co-operative Housing Society Ltd.
Padmavati Investment Ltd.
Vasavadatta Services Ltd.
JPM Merchandise Agencies Ltd
- Quoted
Aditya BirlaNuvo Ltd. (previous year pledged 6,10,829) **
Century Enka Ltd. (previous year pledged 13,40,680) **
Century Textiles & Industries Ltd. (previous year pledged 27,46,100) **
Grasim Industries Ltd. (previous year pledged 1,42,220) **
HGI Industries Ltd.
Hindalco Industries Ltd. (previous year pledged 11,926) **
Jay Shree Tea & Industries Ltd. (previous year pledged 3,88,000) **
Kesoram Textile Mills Ltd.
Mangalam Cement Ltd. (previous year pledged 38,19,500) **
Mangalam Timber Products Ltd. (previous year pledged nil) **
Manjushree Plantations Ltd.
Less: Provision for other than temporary diminution
Ultratech Cement Ltd. (previous year pledged 81,268) **
Vidula Chemicals & Manufacturing Industries Ltd.
Less: Provision for other than temporary diminution

Amount is below the rounding off norm adopted by the Company

Number

700046000

22,730

30,000
10,000
143,000
10,455
119

10
7,231
18,800
21,693

614,162
1,340,680
2,746,100

142,220

496,100

53,586

388,116
4,996,986
3,819,563
2,528,462

233,423

81,268
44,750

Pledged against |oan taken during the year from bank/others (refer note5 & 7)

(& Aggregate amount of quoted investments

(b) Aggregate amount of unquoted Investments

(c) Aggregate provision for diminution in value of investments

(d) Aggregate market value of quoted investments
(excluding investments in HGI Industries Ltd., Kesoram Textile Mills
Ltd., Manjushree Plantations Ltd. and Vidula Chemicals &
Manufacturing Industries Ltd. in absence of any current quotation)

KESORAM INDUSTRIES LIMITED

3/ crore, except as otherwise stated

FaceVdue 31st March, 31st March,
of each Share 2015 2014
54
10 700.05 -
700.05 -
10 0.02 0.02
10 0.03 0.03
10 0.00 0.00 *
10 0.03 0.03
1 2.09 2.09
10 0.24 0.24
100 0.00 0.00 *
10 0.55 0.55
10 0.02 0.02
10 0.04 0.04
10 4.65 4,65
10 1291 1291
10 16.93 16.93
10 0.57 0.57
10 0.00 0.00 *
1 0.15 0.15
5 0.01 0.01
2 4.63 4.63
10 20.12 20.12
10 3.37 3.37
10 1.20 1.20
1.20 - 1.20 -
10 - -
10 0.06 0.06
0.06 - 0.06 -
66.36 66.36
64.60 64.60
703.07 3.02
1.26 1.26
478.80 298.10
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13. LONG/SHORT TERM LOANSAND ADVANCES

Unsecured, considered good unless stated otherwise
Capital advances
Security Deposits

Loans and advances to related parties

Considered doubtful

Less: Provisions for doubtful advances

Balance with Subsidiary Company
Other loans and advances

Advances recoverable in cash or kind

Considered Good
Considered doubtful
Less Provision for doubtful advances

Advance Tax [net of provision for taxation
(31st March, 2014 : ¥ 334.44 crore)]

Security Deposits

Prepaid Expenses

Accruals under duty exemption scheme
Loan to employees

L oan to other body corporate

Balance with statutory/government authorities

Total (A+B+C+D)

Annual Report & Accounts 2014-15

(A)

(B)
©

D)

KESORAM INDUSTRIES LIMITED

3/ crore

Non-current Current
31st March, 31st March, 31st March, 31st March,
2015 2014 2015 2014
19.52 19.06 - -
32.08 44.31 - -
51.60 63.37 - -
6.77 6.15 - -
(6.77) (6.15) - -
- - 1,371.45 -
0.62 0.62 107.75 139.90
- - 11.66 -
- - (11.66) -
- - - 9.97
- - 0.24 2.08
- - 6.12 5.16
- - 253 0.19
0.01 0.12 0.07 5.99
0.75 2.25 3.25 1.75
32.46 2341 41,53 52.50
33.84 26.40 161.49 21754
85.44 89.77 1,532.94 217.54
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14. OTHER NON-CURRENT/ CURRENT ASSETS

Non-current

KESORAM INDUSTRIES LIMITED

Z/crore

Current

31st March, 2015

31st March, 2014

31st March, 2015

31st March, 2014

Non current bank balance (Refer Note 17) 0.48 0.32 - -
Insurance claim - - 458 5.72
Interest accrued on deposits - - 0.82 0.31
Unamortised premium on forward contracts - - 0.78 -
Others - - 1.08 19.08
Total 0.48 0.32 7.26 25.11
15. INVENTORIES
I /crore
31st March, 2015 31st March, 2014
Raw Materials [Includes material in transit ¥ 8.78 crore
(31st March, 2014: X 10.15 crore)] 114.23 197.55
Work-in-Progress 67.91 115.57
Finished Goods [Includes goodsin transit ¥ 7.19 crore
(31st March, 2014: % 6.48 crore)] 418.31 408.29
Stock-in-trade (in respect of goods acquired for trading) - 10.24
Stores and Spare Parts [Includes material in transit ¥ 0.72 crore
(31st March, 2014: % 8.39 crore)] 133.61 162.48
734.06 894.13
16. TRADE RECEIVABLES Z/crore
31st March, 2015 31st March, 2014
Outstanding for a period exceeding six months from
the date they are due for payment
Secured - Considered good 16.78 17.48
Unsecured - Considered good 128.61 94.72
Unsecured - Considered doubtful 84.04 16.50
229.43 128.70
Less: Provision for doubtful debts 84.04 16.50
(A) 145.39 112.20
Other debts
Secured - Considered good 176.42 199.96
Unsecured - Considered good 444.91 591.84
Unsecured - Considered doubtful - 8.58
621.33 800.38
Less: Provision for doubtful debts - 8.58
(B) 621.33 791.80
Total (A+B) 766.72 904.00
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17. CASH AND BANK BALANCES

Cash and Cash equivalents
Cash on hand
Cheques on hand

Balances with bank:
On Current accounts
On Cash Credit Accounts

Others

In post office saving bank account

Other Bank Balances

KESORAM INDUSTRIES LIMITED

Non-current

Z/crore

Current

31st March, 2015 31st March, 2014

31st March, 2015 31st March, 2014

Deposit with original maturity for more

than12 months

Deposit with original maturity for more

than3 months but less than 12 months

Balances with bank:

