NOCIL LIMITED

ad rd
Annual Report 2014 - 15

Mn

ARVIND MAFATLAL GROUP
The ethic




CONTENTS
Corporate INformation.............cooiveieiiiiieiiiiie i 01
NOTICE ...t 02
DiIreCtors’ REPOIt........ciiuiiiiiiiie it 12
Report on Corporate GOVEINANCE...........ccevvvvreerirreaiieeaaienen 32
Management discussion and analysis ..........c.ccccooeeiieeiieennn. 39
AUITOrS’ REPOIT ....coviiiiiiiiiii ittt 42
Balance Sheet ..........cooiiiiiiiiiie e 44
Statement of Profit and LOSS ..........cccccvriviiiiieiiciicieieeene 45
Cash Flow Statement...........ccceiiiiiiiiiiiiiiiiiceei e 46
Notes to Financial Statements...........c.cccceiviiiieiiiniiciineen. 47
Consolidated Auditors' REPOIt.........cccueeiiiiieaiiiieaiiie e 63
Consolidated Financial Statements...........cccoceveieeiieiinienne. 66
Information on Subsidiary Company..........ccoceereiiieiieiienieene. 82

REGISTRAR AND SHARE TRANSFER AGENTS:

M/s. Sharepro Services (India) Pvt. Ltd.,
Unit: NOCIL Limited

13 A-B, Samhita Warehousing Complex,
Sakinaka Telephone Exchange Lane,
Off Andheri Kurla Road, Sakinaka,
Andheri (East)

Mumbai-400072

Tel Nos.022- 67720300 / 022-67720400
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Tel : 022-6613 4700
Fax : 022-2282 5484

FOR MEMBERS’ ATTENTION

1. The Register of Members and the Share Transfer Books
of the Company will remain closed from Monday, 13 July
2015 to Friday, 17 July 2015.

2. Those shareholders who have yet not dematted their
shareholding from physical to demat mode are requested
to do so at the earliest.

3. The members are requested to quote their Folio Number
[Client Id in all correspondence and also to notify
immediately, change of address, if any, to the Registrar
and Share Transfer Agents viz. Sharepro Services (1) Pvt.
Ltd. at the address given on this page.

4. The members having multiple registered folios are
requested to contact the Registrar and Share Transfer
Agents of the Company for the purpose of consolidation
of registered folios.

5. The members are requested to inform the Company their
bank account particulars/ ECS mandates for the purpose
of payment of dividend, if declared, at the ensuing Annual
General Meeting.

6. The members are requested to bring their copy of the
Annual Report along with them and their Attendance Slip
which may be submitted at the entrance duly signed.

7. The members desirous of getting any information about
accounts and operations of the Company are requested
to address their queries to the Company Secretary at least
10 days in advance of the meeting so that information
required can be made readily available at the meeting.

8. Keeping in view the objective of “Green Initiative”, the
Annual Reports are being sent through electronic mode
to those members who have registered their e-mail
addresses with their Depository Participants / or with the
Company or with the Company’s Registrar and Share
Transfer Agents. Members who have not yet registered
their e-mail addresses for receiving Annual Report,
Notices and other documents in electronic mode are
requested to register their e-mail address for the purpose.

9. Annual Report for Financial Year 2014-15 is being
uploaded on the website of the Company viz.www.nocil.
com for reference of the Members of the Company.

53rd Annual General Meeting

Date : 23 July 2015

Day : Thursday

Time : 2.30 P.M.

Place :Rama & Sundri Watumull Auditorium

(K.C. College), Vidyasagar,
Principal K.M. Kundnani Chowk,
124, Dinshaw Wacha Road,
Churchgate, Mumbai - 400 020.
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Email: investorcare@nocil.com

NOTICE

NOTICE is hereby given that the FIFTY THIRD Annual General
Meeting of the Members of NOCIL Limited will be held on
Thursday, the 23 July 2015 at 2.30 p.m. at Rama & Sundri
Watumull Auditorium, K.C. College, Vidyasagar, Principal K.M.
Kundnani Chowk, 124, Dinshaw Wacha Road, Churchgate,
Mumbai — 400 020 to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the audited Statement of Profit
and Loss, Cash Flow Statement of the Company for the year
ended 31 March 2015 and the Balance Sheet as at 31 March
2015 and the Reports of the Directors and the Auditors thereon.

To declare dividend on equity shares.

To appoint a Director in place of Mr. Vishad P. Mafatlal (holding
DIN 00011350), who retires by rotation and being eligible,
offers himself for re-appointment.

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

“RESOLVED THAT pursuant to Section 139(1) and other
applicable provisions, if any, of the Companies Act, 2013, read
with the Companies (Audit and Auditors) Rules, 2014 (including
any statutory modifications or re-enactment thereof for the
time being in force), appointment of Messrs Deloitte Haskins
and Sells LLP, Chartered Accountants, Mumbai (Registration
No. 117366W/W-100018) who were appointed as Statutory
Auditors of the Company to hold office for the period of 3 (three)
years from the conclusion of Annual General Meeting held in
2014 until the conclusion of the Annual General Meeting to be
held during the year 2017 to examine and audit the accounts
of the Company for the financial year 2014-15, 2015-16 and
2016-17 be and is hereby ratified for financial years 2015-16
and 2016-17 and the Board of Directors of the Company be
authorized to fix remuneration as may be mutually agreed
upon between the Board of Directors of the Company and the
Auditors plus reimbursement of out of pocket expenses and
applicable taxes.”

SPECIAL BUSINESS:

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

“RESOLVED THAT pursuant to provisions of Section 149,
150 and 152 and other applicable provisions, if any, of
the Companies Act, 2013, and the Rules made there under
(including any statutory modifications or re-enactment thereof

for the time being in force), read with Schedule IV of the
Companies Act, 2013, Ms. Dharmishta N. Raval (holding DIN
02792246), who was appointed as an Additional Director of
the Company w.e.f. 31 July 2014 by the Board of Directors and
who holds office up to the date of this Annual General Meeting
pursuant to Section 161 (1) of the Companies Act, 2013 be
and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation and to hold office for
five consecutive years.”

To consider and if thought fit, to pass with or without modification,
the following resolution as an Special Resolution:

“RESOLVED THAT pursuant to Section 196, 197, 198, 200
read with Schedule V and all other applicable provisions
of the Companies Act, 2013 or any statutory modification or
re-enactment thereof for the time being in force and subject
to the approval of the Central Government and such other
approvals, permissions and sanctions, as may be required
and subject to such conditions and modifications as may be
imposed or prescribed by any other authorities in granting
such approvals, permissions and sanctions, approval of the
Company be accorded to the re-appointment of Mr. C.R.Gupte
(holding DIN 00009815) as Managing Director for a period of
2 (two) years with effect from 1 August 2015 and for payment
of remuneration and perquisites as set out in the Explanatory
Statement annexed to the Notice with liberty to the Board of
Directors to alter and vary the terms of remuneration, in such
manner as the Board may deem fit.

FURTHER RESOLVED THAT where in any financial year during
the currency of the tenure of Mr. C.R.Gupte, Managing Director,
the Company has no profits or its profits are inadequate, the
remuneration as set out in the Explanatory Statement annexed
to the Notice convening this Meeting, be paid as minimum
remuneration, subject to such statutory approval as may be
applicable.

FURTHER RESOLVED THAT the Board of Directors be and
are hereby authorized to do all such acts, deeds, matters and
things as it may, in its absolute discretion, deem necessary,
desirable and expedient to give effect to this resolution.”

To consider and if thought fit, to pass with or without modification,
the following resolution as an Special Resolution:

“RESOLVED THAT pursuant to Section 196, 197, 198, 200
read with Schedule V and all other applicable provisions of
the Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force and subject to the
approval of the Central Government and such other approvals,
permissions and sanctions, as may be required and subject
to such conditions and modifications as may be imposed or
prescribed by any other authorities in granting such approvals,
permissions and sanctions, approval of the Company be



accorded to the appointment of Mr. S.R. Deo (holding DIN
01122338) as Deputy Managing Director for a period of 4
(four) years with effect from 1 April 2015 and for payment of
remuneration and perquisites as set out in the Explanatory
Statement annexed to the Notice with liberty to the Board of
Directors to alter and vary the terms of remuneration, in such
manner as the Board may deem fit.

FURTHER RESOLVED THAT where in any financial year
during the currency of the tenure of Mr. S.R. Deo, Deputy
Managing Director, the Company has no profits or its profits
are inadequate, the remuneration as set out in the Explanatory
Statement annexed to the Notice convening this Meeting,
be paid as minimum remuneration, subject to such statutory
approval as may be applicable.

FURTHER RESOLVED THAT the Board of Directors be and
are hereby authorized to do all such acts, deeds, matters and
things as it may, in its absolute discretion, deem necessary,
desirable and expedient to give effect to this resolution.”

8. Toconsider and if thought fit, to pass with or without modification,
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 148(3) of the
Companies Act, 2013, read with Rule 14 of the Companies
(Audit and Auditors) Rules, 2014 and other applicable provisions
if any, payment of Remuneration of ¥ 3,00,000/- (apart from
reimbursement of out of pocket expenses and applicable taxes)
to M/s. Kishore Bhatia & Associates, Cost Auditors, Mumbai
(Registration No. 00294), who were appointed by the Board of
Directors in their meeting held on 30 April 2015 for carrying out
Cost Audit of the Company for financial year 2015-16, be and
is hereby approved and ratified.

Registered Office:

Mafatlal House, By Order of the Board
H.T. Parekh Marg, For NOCIL Limited
Backbay Reclamation,

Churchgate,

Mumbai 400 020. V.K.Gupte

Date : 30 April 2015 Company Secretary

NOCIL LIMITED Ga

NOTES:

1.

A member entitled to attend and to vote is entitled to
appoint a proxy to attend and to vote instead of himself
and a proxy need not be a member.

Proxies in order to be effective, must be received by the
Company, at its Registered Office not less than 48 hours
before the Meeting.

A person can act as proxy on behalf of members not
exceeding 50 (fifty) and holding in the aggregate not more
than ten percent of the total share capital of the Company.
A member holding more than ten percent of the total share
capital of the Company carrying voting rights may appoint
a single person as proxy and such person shall not act as
a proxy for any other person or shareholder.

The Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 relating to Special Business is annexed
hereto.

The Register of Members and the Share Transfer Books of
the Company will remain closed from Monday, 13 July 2015 to
Friday, 17 July 2015 (both days inclusive).

The dividend for the year ended 31 March 2015 as
recommended by the Board, will be paid to those members
whose names appear on the Company’s Register of Members
on 17 July 2015. In respect of shares held in demat form, the
dividend will be paid to the beneficial owners of shares as per
details furnished by the Depositories as on 17 July 2015. The
dividend, if approved, at the Annual General Meeting, will be
paid at par on or after 28 July 2015.

Members are requested to note that pursuant to the provisions
of Section 125 (2) of the Companies Act, 2013, the dividend
remaining unclaimed /unpaid for a period of seven years from
the date it becomes due for payment shall be credited to the
Investor Education and Protection Fund (IEPF) set up by the
Central Government, Members who have so far not claimed
the dividends are requested to make claim with the Company
immediately as no claim shall lie against the Company in
respect of individual amounts once credited to the said IEPF.

Due dates for transferring unclaimed and unpaid dividends

declared by the Company are as under:

Financial Year ended | Date of Due date of transfer
declaration of | of unclaimed &
dividend unpaid Dividend

31 March 2008 22 July 2008 |28 August 2015

31 March 2009 29 July 2009 |4 September 2016

31 March 2010 30 July 2010 | 5 September 2017

31 March 2011 27 July 2011 | 2 September 2018

31 March 2012 31 July 2012 | 6 September 2019

31 March 2013 29 July 2013 | 4 September 2020

31 March 2014 30 June 2014 | 6 August 2021
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Details under clause 49 of the Listing Agreement with the Stock
Exchange in respect of the Directors seeking appointment/
re-appointment at the Annual General Meeting, forms integral
part of the notice. The Directors have furnished the requisite
declarations for their appointment or re-appointment.

Electronic copy of the Annual Report for 2014-15 is being
sent to all the members whose email IDs are registered with
the Company/ Depository Participant(s) for communication
purposes unless any member has requested for a hard copy
of the same. For members who have not registered their email
address, physical copies of the Annual Report for 2014-15 is
being sent in the permitted mode.

