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TEXMACO RAIL & ENGINEERING LIMITED

CIN: L29261WB1998PLC087404
Registered Office: Belgharia, Kolkata - 700056
Phone: (033) 2569 1500, Fax: (033) 2541 2448
Website: www.texmaco.in, Email: texrail cs@texmaco.in

NOTICE TO THE SHAREHOLDERS

Notice is hereby given that the Twenty-Second Annual General
Meeting of TEXMACO RAIL & ENGINEERING LIMITED will be
held on Wednesday, 30" September 2020 at 2:00 p.m. (IST)
through Video Conferencing (‘'VC') / Other Audio Visual
Means (‘OAVM’), to transact the following businesses.

The venue of the Meeting shall be deemed to be the Registered
Office of the Company at Belgharia, Kolkata - 700056.

ORDINARY BUSINESS

1. To consider and adopt the Audited Financial Statements
including the Audited Consolidated Financial Statement of
the Company for the financial year ended 315t March 2020
and the Reports of the Board of Directors and the Auditors
thereon.

2. Todeclare dividend on Equity Shares for the financial year
ended 31t March 2020.

3. To appoint a Director in place of Mr. Akshay Poddar
(DIN: 00008686), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS
Item No. 4

To considerand if thought fit, to pass the following Resolution
as an Ordinary Resolution: -

“RESOLVED that pursuant to the provisions of Section 148 and
other applicable provisions, if any, of the Companies Act, 2013
and the Rules framed thereunder, (including any statutory
modification(s) or re-enactment(s) thereof for the time
being in force), Messrs. DGM & Associates, Cost Accountants
(Firm Registration No. 000038), appointed as the Cost Auditors
by the Board of Directors of the Company, to conduct the Audit
of the Cost Records of the Company for the financial year
ending 315t March 2021, be paid a remuneration of ¥ 1,85,000/-
(Rupees One Lakh Eighty Five Thousand) plus applicable taxes
and out-of-pocket expenses.”

Item No. 5

To considerand if thought Fit, to pass the Following Resolution
as a Special Resolution: -

“RESOLVED that pursuant to the provisions of Sections 196,
197, 198 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 (‘Act’) and
the Rules framed thereunder, (including any statutory
modification(s) or re-enactment(s) thereof for the time being
in force), Mr. Saroj Kumar Poddar (DIN: 00008654), in respect
of whom the Company has received a notice in writing from a
Member under Section 160 of the Act proposing his candidature
for the office of Director of the Company, be and is hereby
re-appointed as the Executive Director and the Chairman of
the Company, not liable to retire by rotation, for a period of
5 (five) years with effect from 25 September 2020, on such
terms and conditions as approved by the Board of Directors
and as stated in the Explanatory Statement annexed hereto.”

Item No. 6

To considerand if thought Fit, to pass the Following Resolution
as a Special Resolution: -

“RESOLVED that pursuant to the provisions of Sections 196,
197, 198 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 (‘Act’) and
the Rules framed thereunder, (including any statutory
modification(s) or re-enactment(s) thereof for the time being
in force) and in supersession to the Resolution passed at the
Twenty-First Annual General Meeting held on 9t September 2019,
Mr. Indrajit Mookerjee (DIN: 01419627), who was appointed
as an Independent Director of the Company, be and is hereby
re-designated as the Managing Director of the Company, liable
to retire by rotation, for a period of 3 (three) years with effect
from 2" April 2020, on such terms and conditions as approved
by the Board of Directors and as stated in the Explanatory
Statement annexed hereto.”



Item No. 7

To consider and if thought fit, to pass the following Resolution
as a Special Resolution: -

“RESOLVED that pursuant to the provisions of Sections 196,
197, 198 and 203 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 (‘Act’) and
the Rules framed thereunder, (including any statutory
modification(s) or re-enactment(s) thereof for the time being
in force), Mr. Udyavar Vittal Kamath (DIN: 00648897) who
was appointed as an Additional Director of the Company by
the Board of Directors effective 1%t August 2020 in terms of
Section 161 of the Act and in respect of whom the Company
has received a notice in writing from a Member under Section
160 of the Act proposing his candidature for the office of
the Director of the Company, be and is hereby appointed as
Executive Director of the Company, liable to retire by rotation,
for a period of 3 (three) years with effect from 1t August 2020,
on such terms and conditions as approved by the Board of
Directors and as stated in the Explanatory Statement annexed
hereto.”

Item No. 8

To considerand if thought Fit, to pass the Following Resolution
as a Special Resolution: -

“RESOLVED that pursuant to the provisions of Sections 197
and 198 read with Schedule V and other applicable provisions,
if any, of the Companies Act, 2013 (‘Act’) and the Rules framed

thereunder, (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force), the
approval of the Members of the Company be and is hereby
accorded to the remuneration paid in excess of the limits
prescribed under the provisions of the Act read with Schedule
V, to the Executive Directors, being the remuneration agreed to
be paid to them in normal course as stated in the Explanatory
Statement annexed hereto.”

Item No. 9

To considerand if thought Fit, to pass the Following Resolution
as a Special Resolution:

“RESOLVED that pursuant to the provisions of Section 197
and other applicable provisions, if any, of the Companies
Act, 2013 (‘Act’) and the Rules framed thereunder, (including
any statutory modification(s) or re-enactment(s) thereof
for the time being in force), the approval of the Members of
the Company be and is hereby accorded to the waiver of the
recovery of commission payable / paid to the Non-executive
Directors for the financial year 2019-20, being the commission
agreed to be paid to them as approved earlier by the Members
as stated in the Explanatory Statement annexed hereto.”

Belgharia By the order of the Board
Kolkata - 700056 Ravi Varma
Dated: 17t June 2020 Company Secretary

NOTES:

1. Inview of the ongoing COVID-19 pandemic and the need to
ensure social distancing to avoid the spread of COVID-19, the
Ministry of Corporate Affairs ('MCA’) vide General Circular
Nos. 14/2020, 17/2020, 20/2020 and 22/2020, (hereinafter
collectively referred to as ‘MCA Circulars’) and the
Securities and Exchange Board of India (‘SEBI’) vide Circular
No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 (‘SEBI Circular’)
have permitted the companies to conduct the Annual
General Meeting (‘AGM’) through Video Conferencing (‘'VC')
or Other Audio Visual Means (‘'OAVM’) during the calendar
year 2020, in compliance with the applicable provisions
of the Companies Act, 2013 (‘Act’) & the Rules framed
thereunder and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’).

Accordingly, the AGM of the Company is being conducted
through VC / OAVM facility.

As allowed by the MCA Circulars, participation of Members
through VC / OAVM will be reckoned for the purpose of
quorum for the AGM as per Section 103 of the Act.
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The Company has availed the services of
M/s KFin Technologies Private Limited, who is also
the Registrar & Share Transfer Agent (‘RTA’) of the
Company, (‘KFin’), for providing remote e-voting facility
& e-voting facility during the AGM and to conduct the
AGM through VC.

Members may note that VC / OAVM Facility provided
by KFin allows participation of 1000 Members on
first-come-first-served basis.

Large Members (i.e. Members holding 2% or more
shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairperson
of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors, etc. will not be subject to the aforesaid
restriction For attending the AGM.

The instructions for participation by Members are given in
the subsequent paragraphs.



In compliance with the above provisions and the circulars,
the Notice of the AGM and the Annual Report for the
financial year 2019-20 will be sent to all the Shareholders
of the Company whose email addresses are registered
with the Company / Depository Participant(s) / RTA.

The Notice and the Annual Report will also be available on
the website of the Company at www.texmaco.in and the
Stock Exchanges where the equity shares of the Company
are listed, i.e., BSE Limited and National Stock Exchange
of India Limited at www.bseindia.com and www.nseindia.
com, respectively.

- Those Shareholders who are holding shares in
physical mode and have not yet registered / updated
their email addresses with the Company / RTA, are
requested to visit the portal provided by the RTA at
https://ris.kfintech.com/email_registration to register
their email addresses.

Alternatively, Shareholders may send a scanned
copy of request letter providing their email address
and mobile number, duly signed by the Shareholder
(First shareholder in case of joint shareholding) along
with cancelled cheque leaf, self-attested copy of PAN
card and share certificate at einward.ris@kfintech.com.

- Those Shareholders who are holding shares in
dematerialised mode and have not registered /
updated their email addresses with their Depository
Participant(s), are requested to register / update
their email addresses with the relevant Depository
Participant(s).

The Explanatory Statement pursuant to Section 102
of the setting out the material facts relating to the
businesses at Item nos. 4 to 9 of the Notice as set out
above, is annexed hereto.

The Board of Directors of the Company has considered and
decided to include the above mentioned Items as Special
business, as they are unavoidable in nature.

In terms of Section 152 of the Act, Mr. Akshay Poddar
(DIN: 00008686) retires by rotation and being eligible,
offers himself for re-appointment at the ensuing AGM.

The Board of Directors recommends his re-appointment.
Additional information in respect of his re-appointment,
pursuant to the Listing Regulations and the Secretarial
Standards forms a part of this Notice.

A Member entitled to attend and vote at the AGM
may appoint a Proxy to attend and vote on a poll on
his / her behalf, and the Proxy need not be a Member
of the Company. Since the AGM is being held through

VC / OAVM pursuant to the MCA Circulars and the
SEBI Circular, the requirement of appointing proxies is
not applicable. The Proxy Form, Attendance Slip and
the Route Map are not annexed to this Notice since the
AGM is being held through VC / OAVM.

Corporate / Institutional Shareholders (i.e. other than
Individuals, HUF, NRI, etc.) are entitled to appoint
authorised representatives to attend and vote at the
AGM. They are required to send a certified copy of
Board Resolution, Authority letter (PDF/JPG) etc.,
authorising their representative(s) to attend and
vote at the AGM, to the Scrutinizer through e-mail at
geetaroychowdhury@gmail.com with a copy marked to
einward.ris@kfintech.com.

Corporate / Institutional Shareholders are encouraged to
attend and vote at the AGM.

In case of joint holders, the Member whose name appears as
the first holder in the order of names as per the Register of
Members of the Company will be entitled to vote at the AGM.

The Register of Members of the Company will remain
closed from Friday, 25" September 2020 to Wednesday,
30t September 2020 (both days inclusive).

Voting rights will be reckoned on the paid-up value of
Equity Shares registered in the name of the Members as
on Thursday, 24t September 2020 (cut-off date). Only
those Members whose names are recorded in the Register
of Members of the Company orin the Register of Beneficial
Owners maintained by the Depositories as on the cut-off
date will be entitled to cast their votes by remote e-voting
or e-voting during the AGM.

10. The Register of Directors and Key Managerial Personnel

and their shareholding, maintained under Section 170
of the Act, the Register of Contracts or Arrangements in
which directors are interested, maintained under Section
189 of the Act and the relevant documents referred to in
this Notice of the AGM, will be available electronically for
inspection by the Members during the AGM. The Audited
Financial Statements including the Audited Consolidated
Financial Statement of the Company, the Reports of the
Board of Directors and the Auditors thereon with all other
documents of the Company annexed or attached thereto,
the relevant documents referred to in this Notice of the
AGM, and the certificate of ESOP pursuant to the SEBI
(Share Based Employee Benefits) Regulations, 2014, are
available for inspection through electronic mode by the
Members of the Company from the date of circulation of
this Notice up to the date of the AGM. Members seeking
inspection of such documents are requested to send an
email at evoting_texrail@texmaco.in.
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11.

12.

13.

14.

15.
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To support the ‘Green Initiative’, Members are encouraged
to register their e-mail address with the Company /
Depository Participant(s) / RTA, as the case may be, so
that they can receive all future communication from the
Company through electronic mode.

SEBI has mandated the submission of PAN by every
participant in the securities market. In line with the SEBI
mandate and the Listing Regulations, Members are also
requested to update/provide their Bank detail to the
Depository Participant(s) or, as the case may be, to the
Company / RTA, in order to avail the electronic payment
facility. Also, Member(s) holding equity shares in physical
form are requested to notify about any change in their
address / PAN / Bank Mandate to the Company / RTA.

Inaccordance with Regulation 40 of the Listing Regulations,
effective 1=t April 2019, any transfer of shares of listed
companies shall not be processed unless they are held
in dematerialised form with a depository. Accordingly,
shareholders holding equity shares in physical form are
urged to have their shares dematerialised.

Members whose dividend(s) have remain unclaimed, are
requested to claim the same by writing to the Company’s
RTA, i.e. KFin. Members are requested to note that the
dividends remaining unclaimed for a period of seven
years from the date of transfer to the Company’s Unpaid
Dividend Account shall be transferred to the Investor
Education and Protection Fund ('IEPF’). In addition, all
equity shares in respect of which dividends have not
been paid or claimed for seven consecutive years or more
shall also be transferred by the Company to the demat
account of the IEPF. The Company has sent individual
communication to all concerned Members whose equity
shares are due for transfer to IEPF, informing them to
claim their unpaid/unclaimed dividend before the due
date to avoid transfer to IEPF Authority.

Pursuant to the Finance Act, 2020, dividend income will be
taxable in the hands of the Members w.e.f. 15t April 2020
and the Company is required to deduct tax at source (‘TDS’)
from the dividend paid to the Members at prescribed rates
under the Income-tax Act, 1961 (‘the IT Act’). In general,
to enable compliance with TDS requirements, Members
are requested to provide and / or update their Residential
Status, PAN, Category as per the IT Act with their
Depository Participants and for getting the Tax Exemption
on the Dividend Amount, shareholders are requested to
visit the RTA's website at https://ris.kfintech.com/form15/
or may send an email to RTA with the complete set of Tax
Exemption Documents at einward.ris@kfintech.com.

16. Remote e-voting

A.

In terms of the provisions of Section 108 of the Act,
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended and Regulation
44 of the Listing Regulations, the Company is providing its
Members the facility of remote e-voting to exercise votes
electronically on the Resolutions proposed to be passed
at the AGM. The Company is also providing the facility of
e-voting during the AGM. The Board of Directors of the
Company has appointed Ms. Geeta Roy Chowdhury as the
Scrutinizer for this purpose.

The instructions for remote e-voting are as under:

i.  Open your web browser during the remote e-voting
period and navigate to https://emeetings.kfintech.com

ii. Enter the login credentials [i.e. user ID and password
mentioned in the email sent to those Shareholders,
who have registered their email addresses]. Your Folio
No. / DP ID Client ID will be your user ID. However, if
you are already registered with KFin for e-voting, you
can use your existing User ID and password for casting
your votes.

iii. Put user ID and password as initial password / PIN in
the window opened in step i. above. Click Login.

iv. Youwill reach the Password change menu whereinyou
are required to mandatorily change your password.
The new password shall comprise of minimum 8
characters with at least one upper case (A-Z), one
lower case (a-z), one numeric value (0- 9) and a special
character (@, #,5$,etc.). The system will prompt you
to change your password and update any contact
details like mobile, e-mail address, etc., on first login.
You may also enter the secret question and answer
of your choice to retrieve your password in case you
forget it. It is strongly recommended not to share
your password with any other person and take utmost
care to keep your password confidential.

v. You need to login again with the new credentials.

vi. On successful login, the system will prompt you to
select the ‘EVENT' i.e. Texmaco Rail & Engineering
Limited.

vii. On the voting page, the Resolution description along
with the number of equity shares (which represents
the number of votes) held by you as on the cut-off
date will appear. If you desire to cast all the votes
assenting/dissenting to the resolution, enter all
shares and click ‘FOR’/ ‘AGAINST’ as the case may be
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or partially in ‘FOR’ and partially in ‘AGAINST’, but
the total number in ‘FOR’ and/or ‘AGAINST' taken
together should not exceed your total shareholding
as on the cut-off date. You may also choose the option
‘ABSTAIN’ and the shares held will not be counted
under either head.

viii. Cast your vote by selecting an appropriate option
and click on ‘SUBMIT. A confirmation box will be
displayed. If you wish to confirm your vote, click ‘OK’
else ‘CANCEL and accordingly modify your vote. Once
confirmed, you will not be allowed to modify your
vote subsequently. During the voting period, you can
login multiple times until you have confirmed your
votes on the Resolutions.

ix. Anyperson who becomesaMember of the Company after
the dispatch of the Notice and holds Equity Shares as on
the cut-off date i.e., Thursday, 24" September 2020
may approach KFin for issuance of the User ID and
Password for exercising their right to vote by electronic
means by the following procedure:

a) Ifthe mobile number of the member is registered
against Folio No. / DP ID Client ID, the Member
may send SMS: MYEPWD <space> E-voting
Event number + Folio No. or DP ID Client ID to
9212993399.

Example for NSDL:
MYEPWD<SPACE>IN12345612345678

Example for CDSL:
MYEPWD<SPACE>1402345612345678

Example for Physical:
Event No. XXXXMYEPWD<SPACE>XXXX1234567

b) If the email address or mobile number of
the Member is registered against Folio No.
/ DP ID Client ID, then on the home page of
https://evoting.karvy.com, the Member may click
‘FORGOT PASSWORD' and enter Folio No. or DP ID
Client ID and PAN to generate a password.

¢) Member may call KFin toll free number
1800-3454-001.
d) Member may send an email request to

einward.ris@kfintech.com.

17. The remote e-voting period commences at 9:00 a.m. on

Saturday, 26" September 2020 and ends at 5:00 p.m.
on Tuesday, 29t September 2020. During this period,
Shareholders of the Company holding Equity Shares
either in physical form or in dematerialised form, as on the
cut-off date i.e. Thursday, 24t September 2020 may cast
their vote electronically.

18.

19.

The e-voting module shall be blocked for voting thereafter.
Once, the vote on a Resolutionis cast by the Shareholder, such
Shareholder shall not be allowed to change it subsequently.

The Members who have already casted their vote through
remote e-voting cannot vote again at the e-voting during
the AGM. However, such Member shall be entitled to
attend the AGM.

Instructions for attending the AGM through Video
Conference:

Members will be provided with a facility to attend the
AGM through VC platform provided by KFin. Members are
required to login at https://emeetings.kfintech.com, by
using the remote e-voting credentials. The link for AGM
will be available in Shareholder/Members login where the
‘EVENT’ and the name of the Company can be selected.

The facility for joining the AGM shall be kept open from
1:45 p.m. i.e. 15 minutes before the scheduled time
for commencement of the AGM, and may be closed at
2:15 p.m., i.e. upon the expiry of 15 minutes after such
scheduled time.

Please note that the Members who do not have the
User ID and Password for e-voting or have forgotten the
User ID and Password may retrieve the same by following
the remote e-voting instructions mentioned in this Notice.

Those Shareholder who are holding equity shares in
physical form may send an email at einward.ris@kfintech.
com for obtaining the User ID and Password, or by following
the procedure as mentioned in point no. 16 of this Notice.

Members can participate in the AGM through their
desktops / mobile phones / laptops etc. Members will also
have the option to turn on their camera during the AGM.
However, for better experience and smooth participation,
it is advisable to join the AGM meeting through desktops /
laptops with high-speed internet connectivity.

It is recommended to use Stable Wi-Fi or LAN connection
to mitigate issues relating to internet connectivity.

