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CONGRATULATIONS to our three colleagues who have
received the Living the Values Awards 2014

Vesuvius had launched in year 2012, the Living the Values Awards, a worldwide initiative aimed at
emphasising the Vesuvius Values and giving recognition to individual or team behaviour that have best
demonstrated the five Vesuvius Values in our everyday business activities: Creativity, Cooperation,
Reliability, Integrity and Embracing Diversity. The nominations are reviewed by a selection committee
and the best selected are given the award at a ceremony bringing together employees from all
geographies of our business to celebrate Vesuvius Values.

VESUVIUS MESLIVIUS

The Awards ceremony was held on December 18, 2014 at Paris.
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Shakti Guha

receiving their awards from
- Chris Abbott, President
Flow Control

Rajesh Mukhekar receiving
his award from George
Coulston, Chief Technology
Officer
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Notice of Annual General Meeting
To The Members of
VESUVIUS INDIA LIMITED

Notice is hereby given that the twenty-fourth Annual General Meeting of the Members of Vesuvius India Limited
will be held at Williamson Magor Hall, The Bengal Chamber of Commerce & Industry, Royal Exchange, 6 Netaji
Subhas Road, Kolkata 700 001 on Thursday, May 7, 2015 at 10.30 a.m. to transact the following business :

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial Statements for the year ended on December 31, 2014,
and the Reports of the Directors and Auditors thereon and to pass the following resolution as an Ordinary
Resolution :

"RESOLVED that the Statement of Profit and Loss for the year ended on December 31, 2014, the Balance
Sheet as on that date and annexures thereto, the Cash Flow Statement for the year ended on December
31, 2014, the Reports of Auditors and Directors thereon be and are hereby received and adopted."

. To declare final dividend for the year ended on December 31, 2014 and to pass the following resolution as

an Ordinary Resolution :

"RESOLVED that pursuant to the recommendation of the Directors, dividend at the rate of Rs 6/- per share,
out of the current profits of the Company for the year ended on December 31, 2014 on 20,296,080 (Twenty
million two hundred and ninety six thousand and eighty) Equity Shares of the Company, be and is hereby
declared and that the same be paid to those Members whose names appear on the Company's Register
of Members as on May 7, 2015."

. To appoint a Director in place of Mr Biswadip Gupta, who retires by rotation and being eligible, offers himself

for reappointment and to pass the following resolution as an Ordinary Resolution :

"RESOLVED that Mr Biswadip Gupta (DIN No. 00048258), who retires by rotation from the Board of Directors
pursuant to the provisions of section 152 of the Companies Act, 2013 and under Article 101 of the Company's
Articles of Association be and is hereby re-appointed a Director of the Company."

. To appoint a Director in place of Mr Yves M.C.M.G. Nokerman, who retires by rotation and being eligible,

offers himself for reappointment and to pass the following resolution as an Ordinary Resolution :

"RESOLVED that Mr Yves M.C.M.G. Nokerman (DIN No. 02283776), who retires by rotation from the
Board of Directors pursuant to the provisions of section 152 of the Companies Act, 2013 and under Article
101 of the Company's Articles of Association be and is hereby re-appointed a Director of the Company."

To appoint Auditors of the Company and to fix their remuneration and, in this connection, to pass the following
resolution as an Ordinary Resolution :

"RESOLVED that, pursuant to the provisions of Section 139 of the Companies Act, 2013, Messrs B S R &
Co. LLP, Chartered Accountants, of Godrej Waterside, Unit No 603 & 604, 6th floor, Tower I, Plot No 5,
Block DP, Sector V, Salt Lake, Kolkata 700091 (Firm's Registration no. 101248W/W-100022) be and are
hereby appointed Auditors of the Company to hold office from the conclusion of this meeting until the
conclusion of the twenty-sixth Annual General Meeting of the Company at a remuneration and on terms
plus out-of-pocket expenses as may be determined by the Board of Directors of the Company and the said
appointment be placed for ratification by the Members at the twenty-fifth Annual General Meeting of the
Company."

SPECIAL BUSINESS

6.

To pass the following resolution as an Ordinary Resolution :

"RESOLVED that pursuant to the provisions of section 149, 152 and other applicable provisions, if any, of
the Companies Act, 2013 and the Rules thereunder, Mr Biswadip Gupta, Director of the Company, be and
is hereby appointed as an Independent Director, not liable to retire by rotation, to hold office for a term of
upto five consecutive years with effect from May 7, 2015."

Explanatory Statement : Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 in
respect of the Special Business under Item No. 6 of the Notice is annexed hereto.

Vesuvius India Ltd.



Proxy : A Member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote
on a poll instead of self and such proxy need not be a Member of the Company. Proxies, in order to be effective,
must be received by the Company at the registered office not later than 48 hours before the commencement
of the meeting. A person can act as proxy on behalf of Members not exceeding fifty (50) and holding in the
aggregate not more than 10% of the total share capital of the Company. In case a proxy is proposed to be
appointed by a Member holding more that 10% of the total share capital of the Company carrying voting rights,
then such proxy shall not act as proxy for any other person or shareholder.

By Order of the Board of Directors
Vesuvius India Limited

Registered Office : Taposh Roy
P-104 Taratala Road Company Secretary
Kolkata 700088

February 24, 2015

Notes :

1. BOOK CLOSURE : The Register of Members of the Company will remain closed from April 29, 2015 to
May 7, 2015, both days inclusive, to determine the Members entitled to receive dividend which will be
declared at the Annual General Meeting.

RECORD DATE has been fixed as Tuesday, March 24, 2015 to determine the Members entitled to vote
on the resolutions mentioned in this Notice.

2. DIVIDEND : Dividend to be declared at this meeting, will, subject to the provisions of section 126 of the
Companies Act, 2013, be deposited with the Bank within May 12, 2015 and dividend will be paid on or
after May 15, 2015 to those Members whose names appear on the Register of Members on May 7, 2015
or to their mandatees. In respect of shares held in electronic form, dividend will be payable on the basis
of beneficial ownership as per details furnished by the National Securities Depository Ltd. and Central
Depository Services (India) Ltd., for this purpose. Payment of dividend will be rounded off pursuant to the
provisions of Section 288B of the Income Tax Act, 1961. Dividend Tax will be paid by the Company pursuant
to section 1150 of the Income Tax Act, 1961.

3. BANK ACCOUNT DETAILS : Securities & Exchange Board of India ("SEBI") has, by their circular no
CIR/MRD/DP/10/2013 dated March 21, 2013, directed all companies to make payment to investors only
through approved electronic mode of payment and also directed that updated bank detail records of
investors must be maintained by the Company. In view of this direction, dividend payments by the
Company will be made only by electronic mode directly into the bank account of Shareholders and
no dividend warrants will be issued without bank particulars.

You are requested to submit your bank details along with an original cancelled cheque or a xerox
copy of the cheque to our Registrars, M/s C B Management Services (P) Ltd to enable them to
update our records, in case you hold shares in physical form and to your Depository Participants in
respect of shares held by you in dematerialised form.