Electronic copy of the Notice of the 53 Annual General
Meeting of the Company inter alia indicating the process and
manner of e-voting along with Attendance Slip and Proxy Form
is being sent to all the members whose email IDs are registered
with the Company/ Depository Participant(s) for communication
purposes unless any member has requested for a hard copy
of the same. For members who have not registered their
email address, physical copies of the Notice of the 53 Annual
General Meeting of the Company inter alia indicating the
process and manner of e-voting along with Attendance Slip and
Proxy Form is being sent in the permitted mode.

Voting through electronic means

In compliance with provisions of Section 108 of the Companies
Act, 2013, Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015
and Clause 35B of the Listing Agreement, the Company is
pleased to provide members facility to exercise their right to
vote on resolutions proposed to be considered at the Annual
General Meeting (AGM) by electronic means and the business
may be transacted through e-Voting Services. The facility of
casting the votes by the members using an electronic voting
system from a place other than venue of the AGM (“remote
e-voting”) will be provided by National Securities Depository
Limited (NSDL).

The facility for voting through ballot paper shall be made
available at the AGM and the members attending the meeting
who have not cast their vote by remote e-voting shall be able to
exercise their right at the meeting through ballot paper.

The members who have cast their vote by remote e-voting prior
to the AGM may also attend the AGM but shall not be entitled to
cast their vote again.

The remote e-voting period commences on 20 July 2015
(9.00 a.m.) and ends on 22 July 2015 (5.00 p.m.). During this
period members of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date
of 17 July 2015, may cast their vote by remote e-voting. The

remote e-voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the member,
the member shall not be allowed to change it subsequently.

The Board of Directors have appointed M/s. Hemanshu
Kapadia & Associates, practising Company Secretaries (C.P.
No. 2285) as Scrutinizer to scrutinize the voting and remote
e-voting process in a fair and transparent manner.

The process and manner for remote e-voting are as under:

In case a Member receives an email from NSDL [for members
whose email IDs are registered with the Company/Depository
Participant(s)]:

(i) Open email and open PDF file viz; “remote e-Voting.pdf’
with your Client ID or Folio No. as password. The said
PDF file contains your user ID and password/PIN for
remote e-voting. Please note that the password is an initial
password.

(ii) Launch internet browser by typing the following URL:
https://www.evoting.nsdl.com/

(iii) Click on Shareholder - Login

(iv) Put user ID and password as initial password/PIN noted in
step (i) above. Click Login.

(v) Password change menu appears. Change the password/
PIN with new password of your choice with minimum
8 digits/characters or combination thereof. Note new
password. It is strongly recommended not to share your
password with any other person and take utmost care to
keep your password confidential.

(vi) Home page of remote e-voting opens. Click on remote
e-Voting: Active Voting Cycles.

(vii) Select “EVEN” of NOCIL Limited.

(viii)Now you are ready for remote e-voting as Cast Vote page
opens.

(ix) Cast your vote by selecting appropriate option and click on
“Submit” and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast successfully”
will be displayed.

(xi) Once you have voted on the resolution, you will not be
allowed to modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF,
NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter
etc. together with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the
Scrutinizer through e-mail to hemanshu@hkacs.com with a

copy marked to evoting@nsdl.co.in.

In case a Member receives physical copy of the Notice of
AGM [for members whose email IDs are not registered with
the Company/Depository Participant(s) or requesting physical
copyl:



(i) Initial password is provided as below/at the bottom of the
Attendance Slip for the AGM:

EVEN (Remote e-voting Event Number) USER ID PASSWORD/ PIN.

(ii) Please follow all steps from SlI. No. (ii) to SI. No. (xii) above,
to cast vote.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and remote e-voting user
manual for Shareholders available at the Downloads section of
www.evoting.nsdl.com or call on toll free no. 1800-222-990.

If you are already registered with NSDL for remote e-voting
then you can use your existing user ID and password/PIN for
casting your vote.

You can also update your mobile number and e-mail id in the
user profile details of the folio which may be used for sending
future communication(s).

The voting rights of members shall be in proportion to their
shares of the paid up equity share capital of the Company as
on the cut-off date of 17 July 2015.

Any person, who acquires shares of the Company and become
member of the Company after dispatch of the notice and holding
shares as of the cut-off date i.e. 17 July 2015 may obtain the
login ID and password by sending a request at evoting@nsdl.
co.in or Issuer / RTA.

However, if you are already registered with NSDL for remote
e-voting then you can use your existing user ID and password
for casting your vote. If you forgot your password, you can reset
your password by using “Forgot User Details/Password” option
available on www.evoting.nsdl.com or contact NSDL at the
following toll free no.: 1800-222-990.

A member may participate in the AGM even after exercising his
right to vote through remote e-voting but shall not be allowed to
vote again at the AGM.

NOCIL LIMITED ﬁa

A person, whose name is recorded in the register of members
or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting as well as voting at the AGM
through ballot paper.

M/s. Hemanshu Kapadia & Associates, Company Secretaries,
(C.P. No. 2285) have been appointed as the Scrutinizer for
providing facility to the members of the Company to scrutinize
the voting and remote e-voting process in a fair and transparent
manner.

The Chairman shall, at the AGM, at the end of discussion on
the resolutions on which voting is to be held, allow voting with
the assistance of scrutinizer, by use of ‘remote e-voting or
Ballot Paper or Polling Paper’ for all those members who are
present at the AGM but have not cast their votes by availing the
remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at the
general meeting, will first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting
in the presence of atleast two witnesses not in the employment
of the Company and shall make, not later than three days of the
conclusion of the AGM, a consolidated scrutinizer’s report of
the total votes cast in favour or against, if any, to the Chairman
or a person authorized by him in writing, who shall countersign
the same and declare the result of the voting forthwith.

The Results declared along with the report of the Scrutinizer
shall be placed on the website of the Company www.nocil.com
and on the website of NSDL immediately after the declaration
of result by the Chairman or a person authorized by him in
writing. The results shall also be immediately forwarded to the
Stock Exchanges.
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Annexure to the Notice

Explanatory Statement as required under Section 102 of the
Companies Act, 2013:

Item No. 4

Pursuantto section 139 (1) of the Companies Act, 2013, M/s. Deloitte
Haskins & Sells LLP., Chartered Accountants, Mumbai (Registration
No. 117366W/W-100018) were appointed as Statutory Auditors
of the company to hold the office for the Financial Year 2014-15,
2015-16 and 2016-17. Further, pursuant to Section 139(1) of the
Companies Act, 2013, the Members of the Company are required
to ratify their re-appointment as Statutory Auditors of the Company,
at every Annual General Meeting; hence the resolution is placed
before the members for ratification.

None of the Directors and Key Managerial Personnel of the
Company and /or their relatives is deemed to be concerned or
interested in the resolution.

The Board recommends the resolution for the approval of the
Members.

Item No. 5

The Board of Directors of the Company at its meeting held on
31 July 2014, had appointed Ms. Dharmishta N. Raval as Additional
Director pursuant to Section 161 of the Companies Act, 2013. As per
the provisions of said section Ms. Raval holds office as Additional
Director up to the date of the forthcoming Annual General Meeting
and is eligible to be appointed as an Independent Director for a
term up to five years.

The Company has received Notice under Section 160 of the
Companies Act, 2013 from a member proposing Ms. Raval as a
candidate for office of Independent Director of the Company.

The Company has received a declaration of independence from Ms.
Raval. In the opinion of the Board, Ms. Raval fulfills the conditions
specified in the Companies Act, 2013 read with requirements of
Listing Agreements for her appointment as an Independent Director
of the Company.

Except Ms. Raval, being an appointee, none of the Directors and
Key Managerial Personnel of the Company and their relatives is
concerned or interested (financially or otherwise) in the resolution.

Abrief profile of Ms. Raval as required under Clause 49 of the Listing
Agreement with the Stock Exchanges, are given in Annexure A to
this Explanatory Statement.

Copy of draft letter of appointment of Ms. Raval as an Independent
Director setting out the terms and conditions would be available
for inspection at the Registered Office of the company during
normal business hours on any working day, excluding Saturday
and Sunday.

The Board recommends the resolution for the approval of the
Members.

Item No. 6

Mr. C.R.Gupte has been overall responsible for leading the
Rubber Chemical business of the company successfully and has
been instrumental in achieving substantial growth for the company
both as Chief Executive and thereafter as Managing Director
effective from 1 August 2005. Mr. Gupte is B.Sc. and member of
the Institute of Chartered Accountants of India.

The Board of Directors, on recommendation of Nomination and
Remuneration Committee and considering the contribution made
by Mr. Gupte, thought it fit in the interest of the Company to
retain and avail the continuity of his expertise by re-appointing
Mr. Gupte as Managing Director for a further period of two years
w.e.f.1 August 2015 to achieve the desired goals of the Company.

The re-appointment and payment of remuneration and perquisites
are subject to the approval of members of the Company and other
statutory approvals as may be required.

The terms of remuneration and perquisites payable to Mr. C.R.
Gupte are as follows:

A i) Salary :38,00,000/- (Rupees Eight Lakhs only) per month

i) Perquisites and Allowances, the aggregate = monetary
value of which shall not exceed X 67,500/- (Rupees Sixty
Seven thousand five hundred only) per month or as may
be decided by the Board from time to time.

These perquisites and other allowances will be in addition
to items mentioned in Clause (C) below.

The salary and perquisites as mentioned under (i) and (ii)
above will be exclusive of

¢ Contribution to the Provident Fund, Superannuation Fund
or Annuity Fund to the extent they are not taxable under the
Income Tax Act, 1961.

¢ Gratuity at the rate of one month’s salary for every
completed year or service or part thereof in excess of six
months on the basis of the last drawn salary.

¢ Encashment of leave as per Company’s Rules at the end of
the tenure of service from the Company.

¢ Long Service Benefit at the rate of one and half month’s
salary for every completed year of service or part thereof in
excess of six months on the basis of last drawn salary.

B) Performance Bonus as may be fixed by the Board from time to
time on the basis of the performance of Mr. C.R. Gupte and of
the Company subject to and within the limits of the Companies
Act, 2013 or any amendments thereto.



C) Apart from the above mentioned remuneration, he shall be

entitled to:

i) Furnished Residential Accommodation. In case no
accommodation is provided by the Company, he will be
entitled to a suitable House Rent Allowance.

i) Leave as per the rules of the Company.

iii) Reimbursement of Domiciliary Medical Expenses actually
and properly incurred by him and his family and Mediclaim
Policy for hospitalization.

iv) Expenses actually and properly incurred by him in the
course of legitimate business of the company.

v) Club Membership Fees subject to a maximum of two Clubs.

vi) Personal Accident Insurance Policy.

Provision for use of motor car with driver for both official

and personal use and reimbursement of telephone, gas
and electricity expenses incurred at his residence.

vii

=

viii) Life Insurance as per the rules of the Company.

The copy of draft Letter of Appointment is kept open for
inspection by any member of the Company under Section 190
(2) of the Companies Act, 2013.

Other particulars pertaining to the Company, which are required
to be disclosed as per section Il of Part Il of the Schedule V
of the Companies Act, 2013 and also Clause 49 of the Listing
Agreement with the Stock Exchanges, are given in Annexure A
to this Explanatory Statement.

Except Mr. C.R. Gupte, being an appointee and Mr. Vilas R.
Gupte, Director, being relative, none of the Directors and Key
Managerial Personnel of the Company and their relatives is
concerned or interested in the resolution.

Your Directors recommend this resolution for approval of the
Members.

Item No. 7

Mr. S.R.Deo, is associated with Arvind Mafatlal Group (AMG)
since last 36 years. Mr. Deo joined the AMG Group after
completing his M. Tech in Chemical Engineering from IIT,
Kanpur.

Prior to his appointment as Deputy Managing Director, he was
Executive Director and President — Technical of the Company
and has contributed to improve the plant efficiencies, product
quality, Health, Safety and Environment (HSE) standards
in the company, Human Resources strategy to meet the
future business challenges, creating strong technical team
of Research and Technology for indigenous development of
technologies and its implementation.

The Board of Directors, on recommendation of Nomination
and Remuneration Committee and considering the contribution
made by Mr. Deo, thought it fit in the interest of the Company to
appoint Mr. Deo as Deputy Managing Director for a period of 4
years w. e. f. 1 April 2015.

o)
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The appointment and payment of remuneration and perquisites
of Mr. Deo as Deputy Managing Director are subject to the
approval of members of the Company and other statutory
approvals as may be required.

