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TULSYAN NEC LIMITED

0 TULSYAN

Particulars as per the provisions of section 134(3)(m) of the Companies Act, 2013 read with Rule, 8 of the
Companies (Accounts) Rules, 2014 and forming part of the Directors’ Report for the year ended March
31, 2015

ANNEXURE -V

(A) CONSERVATION OF ENERGY:
(i) The steps taken or impact on conservation of energy;

The Company engages outside professionals / consultants for conduct of energy audit from time to time
and implements their recommendations and observations. The consultants use thermography and other
technologies to monitor the health of electrical systems and their consumption pattern and arrest energy
losses and optimise the energy utilisation from time to time.

(i) The steps taken by the company for utilising alternate sources of energy;

The Company has invested in windmills to generate electricity as a measure of utilising alternate sources
of energy and annually produces 2.75 Mwh of energy.

(iii) The capital investment on energy conservation equipments;

The Company has invested in windmills (alternative means of energy) an amount of Rs.1042.81 Lacs.

(B) TECHNOLOGY ABSORPTION:
(i) the efforts made towards technology absorption: not applicable.

(ii) the benefits derived like product improvement, cost reduction, product development or import substitution;
- not applicable.

(iii) in case of imported technology (imported during the last three years reckoned from the beginning of the
financial year): not applicable.

a) the details of technology imported;

b) the year of import:

c) whether the technology been fully absorbed:

d) if not fully absorbed, areas where absorption has not taken place, and the reasons thereof; and

(iv) the expenditure incurred on Research and Development: not applicable.

(C) FOREIGN EXCHANGE EARNINGS AND OUTGO:
Particulars with regard to Foreign Exchange inflows and Outgo are given in the Notes to Accounts.
For and on behalf of the Board

Place: Chennai Lalit Kumar Tulsyan
Date: 28" August, 2015 Executive Chairman
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ANNEXURE - VI

Disclosures required with respect to section 197(12) of the Companies Act, 2013 read with
Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

The ratio of the remuneration of each director to the median employee’s remuneration and such other details
in terms of section 197(12) of the companies act, 2013 read with rule 5 (1) of the companies (appointment and
remuneration of managerial personnel) rules, 2014.

1. The ratio of the remuneration of each director to the median employee’s remuneration for the financial
year and such other details as prescribed is as given below:

Name Designation Ratio
Lalit Kumar Tulsyan Managing Director designated as Chairman 1:44
Sanjay Tulsyan Managing Director 1:44
Sanjay Agarwalla Whole-time Director 1:15
A.P.Venkateswaran* Whole-time Director (Finance & Accounts) 1:22
C Ramachandran Non-Executive Independent Director N/A
P T Rangamani Non-Executive Independent Director N/A
Kalyani Venkatesan Non-Executive Independent Director N/A

* resigned from the Board of the Company on 29th May, 2015.

For this purpose, sitting fees paid to Non-Executive Independent Directors have not been considered as
remuneration. Further, median is calculated on the Cost to the Company (CTC) of active employees as on
March 31, 2015.

2. The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive
Officer, Company Secretary or Manager, if any, in the financial year:

There was no increase in the percentage in the remuneration of the Directors and Company Secretary during
the year.

3. The Percentage increase in the median remuneration of employees in the financial year:

The percentage increase in the median remuneration of the employees in the financial year was around
18.4%.

4.  The Number of permanent Employees on the rolls of the Company:

There were 635 permanent employees as on March 31, 2015.

5. The explanation on the relationship between average increase in remuneration and Company
performance:

The Company considers following factors while recommending increase in the remuneration of its Employees;
« Financial performance of the Company

K3

« Industry Benchmarking and consideration towards cost of living adjustment/inflation

RS

« Individual performance.

The increase in remuneration is a function of the factors outlined above. The performance of the Company
has bearing on the quantum of the pay declared for employees across senior and middle levels. The average
increase in the remuneration of the employees during the year 2014-15 was around 16.6%.
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TULSYAN NEC LIMITED

Comparison of the remuneration of the Key Managerial Personnel against the performance of the
Company:

In view of the losses incurred during the year, there were no any increase in the remuneration paid to the
key managerial personnel.

Variations in the market capitalization of the Company, price earnings ratio as at the closing date of the
current financial year and previous financial year and percentage increase or decrease in the market
quotations of the shares of the company in comparison to the rate at which the company came out
with the last public offer:

The Market capitalization of the Company has decreased from Rs.27.82 crores as of March 31, 2014 to
Rs.22.50 crores as of March 31, 2015. Over the same period, the Price to Earnings Ratio moved from
(0.45) to (0.60). The Company’'s stock price as at March 31, 2015 has decreased by 69.69% to Rs.15
per equity share over the last public offering, i.e. Rights Issue in April 2011 made at the price of Rs.49.50
per equity share.

Average percentile increase already made in the salaries of employees other than the managerial
personnel in the last financial year and its comparison with the percentile increase in the managerial
remuneration and justification there of and any exceptional circumstances for increase in the
managerial remuneration:

The average percentage increase made in the salaries of total employees other than the Key Managerial
Personnel during the FY 2014-15 is around 16.6%, while the average increase in the remuneration of the
Key Managerial Personnel was 0%.

Comparison of the remuneration of each of the Key Managerial Personnel against the performance
of the Company:

The remuneration of Key Managerial Personnel bears a very low or negligible percentage to the Turnover/
EBIDTA or PAT of the company especially considering the nature of business the company is engaged in
and thus not relatable directly to the performance of the company.

The key parameters for any variable component of remuneration availed by the Directors:

There is no variable component of remuneration paid / payable to the Directors of the Company.

The ratio of the remuneration of the highest paid director to that of the employees who are not directors
but receive remuneration in excess of the highest paid director during the year:

Not Applicable

It is affirmed that the remuneration is as per the remuneration policy of the Company.

Annual Report 2014-15 |

43



TULSYAN

TULSYAN NEC LIMITED

MANAGEMENT DISCUSSION AND ANALYSIS

INDUSTRY STRUCTURE AND DEVELOPMENTS

The Company’s products are TMT Bars, Sponge
Iron, Billets and Ingots in the steel division and
in synthetic division it is PP Woven Sacks, FIBC
and Woven Fabric. TMT Bars are used in the
Construction Sector and the plastic products cater
to the packaging needs of various industries such
as Cement, Fertilizers, Food grains, Sugar, etc.

The raw materials for Steel Making are M.S.
Scrap, Sponge Iron and for TMT Bars is Billets.
PP Granules is used for manufacture of plastic
packaging products. This raw material is available
in abundance within the country and can also be
freely imported. Being in the commodity market
the company is continuously making efforts for
reducing the cost of production to sustain its
margins.

The Indian steel sector enjoys advantages of
domestic availability of raw materials and cheap
labour. Iron ore is also available in abundant
quantities. This provides major cost advantage to
the domestic steel industry.

The steel industry reflects the overall economic
growth of an economy in the long term as
demand for steel is derived from other sectors like
automobiles, consumer durables and infrastructure.
While steel continues to have a stronghold in
traditional sectors such as construction, housing
and ground transportation, special steels are
increasingly being used in engineering industries
such as power generation, petrochemicals and
fertilisers.