4. UNCLAIMED DIVIDEND : Notices have been sent to all Shareholders concerned on January 30, 2015
informing them that their dividend remains unclaimed and the procedure to obtain payment of these
unclaimed dividend. Details of dividend unclaimed by Members for the past years which have not yet been
transferred to the Central Government have been uploaded on the Company's website
www.vesuviusindia.com. Members are encouraged to view the lists and lodge their claim with our
Registrars & Share Transfer Agents for dividend which have remained unclaimed.

5. TRANSFER TO IEPF : Dividend for the year ended on December 31, 2007 which was declared at the
Annual General Meeting held on April 29, 2008 and remaining unclaimed will be transferred to the Investor
Education and Protection Fund of the Central Government in June 2015 pursuant to the provisions of
section 205A of the Companies Act, 1956. Thereafter no claim shall lie on these dividend from the Members.
Members are requested to lodge their claims with the Registrars & Share Transfer Agents immediately.
Reminder letters have been sent to the Shareholders concerned on February 12, 2015.
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Notice of Annual General Meeting (contd,

6. ISIN No : The shares of the Company are tradable compulsorily in electronic form. The ISIN number
allotted is INE386A01015. In view of the numerous advantages offered by the depository system, Members
are requested to avail of the facility of dematerialization of the Company's shares.

7. NOMINATION : Pursuant to the provisions of section 72 of the Companies Act, 2013, Members are
informed that they may nominate at any time, in the prescribed manner, a person to whom their shares
in the Company shall vest in the event of their death. Nomination Form SH-13 is available on the website
of the Company at www.vesuviusindia.com under the heading "Investor Information" and "Download
Forms".

8. WEBSITE : The Company's website is www.vesuviusindia.com Annual Reports of the Company,
unclaimed dividend list, standard downloadable forms and other Shareholder Communication are made
available on the Company's website.

9. COMMUNICATION : All Shareholder communication including notices, Annual Reports, quarterly unaudited
financial results etc will be sent to the email addresses of Members registered with the Company and the
Depository Participants. The Notice of the Annual General Meeting is being sent by electronic mode to
those Members whose email addresses are registered with the Company/Depository Participants unless
any Member has requested for a physical copy of the same. For Members who have not registered their
email addresses, physical copies are being sent by the permitted mode. These documents will also be
made available on the Company's website www.vesuviusindia.com and will be open for inspection by
the Members at the Registered Office of the Company between 10.30 a.m. and 4.00 pm on all working
days upto the date of the Meeting.

10. CORPORATE REPRESENTATION : A Corporate Member shall be deemed to be personally present only
if it is represented in accordance with Section 113 of the Companies Act, 2013 i.e. only if the Corporate
Member sends a certified true copy of the resolution passed by the Board of Directors of the Company
or a Power of Attorney authorizing the Representative to attend and vote at the meeting on behalf of the
Corporate Member.

11. REGISTRARS : Members are requested to contact M/s C B Management Services (P) Ltd, Registrars
and Share Transfer Agents of the Company at P-22, Bondel Road, Kolkata 700 019 (Phone No 033-
40116700; Email : rta@cbmsl.com ) for recording any change of address, bank mandate, NECS,
registration of Email ID, share transfers/transmission or nominations regarding shares held by them in
physical form and for redressal of complaints or contact Mr Taposh Roy, Company Secretary, at the
Registered Office or by email at Taposh.Roy@vesuvius.com.

12. REAPPOINTMENT OF DIRECTORS :
ITEM No. 3 : Mr Biswadip Gupta

Mr Biswadip Gupta, Chairman of the Board of Directors of the Company, retires by rotation in terms of
section 152(6) of the Companies Act, 2013 and in accordance with the Articles of Association of the
Company at the forthcoming Annual General Meeting, and being eligible, has offered himself for reappointment.
He is proposed to be re-appointed a Director.

Mr Biswadip Gupta, aged about 64 years, is a BE(Metallurgy) and MBA and has about 42 years experience
in the steel and refractory industry. He has received extensive training worldwide in the refractory making
industry during his 20 years association with the Vesuvius Group, UK before being associated with Vesuvius
India. Since 1979 he was the Consultant Director, Indian Operations of Vesuvius Corporation SA, Switzerland.
Mr Gupta had joined the Company as a Director in 1991 and was the Managing Director from 1992 upto
April 17, 2007 and thereafter continued as a non-executive Director. He had been instrumental in setting
up of the Indian operations. Mr Gupta was the recipient of the Chief Executive's Award for outstanding
performance in 1993 and again in 2003 from the Vesuvius Group during his tenure as Managing Director
of the Company.

Mr Gupta was formerly President of Bengal Club Limited and President of Bengal Chamber of Commerce
and Industry. He was Deputy Chairman of the Indian Refractory Makers Association and Chairman of ClI
(Eastern Region). He is presently a Director of Barbil Beneficiation Company Ltd, DESCON Ltd, Dishergarh
Infrastructure Development Pvt Ltd, Gourangdih Coal Limited, JSW Bengal Steel Ltd, JSW Energy (Bengal)
Ltd, JSW Natural Resources Bengal Limited, JSW Natural Resources India Limited, NICCO Engineering
Services Ltd, NICCO Ventures Limited and President, Corporate Affairs of JSW Steel Limited. He is a
member of the following Committees :

I Vesuvius India Ltd.



Name of Company Name of Committee Nature of

Membership
JSW Bengal Steel Ltd Audit Committee Member
Nicco Engineering Services Ltd Audit Committee Member
Vesuvius India Ltd 1. Audit Committee Chairman
2. Share Transfer & Stakeholders Grievance & Chairman
Relationship Committee
3. Corporate Social Responsibility Committee Chairman
4. Nomination & Remuneration Committee Member

Mr Gupta's nature of experience is in Steel and Refractory business, Corporate Affairs and Finance. He
holds 38,749 shares of the Company. He is not related to any Director or Key Managerial Personnel of
the Company.

ITEM No. 4 : Mr Yves M.C.M.G.Nokerman

Mr Yves M.C.M.G. Nokerman retires by rotation in terms of section 152(6) of the Companies Act, 2013
and in accordance with the Articles of Association of the Company at the forthcoming Annual General
Meeting, and being eligible, has offered himself for reappointment. He is proposed to be re-appointed a
Director and will be liable to retire by rotation.

Mr Yves M.C.M.G. Nokerman, aged about 54 years, is the Vice President Global Shared Services of
Vesuvius Group and is based in Ghlin, Belgium. He joined the Board of Directors on July 29, 2008 as a
nominee of the holding company. He is not a director of any other company in India, but is a director of
27 companies abroad belonging to the Vesuvius Group. He is well conversant with the refractory industry
having over 29 years of experience and his nature of experience is in Finance, Taxation, Information
Technology and Corporate Affairs. He does not hold any shares in the Company. He is not related to any
other Director or Key Managerial Personnel of the Company. Mr Nokerman is a member of the Audit
Committee, Corporate Social Responsibility Committee, Nomination and Remuneration Committee and
also the Share Transfer and Stakeholders Grievance & Relationship Committee.