The terms of remuneration and perquisites payable to Mr. Deo
are as follows:

i) Salary :34,00,000/- (Rupees Four Lakhs only) per month

i) Perquisites and Allowances, the aggregate = monetary
value of which shall not exceed 32,08,700/- (Rupees Two
Lakhs Eight thousand Seven hundred only) per month or
as may be decided by the Board from time to time.

These perquisites and other allowances will be in addition
to items mentioned in Clause (C) below.

The salary and perquisites as mentioned under (i) and (ii)
above will be exclusive of:

¢ Contribution to the Provident Fund, Superannuation Fund
or Annuity Fund to the extent they are not taxable under the
Income Tax Act, 1961.

¢ Gratuity at the rate of one month’s salary for every
completed year or service or part thereof in excess of six
months on the basis of the last drawn salary.

¢ Encashment of leave as per Company’s Rules at the end of
the tenure of service from the Company.

¢ Long Service Benefit at the rate of one and half month’s
salary for every completed year of service or part thereof in
excess of six months on the basis of last drawn salary.

Performance Bonus as may be fixed by the Board from time to
time on the basis of the performance of Mr. S.R. Deo and of the
Company subject to and within the limits of the Companies Act,
2013 or any amendments thereto.

C) Apart from the above mentioned remuneration, he shall be

entitled to:

i) Furnished Residential Accommodation or House Rent
Allowance of ¥ 2,00,000/- ( Rupees Two Lakhs only) per
month.

ii) Leave as per the rules of the Company.

iii) Reimbursement of Domiciliary Medical Expenses actually
and properly incurred by him and his family and Mediclaim
Policy for hospitalization.

iv) Expenses actually and properly incurred by him in the
course of legitimate business of the company.

v) Club Membership Fees subject to a maximum of one Club.
vi) Personal Accident Insurance Policy.

vii) Provision for use of motor car with driver for both official
and personal use and reimbursement of telephone, gas
and electricity expenses incurred at his residence.

viii) Life Insurance as per the rules of the Company.
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The copy of draft Letter of Appointment is kept open for inspection
by any member of the Company under Section 190 (2) of the
Companies Act, 2013.

Other particulars pertaining to the Company, which are required
to be disclosed as per section Il of Part Il of the Schedule V
of the Companies Act, 2013 and also Clause 49 of the Listing
Agreement with the Stock Exchanges, are given in Annexure A to
this Explanatory Statement.

Except Mr. S.R. Deo, being an appointee, none of the Directors
and Key Managerial Personnel of the Company and their relatives
is concerned or interested in the resolution.

Your Directors recommend this resolution for approval of the
Members.

Item No. 8

Pursuant to section 142 of the Companies Act, 2013 read with
the Companies (Audit and Auditors) Rules, 2014, the Members of
the Company are required to ratify the payment of remuneration
of ¥ 3,00,000/- per annum and reimbursement of out of pocket
expenses and taxes as may be applicable to the Cost Auditors
as considered and approved by the Board of Directors for
the Financial Year 2015-16, if and as may be applicable and
directives issued by the Central Government.

None of the Directors and Key Managerial Personnel of the
Company and /or their relatives is deemed to be concerned or
interested in the resolution.

The Board recommends the resolution for the approval of the
Members.

Annexure A to the Explanatory Statement
Statement as required under Section Il of Part Il of Schedule
V to the Companies Act, 2013 giving details in respect of
re-appointment of Mr. C.R.Gupte as Managing Director and
appointment of Mr. S.R.Deo as Deputy Managing Director.
. General Information:
a) Nature of Industry:
The Company is engaged in the business of manufacture
and sale of Rubber Chemicals. It has manufacturing
facilities at TTC Industrial Area in Thane, Maharashtra and
Dahej, Gujarat and Regional Sales Offices at Mumbai,
Delhi, Chennai and Kolkata.

b) Date of commencement of Commercial Production:

The Company started its commercial production in the
year 1976.

c) Financial Performance:

(%.in Lakhs)
| Current Year | Previous Year
Total Turnover 78,533 64,579
Profit Before Tax 8,565 3,470
Profit after Tax 5,675 2,362
d) Export Performance:
(% in Lakhs)

| Current Year | Previous Year

FOB Value of Exports

23,004 22,208

Net Foreign Exchange
Earnings

4,016 2,780

e) Foreign Investments or Collaborators:

The Company does not have any foreign investment or

collaborators.

a) Background details:

Information about the appointees:

C.R.Gupte | S.R.Deo

Mr. C.R. Gupte is graduate
in Science and a Fellow
Member of the Institute of
Chartered Accountants of
India.

Mr. Gupte is currently
the  Managing Director
of the Company. Mr.
Gupte joined the Rubber
Chemicals Division from
its inception in 1976 as
Head of Internal Audit and
held important positions of
Chief Accountant,Marketing
Manager,General Manager-
Marketing, Vice President-
Sales & Marketing and
eventually as Chief Executive
of the said Division from
1995.

Mr. S.R. Deo is M. Tech in
Chemical Engineering from
IIT Kanpur.

Prior to his appointment as
Deputy Managing Director,
he was Executive Director
and President — Technical
of the Company and has
contributed to improve the
plant efficiencies, product
quality, Health, Safety
and Environment (HSE)
standards in the company,
Human Resources strategy
to meet the future business
challenges, creating strong
technical team of Research
and  Technology for
indigenous development
of technologies and its
implementation.

b) Past remuneration:

(X.in Lakhs)
Particulars | C.R.Gupte | S.R.Deo
Salary, Allowances/ 170.70 121.80
Perquisites and
Performance Bonus
Contribution to Funds 25.83 14.35
Total 196.53 136.15

c) Recognition or award:
C.R.Gupte | S.R.Deo
NIL NIL




Mr. C.R. Gupte has
been responsible and
instrumental in achieving
substantial growth in terms
of revenue and profits for
the Company during his
tenure as the Managing
Director.

The Company has also
made considerable
progress in the area of
R & D and Technology
under the leadership of Mr.
Gupte. Some of the R & D
achievements made under
his guidance have already
been patented. Further,
under his guidance, the
Company could sucessfully
implement  the  Dahej
project. He also managed
to get Government
protection by levying anti-
dumping duties on some
of its products which were
being dumped by its Global
Competitors into India.

Looking to the contribution
made by Mr. Gupte for the
growth of the Company’s
business operation, it is in
the interest of the Company
to avail his services by re-
appointing for a period of
two years w.e.f. 1 August
2015.

d) Job Profile and his suitability:

C.R.Gupte | s.R.Deo

Mr. S.R. Deo has contributed
to improve the plant
efficiencies, product
quality, Health, Safety
and Environment (HSE)
standards in the company,
Human Resources strategy
to meet the future business
challenges, creating strong
technical team of Research
and Technology for
indigenous  development
of technologies and its
implementation.

The greenfield project at
Dahej was sucessfully
completed and
commissioned under his
leadership.

Considering the contribution
made by Mr. Deo in technical
field of the Company, it is in
the interest of the Company
to appoint him as Deputy
Managing Director for a
period of four years w.e.f. 1
April 2015.

e)

f)

g)
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Proposed Remuneration:

C.R.Gupte

As mentioned in
Explanatory Statement in
respect of item no.7.

As mentioned in
Explanatory Statement in
respect of item no.6.

Comparative Remuneration:

Considering the size of the Company, the industry
benchmarks, experience of and the responsibilities
shouldered by of the appointees, the proposed
remuneration payable to Mr. C.R.Gupte and Mr. S.R.Deo is
considered to be below the average remuneration paid to
similar appointees in other companies.

Pecuniary Relationship:

C.R.Gupte |s.R.Deo

Except for the proposed | Except for the proposed
remuneration, Mr. C.R.|remuneration, Mr.
Gupte does not have any|S.R.Deo does not have
pecuniary relationship | any pecuniary relationship
directly or indirectly with | directly or indirectly with the
the Company or managerial | Company or managerial
personnel of the company. | personnel of the company.
Mr. C.R. Gupte is related
to Mr. V.R. Gupte, a non-
executive Director of the
Company.

Other information:

a)
b)

c)

Reasons for inadequacy of profits Not Applicable
Steps taken or proposed to be taken
or improvement Not Applicable
Expected increase in productivity

and profits in measurable terms Not Applicable
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Particulars of the Directors seeking appointment / re-appointment at the ensuing Annual General Meeting pursuant to Clause

49 of the Listing Agreement.

Name | (Ms) D. N. Raval |C. R. Gupte |S. R. Deo
Brief Resume - Age & 59 years 65 years 60 years
Qualification
B.Sc. LL.M. B.Sc. and Fellow Member |M. Tech. (Chemical Engineering)
of Institute of Chartered|I.L.T. Kanpur
Accountants of India.
Date of Appointment / 31 July 2014 29 July 2005 1 January 2014
Re-appointment
Expertise in Specific Functional |Legal Mr. C.R. Gupte has been|Mr. S.R. Deo was associated
Areas responsible for leading the|with various functions of
Rubber  Chemical  business | businesses like manufacturing,

of the company successfully
and has been instrumental in
achieving substantial growth
for the company both as Chief
Executive and thereafter as
Managing Director effective from
1 August 2005.

technology, project engineering
and execution, business strategy
and marketing. Mr. Deo was
head of manufacturing and
head of marketing for erstwhile
Petrochemical Division of the
Company.

Prior to appointment as Deputy
Managing Director, Mr. Deo
was Executive Director and
President — Technical of the
Company and has contributed
to improve the plant efficiencies,
product quality, Health, Safety
and Environment (HSE)
standards in the company,
Human Resources strategy
to meet the future business
challenges, creating strong
technical team of Research
and Technology for indigenous
development of technologies and
its implementation.

Company

Directorship held in other Public | Cadila Healthcare Ltd. NIL PIL Chemicals Ltd. (Wholly
Limited Companies Themis Medicare Ltd. owned subsidiary of NOCIL Ltd.)
Ace Derivatives & Commodity
Exchange Ltd.
Gujarat Themis Biosyn Ltd.
NSDL E-Governance
Infrastructure Ltd.
Adani Enterprises Ltd.
Membership / Chairmanship of NIL NIL NIL
Committees
Number of shares held in the NIL 600 shares held jointly. 10 out of which 5 are held as

Joint holder.

Disclosure of relationship

Ms. Dharmishta N. Raval is not
related to any Director of the
Company.

Mr.Gupte is related to
Mr. Vilas R. Gupte, Director of
the Company.

Mr. Deo is not related to any of
the Director of the Company.

Registered Office:

Mafatlal House,

H.T. Parekh Marg,
Backbay Reclamation,
Churchgate,

Mumbai 400 020.

Date : 30 April 2015
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By Order of the Board
For NOCIL Limited

V.K.Gupte
Company Secretary



NOCIL LIMITED

-l NOCIL

(% In Lakhs)

SUMMARISED FINANCIAL DATA

Sr. No. | Particulars 2010-11 2011-12 201213 2013-14 2014-15
STATEMENT OF PROFIT AND LOSS
1 Total Income 45,893.40 50,473.65 50,205.16 60,690.09 72,288.83
2 EBITDA 5,610.94 5,611.28 3,348.53 7,168.22 11,676.24
3 Interest 12.45 43.16 375.49 1,738.77 1,651.22
4 Depreciation 798.51 899.34 784.57 1,755.84 1,360.48
5 Profit before Exceptional Items 4,799.98 4,668.78 2,188.47 3,673.61 8,564.54
6 Exceptional Items - 22.45 2,225.00 (203.45) -
7 Profit before Tax 4,799.98 4,691.23 4,413.47 3,470.16 8,564.54
8 Profit after Tax 3,331.82 3,399.06 4,249.02 2,361.76 5,674.84
9 Earning per share (EPS) Rs 2.07 2.1 2.64 1.47 3.53
10 Dividend ( per Share) 0.60 0.60 0.60 0.60 1.00
BALANCE SHEET
" Net Fixed Assets 11,370.91 20,187.17 30,449.09 30,490.37 29,660.93
12 Investments 2,483.13 2,505.58 4,730.58 4,730.58 4,730.58
13 Long-term loans and advances (Net)* 3,466.87 3,508.46 4,006.68 3,426.14 2,286.05
14 Current Assets (Net)* 15,780.82 17,318.56 14,590.14 18,109.97 23,532.61
15 Borrowings (including short term borrowings) - 8,045.88 14,683.63 15,222.58 14,730.81
16 Share Capital 16,078.70 16,078.70 16,078.70 16,078.70 16,078.70
17 Free Reserves 14,927.20 17,205.03 20,325.38 21,558.47 25,263.20
18 Total Net Worth 31,005.90 33,283.73 36,404.08 37,637.17 41,341.90
19 Deferred Tax Liability/(Deferred Tax Asset) 2,095.82 2,190.16 2,688.77 3,897.32 4,137.46
20 Book Value per Equity Share (Rs) (17/no of shares) 1928 20.70 22 64 23.41 25 71
(Face value-Rs 10 per share)
21 Debt / Equity Ratio (14/17) = 0.24 0.40 0.40 0.36
22 Operating EBITDA (%) (2/1) 12% 1% 7% 12% 16%
23 Profit after Tax (%) (8/1) 7% 7% 8% 4% 8%
24 Return on Net Worth (%) (8/17) 1% 10% 12% 6% 14%
25 Return on Capital Employed (%) {2/(11+12+13)} 17% 13% 6% 13% 19%
* Are net off Long term Provisions and Current Liabilities respectively.
Rupees Earned Rupees Spent
Tax Provision PAT
Export Sales 23,350 / (22,498) Z’i?,?/(;;;%) 5,675/ (2,362)
Other Income 687/ (1,333) 825 (37%) Depreciation and Interest e 8h4%)
1% (2%) 3,012/ (3,495)
4% (6%)  Other Expenses™._ .
10,892 (8,811)-
15% (14%)
Payment to Employees
Domestic Sales 48,252 / (36,859) 4,810 /(4,101)
67% (61%) 7% (7%) Material & Utilities
45,011 /(40,813)
62% (67%)
(Figures in brackets indicate previous year)
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DIRECTORS’ REPORT
Dear Members,

Your Directors are pleased to present their Report together with
the Audited Accounts of the Company for the year ended 31 March
2015.