The Indian steel industry is very modern with
state-of-the-art steel mills. It has always strived
for continuous modernisation and up-gradation of
older plants and higher energy efficiency levels.
These features of the industry have made India
the world’s fourth largest producer of steel and
the country is poised to move to second position
in steel production in the next 10 years.

The Government of India is aiming to scale up
steel production in the country to 300 MT by 2025
from 81 MT in 2013-14.

The Ministry of Steel is facilitating setting up of an
industry driven Steel Research and Technology
Mission of India (SRTMI) in association with
the public and private sector steel companies to
spearhead research and development activities in
the iron and steel industry at an initial corpus of
Rs 200 crore (US$ 31.67 million).

Some of the other recent government initiatives in
this sector are as follows:

» An Inter Ministerial Group (IMG) has been
setup in the Ministry of Steel for effective
coordination and expediting implementation
of various investment projects in the steel
sector.

» A Project Monitoring Group (PMG) has been
constituted under the Cabinet Secretariat to
fast track various clearances/resolution of
issues delaying the investments in the sector.

» To increase domestic value addition and
improve iron ore availability for domestic steel
industry, duty on export of iron ore has been
increased to 30 per cent.

» Rates of custom duty on stainless steel flat
products have been enhanced from 5 per
cent to 7.5 per cent in the Union Budget for
2014-15.

India is expected to become the world’s second
largest producer of crude steel in 2015-16, moving
up from the fourth position, as its capacity is
projected to increase from 100 MT to about
112.5 MT in 2016. Also, India has set an output
target of 300 MT of steel by 2025.

These indicators suggest that India will soon move
up to the second position both in production and
consumption of steel, according to a sectoral
analysis by Frost & Sullivan’s Metals & Mining
Practice.

OPPORTUNITIES AND THREATS

The Cost of Raw Material and Power are major
costs incurred for producing Steel Rods. Volatility
in the price of scrap / sponge affects the company’s
margin. The power situation during the current
year has worsened compared to the previous
year(s) there were more power cuts. Due to these
power cuts we could not utilize our capacities in
full thus losing out on economies of large scale
production.

First phase of our 1 X 35 MW Captive Power Plant
at Gummidipoondi successfully started commercial
operations after completion of yester financial year
which would help us in reducing the costs in the
near future. The other additional Power Plant of
35 MW capacity is under implementation and
expected to commence its commercial operation
soon.
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With globalization and liberalization the demand
gap is ever increasing. With almost 3 decades of
presence in the industry the company has earned
a good name for its commitment to quality and
timely supply. With the enhancement in production
capacities the company is well poised to cater to
a bigger market.

SEGMENT-WISE / PRODUCT-WISE

The production of steel rods was 109352 MT
compared to 138839 MT in the previous year.
The sale of rods during the year was 107989 MT
compared to 144012 MT in the previous year.

The production of synthetic products was 8904
MT compared to 9057 MT in the previous year.
The sale of synthetic products during the year was
8546 MT compared to 7215 MT in the previous
year

FUTURE OUTLOOK

With the commencement of commercial operations
of our 1 X 35 MW Thermal Power Plant we see an
opportunity to tackle power cuts to some extent.
Though present day economic situation of the
country poses threats, expected revival will bring
in lots of opportunities for growth. With various
infrastructure facilities lined up both in private and
public sectors including nuclear power and water,
across the country, the management envisages
huge demand for its products especially steel.
The company has emerged stronger in the last
five years and is well set to capitalize on growth
prospects as they arise. The main Raw Material
for our Steel making is Scrap / Sponge Iron and
Power. MS Scrap is being imported from various
countries all across the globe; sponge iron is
being supplied by our subsidiary company M/s.
Chitrakoot Steels and Power Private Limited.

The other major cost is power for which the
company is aiming to reduce with the help of new
power plant and the proposed second phase of
35 MW Power Plant which expected commence
production at the end of the current financial year
would help us reduce our cost and economy to a
greater extent.

V. QUALITY

The Company continues to strive to be a quality
manufacturer in both its Steel and Plastic
Division. Both the divisions are covered under
ISO Certificate. The Company has also procured
all Certificates from Government agencies for
their Products. Currently the Company is looking

VI

VII.

towards covering their quality under various
international market standards, namely, Sri Lanka,
United Kingdom and Middle East. We are getting
the Rebars certified from CRM, Belgium. The
company has a Microsoft ERP Solution which will
further add to the quality Systems.

RISK AND CONCERNS

Increasing prices and availability of key input and
raw material, delay in infrastructure development,
availability of skilled manpower, volatility in global
economy are some of the major risks and concerns
that have to be addressed. All these have an
impact on the operations of the company. The
company is conscious of the risks involved and
has put in place a mechanism for minimizing and
mitigating the same. The process is reviewed
periodically.

The steel industry is characterized by high capital
intensity, high dependence on bulk raw materials,
cyclical growth trends, perpetual over-capacity and
relatively low profitability. This is the reason why
the problems associated with the steel industry are
generally complex requiring larger governmental
and social interventions for its sustainable growth.
Also , given their criticality to nation building,
almost all nations with strong steel industry today
had started their journey with steel industry in
the state sector. Today, the industry is largely
privatized and public owned with the government
holding significantly reduced equity.

Steel consumption significantly depends on
the overall performance of the economy (GDP)
and more specifically on investments made in
fixed assets such as housing, infrastructure like
railways, ports, roads, airports, etc.

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

The company has proper and adequate system
of internal controls commensurate with its size
and nature of operations to provide reasonable
assurance that all assets are safeguarded,
transactions are authorized, recorded and reported
properly and applicable statutes, the code of
conduct and corporate policies are duly complied
with.

The Company has an Internal Audit Department,
which conducts audit of various departments and
areas. In line with international trend, planning and
conduct is oriented towards a review of controls in
the management of risks and opportunities in the
Company'’s activities. The annual audit programme
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is developed by the Internal Audit Department and
approved by the Audit Committee of the Board.
The Internal Audit Department reports its findings
and observations to the Audit Committee, which
met four times during the year to review the audit
observations and to follow up implementation of
corrective actions. The Committee also consults
the Company’s statutory auditors to ascertain
their views on the adequacy of the internal control
systems in the Company. The Audit Committee
has majority of independent directors to maintain
the objectivity.

The Auditors’ remarks regarding adequacy of
internal controls can be seen in Clause No. 4 of
the Annexure to the Auditors’ Report.

VIIl. FINANCIAL PERFORMANCE WITH RESPECT

TO OPERATIONAL PERFORMANCE

During the year under review, a prolonged
demand slump and growing interest cost has
affected the performance of your Company.
The sales and other receipts declined by 3.88%
YOY to Rs.124026.64 lacs. EBITDA dropped by
24.14% YOY to Rs.1430.15 lacs and PAT
increased by 39.70% YOY to Rs.(3672.06) lacs.