Speaker registration: Shareholders who would like to
express their views/ask questions during the AGM may log
into https://emeetings.kfintech.com/, click on “Post your
Queries” and post their queries/views/questions in the
window provided by mentioning the name, DP ID Client
ID/Folio No, email address and mobile number. Please
note that, questions of only those Shareholders who
continue to hold the shares as on the cut-off date, will be
answered. The window period for posting the questions
shall commence on Saturday, 26" September 2020 at
9:00 a.m. and close on Monday, 28t September 2020 at
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5:00 p.m. Those Members who have registered themselves
as a speaker will only be allowed to speak / express their
views or ask questions during the AGM. Due to limitations
of transmission and coordination during the Q&A session,
the Company may restrict the number of speakers.

F. In case of any query regarding e-voting or technical
assistance for VC/OAVM participation, members
may contact Mr. Raj Kumar Kale, an official of KFin at
040-67162222 or the toll free No. 1800-345-4001 or write
at evoting@kfintech.com.

20. Instructions for Members for e-voting during the AGM :

A. Only those Shareholders, who are present in the AGM and
have not casted their vote on the Resolutions through
remote e-voting and are otherwise not barred from doing
so, shall be eligible to vote through e-voting system
“Instapoll” available during the AGM.

B. The e-voting “Thumb sign” on the left hand corner of the
video screen shall be activated upon instructions of the
Chairman during the AGM proceedings. Shareholders shall
click on the same to take them to the “Instapoll” page.

C. Members need to click on the “Instapoll” icon to reach the
Resolution page and follow the instructions to vote on the
Resolutions.

21. Incase of any queries/grievances, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and e-voting
User Manual for Shareholders available at the download
section of https://evoting.karvy.com/public/Fag.aspx
or contact RTA at Tel No. 1800 345 4001 (toll free)
or any grievances may please be sent to the email
or may be addressed to the Company at the e-mail
evoting_texrail@texmaco.in.

22. The Results of the e-voting will be declared on or after the
date of the AGM i.e. 30t September 2020. The declared
Results, along with the scrutinizer report will be available
on the website of the Company at website www.texmaco.in
and on the website of KFin; such Results will also be
forwarded to the Stock Exchange(s) where the equity
shares of the Company are listed.

23. Shareholders who are not the Members of the Company as
on the Record Date shall treat this Notice for information
purpose only.

Explanatory Statement
SPECIAL BUSINESS

Item No. 4

The Board of Directors on the recommendation of the
Audit Committee, at its Meeting held on 17t June 2020 has
approved the appointment of Messrs. DGM & Associates,
Cost Accountants (Firm Registration No. 000038), as the Cost
Auditors to conduct the Audit of the Cost Records of the
Company for the financial year ending 315t March 2021 at a
remuneration of ¥ 1,85,000/- (Rupees One Lakh Eighty Five
Thousand) plus applicable taxes and out-of-pocket expenses as
incurred from time to time.

In accordance with the provisions of Section 148 of the
Companies Act, 2013 and the Rules framed thereunder, the
remuneration payable to the Cost Auditors is required to be
ratified by the Members of the Company.

A certificate issued by the aforementioned firm regarding their
eligibility for appointment as Cost Auditors is available for
electronic inspection from the date hereof up to the date of
the Annual General Meeting.

None of the Directors or Key Managerial Personnel including
their relatives is, in any way, concerned or interested,
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financially or otherwise, in the proposed Resolution except to
their Shareholding interest, if any, in the Company.

The Board of Directors recommends the passing of the
proposed Resolution as set out at Item no. 4 by way of an
Ordinary Resolution.

Item No. 5

Mr. Saroj Kumar Poddar was re-appointed as the Executive
Director and the Chairman of the Company for a term of 5 (five)
years i.e. from 25t September 2015 to 24t September 2020.

In view of his varied knowledge and valuable contribution
during his present tenure, the Board of Directors on the
recommendation of the Nomination and Remuneration
Committee and subject to the approval of Shareholders,
at its Meeting held on 17" June 2020 has approved the
re-appointment of Mr. Poddar as the Executive Director and
the Chairman of the Company for a further period of 5 (five)
years with effect from 25% September 2020. The Company
has received a valid notice in terms of Section 160 of the
Companies Act, 2013 (‘Act’) proposing the candidature of
Mr. Poddar for the office of Director.

In view of the background and valuable experience of
Mr. Poddar, it will be in the interest of the Company that he
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continues as the Executive Director and the Chairman of the
Company. The Board believes that his experience and vision
will contribute to the growth of the Company.

The following additional information as required under
Schedule V to the Act is given below:

I
@i

(ii)

(iii)

(iv)

(v)

@)

General Information:

Nature of Industry:

The Company is, inter-alia, involved in the business
of manufacturing of rolling stock, hydro-mechanical
equipments, steel castings, Rail EPC, bridges and other
steel structures.

Date or expected date of commencement of commercial
production:

The Company was incorporated on 25% June 1998. The
Heavy Engineering and Steel Foundry businesses of the
then formed Company namely, Texmaco Limited were
demerged into this Company. The operation of the plants
of Texmaco Limited were started in 1939.

In case of new companies, expected date of
commencement of activities as per project approved by
financial institutions appearing in the prospectus:

Not Applicable.
Financial performance based on given indicators - (as

per audited financial statements for the year ended
31t March 2020):

Particulars (Zin Crores)

Gross Turnover 1,831.80
Other Income 27.26
Net profit as per Statement of Profit & (65.84)

Loss (After Tax)

Foreign investments or collaborators, if any:

Not Applicable.

Information about the appointee:

Background details:

Mr. Poddar aged 74 years, a leading Indian industrialist of
international repute, is Chairman of the Adventz group.
The Adventz Group, which was repositioned by Mr. Poddar
to leverage its exemplary equity in terms of knowledge,

best practices and technical excellence, comprises leading
companies in various verticals, constituting key drivers of
the Indian economy. Under the leadership of Mr. Poddar,
the group has promoted various seminal projects including
joint ventures with leading international corporations.
The most notable of these ventures are Hettich India
Private Limited - a joint venture with the Hettich Group
of Germany, Touax Texmaco Railcar Leasing Private
Limited - a joint venture with the Touax group of France,
Wabtec Texmaco Rail Private Limited — a joint venture
with the Wabtec group of USA and MCA Phosphates Pte
Limited - a joint venture with the Mitsubishi Corporation
of Japan. Mr. Poddar was also instrumental in promoting
Gillette India Limited, a venture with the renowned ‘The
Gillette Company, USA and was its Founder Chairman since
1984, before relinquishing the position in December 2013.

Mr. Poddar is also the Chairman of Texmaco Infrastructure
& Holdings Limited, Zuari Agro Chemicals Limited,
Zuari Global Limited, Chambal Fertilisers & Chemicals
Limited and Paradeep Phosphates Limited.

A gold medallist in Commerce from Calcutta University,
Mr. Poddar is an aficionado of art, culture and sports
and is involved in their promotion and development. The
Poddars also promote young cricketers to go abroad for
training and practice. He is also a recipient of the Rashtriya
Samman award from the Central Board of Direct Taxes.
A keen collector of contemporary Indian art, Mr. Poddar
has a superb collection of modern Indian masters. His
family is currently involved in setting up a museum in Delhi
with the theme ‘India through the ages’. The museum,
to be named after Mr. Poddar’s father in law, the late
Dr.K.K.Birla as ‘K. K. Birla Academy’, will be fully funded by
the family and is to be commissioned in the coming years.

Mr. Poddar has served as President of FICCI and
International Chamber of Commerce in India, and has been
appointed by the Government of India on the Board of
Trade - the highest body on trade — as well as on the Board
of the Indian Institute of Science, Bengaluru. Mr. Poddar
has also served as a Member on the Board of Governors of
the Indian Institute of Technology, Kharagpur for over 10
years and on the local Board of the Reserve Bank of India
for a similar period. He was also on the Advisory Board of
one of the most reputed investment brokers, Messrs N M
Rothschild & Sons (India) Private Limited.

Mr. Poddar is the Chairman of India-Saudi Arabia Joint
Business Council and is a Member of the Indo-French CEO
Forum.
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(ii) Past remuneration during the financial year ended
31t March 2020:

Name of the Executive Director and Amount
the Chairman (2 in Crores)
Mr. Saroj Kumar Poddar 3.79

(iii) Recognition or awards:
Stated under background details above.

(iv) Job Profile and his suitability:

Stated under background details above.
(v) Remuneration proposed:

Pursuant to the provisions of Sections 196, 197, 198
and 203 and other applicable provisions read with
Schedule V to the Act together with the Rules framed
thereunder (including any statutory modification(s) or
re-enactment(s) thereof), Mr. Poddar be re-appointed as
the Executive Director and the Chairman of the Company
on the following terms and conditions:

1 Salary : ¥ 25,00,000/- per month with
increments as may be decided
by the Board of Directors
from time to time subject to
a yearly overall ceiling of 25%
of last paid remuneration.

2 Perquisites

CATEGORY -A
a) Medical
Reimbursement |: Reimbursement of actual
/ Allowance expenses incurred by the
Executive Chairman for self
and his family subject to the
ceiling of one’s month Salary in
a year or three month’s Salary
over a period of three years.
b) Bonus/ : As per the Rules of the
Exgratia Company
C) Leave : As per the Rules of the
Company
CATEGORY -B
Contribution to : As per the Rules of the
Provident Fund Company.
CATEGORY - C : Provision of car for use on

Company’'s  business and
telephone at residence will not
be considered as perquisites.
However, long distance calls
on telephone and use of car
for private purpose shall be

billed by the Company.
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3 In the event of the loss or inadequacy of profit
in any financial year during his tenure as the
Executive Director and the Chairman, the aforesaid
remuneration shall be treated as minimum
remuneration.

4 Theannualvariationandincreaseintheremuneration
of the Executive Director and the Chairman shall
not exceed 5% of the profits of the Company as
calculated under Sections 197 and 198 of the Act,
read with the limits specified in Schedule V.

(vi) Comparative remuneration profile with respect to

industry, size of the Company, profile of the position and
person:

Taking into consideration the size of the Company, the
profile of Mr. Poddar, the responsibilities shouldered by him
and the industry benchmarks, the remuneration proposed
to be paid is commensurate with the remuneration
packages paid to similar senior level counterpart(s) in
other companies.

(vii) Pecuniary relationship directly or indirectly with the

(ii)

Company, or relationship with the managerial personnel,
if any:

Besides the remuneration proposed to be paid to him,
Mr. Poddar is the promoter of the Company and is related
to Mr. Akshay Poddar, Non-executive Director.

Other Information:

Reasons of loss or inadequate profits:

The last few years have seen disruption in the performance
of the Company due to poor off-take of wagons by the
Indian Railways coupled with overall downtrend in the
economy. Additionally, worldwide COVID-19 pandemic
has started in India in January 2020 which took a toll on the
human lives and the world economy. The unprecedented
situation has greatly affected the performance of the
Company for the last quarter of the financial year 2019-20.

Furthermore, the Company had made a significant
provision during year ended 31t March 2020 amounting
¥ 149.92 crores on account of impairment of assets of the
Rail EPC - Kalindee Division in respect of certain legacy
contracts which were under execution for a long time
and the pending obligations thereunder were completed
during the year. This has led to decline in profitability of
the Company.

Steps taken or proposed to be taken for improvement
and Expected increase in productivity and profits in
measurable terms:

The Railway infrastructure segment continues to remain
the focus area of the Government. The plan of the



Railway reinforces the importance of raising resources
for expansion of network, doubling of lines, upgradation
of signalling system, rail safety, and modernisation of the
existing infrastructure. The opportunities in the Rail Infra
sector will certainly benefit the Rail EPC business of the
Company. The mega plan of Indian Railways for Freight
Corridors is going on to meet the targeted timeline and
this would certainly open up the demand for increased
number of wagons for the Rolling Stock Division of the
Company.

The Steel Foundry Division has been able to exhibit the
advantage of acquisition of Urla unit — Raipur. The Division
has reported a robust performance during the year and it
is expected that the Division would continue to accomplish
better performance to meet the emerging demand for
Railway wagon castings.

IV. Disclosures:

The information and disclosures of the remuneration
package of Mr. Poddar have been mentioned in the Annual
Report under the Section - Corporate Governance Report.

This also forms a part of disclosure as required under the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015.

The Company has received consent from Mr. Poddar to act as
a Director and a declaration that he is not disqualified under
Section 164 of the Act to act as such.

Except Mr. Saroj Kumar Poddar, Mr. Akshay Poddar and their
relatives, no other Director or Key Managerial Personnel
including their relatives is, in any way, concerned or interested,
financially or otherwise, in the proposed Resolution except to
their Shareholding interest, if any, in the Company.

The Board of Directors recommends the passing of the
proposed Resolution as set out at Item no. 5 by way of a Special
Resolution.

Item No. 6

Mr. Indrajit Mookerjee was appointed as an Independent
Director of the Company by the Members by way of a Special
Resolution at the Twenty-First Annual General Meeting held
on 9t September 2019 for a period of 5 (five) years w.e.f.
9t September 2019. In view of his expertise and knowledge,
Mr. Mookerjee has now been re-designated as the Managing
Director of the Company by the Board of Directors, on the
recommendation of the Nomination and Remuneration
Committee and subject to the approval of Shareholders, vide
a Resolution passed by Circulation on 30%* March 2020 for a
period of 3 (three) years with effect from 2" April 2020.

In view of the background and valuable experience of
Mr. Mookerjee, it will be in the interest of the Company that
he continues as the Managing Director of the Company. The
Board believes that his experience and vision will enable the
Company to grow and perform better and also navigate with
the best Corporate Governance practices.

The following additional information as required under
Schedule V to the Act is given below:

. General Information:

(i) Nature of Industry:

The Company is, inter-alia, involved in the business
of manufacturing of rolling stock, hydro-mechanical
equipments, steel castings, Rail EPC, bridges and other
steel structures.

(ii) Date or expected date of commencement of commercial
production:

The Company was incorporated on 25% June 1998. The
Heavy Engineering and Steel Foundry businesses of the
then formed Company namely, Texmaco Limited were
demerged into this Company. The operation of the plants
of Texmaco Limited were started in 1939.

(iii) In case of new companies, expected date of
commencement of activities as per project approved by
financial institutions appearing in the prospectus:

Not Applicable.

(iv) Financial performance based on given indicators - (as
per audited financial statements for the year ended
31t March 2020):

Particulars (% in Crores)

Gross Turnover 1,831.80
Other Income 27.26
Net profit as per Statement of Profit & (65.84)

Loss (After Tax)

(v) Foreign investments or collaborators, if any:
Not Applicable.

Il. Information about the appointee:
(i) Background details:

Mr. Mookerjee aged 72 years, earned his B. Tech (Hons)
Degree in Chemical Engineering from the Indian Institute
of Technology, Kharagpur and did his Masters Degree
(MS in Chemical Engineering) from Georgia Institute of
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(ii)

(iii)

(iv)

(v)

Technology, Atlanta, USA (also known as Georgia Tech.).
He has been one of the members authoring an important
research paper for National Bureau of Standards,
Boulder, Colorado, USA. He later also participated in
an advanced Executive Development Program under
Columbia University, NY, USA. Mr. Mookerjee was Director
— Business Development of Praxair Asia Inc., located in
Singapore prior to becoming founder Managing Director
of Praxair India Private Limited and Jindal Praxair Oxygen
Co. Limited. He has also served on the Board of Oriental
Carbon & Chemicals Limited in Delhi.

He was the Managing Director of Lorch Welding Products
Private Limited and he is also associated with the
Tollygunge Club Limited.

He later joined Vedanta group and apart from being a
Director on Bharat Aluminium Co Limited, he was also
appointed as the Managing Director of India Foils Limited
on a secondment assignment and successfully turned
around the business before divestment.

Mr. Mookerjee had held the position of President of
American Chamber of Commerce, and the Chairman of
Cll, Bengaluru Chapter. He had been the President of
Tollygunge Club Limited, Calcutta in the year 2016-17. He
is an active social worker.

Past remuneration during the financial year ended
31t March 2020:

Amount
(Zin Crores)

Name of the Managing Director

Mr. Indrajit Mookerjee 0.02*

*Remuneration means Sitting Fees and Commission paid to
him as an Independent Director

Recognition or awards:

Stated under background details above.
Job Profile and his suitability:

Stated under background details above.
Remuneration proposed:

Pursuant to the provisions of Sections 196, 197, 198 and
203 and other applicable provisions read with Schedule
V to the Act together with the Rules framed thereunder
(including any statutory modification(s) or re-enactment(s)
thereof), Mr. Mookerjee be appointed as the Managing
Director of the Company on the following terms and
conditions:

: ¥ 4,00,000/- per month with
increments as may be decided
by the Board of Directors
from time to time subject to
a yearly overall ceiling of 25%
of last paid remuneration.

: ¥1,00,000/- per month

1 Salary

2 Other Allowances
3 Perquisites

CATEGORY -A

Leave : As per the Rules of the
Company.

CATEGORY -B Provision of car for use on

Company's business and
telephone at  residence
will not be considered as
perquisites. However, long
distance calls on telephone
and use of car for private
purpose shall be billed by the

Company.

4 In the event of the loss or inadequacy of profit in
any financial year during his tenure as the Managing
Director, the aforesaid remuneration shall be treated
as minimum remuneration.

5 Theannualvariation and increase in the remuneration
of Managing Director shall not exceed 5% of the
profits of the Company as calculated under Sections
197 and 198 of the Act, read with limits specified in
Schedule V.

(vi) Comparative remuneration profile with respect to

industry, size of the Company, profile of the position and
person:

Taking into consideration the size of the Company,
the profile of Mr. Mookerjee, the responsibilities
shouldered by him and the industry benchmarks, the
remuneration proposed to be paid is commensurate with
the remuneration packages paid to similar senior level
counterpart(s) in other companies.

(vii) Pecuniary relationship directly or indirectly with the

Company, or relationship with the managerial personnel,
if any:

Besides the remuneration proposed to be paid to him,
Mr. Mookerjee does not have any other pecuniary
relationship with the Company or relationship with the
managerial personnel.



.
@)

(i)

Other Information:

Reasons of loss or inadequate profits:

The last few years have seen disruptionin the performance
of the Company due to poor off-take of wagons by the
Indian Railways coupled with overall downtrend in the
economy. Additionally, worldwide COVID-19 pandemic has
started in India in January 2020 which took a toll on the
human lives and the world economy. The unprecedented
situation has greatly affected the performance of the
Company for the last quarter of the financial year 2019-20.

Furthermore, the Company had made a significant
provisionduring the yearended 31s*tMarch 2020 amounting
¥ 149.92 crores on account of impairment of assets of the
Rail EPC - Kalindee Division in respect of certain legacy
contracts which were under execution for a long time
and the pending obligations thereunder were completed
during the year. This has led to decline in profitability of
the Company.