13. INSTRUCTIONS FOR ELECTRONIC VOTING

In compliance with section 108 of the Companies Act, 2013 and Clause 35B of the Listing Agreement with
Stock Exchanges, the Members are provided with the facility to cast their vote electronically through the
E-Voting services provided by National Securities Depository Limited (NSDL) on all resolutions set forth
in this Notice.

The instructions for the E-voting are as under :

A. In case a Member receives an e-mail from NSDL (for Members whose e-mail addresses are registered
with the Company/ Depositories):

i. Open the e-mail and also open PDF file namely "Vesuvius e-voting.pdf" with your Client ID or Folio
No. as password. The said PDF file contains your user ID and password for e-voting. Please note that
the password is an initial password.

ii. Open the internet browser and type the following URL:https://www.evoting.nsdl.com
ii. Click on Shareholder - Login.

iv. If you are already registered with NSDL for e-voting then you can use your existing user ID and
password.

v. If you are logging in for the first time, please enter the user ID and password provided in the PDF file
attached with the e-mail as initial password.

vi. The Password Change Menu will appear on your screen. Change to a new password of your choice,
making sure that it contains a minimum of 8 digits or characters or a combination of both.

vii. Once the e-voting home page opens, click on e-voting > Active Voting Cycles.

viii. Select "EVEN" (E-Voting Event Number) of Vesuvius India Limited. Now you are ready for e-voting as
Cast Vote page opens.
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Notice of Annual General Meeting (cont,

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 the vote on the resolution is cast, the Member shall not be allowed to change it subsequently.

xii. Mr Anjan Kumar Roy, Proprietor of Anjan Kumar Roy & Co, Practising Company Secretaries (Membership
No. F5684 and C.P. No 4557 ) has been appointed as the Scrutinizer to scrutinise the E-voting process
in a fair and transparent manner and to give his report to the Chairman.

xiii. 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 anjanroy_2003@yahoo.co.in/ anjankumarroyco@hotmail.com with a copy marked
to evoting@nsdl.co.in.

xiv.In case of any queries, you may refer to the Frequently Asked Questions (FAQs) - for members and
e-voting user manual for members available at the downloads sections of http://www.evoting.nsdl.com
or contact NSDL at the following Telephone no. 1800-222-990. You may also send your queries/
grievances relating to e-Voting to Mr. K. Mustafi, M/s. CB Management Services (P) Ltd. Tel. No.
(033)40116729, e-mail: mustafik@cbmsl.co

B. In case a Member receives physical copy of the Notice (for Members whose email addresses are
not registered with the Company/Depositories) :

i. Initial password is provided in the Form: EVEN (E-Voting Event Number), user ID and password.
ii. Please follow all steps from SI. No. (ii) to SI. No. (xiii) above, in case you like to cast your vote through
e-voting.

C. RECORD DATE has been fixed as Tuesday, March 24, 2015 to determine the Members entitled to vote on the

resolutions mentioned in this Notice. The Electronic Voting period will be open from May 1, 2015 at 9.00
a.m. to May 3, 2015 upto 6.00 p.m., both days inclusive.

PLEASE NOTE THAT

@ Login to e-Voting website will be disabled upon five unsuccessful attempts to key-in the correct password.
In such an event, you will need to go through 'Forgot Password' option available on the site to reset the
same.

® Your user ID and password can be used by you exclusively for e-Voting on the resolutions placed by the
companies in which you are the shareholder.

@ |tis strongly recommended not to share your password with any other person and take utmost care to keep
it confidential.

14. Other Information :

a) The voting rights of the Members shall be in proportion to their share of the paid-up equity share capital of
the Company as on the Record Date.

b) The Scrutinizer shall, within a period not exceeding three working days from the conclusion of the E-voting
period, make a report of the votes cast in favour or against to the Chairman of the Company.

c) The results declared along with Scrutinizer's Report will be available on the website of the Company,
www.vesuviusindia.com, and the website of NSDL, www.nsdl.com within two days of passing of the
resolutions and communication of the same to the Stock Exchanges.

Members are requested to bring their copies of the Annual Report and Admission Slip to the Meeting.

By Order of the Board of Directors

Registered Office : Vesuvius India Limited
P-104 Taratala Road Taposh Roy
Kolkata 700088 Company Secretary

February 24, 2015

[E] Vesuvius India Ltd.



Explanatory Statement Pursuant to Section 102 of
The Companies Act, 2013

ITEM No 6 :

Mr Biswadip Gupta (DIN No. 00048258), Chairman of the Board of Directors of the Company, is considered
an Independent Director pursuant to provisions of the Listing Agreement with the Stock Exchanges. He
has given a declaration that he fulfils and complies with all the conditions specified in the Companies Act,
2013 making him eligible to be appointed as an Independent Director in compliance with the provisions
of section 149 of the Companies Act, 2013. The Board of Directors are also of the opinion that Mr Gupta
fulfils all the conditions specified in the Companies Act, 2013 and is recommended to be appointed as an
Independent Director of the Company.

Mr Biswadip Gupta, aged about 64 years, is a BE(Metallurgy) and MBA and has about 42 years experience
in the steel and refractory industry. He has received extensive training worldwide in the refractory making
industry during his 20 years association with the Vesuvius Group, UK before being associated with Vesuvius
India. Since 1979 he was the Consultant Director, Indian Operations of Vesuvius Corporation SA, Switzerland.
Mr Gupta had joined the Company as a Director in 1991 and was the Managing Director from 1992 upto
April 17, 2007 and thereafter continued as a non-executive Director. He had been instrumental in setting
up of the Indian operations. Mr Gupta was the recipient of the Chief Executive's Award for outstanding
performance in 1993 and again in 2003 from the Vesuvius Group during his tenure as Managing Director
of the Company.

Mr Gupta was formerly President of Bengal Club Limited and President of Bengal Chamber of Commerce
and Industry. He was Deputy Chairman of the Indian Refractory Makers Association and Chairman of ClI
(Eastern Region). He is presently a Director of Barbil Beneficiation Company Ltd, DESCON Ltd, Dishergarh
Infrastructure Development Pvt Ltd, Gourangdih Coal Limited, JSW Bengal Steel Ltd, JSW Energy (Bengal)
Ltd, JSW Natural Resources Bengal Limited, JSW Natural Resources India Limited, NICCO Engineering
Services Ltd, NICCO Ventures Limited and President, Corporate Affairs of JSW Steel Limited. He is a
member of the following Committees :

Name of Company Name of Committee Nature of
Membership
JSW Bengal Steel Ltd Audit Committee Member
Nicco Engineering Services Ltd ~ Audit Committee Member
Vesuvius India Ltd 1. Audit Committee Chairman
2. Share Transfer & Stakeholders Grievance & Chairman
Relationship Committee
3. Corporate Social Responsibility Committee Chairman
4. Nomination & Remuneration Committee Member

Mr Gupta’s nature of experience is in Steel and Refractory business, Corporate Affairs and Finance. He
holds 38,749 shares of the Company. He is not related to any Director or Key Managerial Personnel of
the Company.

The Board of Directors recommends the appointment of Mr Biswadip Gupta as an Independent Director
of the Company.

Other than Mr Biswadip Gupta and his relatives, no Promoter, Director, Key Managerial Personnel or their
relatives is concerned or interested in the resolution.