On unpaid dividend accounts

Amount disclosed under other non

current assets (Refer Note 14)

(@) Other bank balances on deposits

accounts includes:-

— Deposits pledged with the sales tax
—Held aslien by bank against bank

guarantees

- - 0.11 0.16
- - 30.44 37.35
- - 57.21 37.68
22.48 -
- - 0.00 * 0.00 *
0.48 0.32 0.59 -
- - 28.07 0.34
- - 1.37 1.68
0.48 0.32 140.27 77.21
(0.48) (0.32) - -
- - 140.27 77.21
0.00 * 0.00 *
0.06 0.06

(b) Other bank balancesasof 31st March, 2015 and 31st March, 2014 includerestricted bank balances of % 1.37 croreand3 1.68
crorerespectively. Therestrictionsare primarily on account of bank balancesheldin unclaimed dividendsaccounts.

*  Amount is below the rounding off norm adopted by the Company
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18. REVENUE FROM OPERATIONS

19.

20.

Sale of products

Other operating revenues

Less: Excise duty

OTHER INCOME

@

(b)

©
(d
©
(f)
)

Interest Income

- On bank and other deposits

- On delayed payment by customers

- Onincome tax refund

Dividend Income

- from long term investments

Profit on fixed assets sold/ discarded (net)
Claims from insurance company
Liabilities no longer required written back
Sale of Power

Miscellaneous income

COST OF MATERIALS CONSUMED

Raw Materials Consumed

Opening Stock

Purchases

Less: Closing Stock
Less: Transfer to Subsidiary (Refer note 25)

Raising cost of limestone [Refer Note (a) below]

KESORAM INDUSTRIES LIMITED

Z/crore

2014-2015 2013-2014
5,236.11 5,416.02
12.70 17.95
5,248.81 5,433.97
375.44 353.06
4,873.37 5,080.91

I /crore

2014-2015 2013-2014
3.03 13.11

- 12.36

3.88 1.80

4.38 5.77

- 4.02

2.03 1.40

9.66 10.67

38.43 54.78

434 20.63

65.75 12454
Z/crore

2014-2015 2013-2014
197.55 252.18
1,814.22 2,265.79
2,011.77 2,517.97
114.23 197.55
6.73 -
1,890.81 2,320.42
90.03 91.31
1,980.84 2,411.73
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Note 20. Contd.

Z/crore
2014-2015 2013-2014
(@) Limestoneraising cost include:
Salaries, Wages, Bonus etc. 9.82 7.86
Contribution to Provident and other Funds 0.75 0.65
Workmen and Staff welfare 0.49 0.46
Dead Rent, Royalty etc. 43.49 37.15
Power and Fuel 181 0.15
Stores and spares parts consumed 17.20 21.96
Machinery repairs 10.44 1541
Other repairs 0.20 0.38
Rates and taxes 0.14 0.20
Contractors-Transport 4.20 5.76
Miscellaneous 1.49 1.33
90.03 91.31
Quantity - -
2014-2015 2013-2014
(b) Purchase of finished goods comprise:
Tubes Nos 2,928,907 1,970,901 42.90 37.55
Flaps Nos 535,971 818,751 15.63 23.61
58.53 61.16
21. CHANGESIN INVENTORIES OF FINISHED GOODS,
WORK-IN-PROGRESSAND STOCK-IN-TRADE Z/crore
2014-2015 2013-2014
Opening Stock
- Work - in - progress 115.57 99.91
- Finished Goods 418.53 392.21
534.10 492.12
Less: Closing Stock
- Work - in - progress 67.91 11557
- Finished Goods 418.31 418.53
486.22 534.10
Less: Transferred to Capital Jobs 0.17 0.70
47.71 (42.68)
22. EMPLOYEE BENEFITS EXPENSE Z/crore
2014-2015 2013-2014
Salaries, Wages, Bonus etc. 411.82 357.19
Contribution to Provident Fund [Refer note (b) below] 3041 28.97
Contribution to Superannuation Fund 0.46 0.52
Contribution to Labour Welfare Fund 0.32 0.21
Contribution to Gratuity Fund [Refer note (a) below] 8.55 7.05
Contribution under Employees State Insurance Scheme 1.43 2.15
Workmen and Staff Welfare 16.62 16.03
469.61 412.12
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Note 22. Contd.

(@ Gratuity
The Company operatesagratuity planthroughthe“KICM Gratuity Fund”. Every employeeisentitled to abenefit equivalent
tofifteen dayssalary last drawn for each completed year of servicein linewith the Payment of Gratuity Act, 1972. The same
ispayableat thetime of separation from the Company or retirement, whichever isearlier. The benefitsvest after fiveyearsof
continuousservice. (Alsorefer Note2.12)
The Company hascharged¥ 8.55 crore(2013-2014: 3 7.05 crore) towardsgratuity during theyear ended 31st March, 2015in
the Statement of Profit and Loss.

Thedetail of fund and plan assetspositionareasfollows.

I /crore
2014-2015 2013-2014
I.  Reconciliation of opening and closing balances of the present
value of the Defined Benefit Obligation
(@) Present Value of Obligation at the beginning of the year 81.76 80.70
(b) Current Service Cost 6.61 5.77
(c) Interest Cost 6.13 6.34
(d) Actuarial Loss/ (Gain) 8.10 124
(e) (Benefits Paid) (10.32) (12.29)
(f) Liability pertainsto Subsidiary transferred at year end ** (8.12 -
(g) Present Value of Obligation at the end of the year 84.16 81.76
1. Reconciliation of opening and closing balances of the fair value of Plan Assets
(@) Fair Vaue of Plan Assets at the beginning of the year 74.71 66.24
(b) Expected Return on Plan Assets 5.98 5.63
(c) Actuarial Gain/(Loss) 6.31 0.67
(d) Contributions by employer 7.05 14.46
(e) (Benefits Paid) (10.32) (12.29)
(f) Fair Vaue of Plan Assets as at the end of the year 83.73 74.71
I11. Reconciliation of the present value of Defined Benefit
Obligation in 'I"' above and thefair value of Plan Assetsin 'll" above
(@) Present Vaue of Obligation as at the end of the year 84.16 81.76
(b) Fair Vaue of Plan Assets as at the end of the year 83.73 74.71
(c) Liahility recognised in the Balance Sheet 0.43 7.05
(d) Experience (Gain) /Loss adjustment on plan liabilities 8.10 124
(e) Experience Gain/(Loss) adjustment on plan assets 6.31 0.67
V. Expense charged to the Statement of Profit and L oss
(8 Current Service Cost 6.61 5.77
(b) Interest Cost 6.13 6.34
(c) (Expected Return on Plan Assets) (5.98) (5.63)
(d) Actuarial (Gain)/Loss 179 0.57
(e) Total expense charged to the Statement of Profit and Loss 8.55 7.05

Annual Report & Accounts 2014-15




I{xesoram KESORAM INDUSTRIES LIMITED

Note 22. Contd.