Steps taken or proposed to be taken for improvement
and Expected increase in productivity and profits in
measurable terms:

The Railway infrastructure segment continues to remain
the focus area of the Government. The plan of the Railway
reinforces the importance of raising resources for expansion
of network, doubling of lines, upgradation of signalling
system, rail safety, and modernisation of the existing
infrastructure. The opportunities in the Rail Infra sector will
certainly benefit the Rail EPC business of the Company. The
mega plan of Indian Railways for Freight Corridors is going
on to meet the targeted timeline and this would certainly
open up the demand for increased number of wagons for
the Rolling Stock Division of the Company.

The Steel Foundry Division has been able to exhibit the
advantage of acquisition of Urla unit — Raipur. The Division
has reported a robust performance during the year and it
is expected that the Division would continue to accomplish
better performance to meet the emerging demand for
Railway wagon castings.

Disclosures:

The information and disclosures of the remuneration
package of Mr. Mookerjee have been mentioned in the
Annual Report under the Section - Corporate Governance
Report.

This also forms a part of disclosure as required under the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015.

The Company has received consent from Mr. Mookerjee to act
as a Director and a declaration that he is not disqualified under
Section 164 of the Act to act as such.

Except Mr. Mookerjee and his relatives, no other Director or
Key Managerial Personnel including their relatives is, in any
way, concerned or interested, financially or otherwise, in the
proposed Resolution except to their Shareholding interest, if
any, in the Company.

The Board of Directors recommends the passing of the
proposed Resolution as set out at Item no. 6 by way of a Special
Resolution.

Item No. 7

The Board of Directors on the recommendation of the
Nomination and Remuneration Committee and subject to the
approval of Shareholders, at its Meeting at held on 17% June 2020
has approved the appointment of Mr. Udyavar Vittal Kamath
as the Executive Director of the Company, liable to retire
by rotation, for a period of 3 (three) years with effect from
15t August 2020. The Company has received a valid notice
in terms of Section 160 of the Companies Act, 2013 (‘Act’)
proposing the candidature of Mr. Kamath for the office of
Director.

The following additional information as required under
Schedule V to the Act is given below:

I.  General Information:

(i) Nature of Industry:

The Company is, inter alia, involved in the business
of manufacturing of rolling stock, hydro mechanical
equipments, steel castings, Rail EPC, bridges and other
steel structures.

(ii) Date or expected date of commencement of commercial
production:

The Company was incorporated on 25% June 1998. The
Heavy Engineering and Steel Foundry businesses of the
then formed Company namely, Texmaco Limited were
demerged into this Company. The operation of the plants
of Texmaco Limited were started in 1939.

(iii) In case of new companies, expected date of
commencement of activities as per project approved by
financial institutions appearing in the prospectus:

Not Applicable.



(iv)

(v)

@i)

(ii)

(iii)

(iv)

v)

Financial performance based on given indicators - (as
per audited financial statements for the year ended
315t March 2020)

Particulars (Zin Crores)

Gross Turnover 1,831.80
Other Income 27.26
Net profit as per Statement of Profit & (65.84)

Loss (After Tax)

Foreign investments or collaborators, if any:
Not Applicable.

Information about the appointee:

Background details:

Mr. Kamath aged 55 years, an Electrical Engineering
graduate, is a founder director of Bright Power Projects
(India) Private Limited (‘Bright Power’). After completion
of his Electrical Engineering degree in the year 1986 from
MIT-Manipal, he has acquired more than 30 years of vast
experience in the field of Railway Electrification business
and other electrical engineering service industry, well
recognised in the field. Under his able leadership, Bright
Power has progressed satisfactorily.

Past remuneration during the financial year ended
31t March 2020:

Amount
(Zin Crores)

Name of the Executive Director

Mr. Udyavar Vittal Kamath 1.98

Recognition or awards:

Stated under background details above.

Job Profile and his suitability:

Stated under background details above.

Remuneration proposed:

Pursuant to the provisions of Sections 196, 197, 198
and 203 and other applicable provisions read with
Schedule V to the Act together with the Rules framed
thereunder (including any statutory modification(s) or

re-enactments(s) thereof), Mr. Kamath be appointed as
the Executive Director of the Company the following
terms and conditions:

: ¥ 4,50,000/- per month with
increments as may be decided
by the Board of Directors
from time to time subject to
a yearly overall ceiling of 25%
of last paid remuneration.

: ¥9,46,200/- per month

1 Salary

2 Other Allowances

(including Special
Allowance)
3 Perquisites
CATEGORY -A
a) Housing : i) Free furnished
accommodation or HRA
up to 30% of salary.

i)y The expenditure incurred
on gas, electricity, water and
furnishing shall be valued as
per Income-tax Act, 1962.

b) Medical : As per the Rules of the
Reimbursement | Company.
/ Allowance

c) Leave Travel : For self and his family once in
Concession a year in accordance with the

Rules of the Company.

d) Bonus/ : As per the Rules of the
Exgratia Company.
e) Leave : As per the Rules of the

Company.

CATEGORY -B

: As per the Rules of the
Company.

a) Contribution to
Provident Fund,
Superannuation

Fund and
National
Pension Scheme
b) Gratuity : As per the Rules of the
Company.
CATEGORY - C : Provision of car for use on

Company’'s  business  and
telephone at residence will not
be considered as perquisites.
However, long distance calls
on telephone and use of car
for private purpose shall be

billed by the Company.



4 In the event of the loss or inadequacy of profit in
any financial year during his tenure as the Executive
Director, the aforesaid remuneration shall be treated
as minimum remuneration.

5 Theannualvariation andincrease in the remuneration
of Executive Director shall not exceed 5% of the
profits of the Company as calculated under Sections
197 and 198 of the Act, read with the limits specified

in Schedule V.

(vi) Comparative remuneration profile with respect to industry,
size of the Company, profile of the position and person:

Taking into consideration the size of the Company, the
profile of Mr. Kamath, the responsibilities shouldered
by him and the industry benchmarks, the remuneration
proposed to be paid is commensurate with the
remuneration packages paid to similar senior level
counterpart(s) in other companies.

(vii) Pecuniary relationship directly or indirectly with the
Company, or relationship with the managerial personnel,
if any:

Besides the remuneration proposed to be paid to him,
Mr. Kamath does not have any other pecuniary relationship
with the Company or relationship with the managerial
personnel.

Ill. Other Information:

(i) Reasons of loss or inadequate profits:

The last few years have seen disruption in the performance
of the Company due to poor off-take of wagons by the
Indian Railways coupled with overall downtrend in the
economy. Additionally, worldwide COVID-19 pandemic
has started in India in January 2020 which took a toll on the
human lives and the world economy. The unprecedented
situation has greatly affected the performance of the
Company for the last quarter of the financial year 2019-20.

Furthermore, the Company had made a significant
provision during the year ended 315 March 2020 amounting
¥ 149.92 crores on account of impairment of assets of the
Rail EPC - Kalindee Division in respect of certain legacy
contracts which were under execution for a long time
and the pending obligations thereunder were completed
during the year. This has led to decline in profitability of
the Company.

(ii) Steps taken or proposed to be taken for improvement
and Expected increase in productivity and profits in
measurable terms:

The Railway infrastructure segment continues to remain
the focus area of the Government. The plan of the

Railway reinforces the importance of raising resources
for expansion of network, doubling of lines, upgradation
of signalling system, rail safety, and modernisation of the
existing infrastructure. The opportunities in the Rail Infra
sector will certainly benefit the Rail EPC business of the
Company. The mega plan of Indian Railways for Freight
Corridors is going on to meet the targeted timeline and this
would certainly open up the demand for increased number
of wagons for the Rolling Stock Division of the Company.

The Steel Foundry Division has been able to exhibit the
advantage of acquisition of Urla unit — Raipur. The Division
has reported a robust performance during the year and it
is expected that the Division would continue to accomplish
better performance to meet the emerging demand for
Railway wagon castings.

IV. Disclosures:

The information and disclosures of the remuneration
package of Mr. Kamath have been mentioned in the Annual
Report under the Section - Corporate Governance Report.

This also forms a part of disclosure as required under the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015.

The Company has received consent from Mr. Kamath to act as
a Director and a declaration that he is not disqualified under
Section 164 of the to act as such.

Except Mr. Kamath and his relatives, no other Director or
Key Managerial Personnel including their relatives is, in any
way, concerned or interested, financially or otherwise, in the
proposed Resolution except to their Shareholding interest, if
any, in the Company.

The Board of Directors recommends the passing of the
proposed Resolution as set out at Item no. 7 by way of a Special
Resolution.

Item No. 8

The Company had recorded a Loss of ¥ 65.84 Crores for the
year ended 31t March 2020.

The last few years have seen disruption in the performance
of the Company due to poor off-take of wagons by the Indian
Railways coupled with overall downtrend in the economy.
Additionally, worldwide COVID-19 pandemic has started in
India in January 2020 which took a toll on the human lives and
finances. The unprecedented situation has greatly affected
the performance of the Company for the last quarter of the
financial year 2019-20.

Furthermore, the Company had made a significant amount of
provision during the year ended 31t March 2020 amounting
¥ 149.92 crores on account of impairment of assets of the Rail
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EPC - Kalindee Division in respect of certain legacy contracts
which were under execution for a long time and the pending
obligations thereunder were completed during the year. This
has led to decline in profitability of the Company.

Further, the Members are informed that pursuant to the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘Listing Regulations’), approval is required in case of
remuneration payable to Executive Director who is promoter
or member of the promoter group, exceeds ¥ 5 Crore or 2.5
percent of the net profits of the Company, whichever is higher.

In light of the above, the earnings of the Company are
inadequate for payment of remuneration to Messrs.
S. K. Poddar, Executive Director & Chairman and D. H. Kela,
Executive Director in terms of approval by the Members of the
Company, under the provisions of the Companies Act, 2013
(‘Act’).

Pursuant to the provisions of Sections 196, 197 and 198 of
the Act read with Schedule V and the Listing Regulations, a
company having inadequate / nil profits, may subject to certain
conditions including the passing of a Special Resolution, pay
such remuneration to its managerial personnel as may be
decided by the Board of Directors on the recommendation of
Nomination and Remuneration Committee.

Accordingly, the Board of Directors on the recommendation of
the Nomination and Remuneration Committee, at its Meeting
held on 17% June 2020 has recommended the payment of
excess remuneration to Messrs. S. K. Poddar, Executive Director
& Chairman and D. H. Kela, Executive Director, subject to the
approval of Shareholders.

Except the aforementioned Executive Directors and Mr. Akshay
Poddar and their relatives, no other Director or Key Managerial
Personnel including their relatives is, in any way, concerned or
interested, financially or otherwise, in the proposed Resolution
except to their Shareholding interest, if any, in the Company.

The Board of Directors recommends the passing of the
proposed Resolution as set out at Item no. 8 by way of a Special
Resolution.

Item No. 9

The Company had recorded a Loss of ¥ 65.84 Crores for the year
ended 31 March 2020. The last few years have seen disruption
in the performance of the Company due to poor off-take of
wagons by the Indian Railways coupled with overall downtrend
in the economy. Additionally, worldwide COVID-19 pandemic
has started in India in January 2020 which took a toll on the

human lives and the world economy. The unprecedented
situation has greatly affected the performance of the Company
for the last quarter of the financial year 2019-20.

Furthermore, the Company had made a significant provision
during the year ended 31t March 2020 amounting ¥ 149.92 crores
on account of impairment of assets of the Rail EPC - Kalindee
Division in respect of certain legacy contracts which were under
execution for a long time and the pending obligations thereunder
were completed during the year. This has led to decline in
profitability of the Company.

The Members of the Company at its Meeting held on
26™ September 2016 have approved the payment of
commission to Non-executive Directors not exceeding 1%
of the net profits of the Company. The Board of Directors
thereafter, recommended a payment of commission of
¥ 2,00,000 (Rupees Two Lakhs) per year in terms of the
aforesaid approval.

As a result of the above, the remuneration paid to Directors
for the financial year 2019-20 exceeded the limits specified
under Section 197 of the Companies Act, 2013 (‘Act’) read with
Schedule V thereto.

Pursuant to the provisions of Section 197(10) of the Act, the
Members of the Company can waive the recovery of excess
remuneration (as may be decided by the Board of Directors
on the recommendation of the Nomination and Remuneration
Committee) by passing a Special Resolution.

The Company believes that the remuneration as previously
approved by the Members of the Company and payable / paid
to the Non-executive Directors is justified in terms of their role
in the Company.

Accordingly, the Board of Directors on the recommendation
of the Nomination and Remuneration Committee, at its
Meeting held on 17t June 2020 has recommended the waiver
of the recovery of excess commission payable / paid to
Non-executive Directors for the financial year 2019-20, subject
to the approval of Shareholders.

Except all the Non-executive Directors and their relatives, no
other Director or Key Managerial Personnel including their
relatives is, in any way, concerned or interested, financially
or otherwise, in the proposed Resolution except to their
Shareholding interest, if any, in the Company.

The Board of Directors recommends the passing of the
proposed Resolution as set out at Item no. 9 by way of a Special
Resolution.



Related Information of Directors seeking appointment or re-appointment at the forthcoming Annual General
Meeting for item nos. 3, 5,6 and 7

[In pursuance of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial Standards]

Name of the Mr. Akshay Poddar Mr. Saroj Kumar Poddar | Mr. Indrajit Mookerjee | Mr. Udyavar Vittal Kamath
Director
Age (inyears) | 43 74 72 55
Qualification Honours in Accounting B.Com (Hons.) T Electrical Engineering
& Finance from London
School of Economics
and Political Science,
University of London
Date of first 2™ September 2011 25t September 2010 9th September 2019 1t August 2020

Appointment
on the Board

Expertise
in specific
functional
areas

Managing large business
set ups

e Chairman of Adventz
Group

» Chairman of India -
Saudi Arabia Joint
Business Council and
is a member of Indo -
French CEO Forum

« Was a founder
Chairman of Gillette
India Limited

 Recipient of Rashtriya
Samman award from
Central Board of
Direct Taxes

» Has served as the
President of FICCl and
International Chamber
of Commerce in India

* Has also served as
member of the Board
of Governors of the
IIT, Kharagpur

* Was also on the
advisory Board of
Messrs N M Rothschild
& Sons (India) Private
Limited.

« lITian from Kharagpur,
having 20 years of
experience of working
in abroad and a total
experience of 46 years

* He was a Director
of Lorch Welding
Products Private
Limited

« Associated with the
Tollygunge Club
Limited

« An active social worker

* More than 30 years
of vast experience in
the field of Railway
Electrification business
and other electrical
engineering service
industry

* Founder Director of
Bright Power Projects
(India) Private Limited

Remuneration
last drawn
(Zin Crores)

0.04*

3.79

0.02*

1.98
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Lionel India Limited
Mangalore Chemicals &
Fertilisers Limited
Texmaco Infrastructure &
Holdings Limited

Zuari Agro Chemicals
Limited

Indian Chamber of
Commerce

The Fertiliser Association
of India

Abhishek Holdings
Private Limited
Adventz Finance Private
Limited

Adventz Investment Co.
Private Limited
Greenland Trading
Private Limited
Indrakshi Trading Co.
Private Limited

Hettich India Private
Limited

Touax Texmaco Railcar
Leasing Private Limited
Adventz Homecare
Private Limited

Gobind Sugar Mills
Limited

Paradeep Phosphates
Limited

Texmaco Infrastructure
& Holdings Limited
Zuari Agro Chemicals
Limited

Zuari Global Limited
Adventz Finance Private
Limited

Hettich India Private
Limited

Adventz Homecare
Private Limited

HePo India Private
Limited

Forte Furniture Products
India Private Limited

Calcutta Promotions

Rai Enclave Facilities
Management Pvt Ltd
Touax Texmaco Railcar
Leasing Private Limited

Wabtec Texmaco Rail
Private Limited

Name of the Mr. Akshay Poddar Mr. Saroj Kumar Poddar | Mr. Indrajit Mookerjee | Mr. Udyavar Vittal Kamath
Director
Shareholding 14,820 41,47,020 Nil 47,85,300
in the Company
(incl. HUF and Trust)
Relationship Son of Mr. Saroj Kumar Father of Mr. Akshay Nil Nil
with other Poddar Poddar
Director /
KMP in the
Company
Directorship Adventz Securities Chambal Fertilisers and | Pacific Consolidated Nil
held in other Enterprises Limited Chemicals Limited Industries (PCl) Gases
Companies Lionel Edwards Limited Lionel India Limited India Private Limited




Name of the Mr. Akshay Poddar Mr. Saroj Kumar Poddar | Mr. Indrajit Mookerjee | Mr. Udyavar Vittal Kamath
Director

Chairmanship | Texmaco Rail & Paradeep Phosphates Texmaco Rail & Nil
/ Membership | Engineering Limited - Limited - Member Engineering Limited
of Committees | Chairman of Stakeholders | of Nomination - Member of Audit
in companies Relationship Committee | and Remuneration Committee
including and Member of Committee
those in the Nomination and
Company Remuneration
Committee

Texmaco Infrastructure
& Holdings Limited

— Member of Audit
Committee, Stakeholders
Relationship Committee,
Nomination and
Remuneration
Committee

Adventz Securities
Enterprises Limited —
Chairman of Corporate
Social Responsibility
Committee

Zuari Agro Chemicals
Limited — Member

of Nomination

& Remuneration
Committee, Corporate
Social Responsibility
Committee

*Remuneration means Sitting Fees and Commission paid

17 I



'~

adventz

TEXNMACO RAIL & ENGINEERING LTD.

**h“h.-..

H

5
s

RESH : | oun

EIITIIDE

Annual Report 2019-20




To view the report in pdf please visit:
www.texmaco.in

CONTENTS

Corporate Overview

.... Corporate Information

... Business Units

... From the desk of The Chairman
... Joint Venture Companies

... Robust Financial Performance and

Financial Highlights of the last Ten Years

... Products
... Rail EPC
... Corporate Social Responsibility

... Work-Life Balance

Statutory Reports

20 .... Report of the Board of Directors
56 .... Report on Corporate Governance

69 .... Business Responsibility Report

Financial Statements

75 ....Independent Auditor’s Report
86 .... Balance Sheet

87 ....Statement of Profit and Loss
88 .... Statement of Cash Flow

89 .... Statement of Changes in Equity
90 .... Notes on Financial Statements

138 .. Consolidated Financial Statements

152 .. Notes on Consolidated Financial Statements

-

CORPORATE INFORMATION

Directors

Mr S. K. Poddar, Executive Chairman

Mr Indrajit Mookerjee, Managing Director®
Mr A. C. Chakrabortti

Mr D. R. Kaarthikeyan

Mr Sunil Mitra

Mr Utsav Parekh

Ms Mridula Jhunjhunwala

Mr Akshay Poddar

Mr D. H. Kela, ED & CEO (SF)

Mr A. K. Vijay, ED & CFO

Company Secretary
Mr Ravi Varma®

“Appointed w.e.f. 14 December 2019

Auditors

Messrs L. B. Jha & Co., Kolkata

Bankers

State Bank of India
HDFC Bank

YES Bank

Axis Bank

SBM Bank

ICICI Bank

IDFC Bank

Doha Bank
Shinhan Bank

DBS Bank

Registered & Corporate Office

Belgharia, Kolkata 700056
Phone: (033) 2569 1500

Fax: (033) 2541 2448

Email: texrail_cs@texmaco.in

Website: www.texmaco.in

Kolkata OFffice

Birla Building, 9/1, R.N. Mukherjee Road
Kolkata 700001

Phone: (033) 3057 3700

Fax: (033) 2242 5833

Regional Offices

New Delhi « Mumbai * Jaipur ¢
Bengaluru

Works (Kolkata)

Heavy Engineering

 Agarpara * Sodepur « Panihati ¢
Belgharia

Steel Foundry

* Belgharia ¢ Urla (Raipur)

Subsidiaries

»  Texmaco Rail Electrification Limited
»  Texmaco Transtrak Private Limited
e Texrail SA (Pty) Limited

«  Belur Engineering Private Limited

*  Texmaco Rail Systems Private
Limited

Joint Ventures

*  Touax Texmaco Railcar Leasing
Private Limited

*  Wabtec Texmaco Rail Private
Limited

Associate

¢ Texmaco Defence Systems Private
Limited

Registrar & Share Transfer
Agent

Messrs. KFin Technologies Private
Limited
Karvy Selenium Tower B,

Plot No. 31 & 32, Gachibowli Financial
District,

Nanakramguda, Hyderabad: 500032
Phone: 040-6716 2222
E-mail: einward.ris@kfintech.com.

