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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the 52"¢ Annual General Meeting of
the Members of BINANI INDUSTRIES LIMITED will be held on
Saturday, 19" December, 2015 at 3.30 p.m. at Rotary Sadan, 94/2,
Chowringhee Road, Kolkata -700 020, West Bengal, to transact
the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial
Statements including Audited Consolidated Financial
Statements for the financial year ended 31° March, 2015
together with Reports of the Directors and the Auditors
thereon.

To declare dividend of ¥ 3/- (Rupees Three only) per Equity
Share of the Company subject to receipt of necessary
Lenders  approvals.

To appoint a Director in place of Ms. Shradha Binani
(DIN -00427919), who retires by rotation and being eligible,
offers herself for re-appointment.

To appoint M/s MZSK & Associates, Chartered Accountants
as Statutory Auditors of the Company and fix their
remuneration:

To consider and, if thought fit, to pass, with or without
modification(s]), the following Resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to Sections 139, 141 and other
applicable provisions, if any, of the Companies Act, 2013
read with Rules made there under, M/s MZSK & Associates,
Chartered Accountants, Mumbai (Firm Registration Number
-105047W]) be and are hereby appointed as Statutory
Auditors of the Company to hold office from the conclusion of
this Fifty-Second Annual General Meeting upto a maximum
period upto the conclusion of Fifty-Seventh Annual General
Meeting of the Company, subject to annual ratification by
the Members at every intervening Annual General Meeting,
at a remuneration to be decided by the Board of Directors/
Audit Committee.”

NOTE: In view of notice received from M/s Kanu Doshi
Associates, Chartered Accountants, signifying their
unwillingness to be re-appointed in the ensuing Annual
General Meeting, the Board of Directors, based on the
recommendation of the Audit Committee, has recommended
to appoint M/s MZSK & Associates, Chartered Accountants,
Mumbai as Statutory Auditors of the Company in place of
the retiring Auditors, M/s Kanu Doshi Associates, Chartered
Accountants.

@

SPECIAL BUSINESS:

5.

Date: 24" QOctober, 2015
Place: Mumbai

To appoint Mrs. Jayantika Dave as Independent Director

To consider and if thought fit, to pass with or without
modification(s), the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
149, 152 and any other applicable, if any, provisions
of the Companies Act, 2013, read with the Companies
(Appointment and Qualification of Directors] Rules, 2014
(including any statutory modification(s] or re-enactment
thereof for the time being in force) and Schedule IV of the
Companies Act, 2013 and Clause 49 of the Listing Agreement
(or re-enactment thereof], Mrs. Jayantika Dave Burman
(DIN -01585850), Additional Director of the Company, be
and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation, to hold office upto
the conclusion of 54" Annual General Meeting to be held in
the year 2017."

To approve appointment of Mrs. Visalakshi Sridhar as
“Manager” of the Company

To consider and if thought fit, to pass with or without
modification(s), the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Sections 196, 197
and 203 read with Schedule Vand other applicable provisions
of the Companies Act, 2013 (“the Act”) and the Rules made
thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force] and Article
121(b) of the Articles of Association of the Company, the
approval of the Company be and is hereby accorded for the
appointment of Mrs. Visalakshi Sridhar, as ‘Manager’ of the
Company for a period of 3 [three] years, with effect from
28" July, 2015, on the terms and conditions as specified in
the Explanatory Statement annexed this Notice;

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

By order of the Board of Directors
For BINANI INDUSTRIES LIMITED

Visalakshi Sridhar
CFO, Manager & Company Secretary

CIN:L24117WB1962PLC025584
Registered Office:

37/2 Chinar Park, New Town,
Rajarhat Main Road, P.O. Hatiara,
Kolkata-700 157
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NOTES:

1.

2.

The Statement pursuant to Section 102 (1) of the Companies
Act, 2013 with respect to Special Business set out in the
Notice is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING, IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF/ HERSELF AND THE
PROXY NEED NOT BE MEMBER OF THE COMPANY. A person
can act as proxy on behalf of the Members not exceeding 50
(fifty) and holding in aggregate not more than 10% of the
total share capital of the Company. A Member holding more
than 10% of the total share capital of the Company may
appoint a single person as proxy and such person shall not
act as proxy for any other Member.

The instrument of proxy in order to be effective, should be
deposited at the Registered Office of the Company, duly
completed, stamped and signed, not less than 48 hours
before the commencement of the Annual General Meeting
(AGM’). Proxies submitted on behalf of the companies/
bodies corporate etc. must be supported by an appropriate
resolution/authority, as applicable. A Proxy Form is
appended with this Notice.

During the period beginning 24 hours before the time
fixed for the commencement of the AGM and ending with
the conclusion of the AGM, a Member would be entitled to
inspect the proxies lodged at any time during the business
hours of the Company, provided that not less than three
days of notice in writing is given to the Company.

The Register of Members and Share Transfer books will be
closed from Friday, 11" December, 2015 to Saturday, 19"
December, 2015 (both days inclusive] in terms of Clause 16 of
the Listing Agreement for the purpose of AGM and payment
of dividend, if declared at the AGM, to the eligible Members.

Members/Proxies are requested to bring their copy of
Annual Report to the AGM for their reference. Duly filled
Attendance Slip should be handed over at the entrance of
the meeting venue. Members are requested to quote their
DP ID/Client ID or Folio Number in the Attendance Slip to
enable the Company to record their attendance properly.

Members are requested to address their queries relating
to Financial Statements of the Company, if any, to the
Company Secretary at least seven days in advance of the
AGM, to enable the Company to keep the information ready.

In terms of the Investor Education and Protection Fund
(Uploading of information regarding unpaid and unclaimed
amounts lying with companies) Rules, 2012 ("IEPF Rules”),
the Company has uploaded the information in respect
of the unclaimed dividend on the website of the IEPF viz.
www.iepf.gov.in and under “Investor Relations” section on
the website of the Company viz. www.binaniindustries.com.
The concerned Members are requested to verify the details
of their unclaimed dividend amounts, if any, from the said
websites and write to the Company’s Registrar and Share
Transfer Agents before the same become due for transfer to
the IEPF as per the details given below:

10.

Sr. | Dividend
No. |ended

for the year|Due date for transfer of
unclaimed dividend to IEPF

31 March, 2009 26" July, 2016

31¢' March, 2010 26" July, 2017

30" July, 2018

5" September, 2019

1
2
3 |31 March, 2011
4
5

31¢* March, 2013 31 October, 2020

1
31° March, 2012

1

1

b 31% March, 2014 3 November, 2021

Pursuant to the provisions of Section 205A(5) and 205C of
the Companies Act, 1956, the Company has transferred
the unpaid or unclaimed dividends up to the financial year
2007-08 to the IEPF established by the Central Government.

Those Members of the Company who are still holding share
certificates of the Company with the old name “Binani Zinc
Ltd.”, should immediately write to the Registered Office of
the Company asking for stickers for change of name, to be
affixed on such share certificates. The share certificates
need not be sent, only the details of the certificates are to be
furnished.

Members holding shares in physical forms in identical
names under different ledger folios are requested to apply
for consolidation of such folios and send the relevant share
certificates to the Company’'s Registrars and Share Transfer
Agents for necessary endorsements.

Members, who are holding shares in physical form, are
advised to get their physical shares dematerialized in their
own interest, since the same will enable the Company to
provide investor related services in faster, more efficient
and cost effective manner. Members may note that the
Company's shares are traded in the Stock Exchangel(s] in
dematerialized form only.

A brief profile of Directors proposed to be appointed/
reappointed is annexed hereto and forming part of this Notice.

The Register of Directors and Key Managerial Personnel
and their shareholding, maintained under Section 170 of
the Companies Act, 2013 and the Register of Contracts
and Arrangements in which the Directors are interested,
maintained under Section 189 of the Companies Act, 2013,
shall be available for inspection by the Members at the AGM.

Members are requested to note that in respect of the
shares held in physical form, all correspondence relating to
share transfers, transmissions, sub-division, consolidation
of shares or any other related matters and/or change
in address or updation thereof, should be addressed to
Registrar and Share Transfer Agents of the Company, viz.
Link Intime India Private Ltd., having address at C-13,
Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup (W),
Mumbai - 400 078. Shareholders, whose shareholding
is in dematerialized form, are requested to direct their
correspondence regarding change of address, registration
of e-mail address and updation of bank account details to

their respective Depository Participant.
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11.

12.

13.

14.

15.

16.

Members are requested to quote their DP ID-Client ID or
Folio Number in all their correspondence.

The telephone numbers and email IDs of concerned official/s
of the Company responsible to address the grievances are
as under:

(i) At Mumbai: Mr. Rajesh Hegde, Senior Manager Secretarial)
Tel. 022- 30263000/1/2 (Extn. 3043)
Email: rajesh.hegde(dbinani.net

Mr. Sauvik Nayak
Tel. 033-32626795/96
Email: sauvik.nayak(@binani.net

The Annual Report for 2014-15 along with the Notice of
the AGM, Attendance Slip and Proxy Form is being sent by
electronic mode to all the Members who have registered
their email IDs with the Depository Participants, Registrar
and Share Transfer Agents and the Company unless where
any Member has requested for the physical copy. The
physical copies of the aforesaid documents will be available
for inspection at the Registered Office and Corporate Office
of the Company during business hours on all working days.
Members, who require physical copy of Annual Report may
write to the Company Secretary or Registrar and Share
Transfer Agents. Members may further note that the said
documents will also be available on the website of the
Company, www.binaniindustries.com.

(i) At Kolkata:

Pursuant to Section 101 of the Companies Act, 2013 and
Rules made thereunder, the companies are allowed to
send communication to Shareholders electronically. The
Members are therefore requested to kindly register/update
email IDs with their respective Depository Participant, and
in case of physical shares with the Company’s Registrar and
Share Transfer Agents or the Company, and make Green
Initiative a success.

Pursuant to Section 108 of the Companies Act, 2013
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended, the Company is
pleased to provide the facility to Members to exercise their
right to vote on the Resolutions proposed to be passed at
AGM by electronic means through CDSL e-voting platform.
The Members, whose names appear in the Register of
Members/List of Beneficial Owners as on Friday, 11
December, 2015, i.e. the cut-off date for the purpose of
voting at AGM, are entitled to vote on the Resolutions set
forth in this Notice. The Members may cast their votes on
electronic voting system from place other than the venue of
the AGM (‘remote e-voting’).

The Members desiring to vote through remote e-voting are
requested to refer to the detailed procedure given herein
below:

PROCEDURE FOR REMOTE E-VOTING

The remote e-voting period begins on Wednesday, 16"
December, 2015 at 9.00 a.m. and ends on Friday, 18"
December, 2015at5.00 p.m. During this period, shareholders

@

vi.

vii

viii.

of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of Friday, 11™
December, 2015, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting after
5.00 p.m. on 18" December, 2015.

Shareholders who have already voted prior to the meeting
date will not be entitled to vote at the meeting venue.

Shareholders should log on to the e-voting website,
www.evotingindia.com.

Click on "SHAREHOLDERS”
Now enter your User ID
a. For CDSL: 16 digits beneficiary ID;

b. For NSDL: 8 Character DP ID followed by 8 Digits Client
ID;

c.  Members holding shares in Physical Form should enter
Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click on
“LOGIN".

If you are holding shares in demat form and had logged in to
www.evotingindia.com and voted on any earlier voting of any
company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and

Physical Form

PAN: Enter your 10 digit alpha-numeric PAN
issued by Income Tax Department
(Applicable for both demat shareholders
as well as physical shareholders).
Members who have not updated their PAN
with the Company/Depository Participant are
requested to use the sequence number which
is printed on the address slip/provided in the
email sent to you.

Dividend | Enter the Dividend Bank Details or Date of

Bank Birth (in dd/mm/yyyy format] as recorded

Details in your demat account or in the Company’s

OR Date |records in order to login.

of Birth | |f both the details are not recorded with the

(DOBJ depository or Company, please enter DP ID-
Client ID / Folio Number in the Dividend Bank
details field as mentioned in instruction (v).

After entering these details appropriately, click on "SUBMIT" tab.

Members holding shares in physical form will then directly
reach the Company Selection Screen. However, Members
holding shares in demat form will now reach ‘Password
Creation” menu wherein they are required to mandatorily
enter their login password in the new password field. Kindly
note that this password is to be also used by the demat
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Xi.

Xii.

Xiii.

XIV.

XV.

XVi.

XVii.

XViil.

XiX.

holders for voting for resolutions of any other company on
which they are eligible to vote, provided that company opts for
e-voting through CDSL platform. It is strongly recommended
not to share your password with any other person and take
utmost care to keep your password confidential.

For Members holding shares in physical form, the details
can be used only for e-voting on the Resolutions contained
in this Notice.

Click on the EVSN for BINANI INDUSTRIES LIMITED on
which you choose to vote.

On the wvoting page, you will see "RESOLUTION
DESCRIPTION" and against the same the option "YES/NO”
for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO
implies that you dissent to the Resolution.

Click on the "RESOLUTIONS FILE LINK" if you wish to view
the entire Resolution details.

After selecting the Resolution you have decided to vote on,
click "SUBMIT". A confirmation box will be displayed. If you
wish to confirm your vote, click "OK”", else to change your
vote, click "CANCEL" and accordingly modify your vote.

Once you "CONFIRM” your vote on the Resolution, you will
not be allowed to modify your vote.

You can also take print-out of the voting done by you by
clicking "Click here to print” option on the voting page.