V.

V1.

VII.

Percentage of each Category of Plan Assetstototal Fair Value of Plan Assets

Asat Asat

31st March, 2015 31st March, 2014

(8 NAV /Interest based schemes with Insurance Companies 99.81% 99.93%
(b) Government (Central and State) Securities 0.19% 0.07%
Total 100.00% 100.00%
Amount recognised in current year and previousfour years Z/crore
2014-2015 2013-2014 2012-2013 2011-2012 2010-2011

(a8 Present Vaue of Obligation as at the end of the year 84.16 81.76 80.70 68.27 63.81
(b) Fair Value of Plan Assets as at the end of the year 83.73 74.71 66.24 57.51 57.46
(c) Liability recognised in the Balance Sheet 0.43 7.05 14.46 10.76 6.34
(d) Experience (Gain) /Loss adjustment on plan liabilities 8.10 124 8.88 5.34 1.84
(e) Experience Gain/(Loss) adjustment on plan assets 6.31 0.67 0.74 (0.34) (0.19)
I/crore

2014-2015 2013-2014

Actual Return on Plan Assets 12.16 6.32

VIII. Principal Actuarial Assumptions

(b)

31st March, 2015 31st March, 2014

(8 Discount Rate (per annum) 8.00% 8.50%
(b) Expected Rate of Return on Plan Assets (per annum) 8.75% 8.50%
(c) Salary Escalation 5.00% 5.00%
(d) Inflation Rate 5.00% 5.00%

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion
and other relevant factors, such as supply and demand in the employment market. The expected rate of returnon plan assets
isbased onthe portfolio of assetsheld, investment strategy and market scenario. Inorder to protect the capital and optimise
returnswithin acceptabl erisk parameters, the plan assetsarereasonably diversified.

The Company has transferred 5645 of its employees along with related present value of Gratuity Fund obligations to its
Subsidiary Company, pursuant to the execution of abinding term sheet dated 12th September 2015, asindicated in note 25,
however plan assetswith respect to theseempl oyeesare pending for transfer asat 31st March 2015.

Provident Fund

Provident fund for certain eligible employees is managed by the Company through the “B. K. Birla Group of Companies
Provident Fund Institution" and "Birla Industries Provident Fund", in line with the Provident Fund and Miscellaneous
ProvisionsAct, 1952. The plan guaranteesinterest at therate notified by the Provident Fund A uthorities. The contribution by
the employer and employee together with the interest accumulated thereon are payable to employees at the time of their
separation from the company or retirement, whichever isearlier. The benefits vest immediately on rendering of the services
by theemployee.

The Guidance on Implementing AS 15, Employee Benefits (Revised 2005) issued by Accounting Standard Board (ASB)
statesthat benefitsinvolving employers established provident funds, which requireinterest shortfallsto be compensated are
to be considered as defined benefit plans. The Actuarial Society of India hasissued the final guidance for measurement of
provident fundliabilities. Theactuary hasaccordingly provided avaluation and thereisno shortfall asat 31st March, 2015.
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Note 22. Contd.

The Company has contributed ¥ 30.41 crore (2013-14 : ¥ 28.97 crore) towards provident fund during the year ended
31st March, 2015.

(i) Thedetail of fund and plan assets position are as follows. I/crore
Asat Asat
31st March, 2015 31st March, 2014
Present VValue of Obligation as at the end of the year 206.29 189.46
Fair Value of Plan Assets as at the end of the year 222.19 206.62
(if) Principal Actuarial Assumptions
Discount Rate (per annum) 8.75% 8.75%
Expected Rate of Return on Plan Assets (per annum) 8.52% 9.45%
23. OTHER EXPENSES Z/crore
2014-2015 2013-2014
Consumption of stores and spare parts 88.29 109.44
Power and fuel [Refer Note (a) below] 774.31 793.47
Rent 2212 12.86
Repairs and Maintenance [Refer Note (b) below]
Building 7.69 8.04
Plant and Machinery 49.52 50.76
Others 5.05 5.07
Insurance 9.37 10.03
Rates and Taxes 30.15 20.88
Brokerage and Discounts 206.06 122.09
Packing, Carriage and Shipping [Refer Note (c) below] 642.91 529.06
Commission to selling agents 36.65 57.27
Directors Fees 0.13 0.08
Debts/ Advances/ Deposits written off 0.74 -
Legal & Professiona expenses 58.56 18.19
Provision for doubtful debts 58.96 21.28
Provision for doubtful advance 12.28 6.15
Payments to the auditor [Refer Note (d) below] 2.65 2.23
Guarantee commission 0.00 * 0.06
Loss on Fixed Assets Sold/Discarded 3.65 -
Conversion charges - 1.62
Excise duty [refer Note (e) below] 0.99 (0.27)
Net loss on foreign currency transaction and translation
(other than considered as finance cost) 0.38 45.94
Miscellaneous expenses [Refer Note 26] 190.37 138.24

2,200.83 1,952.49

*  Amount is below rounding off norms adopted by the Company
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Note 23. Contd.

24,

25.

26.