CIN

L29261WB1998PLC087404



T n
m
Texmaco Rail & Engineering Ltd. | Annual Report 2019-20

For years we have witnessed remarkable
change, sweeping across every facet of our
lives but, we remain rooted to our core values
of excellence - to endure every shift with
optimism and enthusiasm.

To Fully harness our capabilities, we are
creating competencies for tomorrow,
reorganizing our efforts and incubating ideas
to effectively execute our strategies. We have
stood at the forefront of change, challenging
conventions and overcoming hurdles with a
robust blend of consistent performances and
an early adoption of new-age solutions.

a !

-
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S WE ANTICIPATE
BRACE OPPORTUNITIES,
TACKLE THREATS AND FOSTER
STRATEGIC ALLIANCES, WE ARE
REALIGNING OUR ENDEAVOURS
T0 RESHAPE OUR FUTURE
AND DESIGN A FUTURESREADY
ORGANIZATION.
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BUSINESS UNITS

Rolling Stock

> High Payload Stainless/High Tensile
Steel Freight Wagons

> Commodity Specific Wagons for Bulk
Transport

> Special Purpose New Design Freight
Wagons

> Bottom Discharge Coal Hopper
Wagons

> Container Flat wagons

> Tank Wagons (SS & MS)

> Defence Equipment Wagons
> Auto Car Wagons

> High capacity Parcel vans

> Brake Vans (type BVCMI)

Rail EPC

> Design, Supply, Installation &
Commissioning

> Main Line Railway Tracks
> Metro Railway Tracks

> Railway Signaling

> Railway Telecom

> Buildings, Platforms & Foot Over
Bridges

> Bridges & Culvert for Railways
> Automatic Fare Collection

> Railway Overhead & other
Electrification

> Railways Electrification

> Other Power Supply Installation

B 04
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Traction & Coaching

> Loco-shells

> Loco Bogies

> Coach-bogies & Underframes
> EMU Coaches

> Loco Underframe

> Loco Components

> Passenger Coach Bogies

Steel Foundry

Domestic

> High Speed Bogies
> H.T. Couplers

> Draft Gears

> Draw Bars

> Tight Lock Couplers
> CMS Crossings

Industrial Castings For

> Earth Moving Equipment
> Hydro Power Projects

Exports

> High Axle Load Bogie Castings
> Shroud Castings

> Center Plate

> AAR Yokes & Follower

05 I
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BUSINESS UNITS

Process Equipment & Others

S

> Horton Sphere

> Cryogenic Vessels
> Clay Filter

> Gas Cooler

> Cold Box

> Heat Exchanger

Bridges and other Steel Structures

P> Industrial Structure

> Fabrication and erection of Steel
Bridges in Railways and Roadways.

> Steel/Concrete Flyovers

> Other types of bridges — Concrete
and Steel

I> Fabrication and erection of Bailey
Bridges

> Ship Hull Blocks

B 06
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Hydro-mechanical Equipment

> Gates in a wide range: Radial /
Vertical/Mitre/Torispherical Flap
type/ Hinged type Penstocks /
Pressure Shaft Liners

> Bifurcation, Trifurcation, Transition,
Expansion Joints, Manifolds,

Reducers, Dismantling Joints, Fixed &
Rocker, Supports and Specials

Fixed & Rocker Supports and
Specials
> Stoplogs / Bulkhead Gates

> Hydraulic, Rope Drum, Hoists, Screw
Hoists, Travelling Hoists etc.

> Knife Edge Gate Valve (Screw /
hydraulic / Electric Acuator operated)
/ Filling-in-valves

> Trashracks / Screens

> Trash Rack Cleaning Machines

> Goliath / EOT Cranes / Lifting Beams
> Refurbishment / replacement &

> Overhauling of HM equipment of old
> Hydro projects / barrages

> Automation of dam & barrage

> Equipments operation through

> SCADA & ARMAC system

07 I
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FROM THE DESK OF THE CHAIRMAN

For the last few years, India’s dominance
in the global arena has once again
proved its mettle to rise and shine
amidst calamities and hurdles. While
India continues to be recognized as a
growing economic superpower, the
country’s leadership has ardently
focused on nation building.

Building confidence

The re-election of Prime Minister
Narendra Modi for a second term in
office reignited feelings for significant
development. On 5% July 2019, Finance
Minister Nirmala Sitharaman presented
her Ffirst budget in Parliament and
emphasized the need for sustainable
infrastructure development in the
country. The key budget proposals
aimed at reviving the Indian economy
while implementing ambitious plans
for setting up mega manufacturing
plants and improving the infrastructure
for railways, metro rail and electric
vehicles. The government's Ffocus
on affordable housing and urban
development was also reinstated
with favourable announcements to
augur growth of these sectors. Union
Budget 2020 too remained cognizant
about the development agenda and
aimed at creating a conducive business
environment.

According to the World Bank, during
the year under review, India has
shown considerable improvements in
obtaining construction permits, starting
businesses and ensuring ease of import
and export.

Bilateral ties between India and Russia
strengthened further after India’s
participation in the 20% India-Russia
annual summit held in Vladivostok. It
widened opportunities for mutual trade
and seamless entrepreneurial activities
and investments. Your company is

Corporate Overview

Statutory Reports Financial Statements

PRIVATISATION OF MAINTENANCE
OF RAILWAY TRACKS ONCE OPENED
WILL PROVIDE ANOTHER AREA OF
GROWTH FOR RAIL EPC DIVISION OF
YOUR COMPANY. 99

part of this important movement in
India-Russia summit. In the days
to come, it is anticipated to create
new technological and investment
partnerships, especially in advanced hi-
tech fields.

Economic challenges

In the last fiscal despite Government’s
very positive outlook, the economic
growth trailed mainly on account
of several macroeconomic factors.
Sustained geopolitical tensions, global
trade wars and reduced domestic
demand and consumption largely
contributed to an ailing economy. India’s
GDP growth also faltered in FY 19-20
and is estimated to be 4.2 percent in
comparison to 6.1 percentin FY 18-19.

The Coronavirus outbreak in the last
fiscal of FY'20 further complicated
the situation and severely affected
economic growth and for the first time
in several decades India’s GDP growth
rate is bound for a negative growth.
To stabilise the financial system and
to tackle the far reaching impacts of a
nationwide lockdown, repo rates were
slashed by 40 basis points, to 4 % in
May 2020.

To revive growth, the government
introduced favourable policies and

announced a stimulus package of Rs.
20 lakh crore during the pandemic,
emphasizing the need for ‘Atmanirbhar
Bharat'.

Opportunities in Railways

The government’s focus on modernizing
various segments of Railway
infrastructure and services, including
coaches and passenger services, electric
locomotives, diesel locomotives,
electrification, signalling, doubling of
tracks, expansion of metro network,
etc. is expected to strengthen the
Rolling Stock and Rail EPC division of
our Company. The growing pace of
electrification of railway lines along with
an added impetus for track renewals,
bridge works and doubling of tracks
continue to be advantageous for our
growth. Privatisation of maintenance of
Railway tracks once opened will provide
another area of growth for Rail EPC
division of your company.

Besides, the Indian Railways on
39 December 2019 signed an agreement
with the Department for International
Development (DFID), United Kingdom
to ensure energy efficiency in railways,
which is likely to open up investment
opportunitiesin thisspace. Furthermore,
the Union Cabinet approved the
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WE ARE FOCUSED ON IMPROVING
OUR TECHNICAL CAPABILITIES

AND OPERATIONAL CAPACITIES

T0 SUSTAIN THE MOMENTUM. 00

Memorandum of Agreement (MoU)
between India and Germany to enable
technological advancements in the
sector.

To provide seamless rail connectivity
across the country, 7 high-speed
rail corridors are expected to be
built, a positive development for
our business. Moreover, as a leading
wagon manufacturer, we look
forward to the comprehensive plan of
Railways to introduce indigenous and
technologically advanced rolling stock.

Besides, efforts to encourage private
participation and investment in railways
is set to completely transform the
business landscape. With Government
focussing on shifting of transportation
of bulk goods to Railway from road
and rising investments in Rail segment,
freight traffic is set to increase
significantly. Our Company is also poised
to benefit from the government’s
interests to create more Dedicated
Freight Corridor for meeting additional
demands.

Growth  of mass rapid urban
transportation in metros and tier 2
cities are throwing open new areas
of growth and to this respect, your
company is constantly searching for

B 10

upgradation of technology in both areas
of manufacturing and project works.

Impact of COVID-19

The COVID-19 pandemic left the world
in a lurch since China declared the
outbreak of COVID-19. In India, the
first cases were reported by the end of
January 2020. Slowly, its impact was felt
across the world as countries failed to
come to terms with a calamity of such
magnanimous proportions.

With widespread loss of lives and
rampant job losses, businesses stopped
and economic activity halted completely.

In view of the uncertainty over the
potential macro-economic condition, we
are yet to assess the complete impact
of the pandemic on our business. At the
moment, challenges are abound and
your Company has also been adversely
impacted during first half of the current
financial year. Your Company however,
remains confident of its ability to
overcome obstacles with strategic
improvements. We rely on our advanced
facilities, our management expertise
and our relentless desire to chart new
avenues of growth and sustain amidst
crisis.

Road ahead

Despite the challenging circumstances,
at Texmaco we remain optimistic
and confident about capitalizing
on emerging opportunities and we,
the promoters, stand committed to
support the Company with additional
resources in a form of capital/debt as
would the Company require to come
out of the present difficulties. While
the government’'s notable impetus for
Rail segment make way for a promising
future, we are focused on improving our
technical capabilities and operational
capacities to sustain the momentum.

Before | conclude, | would express my
heartfelt gratitude for our dedicated
workforce, the management team and
the Board for their relentless efforts
and continued support and faith in our
organization. Together, we shall design
our future and lead from the front.

,-"';up AL

-

S.K. Poddar
Chairman
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JOINT VENTURE COMPANIES

Wabtec Texmaco Rail Pvt. Ltd.

An impetus to ‘Make-in-India’

Wabtec Texmaco JV's Mark 325 Draft
Gear A ‘Make in India’ Product

The Consignment of Mark 325 Draft Gears
Ready to be shipped for the Indian Railways.

Wabtec Texmaco JV manufacturing upgraded high capacity Mark 325 Draft Gear. As on date it has delivered over 2000 nos. of
Mark 325 Draft Gears to the Indian Railways and various wagon builders. The JV had achieved up to 85% localization in the very
first year, and is confident to localize the remaining components by the end of 2020.

From February 2020, Wabtec Texmaco JV shifted to manufacturing and sales of 100% indigenous Mark 325 Draft Gears and
discontinued sales of imported Mark 70 Draft Gears.

Touax Texmaco Railcar Leasing Pvt. Ltd.

T :..'\. et ,?
J.r U fm Autocar Carrying wagon
: s on rake (BCACBM ),
manufactured by Texrail
and supplied by Texrail
Touax JV
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ROBUST FINANCIAL PERFORMANCE

Main Indicators

Gross Revenue from Operation EBIDTA PBT PAT Debt-equity ratio EPS Basis
(% in mn) (in mn) (% in mn) (Zin mn) ®)

LT 12657 | 201516+ [RRRRRE T 11T 753 201516~ RRRRRRRRY | [ [T 341 201516+ i1 272 2015-16+ RN [ THHTHH1 033 201516+ [RRRR [T 120

2015-16*

201617 [ R 11111111 12862 | 201617 [GEE [HHHT111H s0a | 201617 [ERERES TH1H1T1111 420 201617 [l 336 | 201617 | R

201617+ [ HI 11 1.58
201715+ [ 111111111 11526 | 2017-16~ R HHHHTHH11111 sas | zo17-1er [ THTHTHHHTHHE 255 2079 Qi 134 | 201710+ | R 11111111 0.8 201719+ [T os0

2018-19*

(2.93)

S
201920 ! | 020> | 201520 R 11 153+ | 201520 |G 111111 2 5o FEEEELEET TR 201020t | aovooo 1 07> | 1 R 01520

FINANCIAL HIGHLIGHTS OF THE LAST TEN YEARS

Indicator FY FY FY FY FY FY FY FY FY Fy = Figuresoftheyear2014-15and
2010-11 2011-12 2012-13 2013-14 2014-15* 2015-16 2016-17| 2017-18%* 2018-19 2019-20 onwards has been restated post
Gross Revenue from Operation ** 111,750.32|  94,514.54| 103,596.50| 51,517.43 86,808.45| 126,572.68| 128,413.73| 1,19,260.25| 2,00,517.59| 2,02,027.50 merger offkalindeeReI =T NN
(Engineers) Limited into Texmaco Rail
Other income 1,866.49 2,560.74 3,096.69 2,289.02 3,184.43 4,492.58 4,730.61 5,064.08 2,112.96 2,725.68 & Engineering Limited. Figures of the
Gross profit (PBDT) 18,424.71| 14,543.52|  14,415.85 3,049.72 3,499.17 4,869.00 5,817.36 5036.84| 11,716.72 8,711.71 year 2017-18 and onwards has been
restated post merger of Bright Power
Profit before tax & Exceptional Items 17,566.21|  13,625.72|  13,476.67 1,875.94 1,825.25 3,414.27 4,201.46 2,555.25 8,820.76 5,120.86

Projects (India) Private Limited &
14,991.97 Texmaco Hi-Tech Private Limited into
Texmaco Rail & Engineering Limited.

Exceptional Items - - = o 0 - - N

Profit / (loss) before tax 17,566.21 13,625.72 13,476.67 1,875.94 1,825.25 3,414.27 4,201.46 2,555.25 8,820.76|  (9,871.11)
Tax for the year 5,418.16 4,320 4,049.76 178.72 (196.27) 693.81 844.16 1,216.62 1,292.78 (3,287.08) ~  Invoiced value varies depending
N on free-issue materials used by

Profit after tax 12,147.60 9,305.72 9,426.91 1,697.22 400.47 2,720.46 3,357.30 1,338.63 7,527.98|  (6,584.03) 1

the company for the production
Equity # 1,817.83 1,820.27 1,820.27 1,820.27 2,100.64 2,192.95 2,194.15 2,246.13 2,248.35 2,248.59 of Wagons and Hydro-Mechanical
Free reserves 40,571.05| 47,837.94| 55,13523| 56,300.04 97,232.94| 87,476.34| 91,204.94| 1,01,055.93| 1,07,825.68| 98,915.78 STEnE
Equity share book value (Rs.) ## 23.00 27.28 31.29 31.93 42.29 40.89 42.57 43.47 51.43 4499  #  Computed on the post-rights equity
Rate of dividend 100% 100% 100% 25% 25% 25% 25% 25% 35% 10% e L B e o

scheme of arrangement in 2007-08.
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PRODUCTS

0]
Dam Radial Gates under First impoundment: Tamakoshi Hydroelectric Power Project, Nepal
operation at Tamakoshi
Project, Nepal

Corporate Overview Statutory Reports Financial Statements

PROCESS

Texmaco Team along with Project Authority Executives at
Tamakoshi Project Site, Nepal.

A A O

R o AT k-

‘@
Tank Wagon Rake (BTPN) for
carrying Liquid Petroleum
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RAIL EPC PROCEEDING AT A FAST PACE

@
Main Signal, Apparatus Case & TLJB of MSDAC

4 Aspect Signal and Full/Half
apparatus Cases

]

@
Turnout and Main Signal Signalling Equipment Room GSM-R Tower and Telecom Hut Flash Butt Welding Machine working on Eastern Dedicated
Freight Corridor Project
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CORPORATE SOCIAL RESPONSIBILITY /

ry

Texrail Managing Director,

Mr. Indrajit Mookerjee (left),
Finance Director, Mr. AK Vijay (right)
and Corporate Advisor,

Mr. Ramesh Maheshwari (middle) at
Texmaco Works along with

CMD, Braithwaite, Mr. Yatish Kumar.

Colours of Harmony - Rangoli celebration

WORK LIFE BALANCE

Texmaco Arogyam Annual Day Celebration

Ramesh Maheshwari, Corporate Advisor, Texmaco,
is felicitating
The Chief Guest, Padma Shri Dr. Raman Kapur
Chairperson of the Department of Acupuncture at Sir Ganga Ram Hospital, New Delhi.
and
Dr. Debasis Bakshi
Director, Head Dept. of Indian Research Institute for Integrated Medicine (IRIIM), West Bengal

‘@

Free Medical Camp for health
checking at Texmaco Works
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REPORT OF THE BOARD OF DIRECTORS

Dear Shareholders,

Your Directors have pleasure in presenting the 10* Operational Annual Report of the Company along with the Audited Financial

Statements of the Company for the year ended 31 March 2020.

FINANCIAL HIGHLIGHTS

(% in lakhs)
2019-20 2018-19
Operating Profit (PBIDT)* 15,341.92 16,615.97
Less: Interest (Net) 6,630.21 4,899.25
Gross Profit (PBDT)* 8,711.71 11,716.72
Less: Depreciation 3,590.85 2,895.96
Profit before Taxation and Exceptional Items 5,120.86 8,820.76
Less: Exceptional Items 14,991.97 -
Profit before Taxation (9,871.11) 8,820.76

Less: Tax Expenses
Current Tax including tax related to earlier years 636.22 1,920.65
MAT Credit entitlement (258.00) (1,794.45)
Deferred Tax Liability/(Asset) (3,665.30) 1,166.58
Profit after Taxation (6,584.03) 7,527.98
Add: Balance brought forward from previous year 17,633.65 11,414.07
11,049.62 18,942.05

Appropriations

Dividend paid (Incl.Tax) 949.85 662.14
General Reserve - 500.00
Other Appropriations (17.60) 146.26
Balance Carried Forward 10,117.37 17,633.65

* before Exceptional Items

During the year, your Company has acquired a Foundry at
Urla - Raipur, which has increased its total installed capacity to
42,000 MT per annum. The results for the FY'20 are accordingly
after incorporating the financials of this Unit from 1=t April 2020.