FINANCIAL RESULTS (X in crore)

Particulars For the year ended | For the year ended
31 March 2015 31 March 2014
Gross Revenue 785.33 645.79
Less : Excise Duty 66.33 49.65
Net Revenue 719.00 596.14
Profit before Tax 85.65 34.70
Profit after Tax 56.75 23.62
Earnings per share of
Face Value of ¥ 10/- each
- Basic. 3 3.53 3147
Earnings per share
- Diluted. 3 3.50 3147
Proposed Dividend 16.08 9.65
Tax on Dividend 3.27 1.64

Performance of the Company

The year under review saw a significant improvement in the
performance of your company with our Revenue touching I785
crores as compared to I646 crores in the previous year — an
increase of 22%. The operating performance also showed similar
improvement.This improvement was a result of improved volumes
combined with better realizations and the continual streamlining of
Dahej operations leading to better capacity utilization.

Supply-side tightness in case of various Rubber Chemicals was
witnessed for some part of the year, mainly due to the long-
overdue clamping down on polluting capacities in China, resulting
in constrained supplies for a period, in certain product groups. As a
result of this, there was some check on the extent of dumping being
resorted to by the foreign producers. This enabled the company to
implement some corrections in the selling prices in the early part of
the financial year.

Raw material price levels ruled high in the first half of the year,
but with crude oil prices easing subsequently, input prices started
softening, albeit with the customary lag. The situation however
continues to be volatile and some hardening trends in the input
prices were visible in the last quarter of the year.

The overall situation in the consuming industry (mainly automotive
industry related) however remained depressed during the year
under review. Most major customers had to curtail capacity
utilization due to the weak demand from original equipment and
replacement segments. There were some signs of the automotive
industry coming out of the last few years of slump, towards the end
of the year.

Expectation for a better GDP growth in 2015-16 and ICRA’s forecast
for a healthy demand for automobiles should give us an opportunity
to improve business further in the domestic market. The major
threat remains that of the continued dumping at unrealistic prices
by producers mainly from China, Korea and the European Union.

The continued slowdown in the Rubber Industry in China has further
worsened the scenario of Rubber Chemical pricing with supply
outstripping the demand by a big margin. Continued depressed
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market situation in the automobile industry has been increasing
unfair competition in the market from a number of foreign suppliers,
particularly from China, Korea and Europe. As a result, we are
recently seeing considerable softening of prices in the domestic as
well as international markets.

The production of rubber chemicals and their intermediates for
2014-15 was 46266 MT as against 37333 MT in the previous year.
Antidumping Duties

In recognition of the company’s appeal for addressing the injury
suffered due to continued dumping (from China & Korea in
particular), the Government of India announced revised anti-
dumping duties on some of the rubber chemicals towards the
end of July 2014 which further supported our efforts at achieving
reasonable realization for our products. On levying of this duty
some of the affected parties have filed appeals against this order in
the Delhi High Court as well as the Supreme Court. The Apex Court
has given us / domestic industry an interim relief in the matter, we
are hopeful that the final decision of the court will be in favour of the
industry/company. However, in the meantime to negate the effect
of the enhanced duties some of the Chinese/Korean competitors
have started reducing their prices further, which has made it difficult
for the company to realise the full benefit of this well deserved
protection. The company is constantly monitoring the unfair and
irrational pricing by the global competitors in order to safeguard its
interests.

Exports

On account of the tough competition in the rubber chemicals
business and the weak demand globally and more particularly
in China, Export volumes remained subdued and the pricing
too remained soft for most part of the year.Fortunately, with a
significant proportion of specialty products in our export basket,
your company managed to achieve a higher export turnover of I234
crores as compared to ¥225 crores in the previous year. It would
be worthwhile mentioning that your company has over a period,
successfully developed and markets a few specialty products,
specifically tailored for some of its major international customers,
which enable it to enjoy a niche position in these products. As far
as the other generic products are concerned, as reported earlier,
the company continues to participate in the export segment, only
out of a compulsion to optimally utilise its own capacities in the
absence of sufficient orders from the domestic customers and not
out of choice, since the pricing in the exports markets is also vitiated
by the aggressive dumping resorted to by the Chinese, Korean and
other competitors

Dividend

Your Directors are pleased to recommend payment of dividend of
Re.1 per share of ¥10/- each (10%), on the equity share capital of
the Company [previous year Re.0.60 per share of ¥ 10/- (6%)]. The
dividend, together with the tax on Dividend, will absorb a sum of ¥
19.35 crore (previous year X 11.29 crore).

Transfer of Unpaid Dividend to the Investor Education and
Protection Fund

In terms of the provisions of section 205C of the Companies Act,
1956, all unclaimed / unpaid dividend up to FY 2006-07 has been
transferred to the Investor Education and Protection Fund and
unclaimed / unencashed dividend for the FY 2007-08 paid on
28.07.2008 is due for transfer to IEPF on 28 August 2015. Those
members who have not yet claimed / encashed the same, are
requested to claim the same at the earliest before transfer to IEPF.



Fixed Deposits

All the unclaimed fixed deposits/ unclaimed fixed deposit warrants
have been transferred to Investor Education & Protection Fund,
as required under Section 125 of the Companies Act, 2013.Since,
the Company no longer accepts deposits from public, there are no
outstanding/unclaimed deposits as at 31 March 2015.

Insurance

The Company has taken all the necessary steps to insure its
properties and insurable interests, as deemed appropriate and also
as required under the various legislative enactments

Health, Safety and Environment

The company policy on health, safety and environment aims
at healthy, safe and productive work environment, by providing
continuous training and adopting the best of safety practices and
monitoring the stated practices. All employees direct or indirect
are trained in technical skills like, handling of chemicals, first
aid, firefighting etc. Mock drills with an envisaged scenario are
conducted every week at all sites to keep the work force alert, ready
and trained to handle all emergencies.

The company’s occupational health centres carry out periodic
medical check-ups for all employees at all locations. Proactive
measures are taken to reduce the seasonal cases of malaria
and water borne diseases. The occupational health centre also
focuses on “life style diseases” and conducts training programmes
and counselling sessions to minimise aliments like hypertension,
diabetes and coronary diseases.

NOCIL R&D centre continues to focus on cleaner environment
strategies and their implementation, to create a long term,
sustainable manufacturing facility with a focus on green chemistry.
Recycle, reuse and reduction at source through process
improvement, is the theme which forms basis for environmental
strategies of your company. Continued improvement in the effluent
load, both solid and liquid, demonstrated the commitment of your
company towards the environment.

Management is pleased to inform you that your company is now a
member signatory of “Responsible Care” Initiative.

Total Quality Management

Total Quality Management is given utmost importance amongst
the various targets set by the management from time to time. It
continues to be an important pillar of your company’s successful
business journey, in the highly competitive field of rubber chemicals
and will always remain an important activity in the future scheme
of things. All activities in the company are conducted as per the
business processes stipulated by the Total Quality Management
system.

The company continues to be certified for ISO 9001:2008
(Quality Management system), ISO 14001: 2004 (Environment
Management System), OHSAS 18001: 2007(Occupational Health
& Safety Standards) as well as TS 16949: 2009 (Quality system
for Automotive Sector). The Quality Assurance Laboratory of the
company is certified for ISO 17025.

As mentioned earlier, your company is also a Member signatory of
“Responsible Care” Initiative.

Research & Development

Research & Technology continues to be a strong backbone for

the continuous innovation and business growth of your company.
It focuses on the key areas of a) new process development
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b) continuous improvement in the existing processes for value
creation c) environmental strategies to move towards “green
chemistry” for sustainable growth d) continuous improvement in
the product quality as perceived by the customer e) new field of
technologies. .

Dahej Project was based on in-house technology, in-house
engineering and was implemented by the NOCIL research and
technology team. Your company’s Research and technology team
has also implemented innovative concepts in effluent treatment at
Dahej which are unique.

Technology development is protected by creating National and
International Patents.

Your Board would like to make a special mention about the excellent
work that has been done by the Research and the Technology
group of the company over the last decade in the field of rubber
chemicals.

Risk Assessment and Management

Your Company has a well defined Risk Management System in
place, as a part of its good Corporate Governance practices. Your
Company has assigned the ownership of key risks to various Risk
Owners and has made the concerned departments and officials
responsible for mitigation plans and review of these risks from time
to time. All the risks are identified at various departmental levels
and suitable mitigation measures are thereafter adopted. These
are subjected to a quarterly review by the Risk Co-ordination
Committee as well as the Board.

Internal Control System and their Adequacy

Adequate internal controls, systems, and checks are in place,
commensurate with the size of the Company and the nature of
its business. The management exercises financial control on the
operations through a well defined budget monitoring process and
other standard operating procedures. Your Company has appointed
an external professional agency M/s. Aneja Associates, Chartered
Accountants, to conduct the internal audit, and the findings and
recommendations of the Internal Auditors are placed before the
Audit Committee of your Board regularly.

The Internal Auditors monitor and evaluate the efficacy and
adequacy of internal control in the company, its compliance with
operating systems, accounting procedures and policies at all
locations of the Company. Based on the report of internal auditors,
the managementundertakes corrective action in their respective
areas and thereby strengthens the controls. Significant audit
observations and corrective actions thereon are presented to the
Audit Committee of the Board.

In addition to the above, the Audit Committee and the Board
specifically review the Internal Control and Financial Reporting
process prevalent in the Company. On a periodical basis, the Board
also engages the services of professional experts in the said field
in order to ensure that the financial controls and systems are in
place. At the end of a period, the CEO/CFO gives a declaration
in the appropriate format to certify that the financial statements
prepared are accurate and complete in all aspects and that there
are no significant issues that can impair the financial performance
of the Company.

Vigil Mechanism / Whistle Blower Policy

The company has a Vigil Mechanism Policy to deal with an instance
of fraud or mismanagement, if any. The details of the Policy are
explained in the Corporate Governance Report and are also
postedon the website of the Company.
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Policy on Sexual Harassment of Women at Workplace

As per the requirement under the provisions made under section
4 of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal), 2012, an appropriate Committee has
been formed to attend to the complaints of the sexual harassment
at workplace, if any, made by female employees.The committee
of 4 members consists of two female employees, Vice President-
Human Resource and a practising Advocate in the field labour laws
and regulations. During the year under review, no complaints were
received.

Number of Board Meetings

During the year the Board of Directors met six times as per details
stated in the report on Corporate Governance.

Board Evaluation

Pursuant to the provisions of the Companies Act, 2013 and Clause
49 of the Listing Agreement, the Board has carried out an annual
performance evaluation of its own performance, of individual
Directors as well as the evaluation of the working of its Audit,
Nomination & Remuneration and Compliance Committees.