If demat account holder has forgotten the password, then
enter the User ID and the image verification code and click
“FORGOT PASSWORD™ & enter the details as prompted by
the system.

Note for Non-Individual Shareholders and Custodians.

e Non-Individual Shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as
Corporate.

e A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evotingldcdslindia.com.

e After receiving the login details, a Compliance User
should be created using the admin login and password.
The Compliance User would be able to link the
account(s] for which they wish to vote on.

e The list of accounts should be mailed to
helpdesk.evoting(dcdslindia.com and on approval of the
accounts, they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of
Attorney [POAJ which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in
the system for the Scrutinizer to verify the same.

XX.

18.

19.

20.

21.

22.

23.

24.

25.

In case you have any queries or issues regarding
e-voting, you may vrefer the Frequently Asked
Questions ("FAQs"] and E-voting Manual available at
www.evotingindia.com,underhelpsectionorwriteanemailto
helpdesk.evoting(dcdslindia.com.

In addition to remote e-voting, the facility for voting, either
through electronic voting system or ballot/polling paper,
shall also be made available at the venue of AGM and the
Members attending the AGM who have not cast their vote by
remote e-voting shall be eligible to vote at the AGM.

The route map to the venue of AGM is provided in this Annual
Report for easy location.

The Company has appointed Mr. Manoj Kumar Banthia
(M.No.11470) of M/s MKB & Associates, Practicing
Company Secretaries, to act as the Scrutinizer, to scrutinize
the entire voting process (including remote e-voting] in a fair
and transparent manner.

Any Member, who has voted by remote e-voting on the
Resolutions contained in this Notice prior to the AGM may
also attend the meeting but shall not be entitled to vote at
the AGM.

Any person who is not a Member as on the cut-off date i.e.
11t December, 2015, shall treat this Notice for information
purpose only.

Any person, who acquires shares of the Company and
becomes a Member of the Company after dispatch of Notice
and holding shares as of the cut-off date i.e. 11" December,
2015, may obtain the Annual Report by sending a request at
rajesh.hegde(@binani.net.

The Scrutinizer shall, immediately after the conclusion
of voting at the AGM, would count the votes cast at the
AGM, 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 make, not later than two
days of conclusion of the AGM, a consolidated Scrutinizer's
Report of the total votes cast in favor and against, if any, to
the Chairman or any other Director authorized by the Board
who shall countersign the same. The Chairman or any other
Director authorized by the Board, will declare the result of
the voting (including remote e-voting) at the AGM forthwith.

The results declared along with the Scrutinizer’'s
Report, shall be placed on the website of the Company,
www.binaniindustries.com and that of CDSL,
www.evotingindia.com, immediately after the result is

declared. The same will also be communicated to the Stock
Exchanges where the shares of the Company are listed. The
results shall also be displayed at the Notice Board of the
Company at the Registered Office and the Corporate Office
of the Company.

O,
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ANNEXURE TO NOTICE
Statement pursuant to Section 102 (1) of the Companies Act, 2013
Item No.5

Mrs. Jayantika Dave Burman (DIN-01585850] was appointed as
an Additional Director (Independent) of the Company on 3% July,
2015 in terms of Section 161 of the Companies Act, 2013 ("the
Act”). Mrs. Jayantika Dave holds office upto the date of ensuing
Annual General Meeting ("AGM"). In terms of Section 149 of
the Act, and the Companies [Appointment and Qualification of
Directors) Rules, 2014, Mrs. Jayantika Dave, being eligible, is
proposed to be appointed as an Independent Director to hold
office until the conclusion of the Fifty Fourth AGM of the Company
and shall not be liable to retire by rotation.

Brief Profile: Mrs. Jayantika Dave, aged about 60 years, is a
Graduate in Economics and MBA. She has held leadership
position in Hewlett Packard and Agilent Technologies before
occupying the position of Vice President (Human Resources) in
Ingersoll Rand (India) Limited.

She has multi - faceted career and diverse experience having
worked as Consultant in different areas of business. She is
currently a Non-Executive, Non-Independent Director on the
Board of Ingersoll Rand (India) Limited.

Mrs. Jayantika Dave, is eligible for appointment as Independent
Director in terms of Section149 read with Section 164 of
the Act and existing Clause 49 of listing agreement (and
re-enactment thereof viz., relevant provisions of Securities and
Exchange Board of India (Listing obligations and Disclosure
Requirements) Regulations, 2015). The Company has received
declaration from Mrs. Jayantika Dave that she meets with the
criteria of independence as prescribed both under sub-section
(6) of Section 149 of the Act and Clause 49(I1)(B) of the Listing
Agreement. She has consented for being appointed as an
Independent Director of the Company.

In the opinion of the Board, Mrs. Jayantika Dave fulfills the
conditions for appointment as Independent Director.

The Board considers that with the expertise and vast experience,
Mrs. Jayantika Dave possesses, herassociation would be beneficial
to the Company and as such, recommends her appointment as an
Independent Director for a term upto 54" AGM.

The Company has received a notice in writing under the provisions
of Section 160 of the Act from a Member along with requisite
deposit proposing the candidature of Mrs. Jayantika Dave for the
office of Independent Director.

Except Mrs. Jayantika Dave, none of the Directors and Key
Managerial Personnel, or their relatives, is interested or
concerned in the Resolution.

The Board recommends the Resolution set forth under Item No.
5 for approval of Members.

Copy of the letter of appointment of Mrs. Jayantika Dave as
Independent Director, setting out the terms and conditions, is
available for inspection by the Members on any working day
between 11.00 a.m. and 1.00 p.m. upto the date of meeting at the
Registered Office and Corporate Office of the Company.

@

Item No.6

In terms of Section 203(1)(i) of the Companies Act, 2013 (“the
Act”) provides that the Company is required to appoint Managing
Director, or Chief Executive Officer (CEQ) or Manager and in their
absence, a Whole-time Director, as a Key Managerial Personnel.

Inviewof the resignation of Mr. Sushil Bhatteras Managereffective
30" June, 2015 and in order to comply with the requirement
of the Act, the Board of Directors at their meeting held on 27t
July, 2015 based on the recommendation of Nomination and
Remuneration Committee and Audit Committee, appointed Mrs.
Visalakshi Sridhar as “Manager” of the Company, subject to the
approval of Members of the Company, on the following terms:

1. Remuneration: NIL

2. Period of appointment: 3 (three] years w.e.f. 28" July 2015
till 27 July 2018.

3. Theappointment may be terminated by either party by giving
3 (three) calendar months’ notice in writing.

Mrs. Visalakshi Sridhar is also Chief Financial Officer and
Company Secretary of the Company.

Brief Profile: Mrs. Visalakshi Sridhar, aged about 49 years, is
B.Com, AICWA and ACS. She has experience of over 25 years in
diversified business in the domain of Finance, Strategy, Accounts
and Company Secretary. She has been associated with the Group
for over 17 years in various capacities. During her association
with the Group, the Group has completed organic and inorganic
expansions in Cement and Glass Fibre.

The approvalofthe Membersissoughtunderitem No. 6interms of
Section 196 read with Schedule V and other applicable provisions
of the Act and the Companies [Appointment and Remuneration
of Managerial Personnel] Rules, 2014 for appointment of
Mrs. Visalakshi Sridhar as Manager as stated above.

Except Mrs. Visalakshi Sridhar, none of the Directors and Key
Managerial Personnel, nor their relatives, is interested or
concerned in the Resolution.

The Board recommends the Resolution set forth in Item No. 6 for
the approval of Members.

Copy of Agreement entered into between Mrs. Visalakshi Sridhar
and the Company is available for inspection by the Members
of the Company on any working day between 11.00 a.m. and
1.00 p.m. upto the date of meeting at the Registered Office and
Corporate Office of Company

By order of the Board of Directors
For BINANI INDUSTRIES LIMITED

Visalakshi Sridhar
CFO, Manager & Company Secretary

Date: 24" QOctober, 2015
Place: Mumbai

CIN:L24117WB1962PLC025584

Registered Office:

37/2 Chinar Park, New Town,

Rajarhat Main Road, P.0. Hatiara, Kolkata-700 157
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Brief Profile of Directors proposed to be appointed

Name of the Director

Mrs. Jayantika Dave Burman

Ms. Shradha Binani

Date of Birth

24.01.1955

19.09.1987

Qualifications

Graduate in Economics & MBA

Bachelors Degreein Scienceand International
Politics

Experience in Specific Functional Areas

Human Resources

Co-ordination in INTERNATIONAL OPERATIONS
of the Group and looking after Glass Fibre
Business

2014-15
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DIRECTORS’ REPORT & MANAGEMENT DISCUSSION & ANALYSIS REPORT

Dear Members,

Your Directors present the Fifty-Second Annual Report of the
Company together with the Audited Financial Statements for the
Financial Year ended 31 March, 2015

1. FINANCIAL HIGHLIGHTS

R in Lacs)
Particulars Year ended Year ended
315t March, 2015 | 31 March, 2014

Total Revenue 5,514 13,264
Finance Costs 18,459 26,818
Depreciation & 177 127
Amortisation
Transfer from Business (19,803) (28,852)
Reorganisation Reserve
Profit/(Loss) before tax 1,205 1,960
Profit after tax 1,205 1,960
Loss pursuant to - (506
Amalgamation of a
Subsidiary Company
Transfer to General (121) (196)
Reserve
Proposed Dividend (888) (888
Dividend Distribution Tax (181) (151)
(Loss] brought forward (1,989) (2,404)
from last year
Transferred from General 121 196
Reserve
(Loss) carried to Balance (1,872) (1,989)
Sheet

2. REVIEW OF OPERATIONS

Your Company, being a Holding Company, has no
manufacturing activities. It provides management support
services and also sub-licensed its Intellectual Property
Rights to its major subsidiaries for use such as Brand,
Logo & Trade Mark etc. Its main revenue stream was from
management support service charges and royalty from its
major subsidiaries and dividend, if any, from investments.
The Company has not charged any fees for management
support services and royalty to all its subsidiaries except
Binani Cement Limited (BCL) in the year under review. In
case of BCL, the Board of Directors has not charged any fees
for management support services and royalty for the year
with effect from 13" December, 2014.

For the year under review, your Company earned Total
Income of ¥ 5,514 Lacs as against ¥ 13,264 Lacs in the
corresponding previous year. The Total Income for the
year 2014-15 was significantly lower on account of not
charging of management support service fees and royalty
for the whole / part of the year. This resulted in the Company
earning Profit After Tax of ¥ 1,205 Lacs during year 2014-15
as against ¥ 1,960 Lacs in the previous year after transfer
of sum of ¥ 19,803 Lacs from Business Re-organisation
Reserve as against ¥ 28,852 Lacs last year.

Your Directors had approached the Registrar of Companies
(ROC), West Bengal (Kolkata) for extension of time to hold
the Annual General Meeting for the year under review. The
ROC had granted the extension till 28" December, 2015.

DIVIDEND

Your Directors have recommended a dividend of ¥ 3/- per
share (30%), same as last year, which, if declared at the next
AGM, will have an outgo of 1,069 lacs (including Dividend
Distribution Tax). Declaration of dividend as aforesaid by the
Members in the next AGM is subject to approval of Lenders
of the Company.

SHARE CAPITAL

During the year under review, the Company increased
its Authorised Preference Share Capital from 60,00,000
Preference Shares of ¥ 100/- each aggregating to
6,000 lacs to 1,20,00,000 Preference Shares of ¥ 100/- each
aggregating to ¥ 12,000 lacs. Thereby the total Authorised
Share Capital was increased from ¥ 10,000 lacs to ¥ 16,000
lacs.

During the year under review, the Company issued and
allotted 1,20,00,000 0.01% Non-Cumulative Redeemable
Preference Shares of ¥ 100/- each, aggregating to ¥ 12,000
lacs to one of the Promoters of the Company viz., Triton
Trading Company Pvt. Ltd. The proceeds from the said
issue of Preference Shares were utilised for the purpose of
meeting the Promoters’ contribution in Binani Cement Ltd
as part of the commitment under the restructuring package
sanctioned under the Joint Lenders’ Forum and also for the
purpose of meeting working capital requirements of the
Company. Consequently, the total Paid-up Share Capital of
the Company stood at ¥ 14,962 lacs as on 31°March, 2015
(previous year¥ 2,962 lacs).
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CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Audited Financial Statements of the
Company have been prepared in accordance with the
applicable Accounting Standards issued by the Institute
of Chartered Accountants of India and forms part of this
Annual Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the provisions of Section 134(3)(c] of the
Companies Act, 2013 (‘the Act’) your Directors state that:-

a. In the preparation of the annual Financial Statements
for the year ended 31 March, 2015, the applicable
Accounting Standards read with requirements set out
under Schedule Ill to the Act, have been followed and
proper explanation relating to material departures, if
any, has been furnished;

b. they have selected such accounting policies as listed in
the Note 2 to the Financial Statements and have applied
them consistently and prudent judgments & estimates
have been made so as to give a true and fair view of the
state of affairs of the Company as at 31**March, 2015
and of the profits of the Company for the financial year
ended on that date;

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

d. they have prepared the annual accounts on a going
concern basis;

e. they have laid down internal financial controls to
be followed by the Company and that such internal
financial controls are adequate and were operating
effectively; and

f.  they have devised proper systems to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

MATERIAL CHANGES AND COMMITMENTS AFFECTING
THE FINANCIAL POSITION OF THE COMPANY

1. YourCompanyhas proposed a Scheme of Amalgamation
of Binani Metals Limited with your Company under
Section 391 to 394 of the Companies Act, 1956
(including any statutory modification or re-enactment
or amendment thereof). The appointed date for the
Scheme is 1t April, 2015 or such other date as may
be decided by the High Court or any other appropriate

authority. The notice for the Court Convened Meeting
and for Postal Ballot/E-voting has been despatched
to the Shareholders of the Company on 19" October,
2015 and the Court Convened Meeting is scheduled to
be held on 23 November, 2015 at Rotary Sadan, 94/2
Chowringhee Road, Kolkata-700 020.