IX. HUMAN RESOURCES AND INDUSTRIAL

RELATIONS

The company, at the year-end had 635 employees
and industrial relations remained cordial during the
year. To meet ongoing challenges in the market
place, employees are trained continuously to
upgrade both their knowledge and skills.

X. CAUTIONARY STATEMENT

The above Management Discussion and
Analysis describing the Company’s objectives,
projections, estimates and expectations may
be “forward looking Statement” within the
meaning of applicable securities laws and
regulations. Actual results could differ materially
from those expressed or implied. Important
factors that could make a difference to the
Company'’s operations include external economic
conditions affecting demand/supply influencing
price conditions in the market in which the
Company operates, changes in Government
regulations, statutes, tax laws and other incidental
factors.
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TULSYAN
REPORT ON CORPORATE GOVERNANCE

Tulsyan NEC Limited is committed to sound Corporate Governance practices. Tulsyan NEC Limited’s (“the
Company”) corporate governance philosophy is built around the values of transparency, professionalism and
accountability. Accordingly, the Company has put in place appropriate systems and procedures for reporting,
monitoring and control, which ensure a balance of accountability between the Directors and the Management.

Your Company'’s annual reports, results presentations and other forms of corporate and financial communications,
provide extensive details.

CORPORATE GOVERNANCE PHILOSOPHY

Your Company’s Philosophy on the Code of Governance is to enhance the long term economic value of the
Company, its Shareholders and all its Stakeholders by adopting better Corporate Practices with highest levels of
transparency, accountability and equity in all facets of its operation.

GOVERNANCE STRUCTURE

The Company’s Governance structure broadly comprises the Board of Directors and the Committees of the Board
at the apex level and the Management structure at the operational level. This layered structure brings about a
harmonious blend in governance as the Board sets the overall corporate objectives and gives direction and freedom
to the Management to achieve these corporate objectives within a given framework, thereby bringing about an
enabling environment for value creation through sustainable profitable growth.

BOARD OF DIRECTORS

The composition of the Board is in conformity with Clause 49 of the Listing Agreement. The Board of Directors
consists of Eight Directors. Your company has an optimum combination of Executive and Non-Executive Directors
at an equal half proportion. All the members of Board are eminent persons with expertise and extensive experience
in different field and have made outstanding contribution to the Industry.

BOARD TRAINING AND INDUCTION

At the time of appointing a Director, a formal letter of appointment is given to him, which inter alia explains the role,
function, duties and responsibilities expected of him as a Director of the Company. The Director is also explained
in detail the compliances required from him under the Companies Act, Clause 49 of the Listing Agreement and
other relevant regulations and his affirmation taken with respect to the same.

Further, with a view to familiarize him with the Company’s Operations, the Director is explained on the manufacturing
activities and processes of the steel industry, organisational set up of the Company, the functioning of various
divisions / departments, the Company’s market share and the markets in which it operates, governance and internal
control processes and other relevant information pertaining to the Company’s business. The Chairman and the
MD also has a one-to-one discussion with the newly appointed Director. The above initiatives help the Director to
understand the Company, its business and the regulatory framework in which the Company operates and equips
him to effectively fulfill his role as a Director of the Company.
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TULSYAN
Composition and Category of Directors and details of shareholdings of Directors as on 315t March, 2015
are as follows:
Shareholdings in the
Company as on
S| Directors Category Designation Date of 31° March, 2015
No Appointment
No of % of
shares held | shares
1 |Lalit Kumar Tulsyan | Executive chairman | Managing Director 12.07.1996 4006930 26.71
. Executive — . B

2 | Sanjay Tulsyan Non Independent Managing Director 01.10.1996 4475481 29.84

3 | AP. Venkateswaran | ZXeCutive - Whole Time Director | 09.01.2004 10500 0.07
Non Independent

4 |sanjay Agarwalla | EXecutive - Whole Time Director | 27.04.2006 5,000 0.03
Non Independent

5 | P.T. Rangamani * | \on Executive - Director 30.03.1994 - -
Independent

6 |C. Ramachandran * Non Executive — Director 12.12.2007 - -
Independent

7 | Kalyani Venkatesan* Non Executive — Director 13.02.2015 - -
Independent

Board Meetings and Attendance and Number of other Directorships / Committee Chairmanships &

*  As per the judgment of the Board these are Independent Directors within the meaning of explanation to

Clause 49(1)(A) (iii) of the Listing Agreement.

Committee Memberships of each Director in various Companies:

Eight Board Meetings were held during the financial year 1st April, 2014 to 31st March, 2015 on; 30th June,
2014, 14th August 2014, 14th November 2014, 31st December 2014, 13th February 2015, 14th February, 2015,
19th February, 2015 and 25th March, 2015. The gap between two meetings did not exceed four months. These
meetings were well attended. The Sixty seventh Annual General Meeting (AGM) of the Company was held on
30th September, 2014. The Chairman of the Audit Committee was present at the AGM.

Number of committee
l\:cumbe(rj Attendance oh memberships/chairmanships
Name of the Director of Board | the tast | . Other (including Tulsyan NEC Limited)
Meetings Directorships* - -
attended AGM Committee Committee
memberships** | Chairmanships
Shri Sanjay Tulsyan Seven Yes Eight Nil Nil
Shri Lalit Kumar Tulsyan Eight Yes Six Nil Nil
Shri P.T. Rangamani Four Yes Nil One One
Shri A.P. Venkateswaran ## Six No Nil One Nil
Shri Sanjay Agarwalla Eight Yes Five Nil Nil
Shri V. Kirubanandan # Six Yes Nil Nil Nil
Shri C. Ramachandran Six Yes Seven Nine Seven
Smt. Kalyani Venkatesan*** Nil No Nil Two Nil
Shri S. Ramakrishnan ### Nil Nil Nil Nil Nil
* includes private companies.

# resigned from the Board on 25th March, 2015.
### resigned from the Board on 1st October, 2014.
## resigned from the Board on 29th May, 2015.

includes committees where the director holds the position of chairman.
appointed as additional director on 13th February, 2015.
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None of the directors on the Board is a member of more than ten committees or chairman of more than five
committees across all the companies in which they are Directors. The Chairmanship / membership of committees
include only Audit Committee and Stakeholders’ Relationship committee as required by Clause 49 of the Listing
Agreement, in accordance with the disclosures made by the Directors.

BOARD PROCEDURE

A detailed agenda is sent to each Director in advance of Board and Committee Meetings. To enable the Board to
discharge its responsibilities effectively, the Managing Director apprises the Board at every meeting of the overall
performance of the Company.

The Board reviews strategy and business plans, minutes of the Board Meetings of Company’s unlisted subsidiary
companies, significant transactions and arrangements entered into by the unlisted subsidiary companies, adoption of
financial results, major accounting provisions and write-offs, Minutes of Meetings of the Audit and other Committees
of the Board, and information on recruitment of officers just below the Board level, including the Company Secretary
and the Compliance Officer.