Directors:
(a) Independent Directors:

In accordance with the criteria suggested by the Nomination
and Remuneration Committee, the performance of each
independent director was evaluated by the entire Board of
Directors (in the absence of the director getting evaluated)
on various parameters like engagement, leadership, analysis,
decision making, communication, governance, interest of
stakeholders etc. The Board was of the unanimous view that
every independent director was a reputed professional and
brought his/her rich experience to the deliberations of the
Board. The Board also appreciated the contribution made by all
independent directors in guiding the management to achieving
higher growth and continuance of each independent director on
the Board will be in the interest of the Company.

(b) Non-Independent Directors:

The performance of all the non-independent directors was
evaluated by the Independent Directors at their separate
meeting. Further, their performance was also evaluated by
the Board of Directors. The various criteria considered for
the purpose of evaluation included leadership, engagement,
transparency, analysis, decision making, functional knowledge,
governance, stakeholders etc. The Board was of the
unanimous view that all the non-independent directors were
providing good business and people leadership

(c) Declaration of Independent Directors

As required under section 149(7) of the Companies act,
2013, the Independent Directors have placed the necessary
declaration in terms of the conditions laid down under Section
149(6) of the Companies Act, 2013 in the Board Meeting held
on 30 April 2015.

(d) Familiarization Programme to Independent Directors

-

The company provides suitable familiarization programme
to Independent Directors so as to associate themselves with
the nature of the industry in which the company operates
and business model of the company in addition to regular
presentation on technical operations, marketing and exports
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and financial statements. In addition to the above, Directors
are periodically advised about the changes effected in the
Corporate Law, Listing Agreement with regard to their roles,
rights and responsibilities as Directors of the company.
The details of the familiarization programme have been
disclosed on the company’s website and its weblink is
http://www.nocil.com/images/fckeditor/file/Familiarization-Programme-for-IDS..pdf

Remuneration policy

The Board on the recommendation of the Nomination &
Remuneration committee framed a policy for selection and
appointment of Directors, Senior Management and their
remuneration. The Salient features of Remuneration Policy are
given in the Corporate Governance Report.

Related Party Transactions

All related party transactions that were entered into during the
financial year were on an arm’s length basis and were in the ordinary
course of business. There are no materially significant related party
transactions made by the Company with Promoters, Directors, Key
Managerial Personnel or other designated persons which may have
a potential conflict with the interest of the company at large.

All Related Party Transactions are placed before the Audit
Committee as also the Board for approval on quarterly basis.

Particulars of contracts or arrangements with related parties as
referred to in Section 188(1) of the Companies Act, 2013 in the
prescribed form for FY 2015-16 are furnished below :-

Name of the Related Party Particulars Amount
(X in lakhs)

Mafatlal Industries Ltd. Reimbursement of 16.38

Misc. Expenses

Navin Fluorine Purchase of material 2.34

International Ltd. Payment of rent 163.80

PIL Chemicals Ltd. Processing charges 1037.88

(Wholly owned subsidiary)

Shri Sadguru Seva Sangh Trust | Donations under CSR 20.00

Chaitanya Seva Trust Donations under CSR 20.00

The policy on Related Party Transactions as recommended
by Audit Committee and as approved by the Board is
uploaded on the Company’'s website and its weblink is
http://www.nocil.com/images/fckeditor/file/Policy-on-Related-Party-Transaction.pdf

Loans, Guarantees or Investments

Particulars of loans, guarantees or investments under section 186,
are given in the Notes forming part of Financial Statements for the
year ended 31st March, 2015.

Extract of Annual Return

Extract of Annual Return for the Financial Year ended on 31 March
2015 as required by Section 92 (3) of the Companies Act 2013, is
annexed as Annexure “E”

Directors’ Responsibility Statement

To the best of their knowledge and belief and according to the
information and explanations obtained by them, your Directors
make the following statementsin terms of Section 134 (3) (c) of the
Companies Act, 2013:

(a) That in the preparation of the annual financial statements for
the year ended 31March, 2015, the applicable accounting



standards have been followed along with proper explanations
relating to material departures, if any;

(b

-~

That such accounting policies as mentioned in Note 1 forming
part of the Financial Statements have been selected and
applied consistently and judgment and estimates have been
made that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the Company as at 31 March
2015.

(c) That proper and sufficient care has been taken for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies act, 2013 for safeguarding
the assets of the Company and for preventing and detecting
fraud and other irregularities;

«d

-~

That the annual financial statements have been prepared on a
going concern basis;

That proper internal financial controls were in place and that the
financial controls were adequate and were operating effectively;

(e

~

(f) That system to ensure compliance with the provisions of all
applicable laws were in place and were adequate and operating
effectively.

The above assessment of the Board was further strengthened
by periodic review of internal controls by both internal as well as
external auditors.

Subsidiary Company

A wholly owned subsidiary viz. PIL Chemicals Pvt. Limited, (PIL)
was converted as Public Limited Company w. e. f. 30 June 2014
after completing requisite legal formalities.  PIL has recorded a
Profit before Tax of ¥59 lakhs, for the year under review.

The Company does not have any material subsidiary,
however, the company has formulated a policy for
determining material subsidiary(ies) and such policy has
been disclosed on the company’s website and its weblink is
http://www.nocil.com/images/fckeditor/file/Policy-on-Material-Subsidiaries.pdf

Pursuant to the requirements of Clause 32 of the Listing Agreement,
the details of Loans/Advances made to and investments made in
the subsidiary have been furnished in Notes forming part of the
Accounts.

A statement containing the salient features of the financial statement
of the Company’s subsidiary under the provisions of section 129(3)
of the Companies Act, 2013 read with Rule 5 of the Companies
(Accounts) Rules, 2014 has been annexed in prescribed form
AOC -1

The audited accounts of the subsidairy company is placed on the
Company’s website and the members interested in obtaining copy
of annual report of the subsidiary company are requested to get in
touch with the Offi ce of the Company Secretary.

Consolidated Financial Statements

Consolidated Financial Statements are prepared by your Company
in accordance with the applicable Accounting Standards issued
by the Institute of Chartered Accountants of India and the same
together with Auditors’ Report thereon form part of the Annual
Report. The financial statements have been prepared as per
Schedule Il issued by the Ministry of Corporate Affairs.

Personnel

The relations, during the year, between the employees and the
management of your Company continued to be cordial.

‘.
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Your Directors wish to thank all the employees for their continued
support and co-operation during the year under review.

Stock Options

In terms of your approval, read with the Securities and Exchange
Board of India (Employees Stock Option Scheme and Employees
Stock Purchase Scheme) Guidelines, 1999, the details required
to be provided under the Securities and Exchange Board of India
(Employees Stock Option Scheme and Employees Stock Purchase
Scheme) Guidelines, 1999, are set out in Annexure“C” to this
Report.

Particulars of Employees

The information required under section 197 of the Companies
Act, 2013 read with Rule 5 of the Companies (Appointment and
Remuneration of managerial Personnel) Rules, 2014 in respect of
employees of the Company, are provided in Annexure “F”

Appointment/Reappointment of Directors

The Board of Directors on recommendation of Nomination and
Remuneration Committee in their meeting held on 30 April 2015
re-appointed Mr. C.R. Gupte as Managing Director effective from
1 August 2015 for a period of two years and Mr. S.R. Deo as
Deputy Managing Director for four years effective from 1 April 2015
subject to the approval of Members of the Company pursuant to the
provisions of the Companies Act, 2013.

Pursuant to Section 152(6) of the Companies Act, 2013, Mr. Vishad
P. Mafatlal retires by rotation at the forthcoming Annual General
Meeting. Being eligible, he offers himself for re-appointment.

Pursuant to Sections 149, 150 and 152 and any other applicable
provisions of the Companies Act, 2013, Ms. Dharmishta N. Raval
who was appointed as Additional Director by the Board of Directors
in their meeting held on 31 July 2014,is being appointed as Director
and is being appointed as Independent Directors to hold office for
five consecutive years.

Auditors

Pursuant to the new requirement of Section 139(1) of the
Companies Act, 2013, M/s Deloitte Haskins and Sells LLP,
Chartered Accountants, Mumbai were appointed as Statutory
Auditors, for financial years 2014-15, 2015-16 and 2016-17. They
have confirmed their eligibility under Section 141 of the Companies
Act, 2013 and the Rules framed there under for re-appointment
as Auditors of the Company. As required under Clause 49 of the
Listing Agreement, the auditors have also confirmed that they hold
a valid certificate issued by the Peer Review Board of the Institute
of Chartered Accountants of India. As required by Section 139(1)
of the Companies Act, 2013, the appointment of Statutory Auditors
is placed before the Members for ratification.

Cost Auditors

Pursuant to Section 148 of the Companies Act, 2013 read with The
Companies (Cost Records and Audit) Amendment Rules, 2014, the
cost audit records maintained by the Company is required to be
audited. Your Directors had, on the recommendation of the Audit
Committee, appointed Messrs Kishore Bhatia& Associates to audit
the cost accounts of the Company for the financial year 2015-16 on
a remuneration of ¥3.00 lakhs.

The Cost Auditors have given a Certificate to the effect that the
appointment, if made, will be within the prescribed limits specified
under section 141 of the Companies Act, 2013.
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The Audit Committee has obtained a certificate from the Cost
Auditor certifying their independence and arm’s length relationship
with the Company. The Cost Audit Report in respect of F.Y. 2014-
15 will be filed on or before the due date i.e. 27 September 2015.

As required under the Companies Act, 2013, the remuneration
payable to the cost auditor is placed before the Members for their
ratification.

Secretarial Audit

Pursuant to the provisions of Section 204 of the Companies Act,
2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Board of Directors have
appointed Messrs Hemanshu Kapadia & Associates, a firm of
Company Secretaries in Practice to carry out the Secretarial Audit
of the Company. The Report of the Secretarial Audit Report is
annexed herewith as Annexure “B”

Report on Corporate Governance

As per Clause 49 of the Listing Agreement with the Stock
Exchanges, a separate section on Report on corporate governance
practices followed by the Company, together with a certificate from
the Company’s Auditors confirming compliance is attached.
Report on Management Discussion and Analysis

As required under the Listing Agreement, report on “Management
Discussion and Analysis” is attached and forms a part of this Report.
Corporate Social Responsibility

In line with the new provisions of the Companies Act, 2013 and
the rules framed there under with respect to the Corporate Social
Responsibility (CSR), your company has formulated a Policy on

16

CSR and has also constituted a CSR Committee to recommend
and monitor expenditure on CSR. The details of CSR Expenditure
are given in the prescribed format and forms part of this Report.
The same is annexed as Annexure “A”

Other Particulars

Additional information on conservation of energy, technology
absorption, foreign exchange earnings and outgo as required to
be disclosed in terms of section 134(3)(m) of the Companies Act,
2013, read with Rule 8 of the Companies (Accounts) Rules 2014 is
set out in Annexure “D” and forms a part of this Report.

Green Initiative

Your Directors would like to draw your attention to the recent Circular
No. 17/2011 dated 21.04.2011 and Circular No. 18/2011 dated
29.04.2011 issued by the Ministry of Corporate Affairs allowing
paperless compliances and also service of notice/documents
(including annual report) through electronic mode to its members.
To support this green initiative of the Central Government in full
measure, we hereby once again appeal to all those members who
have not registered their e-mail addresses so far are requested to
register their e-mail address in respect of electronic holdings with
their concerned depositary participants and / or with the Company.

Acknowledgements

Your Directors would like to acknowledge the continued support and
co-operation from its Bankers, Government Bodies, and Business
Associates which has helped the company to sustain its growth
even during these challenging times.

For and on behalf of the Board of Directors

Hrishikesh A. Mafatlal
Chairman

Mumbai
30 April 2015

Place
Date
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NEXURE “A”

Report on Corporate Social Responsibility (CSR) Activities

A brief outline of the company’s CSR policy, including overview of projects or programmes proposed to be undertaken and a reference
to the weblink to the CSR policy and projects or programmes.
The Company has framed a CSR Policy in complaince with the provision of the Companies Act, 2013 and the same is available on the
weblink- http://www.nocil.com/images/fckeditor/file/CSR-Policy-NOCIL.pdf

1.