2. Edayar Zinc Ltd (EZL), subsidiary of the Company, has
been incurring huge fixed costs due to shut down of the
plant from April 2014 onwards, except for a brief period
of 59 days when the plant operated. Due to erosion of
the Net Worth, EZL was referred to Board for Industrial
and Financial Reconstruction (BIFR]). Unfortunately,
the proceedings at BIFR has been getting considerably
delayed. The operations are therefore at a standstill.
Meanwhile, from May 2015 onwards, employees of
EZL have been given stay-at-home notice. EZL is
pursuing vigorously with BIFR for an early hearing
and appointment of an Operating Agency so that a
rehabilitation package can be finalized for resumption
of operations. Further, the proceedings at BIFR are
likely to get delayed before a Rehabilitation Package
could be approved.

3. The members of Binani Zinc Limited had at their
Annual General Meeting held on 25" September, 2015
adopted the proposed name ‘Edayar Zinc Limited'.
Consequently, the Registrar of Companies has issued a
fresh Certificate of Incorporation consequent to change
in name from ‘Binani Zinc Ltd." to ‘Edayar Zinc Limited’
with effect from 6™ October, 2015.

4. The Lenders of Edayar Zinc Limited (EZL) have issued
notice under section 13(2) of SARFAESI Act, 2002. EZL
has suitably replied requesting them to withdraw the
notice as the matter is pending with BIFR under Sick
Industrial Companies (Special Provisions) Act, 1985.

5. BT Composites Limited, subsidiary of the Company, is
inthe process of voluntary liquidation and has appointed
Mrs. Sara Sancheti, Company Secretary in Whole Time
Practice as the liquidator of the Company.

PARTICULARS OF LOANS GIVEN, INVESTMENTS MADE,
GUARANTEES GIVEN AND SECURITIES PROVIDED

The details of loans given, investments made and
guarantees given and securities provided, during the year
under review, under Section 186 of the Companies Act, 2013
are given under Note 36 - Related Party Disclosure as per
AS 18 issued under the Accounting Standard Rules, 2006

(as amended).
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CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

All transactions entered into by the Company with related
parties were in the ordinary course of business and at
arm'’s length basis except those disclosed herein. The Audit
Committee from time to time reviewed and approved the
said transactions. Disclosures as required under AS-18
have been made in Note No.36 to the Financial Statements.

The Company has not entered into any fresh material
contracts with any of the related parties during the year
under review. The details of existing Related Party Contracts/
Arrangements, modified during 2014-15, are provided as
Annexure-A to this report in Form AOC-2

DEPOSIT

The Company has not accepted any deposit from public
within the meaning of the provisions of Section 73 of the
Companies Act, 2013 and Rules made thereunder.

OUTLOOK

The year 2014-15 had been a challenging year for the
Company’'s major Indian subsidiaries, namely, Binani
Cement Limited (BCL) and Edayar Zinc Limited (EZL).

BCL suffered major setback in its performance due to poor
demand scenario that prevailed in the Cement Industry
owing to reduced activities in Infrastructure and Real Estate
sectors. The situation was further aggravated due to certain
coercive actions initiated in the last quarter of FY'14, by the
Rajasthan VAT Authorities (RVAT), in connection with all past
dues which were earlier in dispute. This lead to intermittent
stoppage of production and dispatches of cement.
Furthermore, liquidity constraints have also affected the
smooth operations of BCL. BCL has paid ¥ 278 crore to
the RVAT authorities during February 2014 to September
2015. BCL has been sanctioned a restructuring package
by the lenders in the Joint Lenders Forum for funding the
sales tax liability. Lenders” have disbursed only part of the
sanctioned amount. Immediate disbursement of the entire
sanctioned loans will facilitate settling of issues with the
RVAT authorities and normalization of operations.

The Group’s Glass Fibre business, both in India and abroad,
have shown considerable improvement for the year under
review. Improved business conditions in European markets,
with several measures undertaken to improve efficiency
across different operating areas, resulted in significant
improvement in top-Lline as well as bottom-Lline.

EZL became a sick company within the meaning of Sick
Industrial Companies (Special Provisions) Act, 1985 (SICA]
and has been referred to Board for Industrial and Financial
Reconstruction (BIFR]. EZL faced tough challenges to
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sustain its business operations and the plant remained shut
for almost 9 months due to liquidity crunch. Due to erosion of
the Net Worth, EZL was referred to BIFR. Unfortunately, the
proceedings at BIFR has been getting considerably delayed.
The operations are therefore at a standstill. Meanwhile,
from May 2015 onwards, employees of EZL have been given
stay-at-home notice. EZL is pursuing vigorously with BIFR
for an early hearing and appointment of an Operating
Agency so that a rehabilitation package can be finalized for
resumption of operations. Further, the proceedings at BIFR
are likely to get delayed before a Rehabilitation Package
could be approved.

The Bankers of EZL have issued a notice under Section 13(2)
of SARFAESI Act, 2002. EZL has suitably replied requesting
them to withdraw the notice as the matter is pending with
BIFR under SICA.

BIL Infratech Limited, subsidiary of your Company,
continued to report significantly improved performance
though relatively smaller in volume.

REPORT ON SUBSIDIARY COMPANIES

In accordance with proviso to sub-section (3) of Section 129
of the Companies Act, 2013 ("Act”), the salient features of
the Financial Statements of subsidiary companies are set
out in the prescribed Form AOC - 1 which forms part of the
Annual Report. The said Financial Statements shall also be
kept for inspection of Members at the Registered Office and
Corporate Office of the Company. The Company will provide,
free of cost, a copy of Financial Statements in respect of its
subsidiaries to any Member of the Company upon receipt of
a request for the same.

FINANCIAL HIGHLIGHTS AND BUSINESS OUTLOOK OF
SUBSIDIARIES

The Financial Highlights and Business Outlook in respect of
the Company’s major subsidiaries are given below:-

Binani Cement Limited (BCL)
Financial Highlights

Zin Lacs
Particulars 2014-15| 2013-14
Total revenue 183,998 | 196,224
Profit before depreciation, interest 29,347 24,452
and tax and exceptional items
Provision for depreciation 7,471 10,533
Interest and financial charges 35,325 27,325
Profit / (Loss] before tax and| (13,449)| (13,407
exceptional items
Exceptional items 1,283 | (15,928)
Provision for tax 4,244 9,623
Profit / [Loss) after tax (10,488)| (19,712
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Review of operations

Demand for cement is highly correlated with cyclical
activities like construction and infrastructure development.
The sluggish demand of cement continued in 2014-15
and due to the unavoidable production shutdown in early
part of the year owing to coercive measures initiated by
the Rajasthan VAT Authorities, BCL could only achieve
production of 4.501 million MT as compared to 4.994 million
MT in the financial year 2013-14; lower by about 10%.

Consequently, cement sales were also lower by 13% at 4.473
million MT as against 5.137 million MT in the previous year.
Share of Portland Pozzolana Cement (PPC] as a percentage
to total sales, reduced from 56% to 43% due to higher fly ash
costs.

During the year under review, the Directors of BCL have
decided to withdraw the Scheme to hive off its power
undertaking into a separate company by filing necessary
application with the Hon'ble High Court at Kolkata.

Business Outlook
Indian Cement Industry

India is the second largest cement producer in the world
with nearly 366 million MT of cement production capacity,
which is expected to increase further to 421 million MT by
the end of 2017. The production for FY 2014-15 stood at
about 270 million MT and per capita consumption was at
around 190 kgs. The housing sector is the biggest demand
driver of cement, accounting for about 67% of the total
consumption. The other major consumers of cement
include infrastructure at 13%, commercial and industrial
construction at 11% and 9% respectively.

The Government thrust on the development of National
Highways, Rural and Urban Roads, Affordable Housing,
Ports Connectivity, Development of 100 Smart Cities etc.
should help in boosting the muted growth of the cement
industry. The cement market in India is expected to grow at
a compounded annual growth rate (CAGR) of 8.96% during
2014-2019.

With the positive sentiments prevailing, consequent upon
a stable Government at the Centre, coupled with large
planned investments in infrastructure and housing /real
estate sectors, the demand for cement is likely to get a
boost in the coming years. Decreasing commodity prices
and controlled inflation, will pave the way for controlling

cost of manufacturing. Opportunities also exist in terms
of technology innovations for improving efficiency and
installation of Waste Heat Recovery System.

BCL has strategized to focus on the markets within a radius
of 400 kms to optimize its logistic costs and streamline
and strengthen its distribution network. In addition, BCL
continues to streamline the processes with a view to bring
all around efficiencies which will facilitate yielding better
margin.

With Indian Economy progressing towards the growth
trajectory, still economy might take another year to stabilize
completely. Intense competition, over capacity situation in
the regions where BCL operates, coupled with expansion
plans of global giants and increasing small players, will
pose challenge and put pressure on the price realization.

The matter with the Rajasthan VAT Authorities in respect
of past tax dues (which were under dispute] may still have
material impact on performance.

During the year 2014-15, BCL's debts were restructured
through the mechanism of Joint Lenders” Forum which
will help reduction in finance costs as well as pressure
on its cash flows. Moreover, it has plans to ramp up the
manufacturing activities in China. Also, the operations in
Dubai are also showing signs of improvement.

QOverall, BCLishopefulofreportingmuch better performance
in the years ahead, barring unforeseen circumstances.

Edayar Zinc Limited (formerly known as Binani Zinc Limited)

Financial Highlights

Zin Lacs
Particulars 2014-15| 2013-14
Total revenue 11,315 36,096
Profit before depreciation, interest (1,829) (1,374)
and tax and exceptional items
Provision for depreciation 814 763
Interest and financial charges 2,560 611

Profit / (Loss) before tax and (5,203) (2,748)
exceptional items

Exceptional items - 244

Profit / (Loss) after tax (5,203) (2,504)

&,
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During FY 2014-15, total revenue was ¥ 11,315 lacs as
against ¥ 36,096 lacs during FY 2013-14. EZL recorded
negative EBITDA of ¥ 1,829 lacs vis-a-vis negative EBITDA
of ¥ 1,374 lacs corresponding previous year. Finance cost
contributed significantly in the total loss incurred by EZL
during FY 2014-15. The Finance cost accounted for 22.63% of
the total revenue which was only 1.69% during FY 2013-14.

During the year under review, EZL faced tough challenges
to sustain its business operations. The plant remained shut
since April 2014 onwards but for a brief period of 59 days
due to liquidity crunch. Only 13% of its installed capacity
could be utilised during FY 2014-15 as compared to 64%
capacity utilization during FY 2013-14. As such, the financial
performance of EZL during 2014-15 is not comparable with
that of 2013-14.

EZL has suffered heavy losses over last few years, resulting
in erosion of its net worth. Board of Directors of EZL,
therefore, on the basis of audited Balance Sheet as at 30
September, 2014, made reference to the Board for Industrial
and Financial Reconstruction (BIFR) under Section 15(1) of
the Sick Industrial Companies (Special Provisions) Act, 1985
(SICA) on 3 November, 2014 to declare it as sick industrial
company. It's application for registration as sick company is
pending before the BIFR for its consideration.

The Directors are hopeful of an early hearing and
appointment of an operating agency so that suitable
rehabilitation scheme can be finalized which would facilitate
restoration of the business operations.

The Bankers of EZL have issued a notice under Section 13(2)
of SARFAESI Act, 2002. EZL has suitably replied requesting
them to withdraw the notice as the matter is pending with
BIFR under SICA.

EZL will review the situation and take appropriate
decision for revival of the unit, upon implementation of the
Rehabilitation Scheme as may be approved by BIFR.

3B Binani Glass Fibre S.a.r.l (3B Binani)

Financial Highlights
In Million Euros

Particulars 2014-15| 2013-14
Total revenue 195.72 183.02
Profit/(Loss) before depreciation, 26.71 19.13
interest & tax

Provision for depreciation 12.67 14.13
Interest and financial charges 17.43 20.66
Loss before tax (28.81) (15.66)
Provision for tax (00.40) 00.52
Loss after tax (28.41) (16.18)

(3

Review of Operations

3B Binani, on a consolidated basis, reported significant
improvement in its operating performance in the year 2014-
15. Despite the low economic growth in Europe, the total
revenue went up by about 7% largely driven by an increase
in sales volume. Operating profit increased with 40%
versus last year (2013-14) and doubled versus the previous
year (2012-13). The improvement is largely based on the
increased sales volume combined with an improved product
mix, productivity improvement and the rigid implementation
of a Profit Improvement Plan. The Net Loss however
increased significantly due to unrealized foreign exchange
losses [non-cash] on the IDBI debt, caused by the major
change in exchange rate between the Euro and the Dollar.

Industry Overview

After some signs of recovery of the market in 2013, 2014
was overall a better year for the European glassfibre market
and a year of robust demand growth for the Indian glassfibre
market.