By Order of the Board of Directors

P-104 Taratala Road Taposh Roy
Kolkata 700088 Company Secretary

February 24, 2015
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Report of The Directors and Management Discussion & Analysis Report

FOR THE YEAR ENDED ON DECEMBER 31, 2014

The Directors have pleasure in submitting their Annual
Report together with the Audited Statements of
Account for the year ended on December 31, 2014.

The Year in Retrospect

(Rs Lakhs)
Year ended Year ended

Financial Results: 31.12.2014 31.12.2013
Sale of Goods

(excluding Excise Duty) 62,167 57,492
Sale of Services 3,000 2,627
Other Income 966 628
Total Revenue 66,133 60,747

Profit before Depreciation,

Interest & Tax (PBDIT) 10,905 11,657
Depreciation & Amortisation 1,912 1,756
Interest - 7
Profit before Tax 8,993 9,894
Provision for Income Tax 3,076 3,377
Profit for the year after Tax 5,917 6,517

Proposed Dividend and Taxes :
Proposed Final Dividend

@ Rs 6/- per share i.e. 60 % 1,218 964
Dividend Tax on Final Dividend 243 164
Interim Dividend

@ Re 1/- per share i.e. 10 % 203 -
Dividend Tax on Interim Dividend 34 -
Total Dividend and Taxes 1,698 1,128
Transfer to General Reserves : 592 652
Basic & Diluted

Earnings Per Share : Rs 29.15 Rs 32.10

Operating & Financial Performance,
Internal Control

In the face of overall subdued market conditions, our
Company has delivered top line growth and performed
ahead of the underlying steel production trend. We
were able to do so because of our ability to innovate
and to help customers improve process productivity
and therefore extract more value for their products.
This capability is particularly valued by customers in
periods when their focus is on quality and cost rather
than on volume.

For Indian steel makers it has been a quiet phase
throughout the calendar year 2014. From a level of
81.2 million tonnes in 2013, crude steel production
grew to 82.7 million tonnes in 2014 (2%). Major steel

Vesuvius India Ltd.
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producers have either dropped their outputs
significantly and are producing inconsistently or have
shelved their growth plans. The economy has not yet
delivered its promises on the ground in terms of
serious demand from infrastructural growth. The
sluggish production trend is further depressed due
to cheaper imports. Customers are pushing for
reduction in refractory prices in order to cut their cost.

This year, the Company's total revenue from
operations increased by over Rs 5,048 lakhs driven
by both domestic growth and exports despite
slowdown in domestic steel production. Net sales
increased by 8% but both PBT and PAT decreased



by 9% over the previous year. Raw material costs
triggered by adverse foreign exchange fluctuation,
and transportation costs, increased sharply but
significant savings were made through energy usage
optimization programs. Focused attention is made
on cost and internal efficiencies to retain profitability.

All four factories had been working efficiently during
the year. Safety measures and processes have been
installed and improved upon at all plants and work
sites. Heavy rainfall at Mehsana on July 18, 2014
affected some raw materials, finished goods and
equipment causing nominal losses net of insurance.
Cyclone Hudhud had made landfall on October 12,
2014 which affected both the Company's factories at
Visakhapatnam. Due to pre-cyclone protective
planning and post-cyclone prompt actions and efficient
handling of the situation, losses net of insurance were
minimal. Customers were not affected and no force
majeure clauses were invoked.

There is no change in the nature of the business of
the Company. The Company has no subsidiaries or
associated companies therefore disclosures in this
regard are not provided in this Report. There were
no significant and material orders passed by regulators
or courts or tribunals impacting the going concern
status and Company's operations in future. There
were no material changes and commitments affecting
the financial position of the Company occurring
between December 31, 2014 and the date of this
Report of the Directors.

The Company has in place an established internal
control system designed to ensure proper recording
of financial and operational information and
compliance of various internal controls and other
regulatory and statutory compliances. Code on Internal
Control which require that the Directors review the
effectiveness of internal controls and compliance
controls, financial and operational risks, risk
assessment and management systems and related
party transactions, have been complied with. Self
certification exercises are also conducted by which
senior management certify effectiveness of the internal
control system, their adherence to Code of Conduct
and Company's policies for which they are responsible,
financial or commercial transactions, if any, where
they have personal interest or potential conflict of
interest. Internal Audit has been conducted on a pan
India basis.

Company's Policies on Health & Safety, Quality,
Corporate Social Responsibility, Remuneration,
Employee Concern (Whistle Blowing) and also the

Code of Conduct applicable to Directors and
Employees of the Company have been complied with.
These Policies and the Code of Conduct are available
on the Company's website www.vesuviusindia.com

Dividend

On the occasion of the 20th Anniversary of
commencement of commercial production from the
Company's first plant at Kolkata, an interim dividend
being the 20th Anniversary Special Dividend of
Re. 1/- per share (i.e. 10%) had been declared by
the Board of Directors on February 25, 2014 and paid
to all Members on March 12, 2014.

The Board of Directors are pleased to recommend a
final dividend of Rs 6/- per share i.e. 60% on Equity
Shares of Rs 10/- each. The dividend together with
dividend tax will entail a cash outflow of Rs 1,461
lakhs (previous year Rs 1,128 lakhs). If this is approved
at the forthcoming Annual General Meeting, dividend
will be deposited with the bank within May 12, 2015
and dividend will be paid on or after May 15, 2015 to
those who are Members of the Company as on May
7, 2015, the Book Closure period being April 29, 2015
to May 7, 2015. In respect of shares held electronically,
dividend will be paid on the basis of beneficial
ownership as per details furnished by the depositories.

The interim dividend together with the proposed final
dividend results in a total dividend payout of Rs 7/-
per share (i.e. 70% ) for the current year ending
December 31, 2014.

Group Activities

Vesuvius plc, the ultimate holding company, is listed
on the London Stock Exchange and is a global leader
in metal flow engineering, principally serving steel
and foundry industries with customized products,
services and technologies that make demanding
applications possible. Vesuvius has a presence across
the world at all major customer facilities employing
over 12,000 employees spread over 30 countries with
69 manufacturing establishments, 6 Research &
Development Centres and 8 Development
Laboratories and employs more than 100 PhDs. The
Vesuvius Research Centers in USA and France are
fully equipped laboratory and product testing
complexes.

Vesuvius Group Limited, U.K., the immediate holding
company, holds about 56% of the share capital of
the Company. Mr Francois Wanecq the Chief
Executive of Vesuvius plc, the ultimate holding
company, is a Director of our Company. Vesuvius
continues to focus on safety, technology, investing
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new capacities in emerging markets including in India.
Vesuvius is actively pursuing the implementation of
its strategy towards Technical Services and for this
purpose has acquired two companies involved in high
technology data capture serving principally the steel
industry - ECIL Mec Tec in Brazil and Process Metrix
in California. The Vesuvius Group has a sincere
commitment to and has been extremely supportive
of their Indian operations and continues to provide
constant support in terms of technology, systems,
manufacturing etc.