NOCIL LIMITED G(h

2. Composition of the CSR Committee
- Mr. H.A.Mafatlal — Chairman
- Mr. C.L.Jain-Independent Director
- Mr. Vishad P. Mafatlal-Non Independent Director
- Mr. C.R.Gupte-Managing Director
3. Average Net Profit for the Company for last three financial years
-3 3744.08 lakhs
4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 (above)
- The Company is required to spend ¥ 74.88 lakhs towards CSR.
5. Details of Amount incurred towards CSR during the financial year
a. Total amount to be spent for the financial year. — ¥ 74.88 lakhs
b. Amount unspent, if any. - Nil
c. Manner in which the amount spent during the financial year is detailed below:
(% in Lakh)
Sr | CSR project or activity |Sector in which Location District Amount Amount spent on | Cumulative | Amount spent:
No identified the project is (State) outlay the projects or expenditure Direct or
covered (budget) programmes upto the through
project Sub-heads: reporting implementing
or Direct expenditure period. agency
programme | on projects or
wise programmes.
Overheads
(Direct expenditure)
1 Maharaja Shivchatra Public Library Pune, Maharashtra 10.00 10.00 10.00 Direct
pati Pratishthan
2 Maharaja Shivchatra Art & Culture Pune, Maharashtra 10.00 10.00 10.00 Direct
pati Pratishthan
3 Nutrition project & Health Care & |Dist. Bharuch 3.80 3.80 3.80 Direct
Sanitation campaign by |Sanitation Gujarat
Govt. of Gujarat
4 Primary School of Village |[Education Village Padariya, 0.38 0.38 0.38 Direct
Padariya, Dist. Bharuch Dist.Bharuch Gujarat
5 Shri Sadguru Seva Charitable & Chitrakoot, Dist.Satna & 20.00 20.00 20.00 Direct
Sangh Trust Philanthropic Anandpur, Dist. Vidisha-
viz. Education = |Madhya Pradesh
Health-care
& Rural
Development
6 Shri Chaitanya Seva Charitable & Mira Road, Dist. Thane 20.00 20.00 20.00 Direct
Trust Philanthropic viz.|Maharastra
Health-care
7 Legacy Project — IIT Education Mumbai 5.00 5.00 5.00 Direct
Bombay Maharashtra
8 Bhagwan Mahaveer Differently abled |Jaipur- 5.00 5.00 5.00 Direct
Viklang Sahayata Samiti, |and livelihood Rajasthan
Jaipur enhancement
project.
9 Navi Mumbai Primary Education Navi Mumbai, 1.09 1.09 1.09 Direct
Municipal School No. 33, Maharashtra
Pawane
Total 75.27 75.27 75.27

CSR Committee hereby confirms that the implementation and monitoring of CSR is in compliance with CSR objectives and Policy of the company.

C.R. Gupte

Managing Director

H.A. Mafatlal
Chairman CSR Committee

P. Srinivasan
Chief Financial Officer
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ANNEXURE B
Form No. MR-3

SECRETARIAL AUDIT REPORT
For the Financial year ended 31 March 2015

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

To,

The Members,

NOCIL Limited

Mafatlal House, H T Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai- 400020

We have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices by
NOCIL 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 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 31 March 2015
complied with the statutory provisions listed hereunder and also that the
Company has proper Board-processes and compliance - mechanism
in place to the extent, in the manner and subject to the reporting made
hereinafter:

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

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the
rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws
framed thereunder;

Foreign Exchange Management Act, 1999 and the rules and
regulations made thereunder to the extent of Foreign Direct
Investment, Overseas Direct Investment and External Commercial
Borrowings (Not Applicable to the Company during the
Audit period as there were no Foreign Direct Investments,
Overseas Direct Investments in the Company and no External
Commercial Borrowings were made by the Company);

(v) 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) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 1992;

(c) The Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009 (Not
Applicable to the Company during the Audit period as the
Company has not issued any new securities);

(d) The Securities and Exchange Board of India (Employee Stock
Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999;

(e) The Securities and Exchange Board of India (Issue and Listing
of Debt Securities) Regulations, 2008 (Not Applicable to the
Company during the Audit period as the Company has not
issued any Debt instruments/ Securities);

(iv

-
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(f) 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;

(g) The Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2009 (Not Applicable to the Company
during the Audit period as delisting of securities did not
take place); and

(h) The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 1998 (Not Applicable to the
Company during the Audit period as the Company has not
Bought back its securities);

We have also examined compliance with the applicable clauses of the
following:

(i) Secretarial Standards issued by The Institute of Company
Secretaries of India.

(i) 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,
Standards, etc. mentioned above.

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 period under review 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 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, there were no
instances of:

(i) Public/Rights/Preferential issue of shares / debentures/
sweat equity.

(i) Redemption / buy-back of securities.
(iii) Merger /amalgamation /reconstruction etc.
(iv) Foreign technical collaborations.

For Hemanshu Kapadia & Associates

Hemanshu Kapadia

Proprietor
C.P. No.: 2285
Membership No.: 3477
Date : 30 April 2015
Place Mumbai

This report is to be read with our letter of even date which is annexed as
Appendix 1 and forms an integral part of this report.
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Appendix 1 (Integral part of Secretarial Audit Report)

To

The Members,

NOCIL Limited

Mafatlal House, H T Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai- 400020

Our report of even date is to be read along with the letter.

1.

Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to express an opinion
on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of
the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in secretarial
records. We believe that the processes and practices, we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

Where ever required we have obtained the Management representation about the compliance of laws, rules and regulations and
happenings of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of
management. Our examination was limited to the verification of procedures on test basis.

The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the company.

For Hemanshu Kapadia & Associates

Hemanshu Kapadia
Proprietor

C. P. No. 2285
Membership No. 3477

Date : 30 April 2015
Place : Mumbai
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ANNEXURE “C”

Information to be disclosed under the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines 1999:

(a)

Options granted till 31-03-2015

27,96,200

(b)

The Pricing Formula

Exercise Price shall be the market price of the
equity shares of the company on the previous day
of the date of grant.

(c) Options vested till 31-03-2015 25,52,950
(d) Options Exercised Nil

(e) The Total number of shares arising as a result of exercise of Options. Nil

(f) Options Lapsed Nil

(9) Variation of terms of Options None

(h) Money realized by exercise of Options Nil

(i) Total number of Options in force 27,96,200

@)

Employee-wise details of Options granted to:

(i) Senior Managerial personnel.

Given herein below *

(i)  Any other employee who receives a grant in any one year of Option | Nil
amounting to 5% or more of Option granted during that year.
(iii) Identified employees who were granted option, during any one | Nil

year, equal to or exceeding 1% of the issued capital (excluding
outstanding warrants and conversions) of the company at the time
of grant.

Diluted Earnings Per Shares (EPS) pursuant to issue of shares on
exercise of option calculated in accordance with Accounting Standard
(AS) 20 ‘Earnings per Share’.

Same as basic

U]

Impact of employee compensation cost calculated as difference between
intrinsic value and fair market value in accordance with SEBI Guidelines
on ESOP.

12.92 lakhs

(m)

Weighted average exercise prices and weighted average fair values
of options disclosed separately for options whose exercise price either
equals or exceeds or is less than the market price of the stock.

(i) Weighted average exercise price N.A.
(i) Weighted average fair value (black scholes model) N.A.
(n) Description of the method and significant assumptions used during the

year to estimate the fair values of options.

Variables

a) Risk-free rate N.A.
b) Expected Life N.A.
c) Volatility expected N.A.
d) Expected Dividend N.A.

e) Exercise Price

325.35,%.23.40,% 20.60 and X 16.65

Note : There are no fresh stock options granted during the year.
* Details of options granted to Senior Managerial Personnel in force at the end of the year.

1. C.R. Gupte Managing Director 13,46,000
2. S.R. Deo Executive Director and President — (Technical) 5,37,400
3. R.M. Gadgil President — Marketing 5,17,400
4. P. Srinivasan Sr. Vice President - Finance, Legal and Secretarial 3,95,400

27,96,200

Note:
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All the grants are being given at the price of equity shares of the company on the day prior to the date of grant. Hence there is
no impact on account of grant of ESOP in the statement of Profit and Loss.




ANNEXURE “D”
Statement pursuant to 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 31 March 2015.
CONSERVATION OF ENERGY
a) Energy conservation measures taken in 2014-15
1. Optimisation of air compressor operations has resulted into
savings of ¥ 21.00 lacs annually.
2. Optimisation of boiler FD fan operation has resulted in
savings of ¥ 2.00 acs annually.

3. Replacement of chilling compressor by energy efficient
compressor has resulted into savings of ¥ 3.00 lacs

1.

NOCIL LIMITED

-l NOCIL

Use of high efficiency pumps has resulted into savings of

¥ 3.50 lacs.

Optimisation of process chilled water temperature has
resulted into saving of ¥ 6.00 Lacs.

b) Energy conservation measures to be taken in 2015-16

Optimisation of Nitrogen air compressors will result into
savings of T 8.00 lacs annually.
Higher efficiency refrigeration compressor will result into
annual savings of ¥ 21.00 Lacs.
Use of higher efficiency pump for cooling tower will result
into savings of ¥ 7.50 lacs annually.
Addition of co-generation plant at Dahej will result into
saving of ¥ 1.00 Crore. annually.

annually.
FORM - A
Disclosure of particulars with respect to conservation of energy
A POWER AND FUEL CONSUMPTION 2014-15 2013-14

1. Electricity (For Manufacturing)

(a) Purchased
Unit MWH 33476.82 32491.10
Total amount % Lakhs 2,451.18 2,444 .46
Rate/Unit (average) T /KWH 7.32 7.52

(b) Own Generation
(Through Diesel Generator)
Unit MWH 95 176
Unit/MT of Diesel Oil MWH 4.45 4.41
Fuel Cost/Unit T /KWH 15.86 16.61

2.  Fuel (For Manufacturing)

a) Coal
Quantity MT 39554.98 35877.05
Total Cost % Lakhs 2,273.97 2,071.95
Average rate I IMT 5,749.00 5,775.00

b) Eurnace Oil
Quantity MT 360.87 7.55
Total Cost RLakhs 99.89 3.75
Average rate T /MT 27,681.00 49,685.00

(c) Low Sulphur Heavy Stock (LSHS)
Quantity MT 43.69 0.00
Total Cost % Lakhs 18.27 0.00
Average Rate T /MT 41,812.00 0.00

(d) Piped Natural Gas (PNG)
Quantity M3 2378.68 2699.33
Total Cost % Lakhs 900.03 1,001.76
Average Rate I /M3 37,837.00 37,111.00
Electricity MWH/MT 0.84 1.04
Fuel/LSHS MT/MT 0.00 0.00
Furnace QOll MT/MT 0.01 0.00
Coal MT/MT 0.98 1.14
Piped Natural Gas M3/MT 0.07 0.10
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Disclosure of particulars with
absorption, adoption and innovation

A. RESEARCH AND DEVELOPMENT

1. Specific areas in which R&D is carried out by the
company :

respect to technology

a) Development of new process, innovation in the existing
processes to improve (i) quality (ii) reduce cost (iii)
creeping capacity enhancement through process
modifications.

b) A separate cell for study and implementation of
environmental strategies to reduce, reuse, recycle
effluent streams.

c) Implementation of IPR system and patenting research
to safeguard company’s interest.

d) Adoption of latest process engineering concepts
and its implementation to create long term business
advantage.

2. Benefits derived as a result of R&D

a) Implementation ofin-house technology as a commercial
plant at Dahe;j.

b) Substantial improvement in solid and liquid effluent
streams.

c) National and international patents

d) Reduction in raw material usages and creeping
capacity expansion.
3. Future Plans

a) Moving from batch to continuous operations to reduce
capital cost, consistency of product quality and lower
maintenance.

b) Development of heterogeneous catalytic streams.

c) Adoption of latest unit operations / processes for
continuous improvement.
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B) TECHNOLOGY ABSORPTION
Efforts in brief made towards technology absorption:

a) Improvement in quality and costs by further optimisation of
in-house technology implemented as commercial venture
at Dahej.

b) Recovery and reuse technology implemented in effluent
treatment plant.

c) Adsorption technology for recovery of noble metals.
Benefits derived as a result of above efforts

a) Creeping capacity expansions with minor capital
investments.
b) Conservation of water.
Expenditure on R & D.
(X in Lakhs)
Capital 55.71 1.68
Recurring 361.77 311.41
Total 417.48 313.09
Total R&D expenditure as % to total turnover 0.53 0.49
C. FOREIGN EXCHANGE EARNINGS AND OUTGO
| Foreign exchange used | T in crore
i) | Raw materials, stores and spare parts, 187.84
Capital goods and other products
i) | Expenditure in foreign currency 2.04
Foreign Exchange Earned
Export of goods on FOB basis, 230.04
Commission and Service Charges.