I /crore
2014-2015 2013-2014
(@ Power and Fuel includes consumption of stores and spares 703.76 714.63
(b) Repair and Maintenance includes:
(i) Consumption of stores and spares parts 5.14 6.30
(i) Salaries and Wages 17.17 12.08
(c) Packing, carriage and shipping includes:
(i) Consumption of stores and spares parts 76.39 75.66
(if) Salaries and Wages 9.73 6.84
(d) Payment to auditor
AsAuditors:
Audit Fees 1.46 1.20
Tax Audit Fees 0.48 0.44
Fees for issuing various certificates (including Limited Reviews) 0.70 0.59
Others (for Rights Issue) - 1.00
Reimbursement of Expenses 0.01 0.00 *

2.65 3.23
(e) Represents excise duty related to the difference between the closing stock and -
opening stock of finished goods
(f) Fixed Assets (Note 11) /Capital Work in Progress include consumption of 16.63 11.73
stores and spares parts during the year
*  Amount below rounding off norms adopted by the Company

FINANCE COST Z/crore
2014-2015 2013-2014

Interest expenses 566.76 539.82
Other borrowing costs 107.26 33.01
Applicable net loss on foreign currency transactions and translation 6.56 -
680.58 572.83

EXCEPTIONAL ITEM - -

Based upon general body approvals accorded to the Company under the relevant provisions of the Companies Act, 2013, an
Undertaking comprising of its automotive tyre manufacturing facility at Laksar, District Haridwar, Uttarakhand was transferred
asagoing concern during the year ended 31st March, 2015 to asubsidiary more than 90% of whose Share Capital isheld by the
Company. Suchtransfer waseffected through aslump sal ewithin themeaning of theIncome Tax Act, 1961.

Pursuant to the execution of ahbinding Term Sheet dated 12th September, 2015 as between the Company, the subsidiary and the
JK Tyre Group, it has been agreed that the Company will transfer ownership of such subsidiary to the J K Tyre Group at a
consideration of ¥ 2195 crores. Thetransactionwill stand consummated based upon amutually agreed “closing” i.e 31 December
2015 upon execution of such definitive agreements as may be agreed to by and between the parties together with obtaining the
required corporate approvals, statutory consents and completion of other compliances as applicable. In the eventuality of the
transactions not being completed on or prior to December 31, 2015, any party may terminate this term sheet or definitive
agreement and the same shall ceaseto haveeffect.

In accounting for the transaction in its books of account pertaining to the year 31st March, 2015 as per the binding Term Sheet
referred to above, the Company has credited the difference between the consideration receivable and the carrying cost of the
Undertaking in its books as at 31st March, 2015 amounting to ¥ 409.20 crore (net of expenses required to execute the deal) to
Exceptional Income. No Consolidated Financial Statements for the year ended 31st March, 2015 have been prepared by the
Company . This has been so done in exercise of the mandate given in paragraph 11(a) of Accounting Standard 21 granting a
company exemption from consolidation should asubsidiary beheld for disposal inthenear future.

MISCELLANEOUS EXPENSESINCLUDES Z/crore

2014-2015 2013-2014
(i) Consumption of stores and spares parts 6.14 2.78
(ii) Payment to cost auditor 0.10 0.09
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27.

28.

29.

30.

31

EARNINGS PER SHARE

Number of equity shares at the beginning of the year

Number of equity shares at the end of the year

Weighted average number of equity shares outstanding during the year (A)
Nominal value of each equity Share (%)

Profit/(Loss) after Tax (X in crore) (B)

Earnings per share (Basic and Diluted) ) (B/A)

EXPENDITURE IN FOREIGN CURRENCY DURING THE YEAR
Technical Service Fees

Commission, Brokerage and Discount

Interest

Miscellaneous (Travelling, Listing fees etc.)

EARNINGSIN FOREIGN EXCHANGE DURING THE YEAR
Exports (excluding export to Nepal and Bhutan) of goods [F.O. B.]

C.I.FVALUE OF IMPORTS

Raw Materials

Components and Spare Parts (including stores)
Capital Goods

CONTINGENT LIABILITIES

(@) Guaranteesgiven -
(i) toexciseauthorities
(i) by Banks on behalf of the Company
(excluding relating to joint venture referred to in note 35 below)
(b) Claimsagainst the Company not acknowledged as debts :
(i) Rates, Taxes, Duties etc. demanded by various Authorities

(i)  Amount demanded by Provident Fund Authorities which is sub judice

() Income Tax matters

KESORAM INDUSTRIES LIMITED

Z/crore

2014-2015 2013-2014
10,97,68,650 4,57,41,080
10,97,68,650 10,97,68,650
10,97,68,650 9,49,16,702
10 10

(366.68) (515.55)
(33.40) (54.32)

9.62 4.29

0.03 0.12

14.17 9.92

8.41 7.87

32.23 22.20

126.82 370.69
453.36 506.89
158.92 58.89

14.31 19.14

626.59 584.92

I /crore

Asat Asat

31st March, 2015

31st March, 2014

0.12
55.91

357.06
0.87

17.55

0.12
110.47

369.74
0.87

16.80
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32. CAPITAL AND OTHER COMMITMENTS

(a) Capital Commitments
Estimated value of contracts in capital account remaining to be executed
[net of advances¥ 7.86 crore (31st March, 2014 - ¥10.52 crore)]

(b) Other Commitments
Export Commitments against purchase of imported Capital Goods under
the Export Promotion Capital Goods Scheme, of the Government of India.
Export Commitments against import under Advance Licence Scheme, of
the Government of India.

TOTAL
33. RESEARCH AND DEVELOPMENT EXPENDITURE

Asat
31st March, 2015

KESORAM INDUSTRIES LIMITED

Z/crore
Asat
31st March, 2014

45.88

65.88

87.57
199.33

68.97

132.23

209.01
410.21

The Company has incurred ¥ 6.04 Crore (Previous year ¥ 4.34 Crore) on account of Research and Development expenses which has been
charged to Statement of Profit and Loss. Capital Expenditure relating to Research & Development amounting to 3 Nil (Previous year ¥ 0.07

Crore) hasbeenincludedin Fixed Assets. I/crore
2014-2015 2013-2014
Capital Revenue Capital Revenue
Unit - Vasavadatta Cement - 314 0.02 221
Unit - Kesoram Cement - 1.42 - 1.39
Unit - BirlaTyre - 1.48 0.05 0.74
- 6.04 0.07 434
34. DERIVATIVE INSTRUMENTSAND UNHEDGED FOREIGN CURRENCY EXPOSURE I /crore
(@) Derivativesoutstanding:
Asat Asat
Particulars Pur pose Currency 31st March, 2015 31st March, 2014
(i) Forward Contractstobuy  Hedge against foreign borrowings usb 179 112.88 - -
(ii) Forward Contractsto sell Hedge against highly probable usD 0.05 3.15 - -
forecast transaction
(ili) Currency Swap contracts outstanding usD 6.82 - - -
(iv) Interest Rate Swap contracts outstanding usD - - 0.83 -
(b) Particularsof unhedged foreign currency exposure:
Asat Asat