In Europe, the overall glass reinforcement market grew by
2.5% over 2013. Growth was more pronounced in Chopped
Strands and Direct Roving, where 3B Binani is more active.
The market was particularly strong in the first half and
showed some signs of slowness in the second half. There
were positive developments in both the automotive and the
wind businesses in 2014. The increased use of glassfibre
in automotive parts at the expense of traditional materials,
such as steel, continues to support a higher demand in this
segment. The wind business was overall quite robust thanks
to clear state programs support on green energy initiatives.
The overall European glassfibre inventory went down by 14%
thanks to a higher demand and a relatively stable production
level compared to shipments. This is a major change versus
the previous years marked with structural overcapacity.
In India, the glass reinforcement market grew by a strong
16% as compared to the previous year, supported by the
revitalized economic and political environment. The growth
confirms the rebound witnessed over the previous year
and evidence that India remains an attractive market for
glassfibre.

Business Outlook

3B Binani continues to focus on its core markets
Automotive, Wind and Performance Composites,
supplying these markets with high quality Chopped
Strands and Direct Roving products, supported by high
performance specialty products like HiPer-tex™ and CFM.
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3B Binani shows a strong focus on innovation to develop
value-added-products for its customers in order to deliver
product differentiation, to improve the profitability and to
keep ahead of competition. All 3B plants are focusing on
improving their cost structure by optimizing production to
reach the best efficiencies within the industry.

Looking ahead, overall demand growth is expected to
continue in glassfibre in both Europe and India with the
economies gaining some momentum. The market growth
for glassfibre in both automotive and wind applications
continue to be encouraging and 3B Binani is well positioned
to take advantage of this.

BIL Infratech Limited (BILIL)

BILIL is a wholly owned subsidiary of the Company. BILIL
is engaged in the execution of EPC projects and civil
construction.

Financial Highlights

Zin Lacs
Particulars 2014-15 2013-14
Total revenue 31,689 33,608
Profit before depreciation, 1,293 1,755
Interest and tax and
exceptional items
Provision for depreciation 132 230
Interest and financial charges 257 251
Profit / (Loss) before tax 904 1,274
Provision for tax 341 478
CSR Expense 10 -
Profit / (Loss) after tax 553 796

Review of Operations

BILIL reported the total income of ¥ 31,689 lacs for the year
under review as against ¥ 33,608 lacs in the previous year. It
earned a nominal Profit After Tax of ¥ 553 lacs as compared
to ¥ 796 lacs in the previous year.

Industry Overview

The year 2014-15 was a challenging one for BILIL. Although
there was a euphoria about exponential growth of the industry
after resounding victory of the new Government, scenario in
infrastructure segments continues to remain sluggish.

Outlook

With the new government policy of “Less Government
and More Governance” and with declaration of clearing
hurdles on environmental clearance and land related
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issues, there is every possibility of growth in all businesses,
be it infrastructure, power, port, mines or capital goods.
However, liberalized policy of the Government is expected
to attract foreign investments including from China.
The presence of Chinese entrepreneurs shall be a great
challenge to the Indian industry.

CPI Binani Inc. (CPI Binani)

Financial Highlights

In Million USD
Particulars 2014-15 2013-14
Total revenue 20.45 14.86
Profit before depreciation, (0.25) 0.44
interest and tax and
exceptional items
Provision for depreciation 2.10 1.36
Interest and financial charges 1.03 0.81
Profit / (Loss) before tax (3.39) (1.73)
Provision for tax 2.40 0.56
Profit / (Loss) after tax (5.78) (1.17)

CPI has been incurring losses and in March 2015, it sold its
assets to Core Moulding Technologies Inc., USA.

B T COMPOSITES LIMITED (BTCL])

BTCL is wholly owned subsidiary of the Company and is
under the process of voluntary winding- up.

OTHER SUBSIDIARIES

Following wholly owned subsidiaries which were
incorporated 1-2 years back, are yet to commence their
business activities:

a. Royalvision Projects Pvt. Ltd.
b. Binani Cement Global Holdings Singapore Pte. Ltd.
c. Royalvision Concrete Pvt. Ltd.
d. Royalvision Infratech Pvt. Ltd.

All the above companies incurred marginal loss for the
financial year ended 31t March, 2015 which was on account
of certain routine administrative expenses incurred by them.

AUDIT OBSERVATIONS

The Statutory Auditors, in their Report, have made observations
in connection with fair valuation of the investments done by the
Company, creation of Business Re-organization Reserve (BRR)
and transfer of sums to offset certain expenses/write-offs.

O,
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The Board wishes to state as follows: 14. DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP)

a. Inaccordance with the accounting policies applicable to
erstwhile Wada Industrial Estate Limited (WIEL) and to
the Company as a successor to WIEL, being accounting
policies adopted as per the Scheme of Amalgamation
approved by the Hon'ble High Court at Kolkata on
18" March 2014, the Company has applied AS 30,
the Accounting Standard on Financial Instruments:
Recognition and Measurement, issued by the Institute
of Chartered Accountants of India (ICAl], and pursuant
thereto has as on 31" March, 2014, being the date of
conclusion of the first accounting year, classified the
investments as “available for sale financial assets”
and has accordingly, measured such investments at
fair value as on that date (except for those investments
whose fair value cannot be reliably measured, which
investments in accordance with AS 30 are continued
to be measured at cost and their cost is considered as
the fair value). Similar treatment has been given in the
current year ended 31 March, 2015.

b. Similarly, in accordance with the aforesaid, the
Company has withdrawn the amounts from BRR
arising pursuant to the merger and adoption of AS 30 to
meet the expenses like Interest and Financial Charges,
Foreign Exchange Loss, Fixed Assets written-off, Value
of Investments in subsidiaries written-off, expenses
related to Scheme of Amalgamation and Advances to
subsidiary written-off.

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 and Rules made thereunder, the Company
had appointed M/s Vinod Kothari & Company, Company
Secretaries (CP N0.1391) to carry out Secretarial Audit of
the Company for the Financial Year 2014-15. The Secretarial
Audit Report is annexed to this Report as Annexure-C.

The Secretarial Auditors in their Report have made an
observation relating to a postal ballot notice for the
transaction relating to obtaining of approval for providing
corporate guarantee and security by way of pledge of shares
to BCL, a subsidiary of the Company, for an amount not
exceeding ¥ 4,000 crore wherein the notice did not specify
that the related parties shall abstain from voting as required
under Clause 49(VII)(E) read with explanation (ii] thereto of
Equity Listing Agreement. Secretarial Auditors have further
clarified that even if the votes casted by the promoters are
disregarded, the resolution would have been passed by
requisite majority by unrelated parties.

The Secretarial Auditors have recommended to disclose the
nature of the interested parties as a matter of best practice.

g

DIRECTORS:

Pursuant to the provisions of Section 149 of the Companies
Act, 2013 and the approval of Shareholders at 51 AGM,
Mr. S. Sridhar and Mr. Rahul Asthana shall be Independent
Directors of the Company till the 53 AGM of the Company
to be held in 2017. They have submitted a declaration that
each of them continue to meet the criteria of independence
as provided u/s 149(6) of the Companies Act, 2013.

Mr. Sudhakar Rao, Non-Executive Director resigned w.e.f.
30" May, 2014 due to preoccupation. Mr. V. Subramanian,
Non-Executive Director retired on 30" June, 2014.
Mr. Sunil Sethy Executive Vice Chairman and Managing
Director also retired on 31¢* May, 2014. The Board places
on record its sincere appreciation for the said Directors for
their contribution made by respective Directors during their
association with the Company.

Ms. Shradha Binani retires by rotation and being eligible,
has offered herself for re-appointment.

The Board of Directors appointed Mrs. Jayantika Dave as
an Additional Director designated as Independent Director
of the Company with effect from 3 July, 2015 in terms of
provisions of Section 161 of the Companies Act, 2013.

Mrs. Dave shall hold the office upto the date of ensuing
AGM. The Company has received a notice along with
requisite deposit from a Member signifying its intention to
propose the candidature of Mrs. Dave as an Independent
Director. Board of Directors recommends appointment of
Mrs. Jayantika Dave for a term of upto the conclusion of
54" AGM to be held in 2017.

Mrs. Dave has given declaration that she meets the criteria
of independence laid down under Section 149(6) of the
Companies Act, 2013.

The Board recommends the aforesaid appointment / re-
appointment of the Directors. Brief profile of the Directors
proposed to be appointed / re-appointed is annexed to the
Notice convening ensuing Annual General Meeting.

Mr. N C Singhal tendered his resignation on 15" October,
2015 in view of spirit of recent regulatory changes and was
considered by the Board of Directors at their meeting held on
24™ October, 2015. The Board of Directors wish to place on
record their sincere appreciation for the contribution made
by Mr. N. C. Singhal during his tenure with the Company
as Director since 2008. Consequently, he also ceases to be
Member / Chairman of the Audit Committee, Nomination
and Remuneration Committee, Stakeholders’ Relationship
Committee and Finance Committee.
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Consequent to the resignation of Mr. N. C. Singhal, there are
three Independent Directors and three Promoter Directors,
thereby having 50% representation of Independent
Directors. Hence the requirement for appointment of new
independent director shall not apply.

KEY MANAGERIAL PERSONNEL (KMP)

The details of the Key Managerial Personnel of the Company,
appointed and ceased to be as such during the year under
review, are as follows:

Sr. Name KMP position | Appointed | Resigned
No. held on on
1. | Mr. Sunil Sethy | Managing 10" Nov, 31 May,
Director 2013 2014
2 |MrR Chief Financial | 20" Sept, | 15" Jun,
Venkiteswaran | Officer 2010 2014
3 |Mr.KKSaraf |Company 1¢ Aug, 30" Sept,
Secretary 2012 2015
4 Mr. Hemant Chief Financial | 7" Aug, 30" Mar,
Mogra Officer 2014 2015
5 | Mr. Sushil Manager Tt Jun, 30" Jun,
Bhatter 2014 2015
6 Ms. Visalakshi | Chief Financial | 1 Apr, -
Sridhar Officer, 2015
Manager 28" Jul, -
2015
Company 24" Oct, -
Secretary 2015

Board of Directors has formulated a Nomination and
Remuneration Policy, annexed hereto as Annexure-B,
stating the criteria for determining qualifications, positive
attributes and independence of a director and recommend
to the Board a policy, relating to the remuneration for the
directors, key managerial personnel and other employees.

AUDITORS

M/s. Kanu Doshi Associates, Chartered Accountants,
(Firm Registration No. 104746W) Statutory Auditors of the
Company hold office until the conclusion of ensuing Annual
General Meeting and are eligible for re-appointment.
However, they have expressed their unwillingness to be
re-appointed as Statutory Auditors of the Company at the
ensuing AGM.

In view of the above and based on the recommendation
of the Audit Committee, your Directors have proposed
appointment of M/s. MZSK & Associates, Chartered
Accountants, Mumbai (Firm Registration No.105047W) for a
term from the conclusion of the 52" AGM upto the conclusion
of 57" AGM, subject to the ratification by the Members at

16.

17.

18.

each of the AGMs. M/s. MZSK & Associates have furnished
a certificate of their eligibility and requisite consent under
the provisions of Section 139 read with Section 141 of the
Companies Act, 2013.

Your Board recommends their appointment.
PARTICULARS OF EMPLOYEES

In terms of the provisions of Section 197(12) of the
Companies Act, 2013 read with Rules 5(2) and 5(3) of the
Companies (Appointment and Remuneration of Managerial
Personnel] Rules, 2014, a statement showing the names and
other particulars of the employees drawing remuneration in
excess of the limits set out in the said Rules are provided
in the Annexure forming part of this Report. Disclosures
pertaining to remuneration and other details as required
under Section 197(12) of the Companies Act, 2013 read with
Rule 5(1) of the Companies [Appointment and Remuneration
of Managerial Personnel) Rules, 2014 are also provided in
the Annexure forming part of this Report. Having regard
to the provisions of Section 136(1), read with its relevant
proviso, of the Companies Act, 2013, the Annual Report
excluding the aforesaid information is being sent to the
Members of the Company. The said information is available
for inspection at the Registered Office and Corporate Office
of the Company during working hours on all working days
upto the date of AGM and any Member interested in obtaining
such information may write to the Company Secretary and
the same will be furnished without any fee.

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

The Company is not being engaged in manufacturing
activities. Hence, the particulars in respect of Conservation
of Energy and Technology Absorption are not applicable to
the Company.

The details of Foreign Exchange Earnings and Outgo for the
Financial Year 2014-15 are as follows:

Foreign Exchange Earning
Interest Received - ¥32.95 lacs
Foreign Exchange Outgo
Interest - ¥ 2342.65 lacs

Other Expenses - 4.41 lacs

TRANSFER OF UNCLAIMED DIVIDENDS TO INVESTORS
EDUCATION AND PROTECTION FUND (IEPF).

During the year under review, your Company has transferred
a sum of ¥ 24,91,107/- to the Investors Education and

O,
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Protection Fund of Central Government, in compliance
with Section 205C of the Companies Act, 1956. This amount
represents dividends for the financial year 2007-08 which
had been lying unclaimed with the Company for a period of
7 years from the due date of the payment, despite reminders
sent to concerned shareholders for claiming the amount.

MEETINGS OF THE BOARD

During the year under review, 10 meetings of the Board
of Directors were held. The details such as the dates of
meetings, attendance of the Directors thereat etc. are
provided in Report on Corporate Governance, which forms
part of this Report.

PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and
Clause 49 of the Listing Agreement, Independent Directors
at their meeting held, without the participation of the Non-
Independent Directors and Management, considered/
evaluated the performance of Board, Chairman and other
Non-Independent Directors. The Board has undergone a
formal review which comprised Board effectiveness survey,
360 degree and review of materials. This resulted in a full
Board effectiveness report and Directors” feedback. This
is further supported by the Chairman’'s Annual Director
Performance Review. The Board subsequently evaluated
its own performance, the working of its Committees
(Audit, Nomination and Remuneration and Stakeholders’
Relationship  Committee) and Independent Directors
(without participation of the relevant Director). The criteria
for performance evaluation have been detailed in the
Corporate Governance Report .

VIGIL MECHANISM/ WHISTLE BLOWER POLICY

Pursuant to Section 177(9) of the Companies Act, 2013 read
with Rule 7 of the Companies [Meetings of Board and its
Powers] Rules, 2014 and Clause 49 of the Listing Agreement,
the Board of Directors had approved the Policy on Vigil
Mechanism/ Whistle Blower and the same is hosted on the
website of the Company. This Policy inter-alia provides a
direct access to the Chairman of the Audit Committee. Your
Company hereby affirms that no Director/ employee has
been denied access to the Chairman of the Audit Committee
and that no complaints were received during the year.

Brief details about the policy are provided in the Corporate
Governance Report .

AUDIT COMMITTEE

The Audit Committee constituted by the Board complies with
the requirements under the Companies Act, 2013 as well as

23.

24,

25.

Clause 49 of the Listing Agreement. The details with respect
to the composition of the Audit Committee are included in
the Corporate Governance Report, which forms part of this
Report.

There were no recommendation of the Audit Committee
which were not accepted by the Board.

EXTRACT OF ANNUAL RETURN

An extract of the Annual Return in the prescribed format
MGT-9 as required under Section 92 of the Companies Act,
2013 is appended as Annexure-D to this Report.

INTERNAL FINANCIAL CONTROL SYSTEM AND THEIR
ADEQUACY

Given the nature of business and size of operations, your
Company’'s internal control system has been designed to
provide for:

a. Accurate recording of transactions with internal checks
and prompt reporting;

b. Adherence to applicable Accounting Standards and
Policies;

c. Compliance with applicable statutes, policies and
management policies and procedures;

d. Effective use of resources and safeguarding of assets.

The Internal Control Systems provide for well documented
policies / guidelines, authorisation and approval procedures.
Your Company through a firm of Chartered Accountants
carried out periodic audits on all functions based on the
plan and brought out any deviation to the Internal Control
Procedures. The observations arising out of the audit
are periodically reviewed and compliance ensured. The
summary of Internal Audit observations and status of
implementation are submitted to the Audit Committee.
The status of implementation of the recommendations is
reviewed by the Audit Committee on a regular basis and
concerns, if any, are reported to the Board.

RISK MANAGEMENT

The Company had identified certain risk areas with regard
to the operations of the Company which was facilitated by
a renowned firm of consultants in Mumbai. The Internal
Auditors review the steps taken for risk mitigation/
minimization wherever possible and the status of the
same is reviewed by the Audit Committee periodically. The
Company’s Board is conscious of the need to periodically
review the risks mitigation process.
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SEXUAL HARASSMENT POLICY

The Company has adopted a Sexual Harassment Policy,
pursuant to the provisions of Sexual Harassment of Women
at Work Place (Prevention, Prohibition & Redressal)
Act, 2013.

During the year under review, no complaints were received
by the Company, pursuant to the aforesaid Act / Policy.

CORPORATE GOVERNANCE:

Your Company is fully compliant with the Corporate
Governance guidelines, as laid out in Clause 49 of the
Listing Agreement. All the Directors (and also the members
of the Senior Management) have affirmed in writing their
compliance with and adherence to the Code of Conduct
adopted by the Company. The Corporate Governance Report
attached as Annexure-E to this Report.

Mrs. Visalakshi Sridhar, CFO, Manager & Company
Secretary, has given a certificate of compliance with the
Code of Conduct, which forms part of Corporate Governance
Report as Annexure-F required under Clause 49 of the
Listing Agreement.

M/s Aabid & Co, Practising Company Secretaries, have
examined the requirements of Corporate Governance with
reference to Clause 49 of the Listing Agreement and have
certified the compliance, as required under Clause 49 of the
Listing Agreement. The Certificate in this regard is attached
as Annexure-G to this Report.

The Chief Financial Officer (CFO) certification as required
under Clause 41 of the Listing Agreement is attached and
forms part of this Report as Annexure-H. Related Party
disclosures/transactions are detailed in Note 36 of the
Notes to the Financial Statements.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

The Braj Binani Group, through its operating Indian
Subsidiaries, undertakes the activities on an ongoing basis for
upliftment of the weaker sections and welfare of the society.

The mandatory provisions of Section 135 of the Companies
Act, 2013 and Rules made thereunder, with respect to CSR,
are not applicable to your Company. The details of CSR
activities of the Indian Subsidiaries are as below:

Binani Cement Limited (BCL)

In accordance with the provisions of Section 135 read with
Schedule VIl of the Companies Act, 2013, as a part of its
initiative under the “Corporate Social Responsibility”
drive, BCL has adopted a CSR Policy outlining various CSR
activities to be undertaken in the area of preventive health
care, making available safe drinking water, promoting
education, ensuring environmental sustainability etc.

29.

30.

The CSR policy of can be accessed on the BCL's web link
http://www.binanicement.in/investor-relations.

Edayar Zinc Limited (EZL)

The mandatory provisions of Section 135 of the Companies
Act, 2013 and Rules made thereunder, with respect to
Corporate Social Responsibility, are not applicable to EZL.
However, it is socially conscious about its participative role
in development of society. The Group continues to undertake
CSR activities in Binanipuram where the plant is situated
and the same are well appreciated by the local community
at large.

Goa Glass Fibre Limited (GGFL)

The provisions of Section 135 of the Companies Act, 2013
and Rules thereunder with respect to CSR are presently not
applicable to GGFL. However, as a part of Corporate Social
Responsibility, educational program with respect to safety,
health and environment was organized in nearby village,
Colvale, where GGFL also conducted free medical camps.

OTHER DISCLOSURES

Your Directors state that no disclosures or reporting is
required in respect of the following items, as the same is
eithernot applicable tothe Company orrelevant transactions
/ events have not taken place during the year under review.

a. lIssue of equity shares with differential rights as to
dividend, voting or otherwise.

b. Issue of shares [including sweat equity shares] to
employees of the Company under any scheme.

c. The Managing Director of the Company did not receive
any remuneration or commission from any of its
subsidiaries.

d.  No significant or material orders were passed by the
Regulators or Courts or Tribunals which impact the
going concern status and Company’s operations in
future.

RECOGNITION AND REWARDS

The Company’s Subsidiaries both in India and abroad have
been rewarded by prestigious Bodies / Governments in
recognition of various initiatives taken by them. Some of
them are as follows:-

Binani Cement Limited

National Award for Prevention of Pollution in Cement
Category for year 2010-11 by Ministry of Environment and

Forest, New Delhi.
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Greentech Environment Excellence Silver Award - 2014 from
Greentech Foundation, New Delhi.

Best Employer Award for the year 2013 given by the
Employers Association, Rajasthan.

Environment Protection & CSR Award from DM (Sirohi),
Rajasthan.

District Level Trees Booster Award 2014-15 from Forest
Department, Government of Rajasthan for BCL's Neem-Ka-
Thana Grinding Unit.

Shandong Binani Rongan Cement Company Limited

Economy work contribution bronze award and Enterprise of
integrity award from CPC Ju County Party Committee and
Ju County People’s Government during the year 2014-15.

HUMAN RESOURCES

Across the Companies in the Group, Employee Relation
continues to remain cordial. The Group’'s emphasis on safe
work practices and productivity improvement is unrelenting.

The Company had 38 permanent employees on its roll as
on 31¢t March, 2015. The Board places on record its sincere
appreciation for the valuable contribution made by the
employees across all levels in the organization.

CAUTIONARY STATEMENT

Statements made in this Report, describing the Company's
objectives, projections, expectations and estimates

33.

regarding future performance may be “forward looking
statements” within the meaning of applicable laws and
regulations and are based on currently available information.
The Management believes them to be true to the best of
its knowledge at the time of preparation of this Report.
However, these statements are subject to future events and
uncertainties which inter-alia include regulatory changes,
tax laws, economic developments within the Country and
other incidental factors, that could cause actual results to
differ materially from those as may be indicated under such
statements.
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ANNEXURE - A
FORM NO.AOC-2

(Pursuant to clause (h) of sub-section (3] of Section 134 of the Act and Rule 8(2) of the Companies (Accounts] Rules, 2014)

Particulars of contracts/arrangements entered into by the Company with related parties referred to in sub-section (1] of
Section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto

Details of modifications to contracts or arrangements or transactions being modifications not at arm’s length basis:

The details of the contracts or arrangements or transactions which were earlier on arm’s length but varied to suit business requirements

is as follows:-

Name(s) of the related party

Binani Cement Ltd

Edayar Zinc Limited
(Formerly Binani Zinc Ltd)

Nature of relationship

Subsidiary

Subsidiary

Nature of contracts/
arrangements/ transactions

a. Providing management support services

b.  Sub-licensing of Intellectual Property Rights such as Brand, Logo & Trade Mark etc.

Duration of the contracts /
arrangements/ transactions

a. For Management Support Services - continuing in nature.

b. For Sub-licensing of Intellectual Property Rights — upto 31° March, 2021

Salient terms of the contracts or
arrangements  or
including the value, if any

transactions

The aforesaid contracts were entered into prior to the implementation of Section 188 of the
Companies Act, 2013 at arm’s length basis, with following terms:

a. ForManagement Support services - 97% of allocable expenses plus 10% mark-up over and
above the cost of manpower plus administrative services

b. For Sub-Licensing - 3% of the Net Sales as Royalty for turnover upto ¥ 3,000 crore

However, to support the growth and financial restructuring, the Company varied the terms not
to charge any fees to its said subsidiaries under both the contracts.

Justification for Variation done in
contract during the year

Liquidity constraints in  BCL. Hence
discontinued charging under both the
contracts w.e.f. 13" December, 2014 till
31t March, 2016 or such other date as may
be mutually agreed to

Company under BIFR

Hence discontinued charging under both the
contracts w.e.f. 15t April, 2014 till 31t March, 2016
or such other date as may be mutually agreed to

Date(s) of approval by the Board

30" January, 2015

7" August, 2014

Amount paid as advances, if any

Nil

Nil

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

Not Applicable

Date: 24" QOctober, 2015
Place: Mumbai

For and on behalf of Board of Directors
of Binani Industries Limited

Braj Binani
Chairman
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ANNEXURE -B
NOMINATION AND REMUNERATION POLICY OF BINANI INDUSTRIES LTD.

BACKGROUND

The Board of Directors (Board) of Binani Industries
Ltd. (the Company) has reconstituted Nomination and
Remuneration Committee (the Committee), comprising
three Independent Director on 7" August, 2014 in line
with requirements of Section 178 of the Companies Act,
2013 and Clause 49 of the Listing Agreement.

OBJECTIVES

The primary objective of the Policy is to provide a framework
and set standards for the nomination, remuneration and
evaluation of the Directors, Key Managerial Personnel
and Officials in the cadre of the Senior Management. The
Company aims to achieve a balance of merit, experience
and skills amongst its Directors, Key Managerial Personnel
and Senior Management.

The key objectives of the Committee would be:

2.1 To guide the Board in relation to appointment and
removal of Directors, Key Managerial Personnel and
Senior Management Personnel;

2.2 To evaluate the performance of the members of the
Board and provide necessary report to the Board for
further evaluation by the Board;

2.3 To recommend to the Board on Remuneration
payable to the Directors, Key Managerial Personnel
and Senior Management Personnel;

2.4 To determine remuneration commensurate with the
Company's size and financial position and trends
with respect to the adopted by the peers in the
industry;

2.5 To formulate a Policy which will ensure long term
sustainability and retention of talented managerial
personnel;

2.6 To develop a succession plan for the Board and to
regularly review thereof.

DEFINITIONS

3.1 Act means the Companies Act, 2013 and Rules
framed thereunder, as amended from time to time.

3.2 Board means Board of Directors of the Company.
3.3 Directors mean Directors of the Company.
3.4 Key Managerial Personnel ("KMP”)means

3.4.1 Chief Executive Officer or the Managing
Director or the Manager or in their absence

a Whole time Director;

3.4.2 Company Secretary;

3.4.3 Chief Financial Officer; and

3.4.4 Such other officer as may be prescribed under
the Act.

3.5 Senior Management Personnel("SMP”) means
personnel of the Company who are members of
Company’'s core management team. This would
also include all members of management one
level below the Executive Directors including all
functional heads.

ROLE OF COMMITTEE
4.1 Terms of Reference

4.1.1. To identify persons who are competent to
become Directors and who may be appointed
as Senior Management Personnel in
accordance with the criteria laid down, and
recommend to the Board their appointment
and removal;

4.1.2 To formulate the criteria for determining
qualifications,  positive  attributes  and
independence of a Director, and recommend
to the Board the policy, relating to the
remuneration of the Directors, Key Managerial
Personnel and other employees;

413 To recommend/review remuneration of
the Managing Director(s] and Whole-time
Director(s) based on their performance and
defined assessment criteria;

4.1.4 To formulate the criteria for evaluation of
Independent Directors and the Board;

4.1.5 To carry out evaluation of every Director’s
performance;

4.1.6 To devise a framework for bringing diversity in
the composition of the Board;

4.1.7 To carry out any other function, as may be
mandated by the Board from time to time
and / or enforced by any statutory notification,
amendment or modification, as may be
applicable.