Dividend

Your Directors have pleasure to recommend payment of a
dividend of 10% i.e. INR 0.10 per Equity Share of face value
of INR 1 each for the year ended 31t March 2020 inspite of
the Company incurring loss for the current year on account
of provision in respect of certain legacy contracts of Rail EPC
Division which were under execution for long and its pending
obligations completed during the year.

The Gross Turnover for the year stood at INR 20202.75 mn.
The Gross Profit for the year i.e. Profit before Depreciation and
Tax (PBDT) and Profit before Tax (PBT) and Exceptional Items
were INR 871.17 mn and INR 512.09 mn, respectively. The

B 20

Net Profit was INR (658.40) mn, after providing exceptional
items and net tax liability of INR 1499.20 mn and (328.71) mn
respectively for the year as per the Profit and Loss Account
drawn up in accordance with the Indian Accounting Standards
as specified under the Companies Act, 2013.

MANAGEMENT DISCUSSION AND ANALYSIS

The performance of Rolling Stock Division of your Company
for the year was severely impacted due to poor availability
of wheel sets and certain other critical components from
approved vendors for execution of both Indian Railways and
non-Indian Railway Wagon orders.

Though the Ministry of Railways, Govt. of India finally granted
the permission for import of wheelsets for private parties,
its availability in short term was challenged and thereafter
eruption of COVID-19 from January 2020 onwards further
crippled its availability.
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Nonetheless, the requirements for the wagons in line with
the various schemes announced by Railways including General
Purpose Wagon Investment Scheme (‘GPWIS’), permitting
private investment in general purpose wagons, etc., resulted in
growth of demand of such wagons by end-users. Your Company
continues to be benefitted with a resilient position in the wagon
segment and closed the year with a healthy order book position.

The Rail EPC Division of your Company was sluggish in its
performance due to rising cost and tremendous pressure
on working capital due to delay in payments / approvals by
customers. The pressure of completing the inherited legacy
contracts also tookits toll. The Company on a prudent accounting
policy made a provision of INR 1499 mn in respect of certain old
contracts outstanding being doubtful of realisation. The focus
of Indian Railways is on bringing about a transformation by
investing heavily in infrastructure, including track infrastructure
& systems, and it augurs well for Rail EPC business of your
Company. The ambitious plan of Indian Railways to secure the
required infrastructure for complete electrification of the
rational railway network will further strengthen this business
segment. The Rail EPC business of your Company is fully geared
to seize the emerging opportunities from the focussed key areas
of Indian Railways viz. expansion of metro network, dedicated
freight corridor, doubling of tracks, electrification, etc.

Financial Statements

Statutory Reports

The Steel Foundry Division of your Company has maintained its
steady performance, both on domestic & export fronts. With
the aided capacity of the Urla unit-Raipur, new products for
domestic markets specially in hand moulding segment have
been successfully developed by the Foundry and well received
by the Customers including critical castings for defense sector.

The world, including India, has suffered a significant setback
with the onslaught of COVID-19 pandemic and this pandemic
has resulted in business in all segments undergoing a sea
change. Presently there is an atmosphere of uncertainty in the
country and customers are going a bit slow in crystallising their
future demands. This is bound to affect to some extent the
business scenario in the segment of your Company operates.
Fortunately, the demand in the long run is robust due to
commitment of the Govt. of India to revitalise the Rail segment
and ease the roads from the freight movement. Nevertheless,
with every challenge there lies an opportunity and it is
expected that post COVID-19 there will be a surge of pent up
demand and economy will rebound robustly specially in the
areas of upgrading of infrastructure, rail & metro network,
etc. The move to privatise the passenger trains will open new
windows of opportunities in this field.

SIGNIFICANT FINANCIAL RATIOS

As required under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the significant financial ratios

are given below:

Particulars 2019-20 2018-19 2017-18
Operating Profit Margin* % 5.62 6.77 2.05
Debtors Turnover Times 2.84 2.27 1.68
Stock Turnover Times 3.41 413 3.84
Debt Equity Ratio Times 0.73 0.51 0.48
Current Ratio Times 1.42 1.47 1.56
Interest Coverage Ratio* Times 1.65 2.50 1.53
Net Profit Margin % (3.54) 4.01 1.13
Return on Net Worth % (6.41) 6.60 1.25

* before exceptional items

The operating margins were impacted due to Slump in Global Economy.

The Net Profit and Return on Networth were impacted, as during the year Rail EPC Division - Kalindee has completed/ brought
close to completion number of legacy contracts. As a result of such progress, a broad review of impairment of Assets including
receivables and costs to completion has been carried out and amounts outstanding against the respective heads have been
evaluated. On the basis of such review, the Management has decided to make certain provisions for impairment.

Increase in Debtors Turnover Ratio is on account of lower realisation at the end of year due to lock down. Also there were delays
in realisation from customers for Project Work.

The increase in Debt Equity Ratio is mainly on account of additional working capital facility.

The decrease in Interest Coverage Ratio is mainly on account of additional working capital borrowed during the year.



Texmaco Rail & Engineering Ltd. | Annual Report 2019-20

HEAVY ENGINEERING DIVISION
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Rolling Stock Division

a.

Freight Car & Coachings

The year begun with a moderately healthy order
book position for the Division. Unfortunately, the
year turned challenging for the Division owing to
bottlenecks arising out of non-availability of certain
critical bought out components viz. wheelsets, etc.
In fact, inadequate supply of wheelsets from RWF,
the only source for procurement of wheelsets in
India for both Railways and non-IR customers under
‘Make in India’ initiative of Govt. of India, adversely
affected the wagon production of your Company.
Wheelsets' requirement of Indian Railways not being
fully catered, RWF was not in a position to meet the
requirement against non-IR contracts affecting your
Company's production during the year for private
wagons e.g. Autocar, Container Wagon, etc.

Your Company vigorously pursued with Indian
Railways for giving permission to import wheelsets to
tide over the non-availability of wheelsets particularly
for non-IR customers. Pursuant to the continuous
follow up, finally in end August 2019, Railway Board
gave the permission to import wheelsets for a limited
period. Accordingly, your Company had placed order
for wheelsets on overseas suppliers at China in
September 2019, delivery of which was to take place
from January 2020 onwards. With the outbreak of
pandemic COVID-19, the 1% and 2™ consignment of
wheelsets got delayed and with the spread of the
pandemic, manufacture of further wheelsets was
severely affected leaving your Company with no
other option but to depend only on the uncertainties
of the supplies of RWF for the entire production
requirement.

During the year, Railway Board did not place order
against the tender floated during FY'19. The only
order Railway Board could release on your Company
during the current year was 529 units of BTPN wagon
(under 30% option clause against earlier order placed
in 2018). Also due to sluggishness of the market,
requirement of new wagons was low.

During the year, Railway Board announced ‘Liberalized
Special Freight Train Operator’ (LSFTO) scheme
superseding the earlier ‘Special Freight Train
Operator’ (SFTO) scheme and the ‘Liberalized Wagon
Investment Scheme’ (LWIS). Under the LSFTO scheme,
transportation by public/ private sectors have been
permitted for specific commodities like bulk fertilizers,
bulk cement, automobiles, fly ash, bulk chemical,

petrochemical, liquid ammonia, bulk alumina, LPG,
edible oil, etc. requiring Special Purpose Wagons. Since
the eligibility to procure various types of wagons under
LSFTO scheme includes units engaged in Transport &
Logistics, Port & Land Terminal Operations, Container
Train Operators, Manufacturers, Wagon Leasing,
Warehousing, etc., it is expected that requirement
for the Special Purpose wagons would come up
substantially in the near future. Container traffic is
again picking up and consequent rising demand for
container wagons is envisaged.

Wwith further liberalisation of the existing GPWIS
scheme, opportunities are available to the customers
for procurement of conventional Indian Railways
wagons to augment their transportation requirement
of various commodities.

Certain reforms in the transport sector and the
opening of Dedicated Freight Corridor (DFC) coupled
with the Government's determined approach on
Dedicated Freight Corridor projects to create
additional freight capacity by inducting some specially
designed wagons like Double Stack Container Wagons,
Autocar with higher MMD, Steel Coil carrying Wagons,
etc. to meet increasing demand, would certainly do
good to your Company to improve its order book
position.

To facilitate rail transportation of 2-wheelers, your
Company has developed side loading option on the
existing Autocar wagon which is first in the Industry
and could be a game changer for transportation of
2-wheelers through rail, as India presently produces
2 crore 2-wheelers annually, most of which are
transported by road.

From the environment point of view, Government
has given a lot of importance for proper evacuation
of fly ash. Consequently, RDSO has conducted certain
trials at the Works of your Company followed by
further trials at NTPC-Rihand where the convenient
use of BTAP wagon for bulk transportation of fly ash
with pneumatic side unloading at 2 bar pressure was
demonstrated providing unique advantage compared
to any wagon for bulk transportation of fly ash. Orders
received from NTPC and Birla Corporation for BTAP
wagon for bulk transportation of fly ash are currently
under execution.

Besides freight movement, passenger traffic is the
key focus of Indian Railways. Saddled with higher
population of outdated passenger coaches, Indian
Railways is in advanced stage of evaluating these
coaches for replacement, which would pave the way
of further business opportunities for your Company.
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Having created the facility of manufacturing
Passenger Coaches, Loco Shells, your Company feels
confident in participating in the initiatives of Indian
Railways for acquisition of new passenger coaches.

b. Locomotive Components /Assemblies

As advised earlier, your Company is now well
established as a supplier of Electric Loco Shell
Assemblies and other Loco Shell components to the
various locomotive plants of Indian Railways. With
the planned total switch-over to Electric Traction by
Indian Railways within the next two years, the strong
demand for Electric Loco Shells by the Production
Units (CLW & DLW) of the Railways, from private
parties, is expected to be sustained in future also.

Your Company steadily stepped up the production of
complete Electric Loco Shells from 40 Shells in FY'18
to 65 Shells in FY’'19. The Division was able to sustain
the production in FY'20 also with a production of
64 shells.

The turnover of the Electric Loco shells and
Assemblies in FY'20 has been INR 844.5 mn as against
INR 784.2 mn in FY'19, a growth of 13% compared to
the previous FY.

While the demand of Electric Loco Shells from
Indian Railways is expected to be sustained in the
coming years, the business has attracted a number of
new players in the field. Nevertheless, with aggressive
marketing efforts we hope to protect our share in the
business.

Hydro Mechanical Equipment

The turnover of the Division for the FY'20 stands at
INR 676.1 mn against previous year's turnover of
INR550.7 mn. The despatches of certain finished inventories
were affected towards the end of March 2020 due to
imposition of complete lockdown in view of COVID-19
outbreak.

Although there have been some setbacks in few sites
progress due to unprecedented snowfall on two lengthy
durations, but in general the projects are progressing well
and some are expected to be commissioned during the
current year. TamaKoshi, Nepal project is also heading
towards commissioning with successful completion in
milestone of reservoir impounding. Installation work at
Subansiri, the largest Hydro power project is also gearing up.

Efforts are afoot to effect despatches and accelerate
installation work at sites as soon as the present COVID-19
restrictions are eased thereby boosting the performance
of the Division.

Ill. Bridge & other Steel Structures

The FY'20 was basically utilised to consolidate the
functioning of the Bridge Division of your Company by
way of organising more orders as well as modernisation
of Fabrication Ffacilities. During FY'20, your Company
has installed CNC plasma cutting machine, CNC drilling
machine, Automatic H - beam welding machine, Girders
straightening machine, plate straightening machine,
automatic bevelling machine and augmented fabrication
facilities by way of construction of New sheds. To enhance
the production capacity, the Company has organised large-
scale modernisation of the fabrication Facilities.

During the year, the Division has achieved a turnover of
INR 300 mn against the last year's turnover of INR 178
mn. The Division had bagged a major order of INR 980 mn
from NFRLY against very stiff competition and Reverse
auctioning. The work consists of fabrication & erection
of steel bridge girders in section between Aizawl and
Bhairabi. Your Company has also participated in number
of other major bridge contacts in NFRLY. Your Company
expects to be favoured with orders against few more
major bridge tenders in the coming years which are on way.
Presently the Division is also executing two nos. contracts
of Bridge girders fabrication as well as construction of
Railway bridge including foundation & sub-structures
at Bangladesh. The division would put all out efforts to
double its turnover in FY'21 considering order book of
emerging work opportunities.

IV. Texmaco Hi-tech

The turnover of the division during FY'20 was INR 147 mn.
The turnover was affected due to lowering of demand for
components of CBS shells for the year due to anticipated
design change by the customer viz. Alstom, coupled with
deferred requirements of CBS Primary parts.

The developmental work of Platform and Cab Structures
for GE Diesel Locomotives during the year progressed well.
Pending the approvals and deferred CBS requirements
due to the outbreak of COVID-19 and uncertainty caused
by it, the performance of the Division for the Ffirst two
quarters of FY'21 is likely to be adversely affected.

STEEL FOUNDRY DIVISION

During the year, the turnover of the foundry stood at
INR 3481 mn against that of INR 2656 mn in the previous
year, i.e. presenting a healthy growth. The total production
& despatch were 23960 MT & 21898 MT respectively against
18567 MT & 18638 MT from the previous year, an increase of
29 % & 18 % respectively.
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However, the reduced domestic demand of bogies & couplers
because of sluggish supply of wagons owing to insufficient
supply of Railway wheel sets to wagon builders by the Indian
Railways had adversely affected the wagon industry and
correspondingly the performance of the Division. It was only in
second half of FY’'20 that due to the Indian Railways allowing
imports of wheel sets for private wagons resulting in increased
demand of bogies to some extent, the Division witnessed a
reasonable growth in its performance. On the export front, the
demand remained steady and around 30 to 35% of turnover of
the Division was derived from export.

During the year, the Division has started production & dispatch
of CMS crossing, a new track product, on regular basis. Your
Company do expect surge in the demand of CMS crossing and is
gearing up the capacity accordingly. The Division has built-up a
healthy order book position of CMS crossing and is progressively
increasing the despatches to meet the increased demand.

The Urlaunit at Raipur had already commenced regular production
from May 2019 onwards under the Company’s management. The
Urla plant is manufacturing hand moulded heavy castings and is
also approved to manufacture Defence castings for ship building
etc. apart from the regular Railway castings.

The whole world is facing an unprecedented crisis with the
widespread of COVID-19 pandemicand global economies are nose-
diving even in this difficult time. The Company is ensuring that its
export to North American market is maintained unaffected.
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In the given situation, your Company do anticipate that the
demand for Indian wagon castings may go down initially
during FY'21. However, with the focus of the Indian Railways
on boosting its infrastructure segment and privatisation of
various services, the demand for Railway castings will see
growth in the second half of the year and will support the
Division to ensure steady performance.
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RAIL EPC DIVISION

Your Company's Rail EPC Division faced challenges due to
adverse market & stressed working capital conditions during
FY'20. This has resulted in subdued performance during the
year. Execution activities in major projects though have been
maintained at reasonable speed. The focus of the Division
during the year was to successfully complete commissioning
activities in all major legacy projects like Sitapur-Mailani Gauge
Conversion, MMTS Hyderabad, Kota-Bina, Jhansi-Bhimsen, etc.

The Division has commenced execution activities in Bengaluru
Metro Track package which is the single largest ballast-less
track contract awarded in the country.

There have been relentless efforts on closing and realizing
the dues from old contracts which have started yielding good
results. Focus on efficient execution coupled with speedy
realisation of old receivables will help the Division in improving
the working capital cycle and put it in a healthy growth
trajectory.

The Division is presently exploring to acquire new signalling
& telecommunication contracts involving technological
innovation, which will certainly strengthen qualitative
performance of the Division.

The Division had made a significant provision during the year
ended 31t March 2020 amounting INR 1499.20 mn on account
of impairment of assets in respect of certain legacy contracts.
This has led to decline in profitability of the Division.

Rail Electrification

During the year, Bright Power, a pioneer in the field of
Overhead Electrification of Railways, has achieved a turnover
of INR 2741 mn and has successfully commissioned 423 TKM
Railway Electrification works against the targeted 368 TKM.
The Division has also carried out successfully the work in Metro
sector like refurbishment of sub-station at Kolkata metro
and electrification of new metro line at Pune Metro priority
section in record time. The Division, as reported earlier, has
extended its reach into the new area of OHE and Sub-Station
maintenance and subsequent to the order for maintenance
of OHE and Sub-station between Bengaluru and Mysore
section for a period of 2 years from South Western Railway, it
diversified into the maintenance activities of railway electrical
assets between Mysore-Bidadi section in Karnataka.

The boost to the electrification work being carried out by
Indian Railways and unwavering approach on upgradation of
Railway network, will overlay new vistas for the growth of the
business of the Division.
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SUBSIDIARY COMPANIES

A Report on the performance and financial position of each
of the subsidiaries, associate and joint ventures included in
the Consolidated Financial Statement and their contribution
to the overall performance of the Company, is provided in
Form No. AOC-1 as required under the Companies Act, 2013.

The Consolidated Financial Statements of the Company,
its subsidiaries, associate and joint ventures prepared in
accordance with the Companies Act, 2013 and applicable Indian
Accounting Standards along with all relevant documents and
the Auditors’ Report form part of this Annual Report.

i. Belur Engineering Private Limited

Belur Engineering was incorporated as a wholly owned
subsidiary of the Company in the FY'17 to supplement
your Company’'s business streams through forward &
backward integrations. Presently, Belur Engineering has
leased out its parcel of land located at Sodepur, North 24
Parganas — West Bengal to your Company for carrying out
its execution of project works.

ii. Texmaco Rail Electrification Limited

During the FY’'20, your Company has incorporated a wholly
owned subsidiary ‘Texmaco Rail Electrification Limited’
on 26 February 2020. This has been formed to explore
business potential in the niche field of Rail Electrification.

iii. Texrail SA (Pty) Limited

Texrail SA is exploring opportunities in new Standard
Gauge Railway Lines in East Africa and Democratic
Republic of Congo and Mozambique. During the FY'20,
Texrail SA has entered into a couple of MoUs for exploring
setting up JVs for Rail EPC projects.

iv. Texmaco Transtrak Private Limited

Post signing of an arrangement with CAF, Spain, the
technology provider for electronic interlocking and Train
Protection and Warning Systems, the Company has taken
up the approval process with RDSO. Details of the system
are under discussions with RDSO while a prototype has
undergone environment testin India. The approval process
has been delayed pending RDSO inspection which is likely
to take place once normalcy is restored post COVID-19.

v. Texmaco Rail Systems Private Limited

During FY'20, the name of Texmaco Signalling Systems
Private Limited was changed to ‘Texmaco Rail Systems
Private Limited’ w.e.f. 11t June 2019. The company has
ceased to be a wholly owned subsidiary of your Company
w.e.f. 22" July 2019 post allotment of shares to other
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investors and continues as a subsidiary thereafter.
Texmaco Rail Systems is identifying the evolving areas
in the field of signalling equipment to strengthen your
Company'’s Rail EPC business for signalling.