ISO Certification

The Company's factories at Kolkata, Mehsana and
Visakhapatnam and two of its sites at Surat in Gujarat
and Dolvi in Maharashtra have been certified ISO
9001:2008 for Quality Management Systems
Standards.

Segmentwise performance

The Company is primarily a manufacturer and trader
of refractory and is managed organizationally as a
single unit. Accordingly, the Company is a single
business segment company. Geographical
(secondary) segment has been identified as domestic
sales and exports.

Industry Structure & Developments, Opportunities
& Threats, Outlook, Risks & Concerns

The steel industry, which is the major customer of
the Company, dropped their outputs significantly and
are producing inconsistently or have shelved their
growth plans. The sluggish production trends further
depressed due to cheaper imports and non-availability
of local raw materials. Competition activities have
increased as they hold on to their market share with
aggressive pricing. International competitors have
entered Indian markets with new acquisitions with
aggressive pricing strategies.

Vesuvius is a global leader in molten metal flow
engineering, principally serving the steel and foundry
industries with products, services and technologies
that make demanding high temperature industrial
applications possible. Vesuvius has established with
the customers over the years a relationship of trust
and partnership based on the true value we create
in our customer's processes with our unique
technological product and service offering.

Steel and foundry industry comprises the biggest
group of our customers. Hence anything that affects
the steel and foundry industry will have its one off
effect on our business.

Vesuvius India Ltd.

There is a continuous process for identifying,
evaluating and managing significant risks faced
through a risk management process designed to
identify the key risks facing each business. The role
of insurance and other measures used in managing
risks is also reviewed. Risks would include significant
weakening in demand from core-end markets, end
market cyclicality, adverse foreign exchange
fluctuations, inflation uncertainties, energy costs and
shortage of raw materials, maintenance and protection
of leading technologies and adverse regulatory
developments. During the year a risk analysis and
assessment was conducted and no major risks were
noticed.

Board of Directors

Dr Claude Dumazeau, who was a nominee of the
holding company, had retired from the Vesuvius
Group's employment and so had resigned as a
Director of the Company and his resignation was
accepted effective from February 25, 2014. The Board
of Directors record their appreciation of the services
rendered by Dr Dumazeau during his term as a
Director of the Company since December, 1994.

Mr Sudipto Sarkar was appointed as an Independent
Director at the Annual General Meeting held on April
29, 2014 pursuant to the provisions of section 149 of
the Companies Act, 2013 for a period of five years
from April 29, 2014 and will not be liable to retire by
rotation during his term of five years.

Mr Tanmay Kumar Ganguly, Managing Director of
the Company, has been appointed President-
Advanced Refractories of the Vesuvius Group with
effect from January 1, 2015 and is now responsible
for the worldwide Advanced Refractory business of
the Vesuvius Group from his new location in the
United Kingdom. Mr Ganguly had resigned from the
Company effective from close of office hours on
December 31, 2014 to take up his new assignment
within the Vesuvius Group and his resignation was
accepted by the Board at their meeting held on
December 26, 2014. The Board of Directors record
their appreciation of the good work done by Mr Tanmay
Ganguly and acknowledge his contribution to the
growth and prosperity of the Company during his
tenure as Managing Director.

At the Board meeting held on December 26, 2014,
Mr Subrata Roy was appointed Managing Director of
the Company for a period of five years with effect
from January 1, 2015, subject to the approval of the
Members of the Company which has been sought
through electronic voting for which a Notice has been



issued on January 28, 2015. Mr Subrata Roy, aged
49 years, is a Mechanical Engineer from Jadavpur
University, Kolkata, and worked with Bharat Heavy
Electricals Ltd. for five years prior to joining Vesuvius
India in September, 1993. Over the last two decades
Mr Roy held numerous roles within the Company. He
assumed the responsibilities of Engineering Manager
of the Kolkata Plant, Slidegates Product Line Manager
for Asia Pacific, Business Manager-Slide Gates &
Purge Plugs, General Manager-Flow Control Sales,
and had gradually moved to his new responsibility
as Chief Executive-Operations around two and half
years ago, immediately before his appointment as
Managing Director. He was an integral part of the
team which set up the Company's first factory at
Kolkata and he had also supervised the construction
of the Company's second factory at Visakhapatnam.
He is not a Director of any other company and does
not hold any shares of the Company and is not related
to any Director or Key Managerial Personnel of the
Company.

The Companies Act, 2013 requires that a Woman
Director should be a member of the Board of Directors.
Miss Nayantara Palchoudhuri has been recommended
both by the Nomination and Remuneration Committee
and by the Board of Directors to be the Woman
Independent Director of the Company. Approval to
her appointment has been sought from the Members
of the Company through electronic voting for which
a Notice has been issued on January 28, 2015. If
approved, Miss Nayantara Palchoudhuri will join the
Board of Directors as a Woman Independent Director
for a term of five years effective from March 27, 2015

W Bidding Farewell to Dr Claude Dumazeau, Director, at Kolkata

and during this term she will not be liable to retire by
rotation.

Miss Nayantara Palchoudhuri, aged 52 years, is a
fourth generation Tea Planter with more than 20 years
experience in the successful operations and
management of the tea estates in North Bengal. She
is a B.A. (Hons) in Political Science from University
of Jadavpur with a First Class First and was awarded
the University Gold Medal and the National
Scholarship; an M.A. in Development Studies from
the School of Oriental and African Studies -SOAS-
(University of London) and M.Phil (Research Degree)
from the London School of Economics & Political
Science where she was awarded the Metcalfe
Scholarship.

She is presently serving as the Honorary Consul for
Norway in the Eastern Region looking after their trade
development and consular matters. She was recently
awarded the Banga Samman Award and the Nari
Samman Award and The FLO- 2008 Woman Achiever
Award and was the only delegate from India to the
International Visitors Leadership Programme to USA
on an invitation from the US Government in 2007.

She is presently the Chairperson of the North Bengal
Branch and Council Member of the Tea Research
Association, Member of the National Committee for
Tea and the Indian Tea Association. She is a
Wholetime Director of Washabarie Tea Co Pvt Ltd
and also a Director of West Bengal Tea Development
Corporation Ltd, Rossell India Limited and Ludlow
Jute & Specialities Limited and a Partner of Mohurgong
& Gulma Tea Estates.
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She is a Member of the Executive Committee of
Indian Chamber of Commerce and of the National
Executive Committee of the Federation of Indian
Chambers of Commerce and Industry (FICCI). She
is the Founder Member of the Entrepreneurship
Development Institute (EDI) set up in association with
the Government of West Bengal and the Bengal
National Chamber of Commerce and Industry for skill
and enterprise development.

She is currently the President of the Indo British
Scholars Association.

She was the First Lady President of the 120 year old
Bengal National Chamber of Commerce and Industry
and was a Member of the Senate of Calcutta University
and an Executive Council Member of the Netaji
Subhas Open University.

She is associated with several social Associations
and has held several responsibilities including as
Past District Governor of Rotary International District
3291, Member of the Advisory Committee of the
Indian Council for Cultural Relations, Kolkata,
International Vice-Chair of the London School of
Economics Alumni Association, Executive Committee
of the Ladies Study Group and State Co-Convenor
of Indian National Trust for Art and Cultural Heritage
(INTACH) - the leading heritage conservation
organisation in the country.