COMPOSITION AND FUNCTIONING OF THE COMMITTEE
5.1 Composition

5.1.17 The Committee shall be comprised of a
minimum of three Non-Executive Directors,
majority of them being Independent Directors.

5.1.2 Any two members of the Committee shall
constitute a quorum for the Committee meetings.
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5.4

5.5

5.6

5.1.3 Term of the Committee shall be continued
unless terminated by the Board of Directors

Chairperson of the Committee

5.2.1 Chairperson of the Committee shall be an
Independent Director.

5.2.2 Chairperson of the Company may be appointed
as a member of the Committee but shall not
be a Chairperson of the Committee.

5.23 In the absence of the Chairperson, the
Members of the Committee present at the
meeting, shall choose one amongst them to
act as Chairperson.

Frequency of Meetings:

5.3.17 The meeting of the Committee shall be held at
such regular intervals, as may be considered
necessary.

5.3.2 The Committee may invite such executives, as
it considers appropriate, to be present at the
meetings of the Committee.

Secretary

The Company secretary of the Company shall act as
Secretary of the Committee.

Voting

5.5.1 Matters arising at Committee meetings,
shall be decided by a majority of votes of
Members present and any such decision shall
for all purposes be deemed a decision of the
Committee.

5.5.2 Inthe case of equality of votes, the Chairperson
of the meeting will have a casting vote.

Interested Committee Member not to participate in
the meeting.

A Member of the Committee is not entitled to be
present when his/her remuneration is discussed at
such meeting or when his/her performance is being
evaluated.

6. POLICY FORAPPOINTMENTAND REMOVAL OF DIRECTOR,
KMP AND SENIOR MANAGEMENT PERSONNEL.

6.1

Appointment criteria and qualifications

6.1.1. The Committee shall identify and ascertain
the integrity, qualification, expertise and
experience of the person for appointment as
Director, KMP or SMP and recommend to the
Board his/her appointment.

6.1.2 A person should possess adequate
qualification, expertise and experience
for the position he/she is considered for

6.2

appointment. The Committee has discretion
to decide whether qualification, expertise and
experience possessed by a person is sufficient/
satisfactory for the concerned position.

6.1.3 The Company shall not appoint or continue
the employment of any person as Managing
Director/Whole-time  Director who has
attained the age of seventy years. Provided that
the term 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.

6.1.4 Appointment of Independent Directors shall
be subject to compliance of provisions of
Section 149 of the Companies Act, 2013, read
with schedule IV and Rules made thereunder
and the provisions contained in the Listing
Agreement.

Term /Tenure
6.2.1. Managing Director / Whole-time Director

The Company shall appoint or re-appoint any
person as its Managing Director or Executive
Director for a term not exceeding five years
at a time. No re-appointment shall be made
earlier than one year before the expiry of term.

6.2.2 Independent Director

- An Independent Director shall hold office on
the Board of the Company for a term as may
be determined by the Board but in any case
not exceeding 5 years and will be eligible for
re-appointment after passing of a Special
Resolution by the Company and disclosure of
such appointment in the Board's Report to the
Shareholders.

- No Independent Director shall hold office
for more than two consecutive terms, but
such Independent Director shall be eligible
for appointment after expiry of three years of
ceasing to be anIndependent Director. Provided
that an Independent Director shall not, during
the said period of three years, be appointed in
or be associated with the Company in any other
capacity, either directly or indirectly. However,
if a person who has already served as an
Independent Director for 5 years or more in the
Company as on October 1, 2014 or such other
date as may be determined by the Committee
as per regulatory requirement; he/she shall be
eligible for appointment for one more term of 5

years only.
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6.3

6.4

6.5

6.6

- At the time of appointment of Independent
Director it shall be ensured that number of
Boards on which such Independent Director
serves, is restricted to seven listed companies
as an Independent Director and three listed
companies as an Independent Director in
case such person is serving as a Whole-time
Director of a listed company or such other
number, as may be prescribed under the Act/
Listing Agreement.

Evaluation

The Committee shall carry out evaluation of
performance of every Director, KMP and SMP on
yearly basis or at such frequent intervals, as its
Members may decide.

Removal

In case any Director or KMP incurs any
disqualification as provided under the Act or Rules
made thereunder, the Committee may recommend
to the Board with reasons recorded in writing,
removal of such Director or KMP subject however,
to the provisions and compliance of the Act, rules
and regulations.

Retirement

The Director, KMP and Senior Management
Personnelshallretireaspertheapplicable provisions
of the Act and the prevailing policy of the Company.
As per the current Policy, while the Independent
Directors shall be liable to retire on completion
of 75 years of age, a KMP or SMP (excluding the
Directors) shall be liable to retire upon completion
of 58 years of age. The Board if it considers to be in
the Company’s interest, shall have the discretion to
retain, an Independent Director, KMP and SMP even
after attaining the retirement age.

Policy relating to the Remuneration for the
Managing Directors, Whole-time Director, KMP
and SMP.

6.6.1 Remuneration to the KMP and SMP:
Fixed pay:

The KMPs and SMPs shall be eligible for a
monthly remuneration, as may be approved
by the Board on the recommendation of the
Committee. The remuneration shall include
salary, allowances, perquisitesand Company’s
contribution to Provident Fund, as the case
may be, in accordance with Company’s Policy
as amended from time to time and approved
by the Shareholders and Central Government,
wherever required.

6.6.2

6.6.3

Minimum Remuneration:

If, in any financial year, the Company has no profits
or its profits are inadequate, the Company shall
pay remuneration as determined under foregoing
paragraph above, to its Managing Director/ Whole-
time Director subject to the approval of the Central
Government, wherever necessary.

Provisions for excess remuneration:

If any Managing / Whole-time Director draws or
receives, directly or indirectly by way of remuneration
any such sums in excess of the limits prescribed
under the Act or without the prior sanction of the
Central Government, where required, he/she shall
refund such sums to the Company and until such
sum is refunded, hold the same in trust for the
Company.

Remuneration to Non-Executive/ Independent
Director.

Remuneration:

Non-Executive / Independent Directors shall not be
entitled to any remuneration.

Sitting Fees:

The Non-Executive / Independent Directors will be
paid Sitting Fees for attending meetings of Board
or Committee thereof. Provided that the amount
of such fees shall not exceed Rupees One Lac per
meeting of the Board or Committee or such amount
as may be prescribed by the Central Government
from time to time.

General

The remuneration to the KMPs and SMPs will be
determined by the Committee and recommended
to the Board for approval. The remuneration shall
be subject to the approval of the Shareholders of
the Company and Central Government, wherever
required.

Upon evaluation of the performance, Annual
Increments in  the remuneration may be
recommended by the Committee to the Board
which shall be within the limits approved by the
Shareholders, wherever applicable.

Where any insurance is taken by the Company
for its Directors, KMPs and SMPs for protecting
them against any liability, the premium paid on
such insurance shall not be treated as part of the
remuneration payable to such persons. Provided
that if such person is provided to be guiltythe
premium paid on such insurance shall be treated as
part of the remuneration.
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ANNEXURE -C

Form No. MR-3

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

[Pursuant to section 204(1) of the Companies Act, 2013 and rule no.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
Binani Industries Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by Binani Industries Limited (hereinafter called "the Company”). Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained
by the Company as specified in Annexure | and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we hereby report that in our opinion, the Company has, during the audit period
covering the financial year ended on March 31, 2015 ("Audit Period”), 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:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on March 31, 2015 according to the provisions of:

1. The Companies Act, 2013 ("the Act”) and the rules made thereunder;

2. The Securities Contracts [Regulation] Act, 1956 ["'SCRA") and the rules made thereunder;
3. The Depositories Act, 1996 and the regulations and bye-laws framed thereunder;
4

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Overseas Direct
Investment;

o

The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 ["SEBI Act”):-
a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Requlations, 2011;
b. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;

c.  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client;

6. There are no laws specifically applicable in relation to the business of the Company.
We have also examined compliance with the applicable clauses of the following:
a. The Listing Agreements entered into by the Company with the Stock Exchanges.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, etc.
mentioned above subject to following observations:

Observations based on Assumption

1. We have been intimated that all the existing related party transactions of the Company with its related parties are in the ordinary
course of business and on arm’s length basis or as per the contracts existing on the commencement of the Act, 2013 and have
been approved by the Audit Committee.

2. Pursuanttoa Scheme of Amalgamation as approved by the Hon'ble High Court at Kolkata between Wada Industrial Estate Limited
(WIEL) and a step down wholly owned subsidiary of the Company, the Company being a successor to WIEL had partially applied
AS 30 as on 31st March, 2014. Accordingly, the Company had created Business Re-organisation Reserve (BRR] by restating
its investments at their fair value. The Company has transferred an amount aggregating to ¥ 288.52 Crores from BRR to meet
various expenses by debiting to statement of Profit and Loss in accordance with the Scheme. Had the said amount not been
transferred from the BRR as above, there would have been no profits within the meaning of sec.205 of the Companies Act 1956 or
corresponding provisions of Act, 2013. The Company has relied upon legal opinions for the aforesaid action.
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3. During the financial year, the Company gave certain amount as Interest free deposits to Binani Cement Limited, subsidiary
company as promoter’'s contribution, which is in pursuance of stipulations of the Joint Lenders” Forum of the BCL's, lenders,
constituted in terms of RBI guidelines. The Company has relied upon a legal opinion to the effect that the interest-free deposit
in question is not in the nature of a “loan” for the purpose of Section 179(3]), 185 (1) and 186 of Act, 2013, as the intent was to
provide long-term support to BCL based on stipulations of the Joint Lenders” Forum. The amount has eventually been utilised as
subscription to preference shares of BCL, and therefore, the amount did not have the attributes of lending.

Matters of Emphasis:

1. Based on a legal opinion obtained by the Company, the Explanatory Statement of postal ballot notice dated January 30, 2015 for
the business relating to obtaining approval for related party transaction did not specify that the related parties shall abstain from
voting, as required under Clause 49 (VII) (E] read with explanation [ii] thereto of Equity Listing Agreement. The Promoters of the
Company who are related parties as per Section 2 (76) of Act, 2013 voted for the transaction for providing Corporate Guarantee and
security by pledge of shares to BCL for an amount not exceeding ¥ 4000 crores. However, even if the votes casted by the promoters
are disregarded, the resolution would have been passed by requisite majority by unrelated parties.

Recommendations as a matter of best practice:

In the course of our audit, we have made certain recommendations for good corporate practices, separately placed before the Board,
for its necessary consideration and implementation by the Company.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors and
Independent Directors. The changes in the composition of the Board of Directors that took place during the Audit Period were carried
out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent at least seven
days in 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 decision is carried through while the dissenting members’ views, if any, are captured and recorded as part of the minutes.

We 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 compliance with applicable laws, rules, regulations and guidelines.

We further report that during the Audit Period, the Company has not incurred any specific event/ action listed below that can have a
major bearing on the company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards, etc., except
as follows:

(] Scheme of Amalgamation with Wada Industrial Estate Limited ( WIEL):

The Hon'ble Calcutta High Court approved the Scheme of Amalgamation of WIEL, wholly owned subsidiary with the Company on
14" May, 2014. eForm INC-28 was filed on 21t June, 2014.

(i) Allotment of Non- Cumulative Redeemable Preference Shares

The Company allotted 1,20,00,000 0.01% Non-Cumulative Redeemable Preference Shares of face value ¥ 100/- each for cash at
par to Triton Trading Company Private Limited, promoter company on Private Placement basis aggregating to ¥ 120,00,00,000
on 31% March, 2015. Prior approval of shareholders by way of special resolution was obtained u/s 42 and 55 of Act, 2013 by way
of postal ballot on 20" March, 2015. eForm GNL-2 for PAS-4 and PAS-5 and eForm PAS-3 were filed by the Company within
prescribed time.