ASSOCIATE
Texmaco Defence Systems Private Limited

During the FY'20, Texmaco Defence Systems Private Limited
(‘Texmaco Defence’) has ceased to be the subsidiary of
your Company effective 30% March 2020. Your Company
continues to hold 41% of shareholding in Texmaco Defence.
Texmaco Defence is in the process of identifying a host of
low hanging fruits in the Defence segment by entering into
strategic arrangement with OEM suppliers of certain Defence
equipment.

During the FY’'20, Texmaco Defence has signed few MoUs for
exploring the opportunities in the Indian market. Texmaco
Defence has exclusive arrangements with some companies and
itisin the process of discussions with certain global names and
companies from CIS Nations. Texmaco Defence is confident
that with the ‘Make in India’ initiative propagated by the
Government of India, the opportunities for it in the defence
segment will open up.

JOINT VENTURES
i. Touax Texmaco Railcar Leasing Private Limited

The FY'20 continues to witness a positive trend for the
leasing business for wagons. The old rigid supply chains,
of various large industrial consumers of break-bulk raw
material are now loosening, to accept other alternatives.
Mainly presented in the form of various bulk wagon types,
now freely available, which hitherto reserved only for
the IR, and more so always in short supply. This has led
to the demand for wagon types both conventional and
commodity specific, which are now available for private
ownership and leasing. The JV company expects more
third party logistic operators to enter the bulk market
under the new GPWIS scheme which will further drive up
volumes. The Indian Railways continues in its effort to
drive more cargo back to rail from road with more trade
friendly measures ranging from freight rationalisation and
easing of freight policies. However, the recent economic
downturn has not been the most conducive to a sizeable
increase in the current order book, on short term basis.

This of course, is expected to change in the coming months
of the current year. The JV company has now 12 rakes in
operation and confirmed orders for 6 more rakes. The JV
company is hopeful of signing good size of orders in the
near future.

25 I



Texmaco Rail & Engineering Ltd. | Annual Report 2019-20

Wabtec Texmaco Rail Private Limited

Wabtec Texmaco Rail Private Limited, the JV company
has achieved a sales turnover of INR 440.1 mn during the
FY'20.

The JV company has received RDSO approval for
manufacturing and supply of indigenous upgraded
high capacity Draft Gears as per RDSO specification.
Manufacturing and supply of these Draft Gears had since
started from the 2" quarter of the FY'20.

The JV company has also won majority of the tenders
floated by various zones of Indian Railways for Draft Gears.

Receiver Assemblies, export of which account for a major
share of the JV company’s business showed an upward trend
from the 3 quarter of the FY'20. Indigenous manufacturing
of the Wheel Chocks also commenced during the current
year which resulted in increased profitability. The market
for other business products e.g. Friction Wedges, Brake
Blocks for non-IR customers, etc. remained steady
during FY'20. Efforts are being made for introduction of
new products like Hydrojacks for removal and fitment of
Draft Gears, Coil Guards for steel coil carrying wagons,
Bridge Plates for Automobile carrying wagons, etc.

The JV company expects to further grow and improve
upon its results during FY'21.

EXPORTS

The Company is actively pursuing the opportunities in field of
exports.

The Steel Foundry Division of your Company sustained to
excel in export totalling to INR 1124 mn i.e. approx 35% of its
turnover. The execution of the projects in the neighbouring
countries by the HME Division of your Company has picked up
during the year.

The Rail EPC Division of your Company is well poised to seize the
opportunities in the export field. The Company is also exploring
new products to expand its reach in the international markets.

R & D ACTIVITIES

A.

B 26

Rolling Stock Division

a) The R &D has developed new designs of Container
Carrier Wagons and Fuel Tank Wagons for Sri Lankan
Railways. These wagons have been developed as
per international standards using modern design
simulations tools for optimum payload design
and have been successfully manufactured and
commissioned.

b) For BCACBM wagon, Side Loading option for two-
wheeler has been developed. This will facilitate
transportation of two-wheeler through rail.

Steel Foundry Division

The R & D Centre of your Company is registered and
recognised by the Department of Scientific and Industrial
Research (DSIR), Govt. of India. It is engaged in carrying
out research and innovation for the development of
various products & processes. It has helped the Company
to develop new products, improve product life through
process innovations, develop light & efficient designs for
higher and faster transportation of goods & specialised
cargos. This has enabled your Company in saving precious
energy and resources while improving cost effectiveness.
The metallurgical lab of our company, an integral part
of the R & D Centre, has already received ISO/IEC 17025
certification from NABL (National Accreditation Board for
Testing and Calibration Laboratories).

a) New Product Development:

1)  Anewdesign of high capacity (125T) bogie castings,
four new designs of yoke castings, two new types of
follower and two new types of draft gear housing
have been developed for North American market
by unique metallurgical and process improvement.
This has enabled your Company to expand its
export footprint in the USA.

2) Anewgradeoflowalloysteelhas beendeveloped
for ground excavating application through
unique metallurgical process improvement,
characterized by high hardness as well as high
impact toughness.

3) Bogie casting and brake beam developed for
Thailand Railways.

4) New design of Draft Gear Housing developed for
Indian Railways.

b) New Process Development:

1) A new process of NDT inspection has been
introduced, resulting in substantial cost savings

2) Single slag practice during steel making has
been implemented to increase productivity and
increase cost savings.

Apart from the above, the R & D Division of your
Company has also undertaken the following projects:

1) Development of a computational model to
simulate the mould filling operation and the
resultant turbulent flow for different components.
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2) Correlation of micro-structures of different low
alloy steels with their chemical composition, heat
treatment process parameters and resultant
mechanical properties to identify optimum heat
treatment cycles for various steel grades. This
would help to identify and eliminate deviations
during heat treatment.

3) Correlation of parameters of moulding, core
making, steel making, pouring and heat treatment
operations of different components with the
casting physical properties to identify defect
types and their locations, probable root cause
of their occurrence and corrective / preventive
actions for their minimization/ elimination. These
studies have helped in improvement of existing
products and processes.

4) The R & D department has further undertaken
in collaborative projects with reputed institutes
such as Birla Institute of Technology (BITS -
Pilani) to assist in improving the quality and life
cycle of the products.

IT SERVICES

Our corporate and administrative offices are well connected
with the manufacturing units through strong internet
bandwidth. In house dedicated IT team of the organisation
is maintaining ERP applications for business operations
and digitization across it's all operating units. To protect
confidential information, secure Corporate Overview Statutory
Reports, Financial Statements environment to prevent data
loss and IT infrastructure from external cyber threats, the
organisation continuously keeps upgrading its security system.

HUMAN RELATIONS

Human Relations focusses oninternalresources for competitive
advantage. It regards people as the mostimportant asset of the
organisation. Human Resource Management aims to enhance
organisational performance by playing a proactive role in
developing relationship with employees of the Company. HR
emphasises on the quantitative, calculative, and strategic
aspects of managing the human resource in a systematic
way. It promotes leadership skills amongst the people in the
organisation which boosts the morale of the employees and
motivates them to demonstrate quality work for the inclusive
growth.

HR functionally acts towards the continuous process of skill
development by eliminating any disconnect between demand
& supply of skilled manpower, building the training framework,
skill upgradation, building of new skills, and innovative thinking
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for both fresher & experienced workforce of the Company.
HR supports in creating a non-discretionary healthy work
environment whereby the human capital is encouraged to fulFil
commitment towards achieving the objectives of the Company.

OPPORTUNITIES & THREATS

The Government's focus and measures taken for modernisation
under various segments of Railway infrastructure and services
— coaches and passenger services, electric locomotives,
electrification, signaling etc., will continue to strengthen
the presence of the Rail EPC and Rolling Stock Divisions
of the Company. Growing pace of electrification including
track renewals, bridge works, and doubling of tracks remain
advantageous to your Company.

Indian Railways’ plan to build 7 high-speed rail corridors to
provide faster rail connectivity across the country, is also a
positive for the business of your Company.

The comprehensive plan of Indian Railways to introduce Modern
Technology based rolling stock with reduced maintenance and
focus on indigenisation of rolling-stock in recent years, will
boost the continued presence of the company as leading wagon
manufacturer. The Private sector companies in the field are being
encouraged to participate in new rail projects. Freight traffic is
set to increase significantly due to rising investments and private
sector participation.

The Government’s determined approach on Dedicated Freight
Corridor projects to create additional freight capacity to meet
increasing demand certainly adds flavour to the business of
your Company.

Due to the sluggishness in the global economy due to COVID-19
outbreak & its spread with plunging growth rate across the
world in view of the uncertainty over the potential macro-
economic condition, the ultimate outcome of the massive
impact of COVID-19 is not quantifiable. The overall environment
is challenging, however there is silver lining as the business has
started picking up and your Company is confident of overcoming
any substantial impact with improved efficiency in operations.

CORPORATE SOCIAL RESPONSIBILITY

As a corporate citizen, Texmaco stands firm in its commitment
to the social obligations for the upliftment of the society.
With this urge, the Company always endeavours towards
taking CSR initiatives in various areas viz. Health, Education,
Environment, Women Empowerment, etc.

The Company continues to extend philanthropic services to the
society. During the year, the Company through the social and
community welfare arm has provided financial support towards
health and education (including educational sponsorships)
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to a large section of deserving localites belonging to the
unprivileged rung of the social ladder.

With the aid of your Company, a self-sustaining Health Hub,
‘Arogyam’ has been set up amidst the ecological balanced
premises of the Company's estate, promoting health and
well-being amongst the neighbourhood. During the year,
the Alternative Therapy Centre which includes the services
of Traditional Chinese Techniques (Acupuncture, Electro-
acupuncture, Moxibustion, Fire & Plastic Cupping, Tui Na)
and Homeopathy, has become a significant part of Arogyam
Health Hub, besides a well-equipped Physiotherapy centre
equipped with competent doctors and a state-of-the-art
modern Gymnasium & Yoga centre. Arogyam has celebrated
its 4* anniversary on 29 February 2020 at the K. K. Birla
Kala Kendra, an auditorium set up for recreational activities
of the employees & family members. The programme
was enlightened with the august presence of Padma Shri
Dr. Raman Kapur, eminent Acupuncturist from Sir Ganga Ram
Hospital, Delhi, who addressed the houseful audience with his
educative presentation on benefits of acupuncture therapy.

In the field of Education, Texmaco George Telegraph -
Centre of Excellence which was set up in collaboration with
the renowned The George Telegraph Training Institute
to run vocational courses approved by The National Skill
Development Corporation, has made a mark by establishing its
presence as a recognised vocational training centre. It helps
in assisting its students for employment by providing suitable
training programmes and igniting amongst them the spark of
entrepreneurship.

The Company since the outbreak of the pandemic COVID-19 has
undertaken the drive towards campaigning for general awareness
for protection of the community against the deadly virus.

Your Company believes in fulfilling its CSR objectives and is
constantly exploring new activities to extend its benefit to the
large section of the society. Despite best efforts, the Company
has been unable to execute its ambitious plan towards CSR spend.

Your Company shall endeavour to undertake the CSR projects
and activities for the substantial well-being of the people in
the community.

The Annual Report on CSR activities in enclosed as Annexure A.

GREEN INITIATIVE

Your Company continues to embrace a sustainability initiative
with the aim of going green and minimising the impact
on environment. Your Company had already adopted the
green initiative by sending Annual Report, Notices, other
communication, etc. through e-mail to the Shareholders,
whose e-mail address are registered with relevant Depository
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Participants / RTA / Company. Shareholders are requested
to support this initiative by registering / updating their
e-mail address for receiving Annual Report, Notices, other
communication, etc. through e-mail. This year amidst COVID-19
outbreak, the Ministry of Corporate Affairs has issued
relaxations from sending printed copy of Annual Report,
Notice of the Annual General Meeting ('AGM’), etc. to the
Shareholders for the AGM to be held in the year 2020.

In continuation with the Green Initiative and in view of the
above-mentioned relaxations, your Company is sending the
AnnualReport & Notice of the AGM along with other documents
required to be annexed thereto to the Shareholders through
e-mail to their registered e-mail addresses. Such documents are
also available on the website of the Company www.texmaco.in.

Further those Shareholders who have not yet registered their
e-mail addresses are requested to follow the procedure as
mentioned in the explanatory note to the Notice calling AGM
to receive copy of the Annual Report & the Notice of the AGM
and to enable their participation in the AGM.

PARTICULARS OF EMPLOYEES

The number of employees as at 31t March 2020 was 2674. In
terms of the provisions of Section 197(12) of the Companies
Act, 2013 (‘Act’) read with Rules 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014, a statement showing the names and other
particulars of the employees drawing remuneration in excess
of the limits set out in the said rules is enclosed as Annexure B.

Disclosures pertaining to remuneration and other details as
required under Section 197(12) of the Act read with Rule 5(1) of
the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are enclosed as Annexure C.

CONSERVATION OF
ABSORPTION AND
EARNINGS AND OUTGO

ENERGY, TECHNOLOGY
FOREIGN EXCHANGE

Disclosures relating to Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings and Outgo as
required under Section 134(3)(m) of the Companies Act, 2013,
read with Rule 8 of the Companies (Accounts) Rules, 2014, are
enclosed as Annexure D.

BOARD OF DIRECTORS AND KEY MANAGERIAL
PERSONNEL
Meetings of the Board

During the year under review, 5 (five) Board Meetings were
held on 25% April 2019, 13% May 2019, 8% August 2019,
23 October 2019 and 31st January 2020.
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Change in Directors and Key Managerial Personnel

Mr Akshay Poddar retires by rotation and being eligible, offers
himself for re-appointment at the ensuing Annual General
Meeting (‘AGM’) of the Company.

The Board of Directors at its Meeting held on 8t August 2019
had recommended the appointment of Mr Indrajit Mookerjee
as an Independent Director. The re-appointments of Messrs
A. C. Chakrabortti, D. R. Kaarthikeyan, Sunil Mitra and Indrajit
Mookerjee as Independent Directors of the Company were
approved at the last AGM held on 9t September 2019.

During the year, Mr V. K. Sharma ceased to hold office as
Independent Director of the Company from 29% June 2019
upon completion of his tenure as approved by the Shareholders.
Messrs Sandeep Fuller, Managing Director and G. C. Agrawal,
Executive Director had resigned from the services of the
Company with effect from close of business on 31t March 2020.

Mr Ravi Varma, Company Secretary & Compliance Officer,
who resigned effective 22" June 2019, was re-appointed as
General Manager (Corporate Affairs) & Company Secretary
cum Compliance Officer with effect from 14 December 2019.

The Board of Directors on the recommendation of the
Nomination and Remuneration Committee, has approved the
re-designation of Mr Indrajit Mookerjee as the Managing
Director of the Company for a period of 3 (three) years w.e.f.
2" April 2020 and the appointment of Mr U. V. Kamath as the
Executive Director of the Company for a period of 3 (three)
years w.e.f. 1%t August 2020, subject to the approval of the
Shareholders.

The tenure of Mr S. K. Poddar, the Executive Director and
the Chairman expires on 24% September 2020 and in view
of his visionary leadership, the Board of Directors on the
recommendation of the Nomination and Remuneration
Committee has approved his re-appointment, subject to the
approval of the Shareholders.

The above recommendations of the Board of Directors are
being placed at the ensuing AGM for the approval of the
Shareholders.

Board Evaluation

Your Company has in place a Policy for performance evaluation
of the Board, Committees of the Board and individual Directors,
by fixing certain criteria, duly approved by the Nomination
and Remuneration Committee and adopted by the Board.
The criteria for the evaluation includes their functioning as
Members of Board or Committees of the Board, execution and
performance of specific duties, etc.

A structured questionnaire, evolved through discussions
within the Board, has been used for this purpose. Further, on
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the basis of performance review by Independent Directors
at their Meeting and recommendations of the Nomination
and Remuneration Committee, a process of evaluation was
followed by the Board for its own performance and that of
its Committees and individual Directors. Furthermore, the
evaluation of the Independent Directors was performed by
the Board of Directors. The evaluation criteria comprised of
assessing the various parameters including oversight and
effectiveness of the Board, performance of the Directors,
expertise /skills / competencies as possessed by the Directors
in the context of the business of your Company, contribution
to the strategic planning, etc.

Further, the Board of Directors ensured that the evaluation
of Directors was carried out without the participation of the
Director who was subjected to evaluation.

Criteria For Appointment of Directors and Remuneration
Policy

The Nomination and Remuneration Committee has approved
the criteria to determine the appropriate characteristics,
skills and experience for the Board as a whole and its
individual members with the objective of having a Board
of eminent Qualified Professionals, entrepreneurs with
diverse backgrounds and experience in business, governance,
education and public service. The criteria includes the matrix
of skills / expertise / competencies as specified by the Board
for identifying individuals to serve as a Director on the Board.

Your Company has a well-defined Remuneration Policy for
Directors, Key Managerial Personnel and other employees of
the Company. The Nomination and Remuneration Committee
periodically reviews the policy to ensure that it is aligned with
the requirements under the applicable laws. During the year
under review, there has been no change in the policy.

The policy ensures equity, fairness and consistency in rewarding
the employees on the basis of performance against set of
objectives. The policy is available on the Company’s website.
The web link for accessing such policy is:

https://www.texmaco.in/webfiles/doc/Investors_Information/
REMUNERATION POLICY TexRail.pdf

Declaration by Independent Directors

All Independent Directors of your Company have given
declaration that they meet the criteria of independence as
laid down under the Companies Act, 2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

The Board of Directors of your Company took on record
the declarations submitted by the Independent Directors
after undertaking due assessment of their independence
from the Management. The Independent Directors of your
Company have also confirmed their registration with the
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Independent Directors’ databank maintained by the Indian
Institute of Corporate Affairs. The requirement to undertake
the online proficiency test as stipulated under the Companies
(Appointment and Qualification of Directors) Rules, 2014 has
a time period of one year from the date of registration and
accordingly, the Independent Directors will undertake such
proficiency test, as may be required.

The Board is of the opinion that all the Independent Directors
possess the requisite integrity, expertise and experience to
fFulfil their duties to act as such.

AUDIT COMMITTEE AND AUDITORS
Composition of Audit Committee

The composition of the Audit Committee is provided in the
Report on Corporate Governance as attached to this Report.

Statutory Auditors

Messrs. L B Jha & Co., Chartered Accountants, who had been
appointed as the Statutory Auditors at the 19 Annual General
Meeting (AGM) in the year 2017 for a period of five (5) years
hold office until the conclusion of the 24t AGM of the Company
to be held in the year 2022.

Cost Auditors

Your Company has appointed Messrs. DGM & Associates,
Cost Accountants, for conducting the Cost Audit for FY'20 in
terms of the provisions of the Companies Act, 2013 and the
Companies (Cost Records and Audit) Rules, 2014.

TheBoardof Directorsofyour Companyontherecommendation
of the Audit Committee, at its Meeting held on 17t June 2020
has approved the re-appointment of Messrs. DGM & Associates,
Cost Accountants (Firm Registration No. 000038), as the
Cost Auditors to conduct the Audit of the Cost Records
of the Company for the FY'21 at a remuneration of
INR 1,85,000 (Indian Rupees One Lakh Eighty Five Thousand)
plus applicable taxes and out-of-pocket expenses as incurred
from time to time. The approval for the ratification of the
remuneration payable to Messrs. DGM & Associates is being
placed for the approval of Shareholders at the ensuing Annual
General Meeting.