1.  Amount receivablein Foreign currency

FC amount (In EURO)
INR value

FC amount (In Dollar)
INR value

FC amount (In GBP)
INR value

2. Amount payablein Foreign currency

FC amount (In EURO)
INR value

FC amount (In Dollar)
INR value

FC amount (In GBP)
INR vaue

FC amount (In JPY)
INR value

() Mark-to-Market L osses
Mark-to-Market losses provided for
- Qutstanding forward contracts
- Currency Swaps Contracts
- Interest Rate Swap Contracts
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31st March, 2015

3lst March, 2014

0.00*

0.18

3.07
193.75

0.02
1.65
2.84
179.05

0.00*
0.00*

2.59
2.81

0.01
0.61
4.94
293.06
0.02
2.39

0.04
3.33
4.22
255.16
0.03
2.88
48.27
28.49
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35. JOINT VENTURES

Z/crore

The Company has the following investment in ajointly controlled entity
Name of the Joint Venture Country of Proportion of Proportion of
Incorporation owner ship ownership
interest ason interest ason

31st March, 2015 31st March, 2014

Gondkhari Coa Mining Limited India 45.46 45.46

The Company's share of each of the assets, equity & liabilities, income and expenses (each without elimination of the effect of
transaction between the Company and Joint Venture) in the joint venture, based on the unaudited financial statements are as

follows:
I/crore
31st March, 2015 31st March, 2014
| ASSETS
Tangible assets 0.00 * 0.00*
Capital work in progress 6.41 6.41
Long term loan and advances 0.03 0.03
Cash and Bank balances 0.02 0.00 *
Short term loans and advances 0.00 * 0.00 *
Other current assets 0.22 0.01
6.68 6.45
Il LIABILITIES
Long term borrowings 6.35 6.11
Other long term liabilities 0.62 0.62
Trade payables 0.04 0.05
7.01 6.78
111 INCOME
Revenue 0.01 -
IV EXPENSES
Other Expenses 0.01 0.00 *
Depreciation and amortisation expenses 0.00 * -
V  Shareof Contingent Liabilities
(Guarantees given by bank) 5.40 5.40

*  Amount is below the rounding off norm adopted by the Company
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36. LEASES
Asalessee:

Operating L ease

Rent expenditure (under Note 23) includes lease payments of ¥ 1.62 crore (2013-14 - ¥ 0.97 crore) relating to non cancellable
operating lease. The leasing arrangement is for three to nine years and is in respect of office premises. The significant leasing
arrangement inter aliaincludesoptionfor renewal.

With respect to non-cancellable operating leases, the future minimum lease payments are as follows:

I /crore
Asat Asat
31st March, 2015 31st March, 2014
(i) not later than one year 1.62 0.70
(if) later than one year but not later than five years 6.23 2.39
(iii) later than five years - 0.10
With respect to Finance leases, the future minimum lease payments are as follows:
I /crore
Asat Asat
31st March, 2015 31st March, 2014
(i) not later than one year 4.32 4.97
(if) later than one year but not later than five years 0.67 4.99
Asalessor:
Operating Lease

The Company has given one unit of building on operating lease to Lazarus Hospital for 5 years extendable up to 12 years on
mutual consent.

Gross carrying amount as on balance sheet date 1.98 1.98
Accumulated depreciation amount as on balance sheet date 0.17 0.15
Net carrying amount as on balance sheet date 181 1.83
Depreciation recognised in statement of profit and loss 0.02 0.04

With respect to non-cancellable operating leases, the future minimum lease rental incomes are as follows:
Z./crore

Asat Asat
31st March, 2015 31st March, 2014

(i) not later than one year — _

(if) later than one year but not later than five years - -
(iii) later than five years - -
General Description of the aforesaid arrangement:

Operating leasesonrenting aunit of building enteredinto by the Company isfor afixedtermof 5yearsextendableupto12years.
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37. The Company has certain dues to suppliers registered under Micro, Small and Medium Enterprises Development Act, 2006
(MSMED Act'). Thedisclosurespursuant tothesaid MSMED Act areasfollows:

Z/crore
31st March, 2015 31st March, 2014

Principal amount due to suppliers registered under the MSMED Act and 0.50 0.40
remaining unpaid as at year end

Interest due to suppliers registered under the MSMED Act and remaining - -
unpaid as at year end

Principal amounts paid to suppliers registered under the MSMED Act, - -
beyond the appointed day during the year

Interest paid, other than under Section 16 of MSMED Act, to suppliers - -
registered under the MSMED Act, beyond the appointed day during the
year

Interest paid, under Section 16 of MSMED Act, to suppliers registered - -
under the MSMED Act, beyond the appointed day during the year

Interest due and payable towards suppliers registered under MSMED - -
Act, for payments already made

Further interest remaining due and payable for earlier years - -

Theaboveinformation regarding Micro and Small Enterpriseshas been determined to the extent such parties have beenidentified
onthebasisof information availablewith the Company.

38. REMITTANCESIN FOREIGN CURRENCY ON ACCOUNT OF DIVIDEND

I /crore

Financial Year On account of Number of non Number of Dividend

resident Shareholders sharesheld Amount

2014-15 2013-14 2 7,341,875 -
Final

2013-14 2012-13 2 7,341,875 0.73
Final

*  nodividend declared in 2014-2015
Z/crore

Asat Asat
31st March, 2015 31st March, 2014

39 Sharesof Jay Shree Tea & Industries Ltd. held by the Company at face
value being bonus shares remaining unclaimed. 0.02 0.02

40 Thetime frame of completion of expansion of 80 MT/day capacity of car radia project at Balasore is being extended to end of
2015-16.