(i) Special resolution, in terms of section 180 (1) (c] was passed on 29" September, 2014 to affirm the borrowing powers of the
Company to the extent of ¥ 2500 crores, as per details provided in the aforesaid resolution;

(iv] Specialresolutioninterms of section 180 (1) (a) was passed dated 29" September, 2014 to enable the company to create mortgage/
charge/hypothecation etc; to the extent of ¥ 2500 crores on any movable/immovable property of the Company, as per details as
provided in the aforesaid resolution;

Place: Kolkata Vinod Kothari & Company
Date: 01.06.2015 Company Secretaries in Practice
ACS 4718

C P No. 1391

&



Binani Industries Limited Binani

BRAJ BINANI GROUP

ANNEXURE | TO SECRETARIAL AUDIT REPORT
LIST OF DOCUMENTS
1. Corporate Matters
1.1 Minutes book of the following meetings were provided in original
1.1.1 Board
1.1.2 Audit Committee
1.1.3 Nomination and Remuneration Committee
1.1.4 Stakeholders Relationship Committee
1.1.5 Corporate Social Responsibility Committee
1.1.6 General Meeting
1.2 Agenda papers for Board Meeting along with Notice.
1.3 Annual Report 2014, Financials for nine months ended 31¢* December, 2014
1.4 Memorandum and Articles of Association
1.5  Disclosures under Act, 2013 and Listing Agreement
1.6 Policies framed under Act, 2013 and Listing Agreement;
1.7 Documents pertaining to Listing Agreement compliance
1.8 Documents pertaining to proof of payment of Dividend.
1.9 Forms and returns filed with the ROC & RBI
1.10 Register maintained under Act, 2013
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ANNEXURE -D
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on 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 REGISTRATION AND OTHER DETAILS

L24117WB1962PLC025584
2" August, 1962

Binani Industries Ltd.

i) [CIN
i) | Registration Date

iii) | Name of the Company

Public Limited Company/Limited by shares

37/2. Chinar Park, New Town, Rajarhat, Main Road, P.0.
Hatiara, West Bengal - 700157
website:www.binaniindustries.com; Tel: 033-32626795,
Fax: 033-40088802 Email - binanigroupcal@rediffmail.com

iv)] | Category/Sub-Category of the Company

v) Address of the Registered office and contact details

Yes

Link Intime India Pvt. Ltd

C-13, Pannalal Silk Mills Compound, LBS Marg,
Bhandup (West), Mumbai - 400 078

Tel: 022-25946970 Fax: 022-25946969

email: rnt.helpdesk(@linkintime.co.in

vi] |Whether Listed Company

vii) | Name, Address and Contact details of Registrar and
Transfer Agents, if any

Il PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

Sr. | Name and Description of main products/services NIC Code of the Product / % to total turnover of the
No. Service Company

1 |Investing in subsidiaries 64200 0.00

2 | Licensing out IPRs against Royalty 77400 26.61

3 | Management support services 70200 73.39

As per National Industrial Classification 2008 - Ministry of Statistics and Programme Implementation.

Il PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. [ Name of the Company | Address of the Company CIN/GLN Holding/ | % of shares | Applicable
No. Subsidiary/ held Section
Associate
1 | Binani Cement Ltd. 37/2. Chinar Park, New Town, U26941WB1996PLC076612 | Subsidiary 98.43% 2(87)
(BCLJ Rajarhat, Main Road, P.0. Hatiara,
West Bengal - 700 157
2 | Edyar Zinc Ltd. 37/2. Chinar Park, New Town, U27204WB2000PLC091214 | Subsidiary 89.90% 2(87)
(EZL) Rajarhat, Main Road, P.0. Hatiara,
West Bengal - 700 157
3 |BTComposites Ltd. 37/2. Chinar Park, New Town, UST109WB1995PLC091762 | Subsidiary 100% 2(87)
Rajarhat, Main Road, P.0. Hatiara,
West Bengal - 700 157
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Sr. | Name of the Company | Address of the Company CIN/GLN Holding/ | % of shares | Applicable
No. Subsidiary/ held Section
Associate
4 | BIL Infratech Ltd. 37/2. Chinar Park, New Town, U45400WB2010PLC151807 | Subsidiary 100% 2(87)
Rajarhat, Main Road, P.O. Hatiara,
West Bengal - 700 157
5 | Royalvision Projects Pvt. | 37/2. Chinar Park, New Town, U45400WB2013PTC195662 | Subsidiary 100% 2(87)
Ltd. Rajarhat, Main Road, P.0. Hatiara,
West Bengal - 700 157
6 | Royalvision Infratech Shop-S/2, 2nd Floor, Plot U452010R2014PTC018169 | Subsidiary 100% 2(87)
Pvt. Ltd No.11/2229, Ultimate Tower,
Cuttack Road, Laxmisagar,
Bhubaneshwar, Orissa - 751 006
7 | Royalvision Concrete Shop-5/2, 2nd Floor, Plot U452080R2014PTC018178 | Subsidiary 100% 2(87)
Puvt. Ltd. No.11/2229, Ultimate Tower,
Cuttack Road, Laxmisagar,
Bhubaneshwar, Orissa - 751 006
8 | CPI Binani Inc. 1700, Wilkie Drive, Winona, MN - Subsidiary 100% 2(87)
55987, USA
9 | Binani Global Cement 21, Bukit Batok Cresent, #15-74 - Subsidiary 100% 2(87)
Holdings Pvt. Ltd. WCEGA Tower, Singapore - 658 065.
10 | 3B Binani Glassfibre 50, Esplanade, L-9227, - Subsidiary 100% 2(87)
S.a.rl(3B) Diekirch,Grand Duche Du,
Luxembourg.
11 | Goa Glass Fibre Ltd. 37/2. Chinar Park, New Town, U26102WB1996PLC080099 | Subsidiary | 3B holds 2(87)
Rajarhat, Main Road, P.O. Hatiara, 100%
West Bengal - 700 157
12 | RBG Minerals Industries | 22, Shubham Enclave, Parivahan U27101RJ1997PLC0O14021 | Subsidiary | EZL holds 2(87)
Ltd. Marg, C-Scheme, Jaipur, Rajasthan, 100%
India
13 | Project Bird Holding Il Socie'te” a’ responsabilite’ limitee’ - Subsidiary | 3B holds 2(87)
Sarl(PBHI 69, Bourlevard de la Pe " trusse 100%
L2320, LUXEMBOURG
14 | 3B Fibreglass SPRL Rue de Chameux 59 - Subsidiary | PBH holds 2(87)
B-4651 Battice -100%
Belgium
15 | 3B Fibreglass A/s Tollenesveien 60, 4760 Birkeland, - Subsidiary PBH I 2(87)
Norway holds -
100%
16 | Tunfib S.a.rl Bld du 7 Novembre 1987 n 3A, BP - Subsidiary PBHII 2(87)
79, 8040 BOU Argoup, Tunesia holds
66.67%
17 | Krishna Holdings Pte 8, TEMASEK BOULEVARD, #22-03, - Subsidiary BCL - 2(87)
Ltd. (KHPLJ Suntec Tower 3, Singapore - 038 988 55.54% and
MHL holds
44.66%
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Sr. | Name of the Company | Address of the Company CIN/GLN Holding/ | % of shares | Applicable
No. Subsidiary/ held Section
Associate
18 | Mukundan Holdings Ltd. | P.O. Box - 957, Offshore - Subsidiary | BCL holds 2(87)
(MHL) Incorporations Centre, Road Town, 100%
Tortola, British Virgin Islands
19 | Murari Holdings Ltd. Akara Bldg, 24, DE CASTRO Street, - Subsidiary | BCL holds 2(87)
(MuHLJ Wickhams, Cay 1, Road Town, 100%
Tortola, British Virgin Islands
20 | Swiss Merchandise 37/2. Chinar Park, New Town, U45400WB2010PLC154432 | Subsidiary | BCL holds 2(87)
Infrastructure Ltd. Rajarhat, Main Road, P.O. Hatiara, 100%
West Bengal - 700 157
21 | Merit Plaza Ltd. 37/2. Chinar Park, New Town, U70109WB2010PLC155943 | Subsidiary | BCL holds 2(87)
Rajarhat, Main Road, P.0. Hatiara, 100%
West Bengal - 700 157
22 | Bhumi Resources 24, Raffles Place, #29-04A Clifford - Subsidiary | BCL holds 2(87)
(Singapore] Pte Ltd. Centre, Singapore - 048 621 100%
(Bhumi
23 | Binani Cement Factory | Jabel Ali, Dubai, UAE - Subsidiary | MHL holds 2(87)
LLC (BCFLLC) 49% MuHL
holds 51%
24 | Binani Energy Pvt. Ltd. [ 37/2. Chinar Park, New Town, U72200WB1996PTC171627 | Subsidiary | BCL holds 2(87)
Rajarhat, Main Road, P.0. Hatiarg, 100%
West Bengal - 700 157
25 | Shandong Binani Fujiazhuang Village, Dongguan - Subsidiary | KHPL holds 2(87)
Rong'An Cement Co. Town, Ju County of Rizhao 90%
Ltd. Municipality Shandong Province,
People’s Republic of China.
26 | PT Anggana Energy Menara Kuningan 8D Lantai - Subsidiary Bhumi 2(87)
Resources [Angganal 8, JL H.R. Rasuna said Block X-7, holds 100%
Kav 5, Jakarta Seltan Indonasia
27 | BC Tradelink Ltd. P.0.Box-10257, Mhando Street, - Subsidiary | BCFLLC 2(87)
(Foreign) Masaki, Dar-es-Salaam, holds 100%
Tanzania
28 | Binani Cement Tanzania | P.0.Box-105114, Mhando Street, - Subsidiary | BCF LLC 2(87)
Ltd. Masaki, Dar-es-Salaam, holds 100%
Tanzania
29 | Binani Cement (Uganda) | P.0. Box - 24544, - Subsidiary | BCFLLC 2(87)
Ltd. Kampala Uganda holds 100%
30 | Binani Ready Mix 37/2. Chinar Park, New Town, U45400WB2010PLC155265 | Subsidiary | BCL holds 2(87)
Concrete Ltd. Rajarhat, Main Road, P.0. Hatiara, 100%
West Bengal - 700 157
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IV SHAREHOLDING PATTERN
(Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Shareholding

Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change
Demat| Physical Total | % of Total Demat| Physical Total | % of Total| during
Shares Shares | theyear

A. Promoters

(1) Indian

al Individual/ HUF 1,201,615 -1 1,201,615 406 1,201,615 -1 1,201,615 4.06 -

b) Central Govt/State - - - - - - _ _ _
Govtls)

c] Bodies Corp. 13,921,064 - | 13,921,064 47.04] 13,921,064 - | 13,921,064 47.04 .

d) Banks/Fl - - . - - - _ _ _

e] Any other - - - - . B, B B B

SUB TOTAL:(A) (1) 15,122,679 - | 15,122,679 51.10 | 15,122,679 - | 15,122,679 51.10 -

(2) Foreign

al NRI- Individuals 53,125 - 53,125 0.18 53,125 - 53,125 0.18 -

b) Other Individuals - - - : , - , , ,

c] Bodies Corp. - - - - - B B } B

d) Banks/Fl - . 8 _ _ B } j _
e) Anyother... - - - . . B B} B ]
SUB TOTAL (A) (2) 53,125 - 53,125 0.18 53,125 - 53,125 0.18 -
Total Shareholding of 15,175,804 -| 15,175,804 51.28| 15,175,804 - 15,175,804 51.28 -
Promoter

(A= (A)(1)+(A)(2)

B. Public Shareholding

1. Institutions

aJ Mutual Funds

b) Banks/Fl 785,225 760 785,985 2.66 816,795 760 817,555 2.76 0.10

c) Central Govt/State - 90 90 0.00 - 90 90 0.00 -
Govtls)

d) Venture Capital Funds - - - - - - B B B

e) Insurance Companies - - - -

f] Flls 385,176 - 385,176 1.30 11,394 - 11,394 0.04 (1.26)

g) Foreign Venture Capital - - - - - - - - -
Funds

h) Others (specify)
Foreign Financial - 3,325 3,325 0.01 - 3,325 3,325 0.01 -
Institutions

Sub-total (B)(1):- 1,170,401 4175 1,174,576 3.97 828,189 4,175 832,364 2.81 (1.16)

2. Non-Institutions

a) Bodies Corp.

ij Indian 2,296,990 22,216 | 2.319,206 7.84] 1952519 21,9411 1,974,460 6.67 (1.16)

i) Overseas - - - - - 100 100 0.00 0.00
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Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change
Demat| Physical Total | % of Total Demat| Physical Total| % of Total| during
Shares Shares | the year

b) Individuals

iJ Individual shareholders 5,009,238 | 1,850,893 | 6,860,131 23.18| 5563,197| 1,802,958 | 7,366,155 24.89 1.71
holding nominal share
capital upto ¥ 1 lakh

i) Individual shareholders 2,952,476 -1 2,952,476 9.98| 3,048,950 -1 3,048,950 10.30 0.33
holding nominal share
capital in excess of X 1
lakh

c) Others [specify)
Clearing Member 128,588 - 128,588 0.43 222,115 - 222,115 0.75 0.32
Foreign Nationals - 5,150 5,150 0.02 - 5,050 5,050 0.02 (0.00)
Non Resident Indians 316,094 663,140 979,234 3.31 310,852 653,740 964,592 3.26 (0.05)
Trusts 1,260 - 1,260 0.00 1,260 25 1,285 0.00 0.00
Office Bearers - - - - - 5,550 5,550 0.02 0.02
Sub-total (B)(2):- 10,704,646 | 2,541,399 | 13,246,045 44.761 11,098,893 | 2,489,364 | 13,588,257 4591 1.16
Total Public Shareholding | 11,875,047 | 2,545,574 | 14,420,621 48.72| 11,927,082 2,493,539 | 14,420,621 48.72 -
(Bl=(BI(1)+ (B](2)

C. Shares held by - - - - - - - - -
Custodian for GDRs &
ADRs
Grand Total (A+B+C) 27,050,851 | 2,545,574 | 29,596,425 100.00 | 27,102,886 | 2,493,539 | 29,596,425 100.00 -

ii)

Shareholding of Promoters

Sl | Shareholder’s Name Shareholding at the beginning of the year Share holding at the end of the year % change in
No. No. of Shares | % of total %of Shares | No. of Shares | % of total %of Shares | Share holding
Shares of the Pledged / Shares of the Pledged / during the
company encumbered company encumbered year
to total shares to total shares