Miss Palchoudhuri does not hold any shares in the
Company, nor is she related to any Director or Key
Managerial Personnel of the Company. She has
given a declaration that she fulfils and complies with
all the conditions specified in the Companies Act,
2013 making her eligible to be appointed as an
Independent Director. The Board of Directors are
also of the opinion that Miss Palchoudhuri fulfils all
the conditions specified in the Companies Act, 2013
making her eligible to be appointed as an Independent
Director.

Mr Biswadip Gupta, Chairman of the Company, will
retire by rotation at the next Annual General Meeting
and being eligible has offered himself for
reappointment as a Director of the Company. Being
eligible, he is proposed to be re-appointed as an
Independent Director of the Company in compliance
with the provisions of section 149 of the Companies
Act, 2013 for a term of five years effective from May
7, 2015. He will not be liable to retire by rotation
during his term of five years.

Mr Biswadip Gupta, aged about 64 years, is a
BE(Metallurgy) and MBA and has about 42 years
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experience in the steel and refractory industry. He
has received extensive training worldwide in the
refractory making industry during his 20 years
association with the Vesuvius Group, UK before being
associated with Vesuvius India. Since 1979 he was
the Consultant Director, Indian Operations of Vesuvius
Corporation SA, Switzerland. Mr Gupta had joined
the Company as a Director in 1991 and was the
Managing Director from 1992 upto April 17, 2007 and
thereafter continued as a non-executive Director. He
had been instrumental in setting up of the Indian
operations. Mr Gupta was the recipient of the Chief
Executive's Award for outstanding performance in
1993 and again in 2003 from the Vesuvius Group
during his tenure as Managing Director of the
Company.

Mr Gupta was formerly President of Bengal Club
Limited and President of Bengal Chamber of
Commerce and Industry. He was Deputy Chairman
of the Indian Refractory Makers Association and
Chairman of CIl (Eastern Region). He is presently
a Director of Barbil Beneficiation Company Ltd,
DESCON Ltd, Dishergarh Infrastructure Development
Pvt Ltd, Gourangdih Coal Limited, JSW Bengal Steel
Ltd, JSW Energy (Bengal) Ltd, JSW Natural Resources
Bengal Limited, JSW Natural Resources India Limited,
NICCO Engineering Services Ltd, NICCO Ventures
Limited and President, Corporate Affairs of JSW Steel
Limited. He is a member of the following Committees:

Name of Company Name of Committee Nature of
Membership
JSW Bengal Steel Ltd Audit Committee Member
Nicco Engineering Services Ltd  Audit Committee Member
Vesuvius India Ltd 1. Audit Committee Chairman
2. Share Transfer & Stakeholders Grievance & Chairman
Relationship Committee
3. Corporate Social Responsibility Committee Chairman
4. Nomination & Remuneration Committee Member

Mr Gupta's nature of experience is in Steel and
Refractory business, Corporate Affairs and Finance.
He holds 38,749 shares of the Company. He is not
related to any Director or Key Managerial Personnel
of the Company. He has given a declaration that he
fulfils and complies with all the conditions specified
in the Companies Act, 2013 making him eligible to
be appointed as an Independent Director. The Board
of Directors are also of the opinion that Mr Gupta
fulfils all the conditions specified in the Companies
Act, 2013 making him eligible to be appointed as an
Independent Director.

Mr Yves M.C.M.G. Nokerman retires by rotation at
the Annual General Meeting of the Company and,
being eligible, has offered himself for reappointment.



He is proposed to be re-appointed a Director and will
be liable to retire by rotation.

Mr Yves M.C.M.G. Nokerman is the Vice President
Global Shared Services of Vesuvius Group and is
based in Ghlin, Belgium. He joined the Board of
Directors on July 29, 2008 as a nominee of the holding
company. He is not a director of any other company
in India, but is a director of 27 companies abroad
belonging to the Vesuvius Group. He is well
conversant with the refractory industry having over
29 years of experience and his nature of experience
is in Finance, Taxation, Information Technology and
Corporate Affairs. He does not hold any shares in
the Company. He is not related to any other Director
or Key Managerial Personnel of the Company. Mr
Nokerman is a member of the Audit Committee,
Corporate Social Responsibility Committee,
Nomination and Remuneration Committee and also
the Share Transfer and Stakeholders Grievance &
Relationship Committee.

Mr Biswadip Gupta and Mr Sudipto Sarkar,
Independent Directors of the Company, have had a
separate meeting on November 10, 2014 to review
the performance and evaluation of Independent
Directors and Board as a whole and assess the
quality, quantity and timeliness of flow of information
from the Company management to the Directors.
The overall outcome from the evaluation was that
the Board and its individual Directors are performing
effectively and that the Board is well supported and
presents an open forum for debate and that future
focus should be on strategy, governance and
compliances.

The Independent Directors have confirmed and
declared that they are not disqualified to act as an
independent director in compliance with the provisions

W John McDonough CBE, Chairman of Vesuvius plc, visited the Kolkata and Visakhapatnam [
plants in September, 2014. He is seen here with the management team at Kolkata

of section 149 of the Companies Act, 2013 and the
Board is also of the opinion that the Independent
Directors fulfill all the conditions specified in the
Companies Act, 2013 making them eligible to act as
Independent Directors.

All Directors, Key Managerial Personnel and senior
management of the Company have confirmed
compliance with the Code of Conduct applicable to
the Directors and employees of the Company and
the declaration in this regard made by the Managing
Director is attached as Annexure IX which forms a
part of this Report of the Directors. The Code of
Conduct is available on the Company's website
www.vesuviusindia.com. All Directors have confirmed
compliance with provisions of section 164 of the
Companies Act, 2013.

The details of number and dates of meetings held by
the Board and its Committees, attendance of Directors
and remuneration paid to them is given separately in
the attached Corporate Governance Report.

Directors' Responsibility Statement

The Board of Directors acknowledges the responsibility
for ensuring compliance with the provisions of section
134(3)(c) read with section 134(5) of the Companies
Act, 2013 and Clause 49(ll1)(D)(4)(a) of the listing
agreement with Stock Exchanges in the preparation
of the annual accounts for the year ended on
December 31, 2014 and state that :

i. inthe preparation of the annual accounts, the
applicable accounting standards have been
followed along with proper explanation relating
to material departures, if any;

ii. the Directors have selected such accounting
policies and applied them consistently and
made judgments and estimates that are

A John McDonough CBE, in conversation
with Tanmay Ganguly, Biswadip Gupta
and Subrata Roy
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reasonable and prudent so as to give a true
and fair view of the state of affairs of the
Company at the end of the financial year and
of the profit of the Company for that period;

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

iv. the Directors have prepared the annual
accounts on a going concern basis;

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

vi. there is a proper system to ensure compliance
with the provisions of all applicable laws and
that such systems are adequate and operating
effectively.