For and on behalf of the Board of Directors

Hrishikesh A. Mafatlal
Chairman

Place Mumbai
Date : 30 April 2015
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ANNEXURE E

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]
REGISTRATION AND OTHER DETAILS:

i) CIN : L99999MH1961PLC012003
ii) Registration Date : 11 May 1961
iii) Name of the Company : NOCIL LIMITED
iv) Category / Sub-Category of the Company : Public Limited Company having Share Capital.
V) Address of the Registered : Mafatlal House, 3rd Floor,
office and contact details H.T. Parekh Marg,

Backbay Reclamation, Churchgate,
Mumbai-400020

Tel.: 9122-66576100, 66364062
Fax: 9122-66364060

Email: investorcare@nocil.com
Website: www.nocil.com

Vi) Whether listed company : Yes
vii) Name, Address and Contact details of : Sharepro Services (l) Pvt Ltd.
Registrar and Transfer Agent, if any: 13 A-B, Samhita Warehousing Complex

2nd Floor, Sakinaka Telephone Exchange
Lane, Off Andheri Kurla Road,
Sakinaka, Mumbai-400072
Tel.: 022-6772 0300 / 022-6772 0400
Fax.: 022-2859 1568 / 022-2850 8927
PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:

Name and Description of main products / services | NIC Code of the Product/ service | % to total turnover of the company

’ 1 ‘ Basic Organic Chemicals ‘ 24119 99%
PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

S. No. Name and address of the CIN/GLN Holding/ subsidiary % of shares Applicable

company | associate held section

1. | PIL Chemicals Ltd U25209MH2002PLC13 Holding 100% 2(87)

Mafatlal House, H.T. Parekh
Marg, Backbay Reclamation,
Churchgate, Mumbai-400 020
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding

Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year % change

during the year

Demat Physical Total % of Total Demat Physi cal Total % of Total
Shares Shares

A. Promoter
(1) Indian
a) Individual/ HUF 727,040 -- 727,040 0.45 877,040 - 877,040 0.54 0.09
b) Central Govt - - - -- - - - - -
c) State Govt - - - - - - - -- -
d) Bodies Corporate 58,224,739 --| 58,224,739 36.21 | 58,619,739 --| 58,619,739 36.46 0.25
e)Banks/ FI
f) Any other
Sub-total (A) (1): 58,951,779 --| 58,951,779 36.66 | 59,496,779 - | 59,496,779 37.00 0.34
(2): Foreign

a) NRIs- Individuals - - -
b) Other Individuals - - -
c) Bodies Corporate -- - -
d) Banks/FI - - -
e) Any other - - -
Sub-total (A) (2): - - -

Total shareholding of
Promoter

(A)=(A)(1)+(A) (B) (2) 58,951,779 -- | 58,951,779 36.66 | 59,496,779 59,496,779 37.00 0.34
B. Public Shareholding

1. Institutions

a) Mutual Funds 2,590 41,890 44,480 0.03 4,121 41,890 46,011 0.03 -
b) Banks/Fl 1,879,735 20,550 | 1,900,285 1.18 576,957 20,550 597,507 0.37 -0.81
c) Central Govt -- -- -- - -- -- - -
d) State Govt 500 380 880 - 500 380 880 - -
e) Venture Capital Funds -- -- -- - -- -- - -
f) Insurance Companies 5,155,654 1,160 | 5,156,814 3.21| 2,347,304 1,160 | 2,348,464 1.46 -1.75
Funds

g) Others (specify) Flls 603,728 35,790 639,518 0.40 253,728 35,790 289,518 0.18 -0.22
Sub-total (B) (1): 7,642,207 99,770 | 7,741,977 4.82| 3,182,610 99,770 | 3,282,380 2.04 -2.78
2. Non- Institutions

a) Bodies Corporate

i) Indian 17,779,278 110,301 | 17,889,579 11.13 | 20,333,938 109,871 | 20,443,809 12.72 1.59
ii) Overseas 5,000 - 5,000 - 5,000 -- 5,000 - -
b) Individuals

i)Individual shareholders | 52,781,159 | 4,558,104 | 57,339,263 35.66 | 47,490,231 | 4,365,264 | 51,855,495 32.25 -3.41

holding nominal share
capital upto 31 lakh

ii) Individual shareholders | 17,431,023 154,560 | 17,585,583 10.94 | 24,328,617 154,560 | 24,483,177 15.23 4.29
holding nominal share
capital in excess of ¥ 1

lakh

c) Others (specify) NRI 1,175,079 98,720 | 1,273,799 0.79| 1,121,620 98,720 | 1,220,340 0.76 -0.03
Sub-total (B)(2): 89,171,539 | 4,921,685 | 94,093,224 58.52 | 93,279,406 | 4,728,415 | 98,007,821 60.96 2.44
Total Public

shareholding (B)= 96,813,746 | 5,021,455 | 101,835,201 63.34 | 96,462,016 | 4,828,185 | 101,290,201 63.00 -0.34

(B)(1)+(B) (2)
C. Shares held by Custodian
for GDRs & ADRs

Grand Total (A+B+C) 155,765,525 | 5,021,455 | 160,786,980 100.00 | 155,958,795 | 4,828,185 | 160,786,980 100.00 -
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(i)  Shareholding of Promoters

Shareholder’s Name

Shareholding at the beginning

Share holding at the end

of the year

% of total
Shares
of the
company

%of Shares
Pledged /
encumbered
to total
shares

of the year

% of total
Shares
of the
company

%of Shares
Pledged /
encumbered
to total
shares

%
change in
share holding
during the
year

1 Hrishikesh A Mafatlal 39,900 0.02 - 189,900 0.12 - 0.10
2 Hrishikesh A Mafatlal as 5,030 0.01 - 5,030 0.01 - -
Trustee of Hrishikesh A.
Mafatlal Family Trust No. 1
Vishad P. Mafatlal 200 0.00 - 200 0.00 -
4 Vishad P. Mafatlal as Trustee 5,030 0.01 - 5,030 0.01 - -
of Vishad P. Mafatlal Family
Trust No. 1
5 Rekha Hrishikesh Mafatlal 22,000 0.01 - 22,000 0.01 - -
6 Priyavrat Hrishikesh Mafatlal 505,000 0.32 - 505,000 0.32 - -
7 Rupal Vishad Mafatlal 132,500 0.08 - 132,500 0.08 - -
8 Maithili Narendra Desai 17,380 0.01 - 17,380 0.01 - -
9 Mafatlal Industries Ltd 23,036,469 14.33 -| 23,036,469 14.33 14.35 -
10 | Arvi Associates Pvt Ltd 10,468,026 6.51 -| 10,643,026 6.61 - 0.10
11 | Mafatlal Exim Pvt. Ltd. 7,588,540 4.72 -| 7,588,540 4.72 - -
12 | Shripad Associates Pvt Ltd 6,899,964 4.29 -| 6,899,964 4.29 - -
14 | Suremi Trading Pvt. Ltd. 2,384,220 1.48 -| 2,384,220 1.48 - -
15 | Navin Fluorine International 6,850,000 4.26 -| 6,850,000 4.26 - -
Ltd.
16 | Altamount Products and 441,800 0.27 - 441,800 0.27 - -
Services Pvt. Ltd.
17 | Krishnadeep Engineers Pvt Ltd 350,000 0.22 - 350,000 0.22 - -
18 | Sarvamangala Holdings Pvt. 130,000 0.08 - 350,000 0.22 - 0.14
Ltd.
19 | Mafatlal Impex Pvt. Ltd. 23,920 0.01 - 23,920 0.01 - -
20 |Milap Texchem Pvt. Ltd. 220 0.00 - 220 0.00 - -
21 | Milekha Texchem Company 220 0.00 - 220 0.00 - -
Pvt. Ltd.
22 | Pamil Investments Pvt. Ltd. 28,580 0.02 - 28,580 0.02 - -
23 | Shamir Texchem Puvt. Ltd. 220 0.00 - 220 0.00 - -
24 | Sumil Holdings Pvt. Ltd. 220 0.00 - 220 0.00 - -
25 | Sushripada Investments Pvt. 22,340 0.01 - 22,340 0.01 - -
Ltd.
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(iii) Change in Promoters’ Shareholding ( please specify, if there is no change)

Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of shares | % of total shares | No. of shares % of total
of the company shares of the
company
1 At the beginning of the year 58,951,779 36.66 58,951,779 36.66
2 Additions during the year
- acquisition from Secondary Market. 545,000 0.34 59,496,779 37.00
3 At the End of the year 59,496,779 37.00

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

Sr. | For each of the Top 10 Shareholders Shareholding at the beginning of the year | Shareholding at the end of the year

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

company company
1 Finquest Financial Solutions Pvt Ltd. 4,467,008 2.78 - -
2 The New India Assurance Company Ltd. 2,524,610 1.57 1,611,640 1.00
3 Union Bank Of India 1,796,514 1.12 240,000 0.15
4 Sunidhi Capital Pvt Ltd 1,500,000 0.93 - -
5 The Oriental Insurance Company Ltd. 1,005,620 0.63 735,620 0.46
6 United India Insurance CompanyLtd. 973,563 0.61 804 -
7 Bluebell Clothing Pvt Ltd 929,000 0.58| 1,076,500 0.67
8 Acira Consultancy Pvt Ltd 898,809 0.56 - -
9 Life Insurance Corporation Of India 652,371 0.41 100 -
10 | India Max Investment Fund Ltd. 600,000 0.37 - -
11 | Minal B. Patel - --| 2,200,000 1.37
12 | Vibgyor Investors and Developers Pvt. Ltd. - -/ 1,000,000 0.62
13 | Madhuri Kela - -| 1,000,000 0.62
14 | Runner Marketing Pvt. Ltd. - - 1,000,000 0.62
15 | Par Investments Ltd. - - 732,182 0.46
16 | P &Y Estate Pvt. Ltd. - - 670,000 0.42
17 | Dolly B Khanna - - 619,131 0.39

(iv) Shareholding of Directors and Key Managerial Personnel

Sr. | For Each of the Directors and KMP Beginning of the year End of the year
No: No. of shares % of total No. of shares % of total Shares
shares of the of the company
company

C.R.Gupte* 600 - 600 -
S.R.Deo** 10 - 10 -
R.M. Gadgil - - - -
P.Srinivasan - - - -
V.K.Gupte - - - -
At the beginning of the year 610 - 610 -
Date wise Increase / Decrease in Share holding during the year NIL NIL -
specifying the reasons for increase/ decrease (e.g. allotment /
transfer / bonus/ sweat equity etc):
At the End of the year 610 - 610 -

*Shares held as Jt. Holder ** out of 10, 5 shares held as Jt. Holder .
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V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment

NOCIL LIMITED ch_

® In lakhs)

Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits

Indebtedness at the beginning of the financial year

i)  Principal Amount 15,222.58 - 181.14 15,403.71
ii) Interest due but not paid - - - -
ii) Interest accrued but not due 100.37 - - 100.37
Total (i + ii + iii) 15,322.95 - 181.14 15,504.09
Change in Indebtedness during the financial year

Addition 1,641.56 - - 1,641.56
Reduction 2,133.33 - 22.76 2,156.09
Net Change (491.77) - (22.76) (514.53)
Indebtedness at the end of the financial year

i)  Principal Amount 14,730.81 - 158.38 14,889.19
ii) Interest due but not paid - - - -
ii) Interest accrued but not due 101.47 - - 101.47
Total (i + ii + iii) 14,832.28 - 158.38 14,990.66
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

m Particulars of Remuneration Name of MD/WTD/ Manager

Total Amount

C.R. Gupte S.R.Deo
Managing Director | Executive Director
& President -
Technical
1 Gross salary
(a) Salary as per provisions contained in section 17(1) of 75.34 86.64 161.98
the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 14.01 4.51 18.52
(c) Profits in lieu of salary under section 17(3) Income- tax - -
Act, 1961
2 Stock Option 1,346,000 537,400 -
3 Sweat Equity - -
4 Commission
-- as % of profit - -
Others, please specify - -
5 Others, (Includes retirement benefits and variable pay) 107.18 45.00 152.18
Total (A) 196.53 136.15 332.68
Ceiling as per the Act 909.19
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B.  Remuneration to other directors: R in Lakhs)
Particulars of Remuneration Name of Directors Total Amt
1. Independent Directors CLJ NS RA DNM PVB DNR
» Fee for attending board committee 1.80 1.80 1.90 1.90 0.80 0.70 8.90

meetings
» Commission 7.00 7.00 7.00 7.00 7.00 7.00 42.00
» Others, please specify - - - - - - -
Total (1) 8.80 8.80 8.90 8.90 7.80 7.70 50.90
2. Other Non-Executive Directors HAM VPM VRG
» Fee for attending board committee 1.40 1.40 1.30 4.10
meetings
» Commission 7.00 7.00 7.00 21.00
» Others, please specify - - -
Total (2) 8.40 8.40 8.30 25.10
Total (B)=(1+2) - - - - - - 76.00
Total Managerial Remuneration 408.68
Overall Ceiling as per the Act 1000.11

CLJ = C.L. Jain: NS= N.Sankar: RA= Rohit Arora: DNM= D.N. Mungale: PVB= P.V. Bhide: DNR= (Ms.) Dharmishta N Raval:
HAM=H.A. Mafatlal VPM= V.P. Mafatlal: VRG= Vilas R. Gupte.