APPOINTMENT / RE-APPOINTMENT OF DIRECTORS:

In terms of Clause 49(IV)(G) of the Listing Agreement with the Stock Exchanges, a brief resume of directors,
proposed to be appointed / re-appointed, nature of their expertise in specific functional areas, their other
directorships and committee memberships, their shareholdings and their relationships, if any, with other directors
are provided in the notice convening the AGM.

AUDIT COMMITTEE:

As on 31st March, 2015, the Committee comprised of 3 Directors: Shri C. Ramachandran, Shri A.P. Venkateswaran
and Smt. Kalyani Venkatesan.

Shri C.Ramachandran, Chairman of the Committee and Shri C.Ramachandran and Smt. Kalyani Venkatesan
are independent Directors. All members of the Committee have good knowledge of accounting and financial
management. The Company Secretary is the Secretary to the Committee.

The Audit Committee acts as a link between the statutory and internal auditors and the Board of Directors. Its
purpose is to assist the Board in fulfilling its oversight responsibilities of monitoring financial reporting processes,
reviewing the Company’s established systems and processes for internal financial controls, governance and
reviewing the Company'’s statutory and internal audit activities. The Committee is governed by a Charter which
is in line with the regulatory requirements mandated by the Companies Act, 2013 and Clause 49 of the Listing
Agreement. Some of the important functions performed by the Committee are:

Financial Reporting and Related Processes

% Oversight of the Company’s financial reporting process and financial information submitted to the Stock
Exchanges, regulatory authorities or the public.

% Reviewing with the Management the quarterly unaudited financial statements and the Auditors’ Limited Review
Report thereon/audited annual financial statements and Auditors’ Report thereon before submission to the
Board for approval. This would, inter alia, include reviewing changes in the accounting policies and reasons
for the same, major accounting estimates based on exercise of judgement by the Management, significant
adjustments made in the financial statements and / or recommendation, if any, made by the Statutory Auditors
in this regard.

< Review the Management Discussion & Analysis of financial and operational performance.

« Discuss with the Statutory Auditors its judgement about the quality and appropriateness of the Company’s
accounting principles with reference to the Generally Accepted Accounting Principles in India (IGAAP).

% Review the investments made by the Company.

Internal Controls and Governance Processes

RS

« Review the adequacy and effectiveness of the Company’s system and internal controls.

K3

« Review and discuss with the Management the Company’s major financial risk exposures and steps taken by
the Management to monitor and control such exposure.
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RS

« To oversee and review the functioning of a vigil mechanism (implemented in the Company as a Whistle Blower
Policy) and to review the findings of investigation into cases of material nature and the actions taken in respect
thereof.

Audit

« Review the scope of the Statutory Auditors, the annual audit plan and the Internal Audit Plan with a view to
ensure adequate coverage.

« Review the significant audit findings from the statutory and internal audits carried out, the recommendations
and Management's response thereto.

% Review and recommend to the Board the appointment/re-appointment of the Statutory Auditors and Cost
Auditors considering their independence and effectiveness and their replacement and removal.

<+ Approve such additional services to be rendered by the Statutory Auditors except those enumerated in Section
144 of the Companies Act, 2013 and payment for such services.

< To recommend to the Board the remuneration of the Statutory Auditors/Cost Auditors.

«+ To discuss with the Statutory Auditors/Internal Auditors any significant difficulties encountered during the course
of the Audit.

« Review annual Cost Audit Report submitted by the Cost Auditor.
Other Duties

RS

« To approve the appointment, removal and terms of remuneration of the Internal Auditor and to approve the
appointment of the Chief Financial Officer.

« To grant omnibus approval for related party transactions which are in the ordinary course of business and
on an arms length pricing basis and to review and approve such transactions subject to the approval of the
Board.

The Committee met five times during the year under review and the gap between two Meetings did not exceed
four months. During the financial year 1st April 2014 to 31st March 2015, the Committee met on: 30th June
2014, 14th August 2014, 14th November 2014, 13th February, 2015 and 14th February 2015. The attendance
at the Meetings is as under:

Members Number of Meetings
Held Attended
Shri C. Ramachandran Five
Shri A.P. Venkateswaran * Five
Shri V. Kirubanandan ### Five Two
Shri S. Ramakrishnan ## Nil
Smt. Kalyani Venkatesan# Nil

# appointed as member of the Audit Committee with effect from 13th February, 2015.
### resigned from the Audit Committee of the Board on 13th February, 2015.

## resigned from the Board on 1st October, 2014.

* resigned from the Audit Committee of the Board on 29th May, 2015.

The present composition of the Audit Committee consists of Shri C. Ramachandran, Shri Sanjay Agarwalla and
Smt. Kalyani Venkatesan as members. Shri A. P. Venkateswaran resigned from the Audit Committee of the Board
on 29th May, 2015.

NOMINATION AND REMUNERATION COMMITTEE

The role of the Nomination and Remuneration Committee is to review market practices and to decide on
remuneration packages applicable to the Managing Director(s) and Whole-time Director(s), key managerial
personnel and other employees of the Company.
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The terms of reference of the Committee inter alia, include the following:

RS

% Succession planning of the Board of Directors and Senior Management Employees;

RS

« ldentifying and selection of candidates for appointment as Directors / Independent Directors based on certain
laid down criteria;

« ldentifying potential individuals for appointment as Key Managerial Personnel and to other Senior Management
positions;

« Formulate and review from time to time the policy for selection and appointment of Directors, Key Managerial
Personnel and senior management employees and their remuneration;

« Review the performance of the Board of Directors and Senior Management Employees based on certain
criteria as approved by the Board. In reviewing the overall remuneration of the Board of Directors and Senior
Management, the Committee ensures that the remuneration is reasonable and sufficient to attract, retain
and motivate the best managerial talent, the relationship of remuneration to performance is clear and meets
appropriate performance benchmarks and that the remuneration involves a balance between fixed and incentive
pay reflecting short term and long term objectives of the Company.

The said Committee of the Board comprises of three Non-Executive Independent Directors namely Shri C.
Ramachandran, Shri P.T. Rangamani and Smt. Kalyani Venkatesan. The special resolutions for payment of
remuneration to the Executive / whole-time directors have been approved by the shareholders by way of Postal
Ballot as required by section 110 of the Companies Act, 2013. Their remuneration structure comprises salary,
perquisites and allowances and contribution to provident fund.

The Non-executive Directors do not draw any remuneration from the Company other than sitting fees. Details of
the salary paid to the directors are shown below.

The Committee met three times during the year 1st April, 2014 to 31st March, 2015 on 30th June, 2014, 14th
November, 2014 and 13th February, 2015.

Members Number of Meetings
Held Attended
Shri V. Kirubanandan ## Three Three
Shri P.T. Rangamani Three Two
Shri C. Ramachandran Three Three
Smt. Kalyani Venkatesan # Three Nil

# appointed as member of Nomination and Remuneration Committee with effect from 25th March, 2015.

## resigned from Nomination and Remuneration Committee of the Board on 25th March, 2015.

STAKEHOLDERS’ RELATIONSHIP COMMITTEE

In compliance with the provisions of Section 178 of the Companies Act, 2013 and the Listing Agreement, the Board

has renamed the existing “Share allotment/transfer- cum- Investor Grievances Committee” as the “Stakeholders’

Relationship Committee”.