Key Managerial Personnel

The following three persons were formally appointed
as Key Managerial Personnel of the Company effective
from April 1, 2014 in compliance with the provisions
of section 203 of the Companies Act, 2013:

a) Mr Tanmay Kumar Ganguly, Managing Director
b) Mr Taposh Roy, Company Secretary
c) Mr Sanjoy Dutta, Chief Financial Officer

Mr Tanmay Ganguly having resigned effective from
December 31, 2014, Mr Subrata Roy was appointed
as the Managing Director and Key Managerial
Personnel effective from January 1, 2015.
Remuneration and other details of the Key Managerial
Personnel for the year ended December 31, 2014
are mentioned in the Extract of the Annual Return
which is attached as Annexure IV and forms a part
of this Report of the Directors.

Corporate Governance

The Company has in place the SEBI guidelines
pertaining to Corporate Governance. During the year
under consideration the Company had a five member
Board of Directors consisting of two non-executive
independent directors, two non-executive non-resident
directors representing the holding company and the
Managing Director.

The non-executive non-resident Directors have waived
their commission on profits for the year and have not
received any sitting fees for attending the meetings

Vesuvius India Ltd.

of the Directors. The Managing Director does not
receive sitting fees for attending the meetings of the
Board or any Committee thereof. The sitting fees paid
to the directors are within the limits prescribed under
the Companies Act, 2013 and Rules thereon.

The Corporate Governance Report giving the details
as required under Clause 49 of the listing agreement
with the Stock Exchanges is given separately as
Annexure | and forms part of this Report of the
Directors. The Corporate Governance Certificate for
the year ended on December 31, 2014 issued by
Mr Anjan Kumar Roy of M/s Anjan Kumar Roy & Co,
Practicing Company Secretaries, Secretarial Auditor
of the Company, is also attached as Annexure Il and
forms a part of this Report of the Directors.

The Company has in place an Insider Trading Code
for compliance with the Securities and Exchange
Board of India (Prohibition of Insider Trading)
Regulations, 1992. Mr Taposh Roy, Company
Secretary, is the Compliance Officer responsible for
compliance with the Insider Trading procedures.
Details of securities transaction by insiders are placed
before the Board of Directors of the Company and
also notified to the Stock Exchanges.

Mr Subrata Roy, Managing Director and Mr Sanjoy
Dutta, Chief Financial Officer have given their
certificate under Clause 49(IX) of the listing agreement
with Stock Exchanges regarding the annual financial
statements for the year ended on December 31, 2014
to the Board of Directors. The Managing Director has
given his certificate under Clause 49(I1)(E) of the
listing agreement with Stock Exchanges regarding
compliance with the Code of Conduct of the Company
for the year ended December 31, 2014, which is
attached as Annexure IX and forms a part of this
Report of the Directors.

Audit Committee

The Audit Committee was constituted on October 24,
2000. The Committee now comprises Mr Biswadip
Gupta as Chairman and Mr Yves M.C.M.G. Nokerman
and Mr Sudipto Sarkar as Members. The Company
Secretary is the Secretary of the Committee. The
Managing Director and Chief Financial Officer are
permanent invitees to the meeting. The details of all
related party transactions are placed periodically
before the Audit Committee. During the year there
were no instances where the Board had not accepted
the recommendations of the Audit Committee. The
Company has in place a vigil mechanism details of
which are available on the Company's website
www.vesuviusindia.com



The Audit Committee has also been delegated the
responsibility for monitoring and reviewing risk
management assessment and minimization
procedures, implementing and monitoring the risk
management plan and identifying, reviewing and
mitigating all elements of risks which the Company
may be exposed to.

The details of terms of reference of the Audit
Committee, number and dates of meetings held,
attendance of the Directors and remuneration paid
to them are given separately in the attached Corporate
Governance Report.

Corporate Social Responsibility Committee

A Corporate Social Responsibility Committee was
constituted on April 29, 2014 with Mr Biswadip Gupta
as Chairman and Mr Tanmay Ganguly and Mr Yves
Nokerman as Members. Mr Tanmay Ganguly has
resigned effective from December 31, 2014 and in
his place Mr Subrata Roy, Managing Director, has
been inducted into the Committee as a Member
effective from January 1, 2015.

The Committee met only once during the year on
November 10, 2014 to finalise the Corporate Social
Responsibility Policy. The Policy was approved by
the Board on November 10, 2014, is available on the
Company's website www.vesuviusindia.com and
is attached as Annexure VIl and forms a part of this
Report of the Directors.

The terms of reference of the Corporate Social
Responsibility Committee, number and dates of

meetings held, attendance of the Directors and
remuneration paid to them are given separately in
the attached Corporate Governance Report.

The Company recognizes that its operations impact
a wide community of stakeholders, including investors,
employees, customers, business associates and local
communities and that appropriate attention to the
fulfillment of its corporate responsibilities can enhance
overall performance. In structuring its approach to
the various aspects of Corporate Social Responsibility,
the Company takes account of guidelines and
statements issued by stakeholder representatives
and other regulatory bodies. Social, environment and
ethical matters are reviewed by the Board including
the impact such matters may have on the Company's
management of risk.

The Company continues its spend to support local
initiatives to improve infrastructure as well as support
in other corporate social responsibility initiatives. The
Company has not yet finalized the manner of
implementation of the CSR Policy, for which it is in
dialogue with various agencies to evaluate available
options. The disclosure requirements relating to the
amounts spent on Corporate Social Responsibility
activities of the Company is due for the first time for
the financial year ending on December 31, 2015 and
hence is not disclosed this year.

Nomination and Remuneration Committee

A Nomination and Remuneration Committee was

)|
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constituted on April 29, 2014 with Mr Sudipto Sarkar
as Chairman and Mr Biswadip Gupta, Mr Yves
Nokerman and Mr Francois Wanecq as Members.
The Company Secretary is the Secretary of this
Committee.

The Company's Remuneration Policy is available on
the Company's website www.vesuviusindia.com and
is attached as Annexure VIl and forms a part of this
Report of the Directors. The details of terms of
reference of the Nomination and Remuneration
Committee, number and dates of meetings held,
attendance of the Directors and remuneration paid
to them are given separately in the attached Corporate
Governance Report.

Share Transfer and Stakeholders Grievance &
Relationship Committee

The Share Transfer Committee was constituted on
January 1, 1993 and was renamed The Share Transfer
and Investor Grievance Committee on February 12,
2001. To comply with the requirements of the
Companies Act, 2013 and the listing agreements with
Stock Exchanges, the name of the Committee was
changed to Share Transfer and Stakeholders
Grievance & Relationship Committee effective from
April 29, 2014. The Members of the Committee are
Mr Biswadip Gupta as Chairman, Mr Tanmay Ganguly,
Mr Yves Nokerman and Mr Sudipto Sarkar as
Members. Mr Tanmay Ganguly having resigned
effective from December 31, 2014, Mr Subrata Roy
has been inducted into the Committee as a Member
effective from January 1, 2015. There were two
meetings during the year on April 29, 2014 and
December 31, 2014. The Committee has delegated
the responsibility for share transfers and other routine
share maintenance work to the Company Secretary
and to M/s C B Management Services (P) Ltd, the
Registrars and Share Transfer Agents of the Company.
All requests for dematerialisation and rematerialisation
of shares, transfer or transmission of shares and
other share maintenance matters are completed within
15 days of receipt of valid and complete documents.
Minutes of the Committee meetings are circulated to
all Directors and discussed at the Board meetings.
The Committee also reports to the Board on matters
relating to the shareholding pattern, shareholding of
major shareholders, insider trading compliances,
movement of share prices, redressal of complaints,
Reports on SCORES of SEBI and all compliances
under the Companies Act, 2013 and the listing
agreement with Stock Exchanges. The details of the
number and dates of meetings of this Committee
which were held during the year ended December
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31, 2014, attendance of the Directors and
remuneration paid to them are given separately in
the attached Corporate Governance Report.