In terms of the Section 148 of the Companies Act, 2013 read
with the Companies (Cost Records and Audit) Rules, 2014, your
Company is required to maintain cost records and accordingly,
such accounts and records are maintained.

Secretarial Auditor

Your Company has appointed Messrs. S. R. & Associates,
Company Secretaries, for conducting the Secretarial Audit

B 30

for FY'20 in terms of the provisions of the Companies Act,
2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules 2014.

The Secretarial Audit Report in Form No. MR-3 is enclosed as
Annexure E.

Whistle Blower Policy

The details on the Whistle Blower Policy are provided in the
Report on Corporate Governance as attached to this Report.

INTERNAL FINANCIAL CONTROLS AND RISK
MANAGEMENT

The Company has a proper and adequate system of internal
controls. The designated system ensures that all transactions
are authorised, recorded and reported correctly and assets are
safeguarded and protected against loss from unauthorised
use or disposition. In addition, there are operational and fraud
risk controls, covering the entire spectrum of internal financial
controls. The system is commensurate with the size and the
nature of operations of the Company.

The Audit Committee periodically reviews the internal control
system to ensure that it remains effective and aligned with the
business requirements of your Company.

The objectives pertaining to Risk Management are to monitor
and review the risk management plan of the Company including
identification therein of elements of risks, if any, and such
other related functions. The Company has implemented a Risk
Management Policy in order to mitigate the losses which might
beincurred due to non-systematic attendance of certain issues.
The Risk Management Policy which has been adopted by the
Company has in its scope, the establishment of a process for
risk assessment, identification of risks both internal & external,
cyber security risk and a detailed process for evaluation and
treatment of risks and is reviewed periodically by the Audit
Committee to ensure its effectiveness.

DISCLOSURES

(@) There has been no change in the nature of business of the
Company during the year under review.

(b) There are no significant and material orders passed by the
Regulators/ Courts that would impact the going concern
status of the Company and its future operations.

(c) There are no material changes and commitments affecting
the financial position of the Company which have occurred
between the end of financial year and the date of this
Report.
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(d) TheReportsofthe Auditors do not containany qualification
and hence no explanation is required.

(e) Share Capital

During the year, your Company has allotted 24,600 Equity
Shares of face value of INR 1 each to eligible Employees
pursuant to exercise of Options under Texmaco Employee
Stock Option Scheme, 2014 and 47,85,300 Equity Shares
of face value of INR 1 each pursuant to the Scheme of
Amalgamation for merger of Texmaco Hi-tech Private
Limited, Bright Power Projects (India) Private Limited into
and with the Company.

Further, your Company has not granted any Stock Options
as on the date of this Report under Texmaco Employee
Stock Option Scheme, 2018.

(F) Deposits

During the year, the Company has not accepted any
Deposits under the provisions of Companies Act, 2013.

(g) Disclosures under The Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act,
2013

An Internal Complaints Committee ('ICC’) has been set
up to redress complaints received regarding sexual
harassment which meets at regular intervals. Your
Company has in place a Policy on prevention of Sexual
Harassment in accordance with the provisions of the
Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the Rules framed
thereunder to promote safe & healthy work environment.
During the year, no complaint was received by the ICC.

(h) Disclosure with respect to compliance of Secretarial
Standards

The Company has duly complied with the necessary
requirements of the Secretarial Standards as issued by the
Institute of Company Secretaries of India relating to Board
Meetings and General Meetings.

OTHER INFORMATION
Extract of Annual Return

The extract of Annual Returnin Form No. MGT 9 for the FY'20 is
enclosed as Annexure F and forms a part of this Report.
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Dividend Distribution Policy

Your Company has in place a dividend distribution policy in
line with the requirements of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The said policy is
enclosed as Annexure G and forms a part of this Report.

Corporate Governance

Report on Corporate Governance pursuant to the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is
enclosed as Annexure H and forms a part of this Report.

Business Responsibility Report

Business Responsibility Report pursuant to the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is
enclosed as Annexure | and forms a part of this Report.

Particulars of Loans, Guarantees and Investments

The details of Loans, Corporate Guarantees and Investments
made during the year under the provisions of Section 186 of
the Companies Act, 2013 have been disclosed in the Financial
Statement of the Company.

Related Party Transactions

All related party transactions during the FY’'20 were entered
in the ordinary course of business and on arm'’s length basis.

An omnibus approval from the Audit Committee for the
financial year is obtained for the transactions which are
repetitive in nature. All related party transactions are reported
to and approved by the Audit Committee / Board of Directors.
The details of such transactions were also placed before the
Audit Committee and Board of Directors for their review, on a
quarterly basis. During the year, there was no material related
party transaction entered into by the Company and as such
disclosure in Form AOC-2 is not required.

The Company has also formulated a policy on dealing with
related party transactions and the same is disclosed on the
Company's website. The web link for accessing such policy is

https://www.texmaco.in/webfiles/doc/Investors_Information/
RELATED%20PARTY%20TRANSACTION%20POLICY.PDF

DIRECTORS’ RESPONSIBILITY STATEMENT U/S
134 (5) OF THE COMPANIES ACT, 2013

Your Directors state that:

(@) inthe preparation of the Annual Financial Statements, the
applicable accounting standards had been followed along
with proper explanation relating to material departures;
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(b)
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such accounting policies are applied consistently and
the judgments and estimates made are 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 and loss of the Company for that period;

proper and sufficient care had 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;

the Annual Financial Statements of the Company have
been prepared on a going concern basis;

(e) the Directors hadlaid down internal financial controls to be

17t June 2020
Kolkata

followed by the Company and that such internal financial
controls are adequate and were operating effectively; and

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

For and on behalf of the Board

S. K. Poddar
Chairman
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ANNEXURE - A

Annual Report on Corporate Social Responsibility (CSR)

[Pursuant to clause (o) of sub-section (3) of Section 134 of the Companies Act, 2013
and Rule 9 of the Companies (Corporate Social Responsibility Policy) Rules, 2014]

1. A brief outline of the Company’s CSR policy, including continued its progress on community initiatives with
overview of projects or programs proposed to be renewed vigour and devotion.
undertaken and a reference to the web-link to the CSR
policy and projects or programs: 2. The Composition of the CSR committee:
Our projects and initiatives are guided by our CSR a) MrD.H.Kela, Executive Director Chairman
Policy, and reviewed closely by the CSR Committee, b) Mr Sunil Mitra, Independent Director ~ Member
institutionalized and adopted by the Board of Directors ¢ MrA.K. Vijay, Executive Director Member
as per Section 135 of the Companies Act, 2013. The
policy is available on the website of the Company at the 3. Average Net Profit of the Company for the last three
weblink https://www.texmaco.in/webfiles/doc/Investors financial years:
Information/CSR_POLICY TEXRAIL.pdF.
Average profit (Z in lakhs) 4139.37
Driven by passion to make a difference to society, your . .
Company is committed to upholding the highest standards 4. Prescribed CSR expenditure:
of Corporate Social Responsibility. Your Company has 2% of the net profit (Z in lakhs) 82.79
5. Details of CSR spent during the year:
a) Total amount to be spent for the financial year: ¥ 82.79 lakhs
b) Amount unspent: ¥ 19.83 lakhs
¢) Manner in which the amount spent during the financial year is detailed below:
(1) (2) (3) (4) (5) (6) (7) (8)
Sr. |CSR project or activity Sectorin Projects or Amount Amount spent on the Amount
No. identified which the |Programmes outlay projects or programs spent: Direct
Projectis (1) Local area or |(budget) 1) Direct 2) overheads|or through
covered other project or expenditure implementing
(2) Specify the |programs on projects agency
State and wise or Programs
district where ((Z in Lakhs) (Z in Lakhs)
projects or
programs was
undertaken
1 |Eradicating hunger, Health & Local Area 83.00 13.66 - Direct
poverty and malnutrition, |Sanitation,
promoting health care Drinking
including preventive Water
health care and sanitation
including contribution to
the Swachh Bharat Kosh
set-up by the Central
Government for the
promotion of sanitation
and making available safe
drinking water.
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(1) (2) (3) (4) (5) (6) (7) (8)
Sr. |CSR project or activity Sectorin Projects or Amount Amount spent on the Amount
No. identified which the |Programmes outlay projects or programs spent: Direct
Project is (1) Local area or |(budget) 1) Direct 2) Overheads|or through
covered other project or expenditure implementing
(2) Specify the |programs on projects agency
State and wise or Programs
district where ((Z in Lakhs) ( in Lakhs)
projects or
programs was
undertaken
2 |Promoting education, Education Local Area, 48.34 - Direct
including special education Mumbai,
and employment Maharashtra
enhancing vocation skills
specially among children,
women, elderly, and the
differently abled and
livelihood enhancement
projects
3 |Ensuring environmental Various Local Area 0.96 - Direct
sustainability, ecological |other sectors 83.00
balance, protection of flora|including
and fauna, animal welfare, |gnvironment
agroforestry, conservation Protection,
of natural resources and
maintaining quality of soil, Sports, etc.
air and water including
contribution to the clean
ganga fund set up by the
Central Government for
rejuvenation of river ganga
Total 83.00 62.96
6. In case the Company has failed to spend the 2% of the average net profit of the last 3 years or any part thereof, the
Company shall provide the reasons for not spending the amount in the Board'’s Report.
Your Company continues to play a defining role in the development of its stakeholders and reaffirms its commitment to
uplift lives of the marginalised segments of the society, living in and around its areas of operation. Your Company aims to
continuously increase its CSR spend and is constantly exploring new areas/ activities particularly deeper sustainable projects,
to accelerate the spend. Your Company has also strengthened the CSR framework within the organisation for implementation
of CSR activities. Despite best efforts, your Company has been able to spend ¥ 62.96 lakhs against the budgeted amount
of ¥ 83 lakhs towards the CSR activities during the FY' 20. Your Company shall endeavor to undertake the CSR projects and
activities for the substantial well-being of the people in the community.
7. Aresponsibility statement of the CSR Committee that the implementation and monitoring of CSR Policy, is in compliance
with CSR objectives and the Policy of the Company.
The CSR Committee confirms that the implementation and monitoring of CSR Policy is in line with the CSR objectives and
Policy of the Company.
S. K. Poddar D. H. Kela
Chairman Chairman of the Committee
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ANNEXURE - B

Particulars of employees under Section 197(12) of the Companies Act, 2013
read with Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

Name Designation Age | Remuneration | Qualifications | Experience Date of Previous
(Years) () (Years) |Commencement Employment
of Employment
1 2 3 4 5 6 7 8
Top Ten Employees in terms of Remuneration drawn / Employed throughout the year and in receipt of remuneration aggregating ¥1,02,00,000 or more
1. |Poddar Saroj Kumar Executive 74 3,79,26,420 B.Com (Hons) 51 01-01-2006  |M/s. Poddar
Chairman Heritage
Investments
Limited
2. |Kamath Udyavar Vittal |Chief Executive — 55 1,97,89,780 B.E. (Electrical) 33 01-04-2017 Square Automation
Rail EPC Division, (on Merger of
Unit Bright Power Bright Power into
the Company)
3. |Maheshwari Ramesh Corporate Advisor 87 1,35,28,889 M.Com., L.L.B. 64 01-02-1962  |M/s. F & Cosler
(India) Limited &
Sister Concerns
4. |Kela Damodar Executive Director | 79 1,26,68,968 | B.E.(Metallurgy) 54 14-11-2000  [M/s. Hindusthan
Hazarimal & CEO Engineering &
(Steel Foundry) Industries Limited
5. |Fuller Sandeep* Managing Director | 54 1,14,01,891 B.Tech & PGD in 34 01-02-2014  |M/s. L&T Limited
Management
6. [Jain Jitendra Kumar COO -Rail EPC 53 82,65,393 M. Tech (IIT) 29 05-03-2019  |M/s. L&T Limited
Division, Unit
Kalindee
7. |Subbanna Mohan Kumar |Chief Executive 54 73,19,813 B.E. (Electrical) 32 01-04-2014  |M/s. L&T Limited
Mysore (Projects) - Rail (on Merger of
EPC Division, Unit Kalindee into the
Kalindee Company)
8. [Kottawar Arvind COO -Rail EPC 53 71,55,627 MIE (Electrical), 33 27-06-2017 Atkins Global, UK
Dattatraya Division, Unit C.Eng. & India
Bright Power
9. |Vijay Ashok Kumar Executive Director 66 67,26,843 FCA, ACS 43 17-10-2001 M/s. Hindusthan
& CFO Engineering &
Industries Limited
10. |Chimpiri Satyaprasad G M - Projects - 60 58,11,263 B.A. 38 01-04-2017  |M/s. ECS Industries
Rail EPC Division, (on Merger of |Limited
Unit Bright Power Bright Power into
the Company)

* Resigned w.e.f. the close of business on 31t March 2020.

Notes:

1

W

Remuneration as shown above includes Salary, House Rent, LTA, Medical Benefits, Bonus, Contribution to Provident Fund,
Superannuation Fund, etc.,as per the Company'’s rules;

Mr Akshay Poddar is the son of Mr Saroj Kumar Poddar;
Employees named above are Whole-time/ contractual employees of the Company;
Except Mr U. V. Kamath, none of the employees mentioned above holds more than 2% of the Equity Shares of the Company along
with their spouse and dependent children;
Other terms and conditions are as per the Company’s rules.
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ANNEXURE - C

Disclosure relating to remuneration as required under Section 197(12) of the Companies Act, 2013
read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

a. The ratio of remuneration of the Directors to the median remuneration of the employees of the Company for the financial
year ended 31t March 2020 is as below:

Sl. Name of Directors / KMP Designation Ratio of Remuneration Increase in remuneration
No. to Median Remuneration over previous Financial
of all the employees Year (in%)

i. |[MrS. K. Poddar Executive Chairman 209:1 -

ii. |MrD.H.Kela Executive Director & CEO (SF) 70:1 -

iii. |MrSandeep Fuller* Managing Director 63:1 -

iv. [MrA.K. Vijay Executive Director & CFO 37:1 -

V. |MrG.C. Agrawal* Executive Director & CEO (HED) 31:1 -

vi. |MrA. C. Chakrabortti Independent Director 4:1 -

vii. | Mr D. R. Kaarthikeyan Independent Director 3:1 -

viii.| Mr Sunil Mitra Independent Director 4:1 -

ix. | Ms Mridula Jhunjhunwala Independent Director 4:1 -

X. |MrV.K.Sharma* Independent Director 0.5:1 -

Xi. | Mr Indrajit Mookerjee” Independent Director 1:1 -

Xii. | Mr Utsav Parekh Independent Director 2:1 -

xiii.| Mr Akshay Poddar Non-executive Director 1:1 -

xiv.| Mr Ravi Varma G M (Corp. Affairs) & Company 6:1 -
(post resignation effective Secretary
22" June 2019, re-appointed
w.e.f. 14" December 2019)

b. | The percentage increase in the median remuneration of employees in the financial year 2%
ended March 2020.

¢. | The number of permanent employees on the Company as at 315t March 2020: 2674 Nos.

d. |- Median Remuneration and Average Remuneration of all employees have increased by 2% and 4%.

- Average remuneration of employees excluding Key Managerial Personnel has also increased by 4%, which is based on
their performance. The increase in remuneration is in line with the market trends, internal parity and current salary
of the employees. In order to ensure that remuneration reflects Company’s performance, the variable pay is linked to
organization and business unit’s performance, apart from individual's performance.

e. |The remuneration of the Directors, KMP and other employees is in accordance with the Remuneration Policy of the

Company. The same can be accessed on the website of the Company at the link: https://www.texmaco.in/webfiles/doc/

Investors_Information/REMUNERATION_POLICY_ TexRail.pdf

* Ceased w.e.f. 29 June 2019
* Re-designated as Managing Director w.e.f. 2" April 2020
*# Resigned w.e.f. the close of business on 315t March 2020.
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ANNEXURE -D

(Information as per Section 134 of the Companies Act, 2013
read with the Companies (Accounts) Rules, 2014)

(A) Conservation of energy -
i. the steps taken orimpact on conservation of energy;

Installation and commissioning of Power Factor Improvement System continued during the year.
ii. the steps taken by the Company for utilising alternate sources of energy;

50 KW solar panel on roof top of the Corporate Office of your Company has been commissioned in the year 2018 and it is
functioning well. For further addition of Solar Power generation survey is being carried out by TATA Solar Power.

iii. the capitalinvestment on energy conservation equipments;
Two nos 11KV / 650KVA Transformer have been installed and commissioned and remaining part of the 440V distribution
system to feed the electrically heated treatment Furnace is in progress.

(B) Technology absorption-

i. the efforts made towards technology absorption and the benefits derived like product improvement, cost reduction, product
development or import substitution;

The in-house R&D Centre of the Company has been recognised by the Department of Scientific & Industrial Research, Ministry
of Science & Technology and the Government of India. A number of projects on development of new products and improvement
on the existing products have been successfully carried out during the year.

ii. incase of imported technology (imported during the last three years reckoned from the beginning of the financial year)- N.A.

iii. The expenditure incurred on Research and Development -3 106.25 Lakhs

(C) Foreign exchange earnings ¥ 14,506.79 Lakhs and outgo ¥ 6,733.15 Lakhs.
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ANNEXURE - E

Form No. MR-3
SECRETARIAL AUDIT REPORT

For the Financial Year Ended 31 March 2020
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To
The Members
Texmaco Rail & Engineering Limited

We have conducted the Secretarial Audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by TEXMACO RAIL & ENGINEERING
LIMITED (hereinafter called the ‘Company’). The 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 31t March 2020 complied with the
statutory provisions listed hereunder and also that the Company
has maintained proper Board-processes and Compliance-
mechanism in place to the extent, in the manner and subject to
the reporting made hereinafter:

We have examined books, papers, minute books, forms and
returns filed and other records maintained by TEXMACO RAIL
& ENGINEERING LIMITED for the financial year ended on
315t March 2020 according to the provisions of the following, in
so far as they are applicable to the Company:

1. TheCompaniesAct,2013 (‘the Act’) with Companies Act, 1956
(to the extent applicable) and the rules made thereunder,;

2. The Securities Contract (Regulation) Act,1956 (‘SCRA’) and
the rules made thereunder;

3. The Depositories Act, 1996 and the Regulations and Bye-
laws framed thereunder;

4. The Foreign Exchange Management Act, 1999 and the
Rules and Regulations made there under to the extent of
Foreign Direct Investment, Overseas Direct Investment
and External Commercial Borrowing;

5. The following Regulations 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, 2015;

¢) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2018;
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d) The Securities and Exchange Board of India (Share
Based Employees Benefits) Regulations, 2014;

e) The Securities and Exchange Board of India (Registrar
to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act, 2013 and dealing
with client;

f)  The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009

6. The following other laws specially applicable to the
Company:-

a) Factories Act, 1948 read with Rules;
b) Industrial Dispute Act, 1947 read with Rules;
¢) Environment (Protection) Act, 1968.