The terms of reference of the Committee are:

« transfer / transmission of shares/debentures and such other securities as may be issued by the Company from
time to time;

« issue of duplicate share certificates for shares/debentures and other securities reported lost, defaced or
destroyed, as per the laid down procedure;

« issue new certificates against subdivision of shares, renewal, split or consolidation of share certificates /
certificates relating to other securities;

% issue and allot right shares / bonus shares pursuant to a Rights Issue / Bonus Issue made by the Company,
subject to such approvals as may be required;
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« to grant Employee Stock Options pursuant to approved Employees’ Stock Option Scheme(s), if any, and to
allot shares pursuant to options exercised;

% to issue and allot debentures, bonds and other securities, subject to such approvals as may be required;

«+ to approve and monitor dematerialization of shares / debentures / other securities and all matters incidental
or related thereto;

«+ to authorize the Company Secretary and Head Compliance / other Officers of the Share Department to attend
to matters relating to non-receipt of annual reports, notices, non receipt of declared dividend / interest, change
of address for correspondence etc. and to monitor action taken;

“ monitoring expeditious redressal of investors / stakeholders grievances; v all other matters incidental or related
to shares, debentures and other securities of the Company.

The Company’s Stakeholders’ Relationship Committee functions under the Chairmanship of Shri.P.T. Rangamani,
Non-Executive Independent Director. Shri C. Ramachandran and Smt. Kalyani Venkatesan are the other members
of the Committee. Shri. CS Giridhar, Company Secretary, is the Compliance Officer of the Company. The Committee
meets as and when required, to inter-alia deal with matters relating to its terms of reference which include transfer
of shares and monitoring redressal of complaints from shareholders relating to transfers, non-receipt of balance
sheet, non-receipt of dividends declared, etc. The Committee met four times during the year 1st April 2013 to 31st
March 2014 on: 30th June, 2014, 14th August 2014, 14th November 2014 and 13th February 2015.

Number of Meetings
Members
Held Attended
Shri P.T. Rangamani Four Three
Shri C. Ramachandran Four Four
Shri. V.Kirubanandan* Four Four
Smt. Kalyani Venkatesan# Four Nil

*  resigned from the membership of Stakeholders’ Relationship Committee on 25th March, 2015.
# appointed as member of Stakeholders’ Relationship Committee with effect from 25th March, 2015.

During the year, 2 complaints were received from the Shareholders, all of which have been attended to and
resolved. As on 31st March, 2015, there are no pending share transfers or complaints from the shareholders.
Corporate Social Responsibility Committee - (constituted in 2014)

The terms of reference of the Corporate Social Responsibility Committee (CSR Committee) broadly comprises:

*  To review the activities to be undertaken by the Company as specified in Schedule VII of the Companies Act,
2013;

*  To provide guidance on various CSR activities to be undertaken by the Company and to monitor its progress.

The composition of the Corporate Social Responsibility Committee as on 31st March, 2015 and their participation
at the Meeting of the Committee held on 13th February, 2015 are as under:

Members Number of Meetings held and attended

Shri A.P. Venkateswaran

Shri C. Ramachandran One

Shri P.T. Rangamani

The present composition of the CSR Committee consists of Shri C. Ramachandran, Shri Sanjay Agarwalla and
Shri P.T. Rangamani as members. Shri A. P. Venkateswaran resigned from the CSR Committee of the Board on
29th May, 2015.
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INDEPENDENT DIRECTORS’ MEETING
During the year under review, the Independent Directors met on 14th February, 2015, inter alia, to discuss:
« review the performance of non-independent directors and the Board as a whole;

« review the performance of the Chairperson of the company, taking into account the views of executive directors
and non-executive directors;

« assess the quality, quantity and timeliness of flow of information between the company management and the
Board that is necessary for the Board to effectively and reasonably perform their duties.

The independent directors at their meeting held on 14th February, 2015 discussed ont these points and expressed
satisfaction over the same.

POLICY FOR SELECTION AND APPOINTMENT OF DIRECTORS AND THEIR REMUNERATION

The Nomination and Remuneration (N&R) Committee has adopted a Charter which, inter alia, deals with the
manner of selection of Board of Directors and CEO & Managing Director and their remuneration. This Policy is
accordingly derived from the said Charter.

CRITERIA OF SELECTION OF NON-EXECUTIVE DIRECTORS

« The Non-Executive Directors shall be of high integrity with relevant expertise and experience so as to have a
diverse Board with Directors having expertise in the fields of manufacturing, marketing, finance, taxation, law,
governance and general management.

« In case of appointment of Independent Directors, the N&R Committee shall satisfy itself with regard to the
independent nature of the Directors vis-a-vis the Company so as to enable the Board to discharge its function
and duties effectively.

« The N&R Committee shall ensure that the candidate identified for appointment as a Director is not disqualified
for appointment under Section 164 of the Companies Act, 2013.

« The N&R Committee shall consider the following attributes / criteria, whilst recommending to the Board the
candidature for appointment as Director.

* Qualification, expertise and experience of the Directors in their respective fields;
« Personal, Professional or business standing;
« Diversity of the Board.

« In case of re-appointment of Non-Executive Directors, the Board shall take into consideration the performance
evaluation of the Director and his engagement level.

REMUNERATION

An independent director shall not be entitled to any stock option and may receive sitting for attending meetings
of the Board or Committee thereof (subject to certain limits prescribed under the Companies Act, 2013 and the
relevant Rules made thereunder), reimbursement of expenses for participation in the Board and other meetings
and profit related commission as may be approved by the members.

While deciding on the remuneration for Directors, the Board and the Nomination and Remuneration Committee
consider the performance of the Company, the current trends in the industry, the qualifications of the appointee(s),
their experience, past performance and other relevant factors. The Board and the Nomination and Remuneration
Committee regularly tracks the market trends in terms of compensation levels and practices in relevant industries
through participation in structured surveys. This information is used to review the Company’s remuneration policies.

MANAGING DIRECTOR / EXECUTIVE DIRECTOR / CEO- CRITERIA FOR SELECTION / APPOINTMENT

For the purpose of selection of the CEO & MD, the Nomination and Remuneration Committee shall identify persons
of integrity who possess relevant expertise, experience and leadership qualities required for the position and shall
take into consideration recommendation, if any, received from any member of the Board. The Committee will also
ensure that the incumbent fulfills such other criteria with regard to age and other qualifications as laid down under
the Companies Act, 2013 or other applicable laws.
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REMUNERATION FOR THE CEO & MANAGING DIRECTOR

At the time of appointment or re-appointment, the CEO & Managing Director shall be paid such remuneration as
may be mutually agreed between the Company (which includes the N&R Committee and the Board of Directors)
and the CEO & Managing Director within the overall limits prescribed under the Companies Act, 2013. The
remuneration shall be subject to the approval of the Members of the Company in General Meeting.