1| Dharmik Commodeal 4,758,750 16.08 - - (16.08)
Pvt Ltd

2 | Vijayshree Holdings 4,288,300 14.49 - - (14.49)
Pvt Ltd

3 | KB Vyapar Pvt Ltd 3,930,930 13.28 - . (13.28)

4 | Kalpana Binani 1,195,365 4.04 1,195,365 4.04 -

5 | Miracle Composites 444,834 150 - (1.50)
Pvt Ltd

6 | Miracle Securities 440,000 1.49 440,000 1.49 -
Pvt Ltd

7 | Triton Trading 58,250 0.20 13,481,064 4555 45.35

Company Pvt Ltd

8 | BrajBinani 53,125 0.18 53,125 0.18 -

9 [ Nidhi Singhania 6,250 0.02 6,250 0.02 -

TOTAL 15,175,804 51.28 - 15,175,804 51.28 - -
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iiil Change in Promoters’ Shareholding ( please specify, if there is no change)

SL Particulars Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares % of total No. of shares % of total
shares of the shares of the
company company
1 |DHARMIK COMMODEAL PVT LTD
At the beginning of the year 4,758,750 16.08 4,758,750 16.08
19.09.2014 (Pursuant to Scheme of Amalgamation) (4,758,750) (16.08) - -
At the end of the year - - - -
2 |Vijayshree Holdings Pvt. Ltd.
At the beginning of the year 4,288,300 14.49 4,288,300 14.49
19.09.2014 (Pursuant to Scheme of Amalgamation) (4,288,300) 14.49 - -
At the end of the year - - - -
3 | KB Vyapar Pvt. Ltd.
At the beginning of the year 3,930,930 13.28 3,930,930 13.28
19.09.2014 (Pursuant to Scheme of Amalgamation) (3,930,930) 13.28 - -
At the end of the year - - - -
4 | Miracle Composites Pvt Ltd
At the beginning of the year 444,834 1.50 444,834 1.50
19.09.2014 (Pursuant to Scheme of Amalgamation) (444,834) (1.50) - -
At the end of the year - - - -

iv] Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

SL. |For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares| % of total |No. of shares| % of total
shares of the shares of the
company company
1 |THE NEW INDIA ASSURANCE COMPANY LTD.
At the beginning of the year 784,875 2.65 784,875 2.65
No change - - 784,875 2.65
At the End of the year 784,875 2.65 784,875 2.65
2 |KRISHNAKANT N. SHAH
At the beginning of the year 613,736 2.07 613,736 2.07
Transfer (27/02/2015) (500,000) (1.69) 113,736 0.38
Transfer (13/03/2015) 4,625 0.02 118,361 0.40
Transfer (20/03/2015) 494,500 1.67 612,861 2.07
At the End of the year 612,861 2.07 612,861 2.07

G
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SL. |For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year

No. of shares| % of total |No. of shares| % of total
shares of the shares of the

company company

3 |DIPAK KANAYALAL SHAH
At the beginning of the year 500,000 1.69 500,000 1.69
Transfer(10/10/2014) 7,000 0.02 507,000 1.71
Transfer (21/11/2014) 4,000 0.01 511,000 1.73
Transfer (28/11/2014) 1,000 0.00 512,000 1.73
Transfer (20/03/2015) 100 0.00 512,100 1.73
Transfer (27/03/2015) 900 0.00 513,000 1.73
At the End of the year 513,000 1.73 513,000 1.73
4 |GLOBE CAPITAL MARKET LTD

At the beginning of the year 650,656 2.20 650,656 2.20
Transfer (04/04/2014) (37,524) (0.13) 613,132 2.07
Transfer (11/04/2014) 3,845 0.01 616,977 2.08
Transfer (18/04/2014) 2,619 0.01 619,596 2.09
Transfer (25/04/2014) 12,946 0.04 632,542 2.14
Transfer (02/05/2014) (19,258) (0.07) 613,284 2.07
Transfer (09/05/2014) (750) (0.00) 612,534 2.07
Transfer (16/05/2014) 950 0.00 613,484 2.07
Transfer (23/05/2014) (100) (0.00) 613,384 2.07
Transfer(06/06/2014) (34,503) (0.12) 578,881 1.96
Transfer (13/06/2014) (47,946) (0.16) 530,935 1.79
Transfer (20/06/2014) (15,882 (0.05) 515,053 1.74
Transfer (30/06/2014) (93,198 (0.31) 421,855 1.43
Transfer (04/07/2014) (31,757) (0.11) 390,098 1.32
Transfer (11/07/2014) (36,392) (0.12) 353,706 1.20
Transfer (18/07/2014) 8,856 0.03 362,562 1.23
Transfer (25/07/2014) 8,835 0.03 371,397 1.25
Transfer (01/08/2014 1,460 0.00 372,857 1.26
Transfer (08/08/2014) 40,860 0.14 413,717 1.40
Transfer (15/08/2014) (34,227) (0.12) 379,490 1.28
Transfer (22/08/2014) 7,479 0.03 386,969 1.31
Transfer (29/08/2014) 10,975 0.04 397,944 1.34
Transfer (05/09/2014) 15,367 0.05 413,311 1.40
Transfer (12/09/2014) (14,929 (0.05) 398,382 1.35
Transfer (19/09/2014) 39,830 0.13 438,212 1.48
Transfer (30/09/2014) (1,093) (0.00) 437,119 1.48
Transfer (03/10/2014) 450 0.00 437,569 1.48
Transfer (10/10/2014) (11,490) (0.04) 426,079 1.44
Transfer (17/10/2014) (4,336) (0.01) 421,743 1.42
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SL. |For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares| % of total |No. of shares| % of total
shares of the shares of the
company company
Transfer (24/10/2014) 6,605 0.02 428,348 1.45
Transfer (31/10/2014) (5,911) (0.02) 422,437 1.43
Transfer (07/11/2014) 1,474 0.00 423,911 1.43
Transfer (14/11/2014) 3,715 0.01 427,626 1.44
Transfer (21/11/2014) (103] (0.00) 427,523 1.44
Transfer (28/11/2014) 15,880 0.05 443,403 1.50
Transfer (05/12/2014) (13,888 (0.05) 429,515 1.45
Transfer (12/12/2014) 4,806 0.02 434,321 1.47
Transfer (19/12/2014) 18,721 0.06 453,042 1.53
Transfer (31/12/2014) 25,721 0.09 478,763 1.62
Transfer (02/01/2015) (2,516) (0.01) 476,247 1.61
Transfer (09/01/2015) 4,852 0.02 481,099 1.63
Transfer (16/01/2015) (24,530) (0.08) 456,569 1.54
Transfer (23/01/2015) (26,870) (0.09) 429,699 1.45
Transfer (30/01/2015) 4,588 0.02 434,287 1.47
Transfer (06/02/2015) (2,458) (0.01) 431,829 1.46
Transfer (13/02/2015) 15,407 0.05 447,236 1.51
Transfer (20/02/2015) 4,407 0.01 451,643 1.53
Transfer (27/02/2015) 15,800 0.05 467,443 1.58
Transfer (06/03/2015) (604) (0.00) 466,839 1.58
Transfer (13/03/2015) 6,526 0.02 473,365 1.60
Transfer (20/03/2015) 3,771 0.01 477,136 1.61
Transfer (27/03/2015) 16,941 0.06 494,077 1.67
Transfer (31/03/2015) (5,268 (0.02) 488,809 1.65
At the End of the year 488,809 1.65 488,809 1.65
5 |CLASSIC TRADECOMM PRIVATE LTD.
At the beginning of the year 436,725 1.48 436,725 1.48
No change - - 436,725 1.48
At the End of the year 436,725 1.48 436,725 1.48
6 |PORNTHEP SRICHAWLA
At the beginning of the year 303,125 1.02 303,125 1.02
No change - - 303,125 1.02
At the End of the year 303,125 1.02 303,125 1.02
7 |HARIKISHAN AGARWAL
At the beginning of the year - - - -
Transfer (19/09/2014) 120,350 0.41 120,350 0.41
At the End of the year 120,350 0.41 120,350 0.41

()
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SL. |For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares| % of total |No. of shares| % of total
shares of the shares of the
company company
8 |M. AGARWAL STOCK BROKERS (P) LTD.
At the beginning of the year 104,003 0.35 104,003 0.35
no change - - 104,003 0.35
At the End of the year 104,003 0.35 104,003 0.35
9 |SHARAD KANAYALAL SHAH
At the beginning of the year 172,500 0.58 172,500 0.58
Transfer (04/07/2014) (75,000) (0.25) 97,500 0.33
Transfer (11/07/2014) (7,500) (0.03) 90,000 0.30
At the End of the year 90,000 0.30 90,000 0.30
10 |DEEPIKA MOHAN JAIN
At the beginning of the year 80,252 0.27 80,252 0.27
No change - - 80,252 0.27
At the End of the year 80,252 0.27 80,252 0.27
vl Shareholding Pattern of Directors and KMPs
Sl For Each of the Directors and KMP Shareholding at the Cumulative
No. beginning of the year Shareholding during
the year
No. of % of total No. of % of total
shares shares shares shares
of the of the
company company
1 | BRAJ BINANI
At the beginning of the year 53,125 0.18 53,125 0.18
No change - - 53,125 0.18
At the End of the year (or on the date of separation, if separated 53,125 0.18 53,125 0.18
during the year)
2 | NIDHI BINANI SINGHANIA
At the beginning of the year 6,250 0.02 6,250 0.02
No change - - 6,250 0.02
At the End of the year (or on the date of separation, if separated 6,250 0.02 6,250 0.02
during the year)




Binani Industries Limited

Binani

BRAJ BINANI GROUP

V' INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

ZInLacs

Particulars Secured Unsecured Deposits Total
Loans Loans/
excluding Promoters
deposits Contribution

Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 42,192 - 1,26,567 1,68,759
i) Interest due but not paid 944 - - 944
i) Interest accrued but not 421 - 3,728 4,148
Total(i+ii+iii) 43,557 - 1,30,295 1,73,851
Change in Indebtedness during the financial year *
- Addition 2,739 2,283 53,626 58,648
- Reduction - 47,657 47,657
Net Change 2,739 2,283 5,969 10,991
Indebtedness at the
end of the financial year 46,296 2,283 1,36,264 1,84,843
i) Principal Amount 44,931 2,283 1,19,273 1,66,488
i) Interest due but not paid 633 16,991 17,624
i) Interest accrued but not due 598 598
Total (i+ii+iii) 46,163 2,283 1,36,264 1,84,709

*Addition in Secured Loans excluding deposits Includes exchange fluctuation of I 1,792.59 Lacs and ¥ 946.54 Lacs towards

addition to fresh loans.

A.  Remuneration to Managing Director, Whole-time Directors and/or Manager:

Ceiling as per the Act

SL Particulars of Remuneration Sunil Sethy Total Amount in¥
no. Vice Chairman &
Managing Director
R)
1 | Gross salary
(a) Salary as per provisions contained in section 17(1) of the Income-tax 1,05,70,000 1,05,70,000
Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 19,42,726 19,42,726
(c) Profits in lieu of salary under section 17(3) Income- tax Act, 1961 - -
Stock Option - -
Sweat Equity - _
Commission - -
- as % of profit
- others, specify...
5 | Others, please specify - -
Total (A) 1,25,12,726 1,25,12,726
1,25,12,726

Note: Remuneration to Mr. Sethy was as per Schedule XlIl [sixth proviso to Para C of Section Il of Para ll] of the Companies Act,
1956. In terms of General Circular No.07/2015, his remuneration was allowed to continue for the remainder of his tenure.

()
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B. Remuneration to other Directors: (Amount in<)
SL. | Particulars of Remuneration Name of Directors Total
no. Amount
1 |Independent Directors Mr. N.C. Mr.Rahul Mr. S. Sridhar
Singhal Durgaprasad #
Asthana
Fee for attending board committee 10,35,000 10,65,000 7,95,000 28,95,000
meetings

Commission - - - _
Others, please specify _
Total (1) 10,35,000 10,65,000 7,95,000 - 28,95,000

2 | Other Non-Executive Directors Mr.Braj Binani Mrs. Nidhi Ms. Shradha Mr.V.
Binani Singhania Binani Subramanian*

Fee for attending board committee 3,20,000 50,000 2,70,000 1,50,309 7,90,309
meetings

Commission - - - - -
Others, please specify - - - - -
Total (2) 3,20,000 50,000 2,70,000 1,560,309 7,90,309
Total (B)=(1+2) 36,85,309
Total Managerial Remuneration 1,25,12,726
Overall Ceiling as per the Act 1,25,12,726

-Sitting fees are not included in the
Managerial Remuneration

* Upto 24 June 2014
# Inducted on 30" May, 2014
C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD (Amount in<)
Sl. | Particulars of Remuneration Key Managerial Personnel
no. Krishna| Hemant Mogra | R Venkiteswaran Total
Kumar Saraf (CFO) * (CFO)+
(Company
Secretary)
1 Gross salary
(a) Salary as per provisions contained in section 17(1) 75,83,262 29,82,720 14,16,596 | 1,19,82,578
of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 9,43,882 4,53,772 13,80,282| 27,77,936

(c) Profitsin lieu of salary under section 17(3) Income- - - - -
tax Act, 1961

2 | Stock Option - - - -
3 | Sweat Equity - - - -
4 | Commission - - - -
- as % of profit - - - -
others, specify... - - - -
5 | Others, please specify - - - -
Total 85,27,144 34,36,492 27,96,878| 1,47,60,514
*Remuneration Payable as a CFO from 7" A