41 Thetimeframefor grinding facility of 2.5 million M T cement per annum to be situated at Sholapur in the state of Maharashtrais

being extended beyond 2015-16.
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KESORAM INDUSTRIES LIMITED

42. DETAILSOFPRE-OPERATIVE EXPENSESINCURRED RELATING TO EXPANSION/GREENFIELD PROJECTS

REFERREDTOINNOTE40

I/crore
2014-2015
Up to During Total Capitalised/ Balance ason
31st March 2014 2014-2015 transferred  31st March 2015
@) (b) (c)=@+(b) (d) (€ =(c)-(d)
Salaries, Wages, Bonus etc. 3.56 0.56 412 - 412
Contribution to Provident and Other Funds 0.27 0.04 0.31 - 0.31
Workmen and Staff Welfare (0.00) * (0.00) * (0.00) - (0.00) *
Power and Fuel 0.57 - 0.57 - 0.57
Repairs and Maintenance to Plant & Machinery 0.13 0.11 0.24 - 0.24
Rent 2.00 - 2.00 - 2.00
Rates & Taxes 0.01 - 0.01 - 0.01
Insurance 1.00 0.37 1.37 - 1.37
Miscellaneous Expenses 1.93 0.31 2.24 - 224
Total (A) 9.47 1.39 10.86 - 10.86
Electricity/Rent Receipts 0.42 (0.00) * 0.42 - 0.42
Total (B) 0.42 (0.00) * 0.42 - 0.42
Net Pre-Oper ative Expenses (A-B) 9.05# 1.39 10.44 - 10.44 #
# included in capital work in progress
* Amount is below the rounding off norm adopted by the Company
Z/crore
2013-2014
Upto During Total Capitalised/ Balanceason
31st March 2013 2013-2014 transferred  31st March 2014
@) (b) (c)=@+(b) (d) (€=(c)-(d)
Salaries, Wages, Bonus etc. 3.06 0.50 3.56 - 3.56
Contribution to Provident and Other Funds 0.22 0.05 0.27 - 0.27
Workmen and Staff Welfare (0.00) * - (0.00) - (0.00) *
Power and Fuel 0.57 - 0.57 - 0.57
Repairs and Maintenance to Plant & Machinery 0.08 0.05 0.13 - 0.13
Rent - 2.00 2.00 - 2.00
Rates & Taxes 0.01 - 0.01 - 0.01
Insurance 0.60 0.40 1.00 - 1.00
Miscellaneous Expenses 181 0.12 1.93 - 1.93
Total (A) 6.35 312 9.47 - 9.47
Electricity/Rent Receipts 0.09 0.33 0.42 - 0.42
Total (B) 0.09 0.33 0.42 - 0.42
Net Pre-Oper ative Expenses (A-B) 6.26 # 2.79 9.05 - 9.05#

# included in capital work in progress

* Amount is below the rounding off norm adopted by the Company
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43.

INFORMATION ABOUT BUSINESS SEGMENT

KESORAM INDUSTRIES LIMITED

I/crore
2014-2015
Tyres Cement Rayon, T.P. and Others Total
Chemicals
Segment Revenue
Sales 2,632.57 2,317.96 285.58 0.00* 5,236.11
Less: Inter-segment sales (made at cost) - - — - -
Total 2,632.57 2,317.96 285.58 0.00 * 5,236.11
Other operating revenue 11.22 1.25 0.23 - 12.70
2,643.79 2,319.21 285.81 0.00* 5,248.81
Segment Results [Profit/(L oss) after considering
other income and before interest and tax] (476.47) 351.14 (31.16) (4.10) (160.59)
Interest (566.76)
Other borrowing cost (113.82)
Other unallocated income (net of expenditure) 474.49
Profit/(L oss) Before Tax (366.68)
Segment Assets 1,843.89 1,837.10 188.43 17.28 3,886.70
Unallocated Assets 2,241.86
Total 6,128.56
Segment Liabilities 372.22 269.76 81.51 211 725.60
Unallocated Liabilities 5,315.61
Total 6,041.21
Segment Capital Expenditure 9.47 23.10 9.64 - 42.21
Unallocated Capital Expenditure 249
Total 44.70
Segment Depreciation and amortisation 183.71 83.14 3.02 0.86 270.73
Unallocated Segment Depreciation and amortisation 6.17
Total 276.90
Non cash expenditure other than depreciation and
amortisation included in segment expense 70.53 0.24 0.40 0.06 71.23
Unallocated Non cash expenditure other than depreciation
and amortisation included in segment expense 0.62
71.85
Principal Items manufactured Tyres, Tubes Cement Viscose Filament
and Flaps Rayon Yarn,
Cellophane Paper,
Sulphuric Acid,
Caustic Soda Lye,

Annual Report & Accounts 2014-15
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Note 43. Contd.

KESORAM INDUSTRIES LIMITED

INFORMATION ABOUT BUSINESS SEGMENT I/crore
2013-14
Tyres Cement Rayon, T.P. and Others Total
Chemicals
Segment Revenue
Sales 3,151.51  1,961.54 303.59 0.04 5,416.68
Less: Inter-segment sales (made at cost) 0.66 - - - 0.66
Total 3,150.85 1,961.54 303.59 0.04 5,416.02
Other operating revenue 11.42 5.25 1.28 - 17.95
3,162.27  1,966.79 304.87 0.04 5,433.97
Segment Results [Profit/(Loss) after considering
other income and before interest and tax] 17.40 164.13 (10.49) (4.70) 166.34
Interest (539.82)
Other borrowing cost (33.01)
Other unallocated expenditures (net of income) (73.81)
Profit Before Tax (480.30)
Segment Assets 4,05252 1,855.75 178.11 18.68 6,105.06
Unallocated Assets 127.32
Total 6,232.38
Segment Liabilities 831.39 281.17 48.40 2.24 1,163.20
Unallocated Liabilities 4,598.37
Total 5,761.57
Segment Capital Expenditure 46.14 44,71 21.55 - 112.40
Unallocated Capital Expenditure 15.49
Total 127.89
Segment Depreciation and amortisation 194.58 113.50 3.97 101 313.06
Unallocated Segment Depreciation and amortisation 5.04
Total 318.10
Non cash expenditure other than depreciation and
amortisation included in segment expense 20.74 - 0.32 0.16 21.22
Unallocated Non cash expenditure other than
depreciation and amortisation included in segment expense 6.15
27.37
Principal Items manufactured Tyres, Tubes Cement  Viscose Filament
and Flaps Rayon Yarn,
Cellophane Paper,
Sulphuric Acid,
Caustic Soda Lye,
Hydrochloric Acid

The Company operates predominantly within the geographical limitsof Indiaand accordingly secondary segments have not been

considered.