Remuneration Policy for the Senior Management Employees

In determining the remuneration of the Senior Management Employees (i.e. KMPs and Head of Departments),
the N&R Committee shall ensure / consider the following, as may be applicable;

« the relationship of remuneration and performance benchmark is clear;

< the balance between fixed and incentive pay reflecting short and long term performance objectives, appropriate
to the working of the Company and its goals;

« the remuneration is divided into two components viz. fixed component comprising salaries, perquisites and
retirement benefits and a variable component comprising performance bonus;

< the remuneration including annual increment and performance bonus is decided based on the criticality of
the roles and responsibilities, the Company’s performance, individuals performance, industry benchmark and
current compensation trends in the market.

The Managing Director will carry out the individual performance review based on the standard appraisal matrix and
shall take into account the appraisal score card and other factors mentioned herein-above, whilst recommending
the annual increment and performance incentive to the N&R Committee for its review and approval.

PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement, the Board has
carried out the annual performance evaluation of its own performance, the Directors individually as well as the
evaluation of the working of its Audit, Nomination and Remuneration and Compliance Committees. A structured
questionnaire was prepared after taking into consideration inputs received from the Directors, covering various
aspects of the Board’s functioning such as adequacy of the composition of the Board and its Committees, Board
culture, execution and performance of specific duties, obligations and governance.

A separate exercise was carried out to evaluate the performance of individual Directors including the Chairman
of the Board, who were evaluated on parameters such as level of engagement and contribution, independence of
judgement, safeguarding the interest of the Company and its minority shareholders etc. The performance evaluation
of the Independent Directors was carried out by the entire Board. The performance evaluation of the Chairman
and the Non-Independent Directors was carried out by the Independent Directors. The Directors expressed their
satisfaction with the evaluation process.

REMUNERATION PAID

The Remuneration paid to Non-Executive-Independent Directors is by way of sitting fees and reimbursement of
expenses incurred in attending the Board and Committee Meetings.

The remuneration paid to Chairman (Executive), Managing Director and the Whole-time Director are fixed by
the Nomination and Remuneration Committee which is subsequently approved by the Board of Directors and
Shareholders at a General Meeting.
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Directors of Remuneration paid to the Directors during the financial year:
Total Sitting fee
Remuneration | Pertaining to
Name and Designation (including meetings held Relationship with other Directors
incentive) and attended
during the FY
(InRs.) 2014-15 (In Rs.)
Shri Sanjay Tulsyan (Executive) 60,28,800 - Brother of Shri Lalit Kumar Tulsyan
Shri Lal!t Kumar Tulsyan 60,00,000 -- Brother of Shri Sanjay Tulsyan
(Executive)
Shri A.P. Venkateswaran 4952124 _

(Executive)

Shri Sanjay Agarwalla (Executive) 21,39,600 -- ---

Shri P.T. Rangamani

(Non-Executive) - 8,000
Shri V. Kirubanandan

(Non-Executive) - 12,000 -
Shri C. Ramachandran B 12,000 B

(Non-Executive)

Shri S. Ramakrishnan ** - - -

**Shri S. Ramakrishnan resigned from the Board on 1st October, 2014.
The Company has not advanced loans to any Director during the year.

As on date, the Company has not issued any stock options to the Directors / Employees of the Company. The
tenure of office of the Executive Directors and whole-time Directors are as per the provisions of the Companies
Act and as approved by the shareholders in the AGM held on 14th September, 2011.

Managerial Remuneration paid during the year 2014-15 was Rs.1,91,20,524. The Company has obtained requisite
approvals from the shareholders of the Company as required by the provisions of the Companies Act, 2013.

SUBSIDIARY COMPANIES

The Company does not have any material subsidiary whose net worth exceeds 20% of the consolidated net worth
of the holding company in the immediately preceding accounting year or has generated 20% of the consolidated
income of the Company during the previous financial year. Accordingly, a policy on material subsidiaries has
not been formulated. The Audited Annual Financial Statements of Subsidiary Companies are tabled at the Audit
Committee and Board Meetings. The copies of the Minutes of the Committee Meetings and the Board Meetings
of the Subsidiary Companies are periodically tabled at the meeting(s) of the Board.

DISCLOSURES

CODE OF CONDUCT AND ETHICS FOR MEMBERS OF THE BOARD AND SENIOR MANAGEMENT
PERSONNEL:

The Company has in place the Code of Conduct and Ethics for member of the board and senior management
personnel (the Code) approved by the board. The Code has also been displayed on the Company’s website
www.tulsyannec.in. All the members of the Board and senior management personnel have confirmed compliance
with the Code for the year ended 31st March 2015. The Annual Report contains a declaration to this effect signed
by the Whole-time Director.
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CEO / CFO CERTIFICATION

As required under Clause 49V of the Listing Agreement with the Stock Exchanges, the Managing Director (CEO)
and the Chief Financial Officer of the Company have certified to the Board regarding the financial statements, and
matters related to internal controls in the prescribed format for the year ended 31st March, 2015.

RELATED PARTY TRANSACTIONS

During the financial year 2014-15, there were no materially significant transactions entered into between the
Company and its Promoters, Directors or the management, holding company, subsidiaries or relatives that may
have potential conflict with the interests of the Company at large. Further, details of related party transactions form
part of notes to the accounts of the Annual Report.

Suitable disclosure as required by the Accounting Standards (AS18) has been made in the notes to the Financial
Statements. The Board has approved a policy for related party transactions which has been uploaded on the
Company’s website.

ACCOUNTING TREATMENT IN PREPARATION OF FINANCIAL STATEMENTS

In the preparation of the financial statements, the Company has followed the Accounting Standards notified
pursuant to Companies (Accounting Standards) Rules, 2006 (as amended) and the relevant provision of the
Companies Act, 1956 read with General Circular 8/2014 dated April 04, 2014, issued by the Ministry of Corporate
Affairs. The significant accounting policies which are consistently applied have been set out in the Notes to the
Financial Statements.

STRICTURES AND PENALTIES

The Company has received the letter from BSE Limited imposing fine for delayed submission of quarterly
financial results to the stock exchange for the quarter ended 31st March, 2014 and for the quarter ended
30th September, 2014. The Company has paid the fine as required by the exchange in accordance with SEBI
circular CIR/MRD/DSA/31/2013 dated September 30, 2013.

INTERNAL CONTROLS

The Company has a formal system of internal control testing which examines both the design effectiveness and
operational effectiveness to ensure reliability of financial and operational information and all statutory / regulatory
compliances. The Company’s business processes are on Microsoft Navision ERP platform and have strong
monitoring and reporting process resulting in financial discipline and accountability.

CODE FOR PREVENTION OF INSIDER TRADING PRACTICES

The Company has instituted a comprehensive Code of Conduct for Prevention of Insider Trading for its
Designated Employees, in compliance with Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015. The Code lays down Guidelines, through which it advises the designated employees on
procedures to be followed and disclosures to be made, while dealing with shares of the Company, and cautions
them of the consequences of violations.