C. Remuneration To Key Managerial Personnel Other Than MD/Manager/WTD

R In Lakhs)
Particulars of Remuneration Key Managerial Personnel
R.M. Gadgil P. Srinivasan V.K.Gupte Total
President - Chief Financial Company
Marketing Officer Secretary
1 Gross salary
(a) Salary as per provisions contained in section 17(1) of the 59.25 61.75 25.77 146.77
Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 11.97 1.88 0.72 14.57
(c) Profits in lieu of salary under section 17(3) Income-tax Act,
1961
2 Stock Option 517,400 395,400 -
Sweat Equity -- - - -
Commission - - - -
- as % of profit -- - - -
others, specify... -- - - -
5. Others (Includes retirement benefits and variable pay) 9.66 10.15 3.81 23.63
Total 80.88 73.78 30.30 184.97
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VII. Penalties / Punishment / Compounding of Offences :

Section of the Brief Description | Details of Penalty Authority Appeal made,
Companies Act [ Punishment / (RD/CLT/Court) if any
Compounding (Give details)
fees imposed
A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
B. DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
C. OTHER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil

ANNEXURE “F”

Disclosure u/s 197(12) and Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

1 Ratio of remuneration of each director to the median remuneration of the employees of the company for the financial year ended
31 March 2015

Sr. No. | Director Remuneration Median Remuneration

(INR in lakhs) (INR in lakhs)
1 H. A. Mafatlal- Chairman 8.40 7.84 1
2 Vishad P. Mafatlal 8.40 7.84 1
3 Vilas R. Gupte 8.30 7.84 1
4 N. Sankar 8.80 7.84 1
5 Rohit Arora 8.90 7.84 1
6 C. L. Jain 8.80 7.84 1
7 D. N. Mungale 8.90 7.84 1
8 P. V. Bhide 7.80 7.84 1
9 (Ms) Dharmishta Raval 7.70 7.84 1
10 C. R. Gupte- Managing Director 196.53 7.84 25
11 S. R. Deo - Executive Director & President Technical 136.15 7.84 17

2 The Percentage increase in remuneration of each Director and Key Managerial Personnel in the financial year

Sr. No. | Director Percentage increase
1 H. A. Mafatlal- Chairman 65
2 Vishad P. Mafatlal 65
3 Vilas R. Gupte 48
4 N. Sankar 73
5 Rohit Arora 68
6 C. L. Jain 57
7 D. N. Mungale 62
8 P. V. Bhide 42

29



ANNUAL REPORT 2014-15

9 (Ms) Dharmistha Raval (w.e.f. 31.07.2014) -
10 C. R. Gupte- Managing Director 3
11 S. R. Deo - Executive Director & President Technical 39
12 R M Gadgil- President Marketing 16
13 P Srinivasan- Chief Financial Officer 15
14 V.K. Gupte- Company Secretary 32

3 Percentage increase in the median remuneration of employees in the financial year 10%

4 The number of permanent employees on the rolls of the company as at 31 March 2015 440

5 The explanation on the relationship between average increase in remuneration and company performance
Particulars | 2014-15 | 2013-14
Total Income (X In lakhs) 72,289 60,690
EBIDTA (% In lakhs) 11,576 7,168
EBIDTA as % of Total Income 16% 12%
PBT (% In lakhs) 8,565 3,470
PBT as % of Total Income 12% 6%

Average increase of 14% in the remuneration of employees (including retiral benefits) is in line with the current year’s performance,
market dynamics and as a measure to motivate the employees for a better future performance to achieve organisations’s growth
expectations

Comparison of remuneration of key managerial personnel against the performance of the Company. Average increase in remuneration
of Key Managerial Personnel is 16% and is based on individual performaces, company’s performance and as a measure to motivate
the employees for a better future performance to achieve organisations’s growth expectations.

Variations in the market capitalisation of the company as at the closing date of the current financial year and the previous financial year
(i) The market capiltalisation as on 31 March 2015 was ¥ 60,536.30 lakhs and as on 31 March 2014 was ¥ 24,986.30 lakhs. :
(i) Variation in Price Earnings Ratio as at the closing date of the current financial year and the previous financial year:

Price earnings ratio as on 31.03.2015 was 10.67 and as on 31.03.2014 was 10.57.

(i)  Percentage increase over 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 in case of listed companies, and in case of unlisted companies, the variation in the
net worth of the capital as at the close of the current financial year and previous financial year;

Not Applicable since the company has never come out with any public offer during the year.

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 thereof and point out if there are any
exceptional circumstances for increase in the managerial remuneration

Average increase in salaries of employees other than the managerial personnel is 14% (inclusive of retirement benefits). Non managerial
employees also get increase in Dearness Allowance as per Consumer Price Index. Therefore average increase in total remuneration is
approximately 14% (including retiral benefits) which is in line with average increase in the remuneration of Key Managerial Personnel.

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

Particulars

2014-15

2013-14

Total Income (X in lakhs) 72,289 60,690
EBIDTA (% In lakhs) 11,576 7,168
EBIDTA as % of Total Income 16% 12%
PBT ( in lakhs) 8,565 3,470
PBT as % of Total Income 12% 6%

Increase in remuneration of Key Managerial Personnel

C. R. Gupte- Managing Director- 3%, S. R. Deo - Executive Director & President Technical -39%,
R. M. Gadgil- President Marketing- 16%, P. Srinivasan- Chief Financial Officer- 15%,

V.K. Gupte- Company Secretary- 32%
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10 The key paramenters for any variable component of remuneration availed by the directors:
Please refer to the salient features of remuneration policy given in the Corporate Governance Report

11 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 directors during the year - None.

12 ltis affirmed that the remuneration paid is as per the remuneration policy of the company.
Disclosure under Rule 5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,2014

(A) The following details are given in respect of employees employed throughout the year and were in receipt of remuneration of not less
than ¥ 60 lakhs per annum:

Name & age (years), designation/ nature of duties, remuneration (Z in lakhs), qualification & experience (Years), date of commencement
of employment, last employment held (Name of employer, post held and period (years)

1. Mr. C. R. Gupte (65) Managing Director, ¥ 196.53 lakhs, B.Sc., FCA, (39), 09.12.1976, None, 2. Mr. S. R. Deo (60), Executive
Director & President Technical, ¥ 136.15 lakhs, M.Tech -Chemical Engineering from I.I.T. Kanpur (36), 01.11.1979, None. 3. Mr. R.M.
Gadgil (62), President -Marketing, ¥ 80.88 lakhs, B. Tech - Chemical Engineering from [.I.T. Mumbai (33), 01.11.1982, None. 4. Mr. P.
Srinivasan (48), Chief Financial Officer, ¥ 73.78 lakhs, B.Com. A.C.A, (10), 25.01.2005, Flamingo Pharmaceuticals Limited, General
Manager - Finance, (3).

(B) Name of the employees employed for the part of the year and were in receipt of remuneration of not less tha ¥ 5 lakhs per month - None.

(C) The percentage of equity shares held by the employee in the Company within the meaning of Clause (iii) of sub rule (2) of The
Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014.

Not Applicable
Notes:

1 Remuneration as above includes, salary, company’s contribution to Provident Fund and Superannuation Schemes, Gratuity fund and
other Long Service funds, Leave Encashment, Leave Travel benefits, reimburement of Medical expenses, Medical insurance premium,
House Rent allowance, Compensatory allowances, Personal/ Special Allowance, Commission whereever applicable, Personal Accident
Insurance, monetory value of perquisites calculated in accordance with provision of Income Tax Act 1961and rules made thereunder in
respect of Housing, Company’s furniture and equipments etc.

2 The nature of employment is contractual for all the above employees.

3 None of the employees of the Company are related to any Director of the Company except Mr. C R Gupte- Managing Director of the
company and Mr Vilas R. Gupte- Director of the company.

4 Mr. S.R. Deo is elevated to the position of Deputy Managing Director from 01 April 2015 subject to the approval of the shareholders.

For and on behalf of the Board of Directors

Place: Mumbai Hrishikesh A. Mafatlal
Date: 30 April 2015 Chairman
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Report on Corporate Governance

1.

Company'’s philosophy on Corporate Governance

The Company'’s policy on Corporate Governance is based on
the principles of full disclosure, fairness, equity, transparency
and accountability in the various aspects of its functioning,
leading to the protection of the stakeholders’ interest and an
enduring relationship with stakeholders. The management’s
commitment to these principles is reinforced through the
adherence of all Corporate Governance practices embodied
in the provisions of Clause 49 of the Listing Agreement. The
Company has also adopted the Code of Conduct for the
Directors and senior management personnel. The Company
also has a Code for Prevention of Insider Trading for the
Directors and the designated employees of the Company.
Board of Directors

The Chairman of the Board of Directors is a Non-Executive
Director and belongs to the Promoter Group and the number of
Independent Directors are more than 50% of the total strength
of Directors. The composition of the Board is in conformity with
Clause 49 of the Listing Agreement.

The management of the Company is entrusted in the hands
of the Key Management Personnel of the Company and is
headed by the Managing Director who functions under the
supervision and control of the Board. The Board reviews
and approves strategy and oversees the actions and results
of management to ensure that the long term objectives of
enhancing stakeholders’ value are met.

Mr. Hrishikesh A. Mafatlal, Chairman & Mr. Vishad P. Mafatlal,
Director belong to promoter group & are related to each other.

None of the Independent Directors has any other material
pecuniary relationship or transaction with the Company, its
Promoters or Directors or Senior Management which, in their
judgment, would affect their independence.

The Board of Directors comprises of professionals drawn from
diverse field who bring with them a wide range of skills and
experience to the Board which enhances the quality of Board’s
decision making process. Mr. C.R.Gupte, Managing Director
and Mr. Vilas R. Gupte, Director are related to each other.
None of the Directors are related to each other, other than as
stated above.

As required under section 149(1) of the Companies Act,
2013, Ms. Dharmishta N. Raval, a woman director, has been
appointed as Non-Executive Independent Director effective
from 31 July 2014.

The broad composition of the Board of Directors and other
details such as their total number of Directorship / Committee
membership, shareholding in the company and attendance at
the Board Meetings and at the last Annual General Meeting are
as under :

Composition of Board of Directors as on 31 March 2015:

Category No. of Directors

Non-Executive Independent Directors 6
Non-Executive Directors, including Chairman 3
Managing Director & Executive Director 2
Total 1"

Sr.  [Name of Director Category of Director No of Shares | No. of Board No. of No. of Board Attendance
No. held as on meetings Directorship Committee atlastAGM
31-03-2015 attended in Public Membership held in held on
during Companies Public Companies 30-6-2014
FY 2014-15 ason ason
31-3-2015* 31-3-2015**
Member

1. Hrishikesh A. Mafatlal Chairman - Non-Executive Promoter Group Director | 194930@ 6 6 2 Yes
2. Vishad P. Mafatlal Non-Executive Promoter Group Director 5230@@ 6 5 2 Yes
3. Rohit Arora Non-Executive Independent Director - 5 3 2 3 No
4. Vilas R. Gupte Non-Executive Director 600 # 6 2 2 Yes
5. N. Sankar Non-Executive Independent Director - 6 5 1 No
6. C.L.Jain Non-Executive Independent Director 6 4 2 4 Yes
7. D. N. Mungale Non-Executive Independent Director 6 8 3 8 Yes
8. P.V.Bhide Non-Executive Independent Director 5 7 1 7 Yes
9. (Ms.) Dharmishta N. Raval+ | Non-Executive Independent Director - 3 No
10. |C.R. Gupte Managing Director 600 # 6 1 - 1 Yes
1. |S.R. Deo Executive Director & President- Technical 10 ## 6 2 - - Yes

@ including 5030 shares as Trustee of Hrishikesh A. Mafatlal Family Trust No. 1
@@ including 5030 shares as Trustee of Vishad P. Mafatlal Family Trust No. 1

*

*%
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Excludes Directorships held in Private