The shares of the Company are listed on the Bombay
and National Stock Exchange. The Company's shares
are compulsorily traded in the dematerialized form.
The ISIN number allotted is INE 386A01015. The
details of shareholding pattern, distribution of
shareholding and share prices are mentioned
separately in the attached Corporate Governance
Report. Only 2.23 % of share capital are held in
physical mode by 3174 Shareholders.

Investor Education and Protection Fund

In compliance with the provisions of section 205A of
the Companies Act, 1956, a sum of Rs 339,552/-
being the dividend lying unclaimed out of the tenth
dividend declared by the Company for the year ended
December 31, 2006 at the Annual General Meeting
held on April 17, 2007 was transferred to the Investor
Education and Protection Fund of the Central
Government in May, 2014, after giving several notices
and reminders to the concerned shareholders.

Dividend which remains unclaimed out of the eleventh
dividend declared by the Company for the year ended
on December 31, 2007 at the Annual General Meeting
held on April 29, 2008 will be transferred to the Investor
Education and Protection Fund of the Central
Government in June, 2015 pursuant to the provisions
of section 205A of the Companies Act, 1956.
Thereafter no claim shall lie on these dividend from
the shareholders. Individual notices have already
been sent to the shareholders concerned on February
12, 2015.

Notices pursuant to Rule 4A of the Companies Unpaid
Dividend (Transfer to General Revenue Account of
the Central Government) Rules, 1978 have been sent
to all members concerned on January 30, 2015
reminding them to encash their unclaimed dividend.

Auditors

M/s B S R & Co. LLP, Chartered Accountants, hold
office as Auditors of the Company till the conclusion
of the ensuing Annual General Meeting, and being
eligible, offer themselves for reappointment. Pursuant
to the provisions of section 139 of the Companies
Act, 2013, the Auditors are proposed to be reappointed
for a term of two years, subject to ratification by the
Members at every Annual General Meeting. There
are no qualifications or observations or remarks made
by the Auditors in their Report.



Secretarial Audit

A Secretarial Audit was conducted during the year
by the Secretarial Auditor, Mr Anjan Kumar Roy of
M/s Anjan Kumar Roy & Co. Practicing Company
Secretaries, in accordance with the provisions of
section 204 of the Companies Act, 2013. The
Secretarial Auditor's Report is attached as Annexure
lll and forms a part of this Report of the Directors.
There are no qualifications or observations or remarks
made by the Secretarial Auditor in his Report.

Cost Audit

In compliance with the provisions of Section 233B
and Section 224(1B) and other applicable provisions
of the Companies Act, 1956 and the Order No
F.N0.52/26/CAB-2010 dated November 6, 2012
issued by the Ministry of Corporate Affairs,
Government of India, Messrs N. K. Ghosh &
Associates, Cost Accountants, of Flat no 4B, 10/1
Chakraberia Road (South), Kolkata 700 025 (Firm's
Registration no 102058) had been appointed Cost
Auditors of the Company for the first time for
conducting Cost Audit of the Company's cost records
for the year ended December 31, 2013. The Cost
Audit for the year ended December 31, 2013 had
been completed and the report has been filed with
the Ministry of Corporate Affairs.

The Board at their meeting held on February 25,
2014 re-appointed the Cost Auditors for the year
ended December 31, 2014 at a remuneration of
Rs 150,000 plus service tax and out of pocket
expenses. Pursuant to the provisions of section 148
of the Companies Act, 2013 which has replaced
section 233B of the Companies Act, 1956, the
remuneration of the Cost Auditor should be determined
by the Members of the Company. A Notice dated
January 28, 2015 had been issued to the Members
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of the Company seeking their approval, through
electronic voting, to the remuneration payable to the
Cost Auditors.

Fixed Deposits

The Company has not accepted any deposits from
the public, and as such, there are no outstanding
deposits in terms of the Companies (Acceptance of
Deposits) Rules, 2014.

Loans, guarantees and investments

It is the Company's policy not to give loans, directly
or indirectly, to any person (other than to employees
under contractual obligations) or to other body
corporates or give any guarantee or provide any
security in connection with a loan to any other body
corporate or person. The Company also does not
make any investment in securities of any other body
corporate.

In compliance with section 186 of the Companies
Act, 2013, loans to employees bear interest at
applicable rates.

Information pursuant to section 134(3) of the
Companies Act, 2013

The prescribed particulars of Conservation of Energy,
Technology Absorption and Foreign Exchange
Earnings and Outgo required under section 134(3)(m)
read with Rule 8(3) of the Companies (Accounts)
Rules, 2014 is attached as Annexure V and forms
a part of this Report of the Directors.

The prescribed particulars of Employees required
under section 134(3)(q) read with Rule 5 of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 is attached as
Annexure VI and forms a part of this Report of the
Directors.
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Report of The Directors (contd)

Annexures forming a part of this Report of the
Directors

The Annexures referred to in this Report and other
information which are required to be disclosed are
annexed herewith and form a part of this Report of
the Directors :

Annexure Particulars

| Corporate Governance Report

Il Certificate from Practicing Company Secretary on Corporate
Governance Report

1] Secretarial Audit Report

v Extract of the Annual Return in Form MGT-9
v Prescribed particulars of Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings and Outgo
\i Particulars of Employees
Vil Corporate Social Responsibility Policy of the Company
Vil Remuneration Policy of the Company
IX Managing Director's Certificate under Clause 49(I1)(E) of Listing

Agreement on compliance of Code of Conduct

Human Resources Management & Health, Safety
and Environment

A fundamental concept embodied in the Company's
Code of Conduct is that the Company's goals can
only be met through the efforts of its employees.
Vesuvius recognises that job satisfaction requires
working environments that motivate employees to
be productive and innovative and provide opportunities
for employee training and development to maximise
personal potential and develop careers within the
Group. The Company values the involvement of its
employees and keeps them informed on matters
affecting them as employees and factors relevant to
the Company's performance. Decisions on
recruitment, career development, training, promotion
and other employment related issues are made solely
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on the grounds of individual ability, achievement,
expertise and conduct and these principles are
operated on a non-discriminatory basis. Training
courses give employees the opportunity to improve
their skills, maximize personal potential and develop
careers within the Company and the Group while
adhering to Vesuvius values.

We have made further progress on Health and Safety
both in terms of safe working practices and the
reporting performance by implementation of standards
for vehicle and machine safety, ergonomics initiatives,
wearing protective equipments, regular safety audits
etc. Also managing environment impact is a matter
of priority and therefore co