WHISTLE BLOWER POLICY

The Company has established Whistle blower policy - vigil mechanism for directors and employees to report
genuine concerns to the management about instances of unethical behavior, actual or suspected fraud or violation
of the Company'’s code of conduct or ethics policy. This mechanism also provides for adequate safeguards against
victimization of director(s) / employee(s) who avail of the mechanism and also provide for direct access to the
Chairman of Audit Committee in exceptional cases. The policy ensures that strict confidentiality is maintained whilst
dealing with concerns and also that no discrimination will be meted out to any person for a genuinely raised concern.

During the year ended 31st March, 2015, there were no instances of unethical behavior, actual or suspected fraud
or violation of the Company’s code of conduct or ethics policy.
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report (MDA) has been attached as a separate chapter and forms part of
this Annual Report.

COMPLIANCE WITH CLAUSE 49

The Company has complied with all the mandatory requirements of Clause 49 of the Listing Agreement relating to
Corporate Governance. As regards the non-mandatory requirements, the Company has set up the Nomination and
Remuneration Committee of the Board, the details of which have been provided under the section “Committees of
the Board”. During the year under review, there was no audit qualification in the Company’s financial statements.
The Company continues to adopt best practices to ensure that its financial statements remained unqualified.

MEANS OF COMMUNICATION

The quarterly, half-yearly and yearly results as required under Clause 41 of the Listing Agreement are normally
published in ‘Trinity Mirror’ all Editions in English and in Tamil ‘Makkal Kural’. These are not sent individually to
the Shareholders. The Company’s results are displayed on the Company’s website at www.tulsyannec.in. The
Company has not made any presentations to any institutional investors/analyst during the year.

GENERAL BODY MEETINGS

Details of Annual General Meetings held during past three years and Special Resolutions passed

Year Date Time Venue Special Resolution Passed

Increase in remuneration to the
whole-time Director.

Appointment of Shri Manish
Kumar Sharma for holding office

281 September Naradh’\;liﬁzn:"Sabha or place of profit as Vice President
! - Production, Quality Assurance &
2012 2012 2:00 pm 254 T.T.K. Road Ex Quality
. port.
Chennai 600 018
Appointment of Shri Alka Tulsyan
for holding office or place of profit
as Vice President— Admin.
Approval for payment of
remuneration to the Managing
Naradha Gana Sabha Director
23" September, Mini Hall Approval for payment of
2013 2013 11.00 am 254 T.T.K. Road remuneration to the Chairman.

Chennai 600 018 Approval for payment of

remuneration to the whole-time
Director.
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Date

Time

Venue

Special Resolution Passed

2014

30" September,

2014

11.00 am

Naradha Gana Sabha | Tulsyan Smelters Private Limited.

Mini Hall
254 T.T.K. Road
Chennai 600 018

Approval for borrowing in excess
of paid-up share capital and free
reserves.

Ratification of contracts /
arrangements entered into/ to be
entered into with TG Logistics
Private Limited.

Approval for transactions,
contracts, arrangements to be
entered into with related party

Ratification and approval for
existing related party contracts /
arrangements entered into with
subsidiary Chitrakoot Steel and
Power Private Limited.

Ratification and approval for
existing related party contracts
entered into with related party
Buildmet Fibres Private Limited.

Amendment of certain clauses
in Articles of Association of the
Company.

Details of Extraordinary General Meeting (EGM) held during past three years and special resolution passed

Chennai 600 018

Year Date Time Venue Special Resolution Passed
Approval for allotment of 2,00,00,000 (Two crores)
6% Non — Cumulative Redeemable Preference
Shares of Rs. 10/- (Rupees ten) each at a
14th Naradha Gana Sabha | premium of Rs. 90/- (Rupees ninety) per share
2013 | September, | 11.00 am Mini Hall in one lot or such other lots to select group of
2013 254 T.T.K. Road persons.

Increase

amendment of Memorandum of Association and
Articles of Association of the Company.

in Authorised Share Capital and

No Extraordinary General Meeting was held during 2012-13 and 2014-15.

The Special Resolutions were passed through Postal Ballot during 2014-15 as required by section 110 of the
Companies Act, 2013.
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Details of Special Resolutions passed through Postal Ballot during FY 2014-15 as prescribed by section
110 of the Companies Act, 2013 and the relevant Rules;

Year Date

Venue

Special Resolution Passed

10t January,

FY 2014 - 15 2015

Corporate Office:

15T Floor, Apex Plaza,
No.3, Nungambakkam
High Road,

Chennai 600 034

Approval for revision in remuneration paid /
payable to Shri Sanjay Tulsyan, Managing
Director.

Approval for revision in remuneration paid /
payable to Shri Lalit Kumar Tulsyan, Managing
Director designated as Executive Chairman.

Approval for revision in remuneration paid /
payable to Shri Sanjay Agarwalla, Whole-time
Director.

Approval for re-appointment of

Shri A P Venkateswaran as Whole-time
Director (Finance & Accounts) and payment of
remuneration.

Approval for loans and investments in other
Companies / Bodies Corporate(s).

Approval for creation of charge / mortgage on
the assets of the Company.

The postal ballot exercise was carried out by the Scrutinizer M.Damodaran and Associates, Practicing Company
Secretaries, Chennai. The Scrutinizer reported that the Special Resolutions as contained in the Postal Ballot Notice
dated 14th November, 2014 have been passed by Shareholders as Special Resolutions. Accordingly, based on
the Scrutinizer Report dated 10th January, 2015 being the date of declaration of Results of Postal Ballot was
deemed as date of passing of the aforesaid Special Resolutions by the Shareholders of Tulsyan NEC Limited on

Saturday, the 10th January, 2015.

The Company has not proposed to conduct postal ballot exercise for passing special resolutions during the year

2015-16.

GENERAL SHAREHOLDER INFORMATION

Annual General Meeting

Date and Time : 30th September, 2015 at 11.30 am

Venue

Naradha Gana Sabha (Mini Hall),

254, T.T.K. Road, Chennai — 600 018

Financial Calendar

Results for the quarter ended (Tentative)

30th June, 2015

— Before 14.08.2015

30th September, 2015 - Before 14.11.2015
31st December, 2015  — Before 14.02.2016

31st March, 2016

— Before 30.05.2016

Dates of Book Closure : 24th September, 2015 to 30th September, 2015 (7 days)

Dividend Payment Date

Listing on Stock Exchanges

No Dividend Declared

The Equity Shares of the Company are listed on Bombay Stock Exchange Limited and Calcutta Stock Exchange
Limited. The Company has paid the listing fees to the Stock Exchanges.
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Tulsyan NEC Limited’s Stock Exchange Codes
BSE 513629
MSE Tulsyan NEC

Demat ISIN Number in NSDL and CDSL for Equity Shares : INE463D01016
Stock Market Price Data : Monthly High / Low of Market price of the Company’s equity shares

traded on the BSC Limited, Mumbai during the year 2014-15 is
furnished below.