* Amount is bel ow the rounding off norm adopted by the Company
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KESORAM

INDUSTRIES LIMITED

44. RELATED PARTY DISCLOSURES
Rs./ Crore
Related Party Relationship | Outstanding | Outstanding Payable/ Nature of Transaction 2014-2015 | 2013-2014

asat 31st asat 31st receivable/
March 2015 March 2014 others
(A) MSK Travelsand Tours Ltd | 0.08 - Payable Expenditure-Other Services 8.58 4.69
Expenditure-Commission - 0.19
Reimbursement 0.00# 6.16
(B) Cavendish IndustriesLimited @ I 1,371.45 - Receivable Sale of undertaking 2,194.95 -
700.05 — | Investment in Shares Acquisition of Shares 700.00 -
Reimbursement 2.50 -
(C) Gondkhari Coal Mining Limited 1 6.15 6.15 Receivable-loan - -
0.62 0.62 | Receivable-Interest - -
0.02 0.02 | Investment in shares - -
(D) Manjushree Khaitan (Whole-time Director) \% - - Dividend paid - 0.02
(E) K.C. Jain (Manager/Whole-time Director) \% 1.09 - Payable Expenditure- Remuneration 3.96 3.42
(F)  Amolak Prit Singh (Whole-time Director) * \% 0.42 - Payable Expenditure- Remuneration 0.64 -
(G) Basant Kumar Birla Y - - Expenditure- Director Fees 0.01 0.01
Dividend paid - 0.02
(H) SaralaDevi Birla** \Y - - Dividend paid - 0.01
(I) Jayashree Mohta v - - Dividend paid - 0.00 #
(9 VidulaJaan \Y, - - Dividend paid - 0.00 #
(K) ShailaJain \Y, - - - -
(L) Anil Kumar Jain \ - - - -
(M) Sunil Kumar Jain Y - - - -
(N) Kumar Kushal Jain \% - - - -
(O) Vimal Chand Jain \Y, - - - -
(P)  Seetal Chand Jain \Y, - - - -
(Q) Pawan Chand Jain V - _ _ _
(R) Neelam Bhantia \% - - - -
(S) Jay ShreeTea& Industries Limited Vi 0.01 0.01 | Investment in shares Dividend Received 0.08 0.17
_ 0.00# Payable

(T) Parvati TeaCo Pvt Ltd \Y| - - Dividend Paid - 0.05
(U) BirlaHoldingsLtd VI - - - -
(V) North Tukvar TeaCo. Ltd VI - - - -
(W) Mangalam Cement Ltd VI 20.12 20.12 | Investment in shares Purchases 0.06 0.11
Dividend Received 1.15 2.29
(X) Synergy Enterprise \! 0.12 0.09 Receivable Income-sales - 0.43
Expenditure-Commission - 0.20
Expenditure-Interest paid - 0.03
Reimbursement - 0.00#
Security Deposit taken - 0.32
(Y) A.K.Enterprise VI 0.03 0.09 Security deposit Expenditure-Commission 0.10 0.52
payable Expenditure-Interest paid - 0.05
Reimbursement - 0.11
Security Deposit taken - 0.61
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Note 44. Contd.

KESORAM INDUSTRIES LIMITED

Rs./ Crore
Related Party Relationship | Outstanding | Outstanding Payable/ Nature of Transaction 2014-2015 | 2013-2014
asat 31st asat 31st receivable/
March 2015 March 2014 others

(Z) Century Textiles& Industries Ltd. $ Vil - 14.19 Payable Income -Rent & other service - 0.09
- 0.06 Receivable Income - Sales - 157

- 16.93 | Investment in shares Expenditure-Rent &
other services - 0.11
Expenditure-Purchases - 47.86
Dividend paid - 0.21
Dividend received - 151
(AA) Century Enkaltd. $ i - 3391 Payable Income -Rent & other service - 0.01
- 1291 | Investment in shares Income - Sales - 0.03
Expenditure-Purchases - 117.26
Dividend paid - 0.06
Dividend received - 0.80

*

* Q &

11
v
\Y
VI
i

from 01/12/2014 to 14/01/2015

expired on 28/03/2015

ceased to be related party on 31/03/2014
refer note 25

Amount is below the rounding off norm adopted by the Company

Enterprise where control exists due to Key Management Per sonnel

Subsidiary
Joint venture
Key Management Per sonnel

Relative of Key Management Personnel

Enterprise over which person referred toin V aboveis able to exercise significant influence.

Other related party

Disclosure pursuant to Section 186(4) of The Companies Act 2013, regarding loans given, Investment made and Guarantee given are mentioned in the respective notes of Non Current
Investments (refer note 12), and Non Current Loansand Advances(refer note 13) and Guarantees (refer note31).
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I{xesoram KESORAM INDUSTRIES LIMITED

47. CONSUMPTION OF RAW MATERIALS:

I /crore
2014-2015 2013-2014
Manufacturing Classof Materials Unit Quantity Value Quantity Value
Section
Cement -
At Basantnagar Limestone M.T. 850,000 30.14 1,110,000 37.41
Bauxite/ Laterite/
Hematite M.T. 54,533 8.31 69,576 10.75
Gypsum M.T. 27,945 5.47 32,263 6.49
Fly Ash M.T. 269,643 6.62 267,761 7.50
At Sedam Limestone M.T. 5,033,961 62.24 4,666,262 55.61
Bauxite/ Laterite/
Hematite M.T. 281,389 22.28 245,400 24.50
Gypsum M.T. 149,689 33.32 125,585 31.29
Fly Ash M.T. 535,978 34.47 506,778 31.28
Slag M.T. - - 11,621 1.00
Rayon &
Transparent
Paper Wood Pulp M.T. 7,979 55.79 9,259 71.91
Caustic Soda M.T. 5,397 17.21 5,870 19.14
Sulphur M.T. 15,711 20.19 16,021 16.89
Sundries 1,453 4.70 2,058 5.63
Tyre Natural Rubber M.T. 40,591 584.89 47,860 905.47
Synthetic Rubber M.T. 14,620 215.44 16,872 271.94
Carbon Black M.T. 27,576 25381 31,219 278.07
Fabric M.T. 9,015 277.62 10,866 33211
Other Chemicals
and Sundries 348.34 304.74
TOTAL 1,980.84 2,411.73
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I{xesoram KESORAM INDUSTRIES LIMITED

48. VALUE OF IMPORTED AND INDIGENOUS RAW MATERIALS, STORES, SPARE PARTSAND COMPONENTS

CONSUMEDDURINGTHEYEAR :