Month High (in Rs.) Low (in Rs.)
April 2014 22.30 17.75
May 2014 25.25 19.25
June 2014 31.50 23.20
July 2014 30.25 26.85
August 2014 26.95 21.20
September 2014 25.60 21.10
October 2014 25.25 20.00
November 2014 25.00 20.05
December 2014 21.75 17.80
January 2015 18.95 15.85
February 2015 20.20 16.70
March 2015 17.20 14.30
Registrar and Share Transfer Agent:  Cameo Corporate Services Limited,

Subramanian Building,
#1 Club House Road, Chennai — 600 002

Phone : 044 2846 0390
Fax : 044 2846 0129
Email : investor@cameoindia.com

Distribution of shareholding as on 31st March, 2015

Shareholdings Number of Percentage of Share Capital Percentage of

in Rs. Shareholders Shareholders in Rs. Shareholding
10 to 5000 5690 88.66 6684560 4.46
5001 to 10000 295 4.59 2404790 1.60
10001 to 20000 165 2.57 2511430 1.67
20001 to 30000 64 0.99 1664920 111
30001 to 40000 27 0.42 980250 0.65
40001 to 50000 30 0.47 1420940 0.95
50001 to 100000 63 0.98 5071850 3.38
100001 & above 84 1.30 129261260 86.17
Total 6418 100.00 150000000 100.00
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Shareholding Pattern as on 31st March, 2015
S.No. | Category of Shareholders | Number of shareholders Total Holdings Holdings in %
1 Resident 5811 3329374 22.20
2 NRI 471 95566 0.64
3 Bodies Corporate 119 957446 6.38
4 Clearing Member 2 1199 0.01
5 Mutual Funds 3 2000 0.01
6 Promoters 12 10614415 70.76
Total 6418 15000000 100.00

DEMATERIALISATION OF EQUITY SHARES

As on 31st March 2015, 85.71 percent of the equity shares are held in dematerialised form with National Securities
Depository Limited and Central Depository Services (India) Limited. The market lot is one share, as trading in the
Equity Shares of the Company on exchanges is permitted only in dematerialised form.

Non-Promoters’ holding : 29.24 percent.

OUTSTANDING ADRS / GDRS / WARRANTS OR ANY CONVERTIBLE INSTRUMENTS, CONVERSION DATE

AND LIKELY IMPACT ON EQUITY

The Company has not issued any ADRs/GDRs/Warrants or any convertible instruments.

OFFICES OF THE COMPANY

REGISTERED OFFICE:

61 Sembudoss Street

Chennai — 600 001, Tamil Nadu
Tel: 044 — 2522 2673

CORPORATE OFFICE:

Apex Plaza, 15t Floor

No.3 Nungambakkam High Road
Chennai — 600 034, Tamil Nadu
Tel: 044 — 3918 1060

Fax: 044 — 3918 1097

PLANT LOCATIONS

a. Steel Division

D-4 SIPCOT Industrial Complex,
Gummudipoondi-601 201, Tamil Nadu
Branch:

50B, Muktaram Babu Street,

Kolkata 700 007

Godown:

135/ 51A, Girish Ghosh Road,
Belur, Howrah 711 202
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b. Synthetic Division

Shri CS Giridhar
First Floor, Apex Plaza,

Power Plant:

No. 17, Sithurnatham Village,
Gummidipoondi-601 201, Tamil Nadu

Windmill:

1. Kudimangalam, Udumalpet, Tamil Nadu

2. Pazhavoor, Tirunelveli District, Tamil Nadu
3. Kavalakurichi, Tirunelveli District, Tamil Nadu

7-A, Doddaballapura Industrial Area,
Kasba Hobli, Karnataka

Plot No.E-4, Madkaim Industrial Area,
Madkaim Village, Ponda Taluk, Goa

Survey No. 237 to 245, Boincheruvupalli Village,
Peapully Mandal, Kurnool District,
Andhra Pradesh — 581 220

COMPANY SECRETARY & COMPLIANCE OFFICER

3, Nungambakkam High Road,
Nungambakkam, Chennai — 600034

Phone: 044 3918 1060, Fax: 044 3918 1097
Email: investor@tulsyannec.in

Website: www.tulsyannec.in

COMPANY’S INVESTOR E-MAIL ID

Company’s website

The Company has also designated investor@tulsyannec.in as an exclusive email ID for Shareholders for the
purpose of registering complaints. This has also been displayed on the Company’s website.

www.tulsyannec.in
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AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE
To the members of Tulsyan NEC Limited

| have examined the compliance of conditions of corporate governance by TULSYAN NEC LIMITED for the year
ended 31st March, 2015 as stipulated in Clause 49 of the Listing Agreement of the said Company with Stock
Exchanges in India.

The compliance of conditions of corporate governance is the responsibility of the management. My examination
was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of
the conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.

In my opinion and to the best of my information and according to the explanations given to me, | certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing
Agreement.

| state that in respect of investor grievances received during the year ended 31st March, 2015 no investor grievances
are pending exceeding one month against the Company as on 31st March, 2015 as per records maintained by
the Company and presented to Stakeholders’ Relationship Committee.

| further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

For M. Damodaran & Associates

M. Damodaran, B.Com., A.C.S., L.L.B.,
Practicing Company Secretaries
CP No. 5081

Place: Chennai
Date: 28" August, 2015

DECLARATION ON CODE OF CONDUCT

To
The Shareholders of Tulsyan NEC Limited

We hereby declare that all members of the Board and senior management personnel have affirmed compliance
with the respective provisions of the Code of Conduct and Ethics of the Company formulated by the Board of
Directors for the financial year ended 31st March 2015.

For Tulsyan NEC Limited

SANJAY AGARWALLA
Whole-time Director

Place: Chennai
Date: 28™ August, 2015
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CEO-CFO CERTIFICATION

We, Lalit Kumar Tulsyan, Executive Chairman and Shanthakumar RP, Chief Financial Officer, responsible for the
finance function certify that:

We have reviewed the financial statements and cash flow statement for the year ended 31st March, 2015 and to
the best of our knowledge and belief:

i. these statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

ii. these statements together present a true and fair view of the Company’s affairs and are in compliance with
existing Accounting Standards, applicable laws and regulations.

To the best of our knowledge and belief, no transactions entered into by the Company during the year ended
31st March 2015 are fraudulent, illegal or violative of the Company’s code of conduct.

We accept responsibility for establishing and maintaining internal controls for financial reporting and we have
evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting. Deficiencies
in the design or operation of such internal controls, if any, of which we are aware, have been disclosed to the
auditors and the Audit Committee and steps have been taken to rectify these deficiencies.

i. There has not been any significant change in internal control over financial reporting during the year under
reference;

ii. There has not been any significant change in accounting policies during the year except as laid down in
Accounting Standard (AS) - 15 (revised 2005) on Employee Benefits, requiring disclosure in the notes to the
financial statements; and

ii. We are not aware of any instance during the year of significant fraud with involvement therein of the
management or any employee having a significant role in the Company’s internal control system over financial
reporting.

For Tulsyan NEC Limited

LALITKUMAR TULSYAN SHANTHAKUMAR RP
Executive Chairman Chief Financial Officer

Place: Chennai
Date: 39 July, 2015
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