I/crore
2014-2015 2013-2014
Raw Materials Sores, Spare Parts & Raw Materials Sores, Spare Parts &
Components Components
Value % Value % Value % Value %
Imported 39211 19.80 237.95 26.05 533.93 22.14 71.13 7.55
Indigenous 1,588.73 80.20 675.60 73.95 1,877.80 77.86 871.37 92.45
1,980.84 100.00 913.55 100.00 2,411.73 100.00 942.50 100.00

49. TheCompany's Spun Pipesand FoundriesUnitisunder suspension of work effective2nd May, 2008.

50. The Company intends to hive off its Hindusthan Heavy Chemicals unit (the Unit) as reflected in the Board Resolution of
31st January, 2006 and later on consented by the shareholders by postal ballot of 24th March, 2006. The Unitisnot significantin
terms of the Company's total assets liabilities/ revenue/ expenses/ cash flows. Pending disposal of the Unit, the Unit is in
operation and results thereof, have been reflected in these Accounts. The Company had to declare suspension of work at the unit

effective 8th December, 2010inconsequence of illegal strike/activitiesby workmen.

51 PreviousYear'sfigureshavebeenregrouped or rearranged where considered necessary.

For Price Waterhouse

Firm Registration Number 301112E Kamal Chand Jain

Whole-time Director

Chartered A ccountants Arvind Kumar Singh
Prabal Kr. Sarkar CEO - Business Operations
Partner Tridib Kumar Das
Membership No 52340 Chief Financial Officer
Place: Kolkata Gautam Ganguli

Date : 19th October, 2015 Company Secretary
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Manjushree Khaitan
Executive Vice-Chairperson

Kas Prasad Khandelwal
Sudip Banerjee

Directors
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The Gr oup Logo - As represented by the 21" Century Atlas

Atlas, the Titan - Collective Strength

Atlas, bearer of the heavens is synonymous with vast, all encompassing strength and is used to
symbolise the Group's own collective strength. It reflects the combined qualities of astute and dynamic
management while emphasizing the Group's tenacity, consistency, reliability and overall leadership.

The Sun - Enlightenment and Growth

The Sun, as a source of infinite energy and inspiration, is used here in conjunction with the Atlas head to represent the vitality
and powerful presence of the Group - both inits industrial prowess and its financial, technological and intellectual skills.

The Earth Segments = Diversified Activities

Each of thelatitudes around the Titan represent various sections-industrial, agricultural, financial and other activities of the
Group. As with the infinite variety of the world, so is the strength of the Group, made up of its diverse activities.

The Globe - Global Vision

The Group's global presence and vision is reflected in the entirety of the Earth's sphere.

The Base - So/id Foundations

The strength of the entire edifice depends upon the strength of the foundation embedded in the bedrock, represented here
by the Group Name.

The Symmetry = The Resilience, 1V ersatility and Stability
Seen in its entirety, each of the elements- Atlas, the Sun, the Earth divisions, the Globe and the Base, together sum up a
well conceptualised and balanced conglomerate.

Strong Foundation Sustained Growth Proven Leadership
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Format of covering letter of the annual audit report t

1

1.

4.

FORM A

o be filed with the stock exchanges

Name of the Company:

KESORAM INDUSTRIES LIMITED

5 | Annual financial statements for the year ended l 31st March 2015
-

_'Typgf Audit observation

Frequency of observation

To be sign_e?by-

e CFO- Tridib Kumar Das :

Unqualified/ Emphasis of Matter as

e CEO-Business Operations: Arvind Kumar Singh :

-—-:____\q—‘
—— e o 3

Auditor of the Company — Price

- Aolkaia

Audit Committee Chairman — K P Khandelwal :
(of 19" October 2015 Meeting)
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Kesoram Industries Limited

Annual Report 2014-15

Emphasis of Matter

“We draw your attention to Note No. 25 regarding the transfer of the Automotive Tyre Manufacturing
Unit at Laksar to Cavendish Industries Limited (the subsidiary), on a slump sale basis for a
consideration of Rs.2195.00 crore and recognition of excess of net consideration over and above the
carrying value of the Unit aggregating to Rs.409.20 crore as exceptional income. Subsequently, vide
a binding term sheet between the Company, its subsidiary and JK Tyre Group (the acquirer)
(together referred to as the ‘parties’) dated September 12, 2015, the Company also intends to sell
its investment in the subsidiary to the acquirer for a consideration of R 2195.00 crore. The closing
date of such transfer is December 31, 2015 and in the eventuality of such transaction not being
complete within the aforesaid date, the parties can terminate the term sheet. Our opinion is not
qualified in respect of this matter.”

Note No. 25
EXCEPTIONALITEM

“Based upon general body approvals accorded to the Company under the relevant provisions of the
Companies Act, 2013, an Undertaking comprising of its automotive tyre manufacturing facility at Laksar,
District Haridwar, Uttarakhand was transferred as a going concern during the year ended 31st March,
2015 to a subsidiary more than 90% of whose Share Capital is held by the Company. Such transfer was
effected through a slump sale withinthe meaning of the Income TaxAct, 1961.

pursuant to the execution of a binding Term Sheet dated 12th September, 2015 as between the Company,
the subsidiary and the § K Tyre Group, it has been agreed that the Company will transfer ownership of
such subsidiary to the J K Tyre Group at a consideration of Rs. 2195 crores. The transaction will stand
consummated based upon a mutually agreed “closing” i.e 31 December 2015 upon execution of such
definitive agreements as may be agreed to by and between the parties together with obtaining the
required corporate approvals, statutory consents and completion of other compliances as applicable. In
the eventuality of the transactions not being completed on or prior to December 31, 2015, any party
may terminate this term sheet or definitive agreementand the same shall cease to have effect.

In accounting for the transaction in its books of account pertaining to the year 31st March, 2015 as per
the binding Term Sheet referred to above, the Company has credited the difference between the
consideration receivable and the carrying cost of the Undertaking in its books as at 31st March, 2015
amounting to Rs. 409.20 crore (net of expenses required to execute the deal) to Exceptional Income. No
Consolidated Financial Statements for the year ended 31st March, 2015 have been prepared by the
Company . This has been so done in exercise of the mandate given in paragraph 11(a) of Accounting
standard 21 granting a company exemption from consolidation should a subsidiary be held for disposal in
the near future.”
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