We have also examined compliance with the applicable
Clauses/ Regulations of the Following:

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

(i) TheSEBI(Listing Obligationsand Disclosure Requirements)
Regulations, 2015.

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.
There are adequate number of Independent Directors on
the Board of Directors of the Company as required under
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with the provisions of the Act.
There were no changes in the composition of the Board of
Directors that took place during the period under review
except the resignations of Mr Vinod Kumar Sharma as
Independent Director w.e.f. 29.06.2019, Mr G. C.
Agrawal, as Executive Director w.e.f. 31.03.2020 &
Mr Sandeep Fuller, as the Managing Director, w.e.f.
31.03.2020. Also, Mr Indrajit Mookerjee was appointed as
Independent Director w.e.f. 09.09.2019. 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
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the agenda items before the Meeting and for meaningful i. 47,85300 Equity Shares pursuant to Scheme of
participation at the Meeting. AmalgamationunderSections230and 232 ofthe Companies
Act, 2013 between the Company, Texmaco Hitech Private
Limited and Bright Power Projects (India) Private Limited as
approved by the Hon'ble National Company Law Tribunal
(NCLT) vide its order dated 4% April 2019.

- unanimously/ Majority decision is carried through while
the dissenting member’s views are captured and recorded
as part of the minutes.

We Ffurther 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.

ii. 24,600 Equity Shares through Texmaco Employee Stock
Option Scheme 2014 (ESOP) at a premium of ¥ 40/- per
share i.e. Equity Shares of face value of ¥ 1/- each were
issued at ¥ 41/- each.

We further report that during the audit period, the Company

has raised capital by issuing: During the audit period, the Company has approved a Rights

Issue, for an amount aggregating upto 3 200 Crores by way of
issuance of Equity Shares.

For S R & Associates

Signature:
Partner
Unique Code of Partnership Firm: P2008WB016700

Name of Company Secretary in Practice: GEETA ROY CHOWDHURY
Membership No: FCS: 7040; C.P. No.: 7741

Unique Code of Number: 12007WB599800

UDIN: - FO07040B000364969

Place: Kolkata
Dated: 12t June 2020

Note: This report is to be read with Annexure-A which forms an integral part of this report.

Annexure

To
The Members
Texmaco Rail & Engineering Limited

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

2.  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.

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

4. Wherever required, we have obtained the Management representation about the compliance of laws, rules and regulations
and happening of events, etc.

5. 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.

6. TheSecretarial Audit reportis neitheran 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 S R & Associates

Signature:
Partner
Unique Code of Partnership Firm: P2008WB016700

Name of Company Secretary in Practice: GEETA ROY CHOWDHURY

Membership No: FCS: 7040; C.P. No.: 7741

Place: Kolkata Unique Code of Number: 12007WB599800
Dated: 12t June 2020 UDIN: - FO07040B000364969
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ANNEXURE - F

Form No. MGT-9

EXTRACT OF ANNUAL RETURN

as on the financial year ended on 31 March 2020
[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:

CIN:

L29261WB1998PLC087404

Registration Date:

25% June 1998

Name of the Company:

Texmaco Rail & Engineering Limited

Category:

Public Company

Sub-Category of the Company:

Limited by Shares

vi.

Address of the Registered office and contact details:

Belgharia, Kolkata - 700056,
Phone no. 033 2569 1500, Fax no. 033 2541 2448

vii.

Whether listed company:

Yes

viii.

Name, Address and Contact details of Registrar and
Transfer Agent:

M/s. KFin Technologies Private Limited

Karvy Selenium, Tower- B, Plot No. 31 & 32, Gachibowli,
Financial District, Nanakramguda, Hyderabad - 500032
Phone no. 040-67162222

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the Company shall be stated:-

Sl. Name and Description of main products / services NIC Code of the Product / % to total turnover of the
No. service Company

1. | ROLLING STOCK 302 42

2. |ENGINEERING PROCUREMENT & CONSTRUCTION 439 41

3. |[STEEL CASTINGS 243 17

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sl. Name and Address of the Company CIN/GLN HOLDING / % of Shares  Applicable
No. SUBSIDIARY / held Section
ASSOCIATE

1. | Belur Engineering Private Limited U28100WB2017PTC219523 Subsidiary 100.00 2 (87)
Belgharia, Kolkata — 700056

2. | Texrail SA (Pty) Limited 2018/213036/07 Subsidiary 100.00 2 (87)
Atrium, 9t Floor, 5t Street, Sandton,
Johannesburg, 2196 South Africa

3. | Texmaco Rail Electrification Limited* U35999WB2020PLC236687 Subsidiary 100.00 2 (87)
Chowdhuri Para Road,
Belgharia, Kolkata - 700056

4. | Texmaco Transtrak Private Limited U35923WB2017PTC223786 Subsidiary 51.01 2 (87)
238A, AJC Bose Road Unit 5D/2,
5t Floor Kolkata - 700020
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Sl. Name and Address of the Company CIN/GLN HOLDING / % of Shares Applicable
No. SUBSIDIARY / held Section
ASSOCIATE
5. | Texmaco Rail Systems Private U74999WB2019PTC230789 Subsidiary 67.11 2(87)
Limited**
Belgharia, Kolkata -700056
6. |Texmaco Defence Systems Private U35100DL2018PTC328277 Associate 41.00 2 (6)
Limited***
Birla Mills Compound G. T. Road, Clock
Tower New Delhi- 110007
7. |Touax Texmaco Railcar Leasing Private | U74999WB2011PTC167754 Joint Venture 50.00 2 (6)
Limited
Belgharia, Kolkata — 700056
8. |Wabtec Texmaco Rail Private Limited U35122WB2015FTC207096 Joint Venture 40.00 2 (6)

Belgharia, Kolkata — 700056

*Became Subsidiary w.e.f. 26" February 2020.
** Ceased as wholly owned subsidiary w.e.f. 22" July 2019 and continue as a subsidiary thereafter.
** Ceased as Subsidiary w.e.f. 30" March 2020.

SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Paid up Capital of the Company has increased from 22,00,49,482 at 31t March 2019 to 22,48,59,382 at 315t March 2020 on
account of allotment of 24,600 Equity Shares to eligible employees under Texmaco Employee Stock Option Scheme 2014
and 47,85,300 Equity Shares to the Shareholder of Bright Power Projects (India) Private Limited pursuant to the Scheme of

Amalgamation.

Category-wise Shareholding

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

Shareholders Demat Physical Total % of Total Demat Physical
Shares

Total

% of Total during

Shares the year

A. Promoters

(1) Indian

a) Individual / HUF 3579510 - 3579510 1.63 4279510 - 4279510

1.90

0.27

b) Central Govt - - - - R R

c) State Govt(s) - - - - - R

d) Bodies Corp. 111504110 - 111504110 50.67 111524110 - 111524110

49.60

(1.07)

e) Banks/Fl - - - -

f) Any Other - - - -

Sub-total (A)(1) 115083620 - 115083620 | 52.30 |115803620| - [115803620

51.50

(0.80)

(2) Foreign

a) NRIs - Individuals 43390 - 43390 0.02 43390 -

43390

0.02

b) Other - Individuals - - - -

c) Bodies Corp. - - - -

d) Banks /FI - - - -

e) Any other - - - -

Sub-total (A)(2) :- 43390 - 43390 0.02 43390 -

43390

0.02

Total shareholding 115127010 - 115127010 52.32 115847010 - 115847010

of Promoter (A)=(A)
(1)+(A)(2)

51.52

(0.80)
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Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Change

Shareholders Demat Physical Total % of Total Demat Physical Total % of Total during
Shares Shares theyear

B. Public Shareholding

1. Institutions

a. Mutual Funds 30525034 - 30525034 13.87 29243468 - 29243468 13.01 (0.86)

b. Banks/Fl 1261510 - 1261510 0.57 889555 - 889555 0.40 (0.17)

c. Central Govt - - - - - - - - -

d. State Govt(s) - - - - - - - - -

e. Venture Capital Funds - - - - - - - - -

f. Insurance Companies 110000 10 110010 0.05 110000 10 110010 0.05 -

g. Flis 15688383 - 15688383 713 11277907 - 11277907 5.02 (2.11)

h. Foreign Venture - - - - - - - - -

Capital Funds
i. Qualified Foreign - - - - - - - - R

Investors
j. Foreign Nationals 710 - 710 0.00 710 - 710 0.00 -
Sub-total (B)(1):- 47585637 10 47585647 21.62 41521640 10 41521650 18.48 (3.14)

2. Non- Institutions
a) Bodies Corp.

i) Indian 12694943 219842 12914785 5.87 8600323 | 219842 | 8820165 3.92 (1.95)
ii) Overseas - - - - - - - - -
b) Individuals

i) Individual 29596171 686255 | 30282426 13.76 29400302 | 598426 | 29998728 13.34 (0.42)

shareholders holding
nominal share capital
upto % 1 lakh

ii) Individual 7625083 - 7625083 3.47 14785146 - 14785146 6.58 3.1
shareholders holding
nominal share capital
in excess of ¥ 1 lakh

c) Others (specify)

NBFC 18418 - 18418 0.01 3922 - 3922 0.00 (0.01)
Trusts 39 - 39 0.00 31 - 31 0.00 -
Non Resident Indians | 2263868 14690 2278558 1.04 2181376 | 14690 | 2196066 0.97 (0.07)
HUF 2549709 - 2549709 1.16 3497543 - 3497543 1.56 0.40
Clearing Members 128570 - 128570 0.06 1611012 - 1611012 0.72 0.66
Employees 625998 35075 661073 0.30 5254799 | 36875 | 5291674 2.35 2.05
Enemy Individuals - 4550 4550 0.00 - 4550 4550 0.00 -
IEPF 321333 - 321333 0.15 366983 - 366983 0.16 0.01
Alternative 552281 - 552281 0.25 914902 - 914902 0.41 0.16
Investment Fund

Sub-total (B)(2):- 56376413 | 960412 | 57336825 | 26.06 67490722 | 30.01 3.94

Total Public 103962050 | 960422 (104922472 47.68 109012372 48.48 0.80

Shareholding (B)=

(B)(1)+ (B)(2)

C. Shares held by - - - - - - - - -
Custodian for GDRs &
ADRs

Grand Total (A+B+C) 219089060 | 960422 |220049482 100.00 |223984989 (874393 (224859382 | 100.00 -
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Sl. Shareholder’s Name Shareholding at the beginning of the year Shareholding at the end of the year % Change in
No. No. of % of total % of Shares No.of  %oftotal % of Shares shareholding
Shares Shares of Pledged / Shares Shares Pledged / during the
the company encumbered of the encumbered year
to total shares company to total shares

1. Mr Saroj Kumar Poddar 3447020 1.57 - 4147020 1.84 - 0.27

2. | Ms Jyotsna Poddar 71790 0.03 - 71790 0.03 - -

3. | Ms Puja Poddar 28570 0.01 - 28570 0.01 - -

4. | Mr Akshay Poddar 14820 0.01 - 14820 0.01 - -

5. | Kumari Anisha Agarwala 32140 0.01 - 32140 0.01 - -

6. |Ms Aashti Agarwala 14280 0.01 - 14280 0.01 - -

7. Ms Shradha Agarwala 14280 0.01 - 14280 0.01 - -

8. |Texmaco Infrastructure & | 54600000 24.81 - 54600000 24.28 - (0.53)
Holdings Limited

9. | ZuariIlnvestments Limited | 28963900 13.16 - 28963900 12.88 - (0.28)

10. | Adventz Finance Private 8377400 3.81 - 8397400 3.73 - (0.07)
Limited

11. [ Duke Commerce Limited 7514000 3.41 - 7514000 3.34 - (0.07)

12. |Zuari Global Limited 4035000 1.83 - 4035000 1.79 - (0.03)

13. [ Adventz Securities 3809140 1.73 - 3809140 1.69 - (0.04)
Enterprises Limited

14. [ Adventz Investment 3035710 1.38 - 3035710 1.35 - (0.03)
Company Private Limited

15. [ New Eros Tradecom 738800 0.34 100.00 738800 0.33 100.00 (0.01)
Limited

16. [ Premium Exchange and 188090 0.09 - 188090 0.08 - (0.01)
Finance Limited

17. | Jeewan Jyoti Medical 160500 0.07 - 160500 0.07 - -
Society

18. | Greenland Trading Private| 35000 0.02 - 35000 0.02 - -
Limited

19. [Indrakashi Trading 30000 0.01 - 30000 0.01 - -
Company Private Limited

20. | Master Exchange & 15760 0.01 - 15760 0.01 - -
Finance Limited

21. |Eureka Traders Private 530 0.00 - 530 0.00 - -
Limited

22. | Abhishek Holdings Private 280 0.00 - 280 0.00 - -
Limited

Total 115127010 52.32 100.00 115847010*%( 51.52 100.00 (0.80)

* This excludes 80,000 Equity Shares purchased by Messrs Adventz Finance Private Limited, the Promoter Group of the Company
on 30 March 2020 (30,000 shares) and 31 March 2020 (50,000 shares) as per the disclosure dated 31¢ March 2020 and
15t April 2020 respectively. However, these Shares are not reflected in the list of beneficial owners as on 31* March 2020
provided by the NSDL/CDSL. Therefore, the Shareholding of the Promoter and Promoter Group of the Company as on
31t March 2020 stands increased from 11,58,47,010 to 11,59,27,010.
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(iii) Change in Promoters’ Shareholding

sl Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of shares % of total shares No. of Shares % of total shares
of the Company of the Company
At the beginning of the year 115127010 52.32
Increase / Decrease in shareholding during
the year due to transfer of shares
09.03.2020 4279 0.00 115131289 51.20
09.03.2020 255679 0.1 115386968 51.32
11.03.2020 8732 0.00 115395700 51.32
11.03.2020 165510 0.07 115561210 51.39
12.03.2020 265800 0.12 115827010 51.51
23.03.2020 20000 0.01 115847010 51.52
At the End of the year 115847010* 51.52

*This excludes 80,000 Equity Shares purchased by Messrs Adventz Finance Private Limited, the Promoter Group of the Company
on 30 March 2020 (30,000 shares) and 31¢ March 2020 (50,000 shares) as per the disclosure dated 31* March 2020 and
1t April 2020 respectively. However, these Shares are not reflected in the list of beneficial owners as on 31% March 2020
provided by the NSDL/CDSL. Therefore, the Shareholding of the Promoter and Promoter Group of the Company as on
37 March 2020 stands increased from 11,58,47,010 to 11,59,27,010.

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

Sl. For each of the top Ten Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of Shares % of total Shares No. of Shares % of total Shares
of the Company of the Company

1. |HDFC Trustee Company Ltd. A/C HDFC
Hybrid Debt Fund

At the beginning of the year 18089537 8.22
Increase / Decrease in shareholding
during the year due to transfer of shares
21.02.2020 -40000 -0.02 18049537 8.03
At the end of the year 18049537 8.03
2. |National Westminster Bank PLC as
Trustee of the Jupiter India Fund
At the beginning of the year 8003819 3.64
Increase / Decrease in shareholding
during the year due to transfer of shares

10.01.2020 -225761 -0.10 7778058 3.46
21.02.2020 -92344 -0.04 7685714 3.42
06.03.2020 -93403 -0.04 7592311 3.38
At the end of the year 7592311 3.38

3. |Reliance Capital Trustee Co. Ltd-A/C
Reliance Small Capital Fund

At the beginning of the year 6353318 2.89
Increase / Decrease in shareholding
during the year due to transfer of shares

19.04.2019 67057 0.03 6420375 2.92
26.04.2019 591139 0.27 7011514 3.19
03.05.2019 93533 0.04 7105047 3.23
27.12.2019 -202851 -0.09 6902196 3.07
31.12.2019 -137149 -0.06 6765047 3.01
At the end of the year 6765047 3.01
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Sl. For each of the top Ten Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of Shares % of total Shares No. of Shares % of total Shares
of the Company of the Company
4. |IDFC Tax Advantage (ELSS) Fund
At the beginning of the year 3075000 1.40
Increase / Decrease in shareholding
during the year due to transfer of shares
05.04.2019 25000 0.01 3100000 1.41
12.04.2019 50000 0.02 3150000 1.43
19.04.2019 15000 0.01 3165000 1.44
26.04.2019 15000 0.01 3180000 1.44
17.05.2019 20000 0.01 3200000 1.42
28.06.2019 10000 0.00 3210000 1.43
05.07.2019 30000 0.01 3240000 1.44
12.07.2019 60000 0.03 3300000 1.47
19.07.2019 60000 0.03 3360000 1.49
26.07.2019 60000 0.03 3420000 1.52
02.08.2019 60000 0.03 3480000 1.55
16.08.2019 20000 0.01 3500000 1.56
06.09.2019 25000 0.01 3525000 1.57
20.09.2019 5000 0.00 3530000 1.57
27.09.2019 40000 0.02 3570000 1.59
04.10.2019 15000 0.01 3585000 1.59
11.10.2019 65000 0.03 3650000 1.62
18.10.2019 50000 0.02 3700000 1.65
22.11.2019 25000 0.01 3725000 1.66
06.12.2019 25000 0.01 3750000 1.67
13.12.2019 50000 0.02 3800000 1.69
27.12.2019 25000 0.01 3825000 1.70
17.01.2020 25000 0.01 3850000 1.71
31.01.2020 -35671 -0.02 3814329 1.70
07.02.2020 33996 0.02 3848325 1.71
28.02.2020 21675 0.01 3870000 1.72
06.03.2020 30000 0.01 3900000 1.73
At the end of the year 3900000 1.73
5. | Hypnos Fund Limited
At the beginning of the year 2796000 1.27
Increase / Decrease in shareholding
during the year due to transfer of shares
21.06.2019 -461000 -0.21 2335000 1.04
28.06.2019 -210000 -0.09 2125000 0.95
20.09.2019 -1650000 -0.73 475000 0.21
11.10.2019 -475000 -0.21 0 0.00
At the end of the year 0 0.00
6. | Finquest Securities Private Limited
At the beginning of the year 2468900 1.12
Increase / Decrease in shareholding
during the year due to transfer of shares
21.06.2019 412400 0.18 2881300 1.28
28.06.2019 269400 0.12 3150700 1.40
26.07.2019 -703100 -0.31 2447600 1.09
02.08.2019 -2392400 -1.06 55200 0.02
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Sl. For each of the top Ten Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of Shares % of total Shares No. of Shares % of total Shares
of the Company of the Company
15.11.2019 -7900 0.00 47300 0.02
17.01.2020 140000 0.06 187300 0.08
At the end of the year 187300 0.08

7. |Jupiter South Asia Investment Company
Limited - South Asia Access Fund

At the beginning of the year 1834417 0.83

Increase / Decrease in shareholding
during the year due to transfer of shares

20.09.2019 -146052 -0.06 1688365 0.75
27.09.2019 -55136 -0.02 1633229 0.73
20.12.2019 -17511 -0.01 1615718 0.72
27.12.2019 -17316 -0.01 1598402 0.71
17.01.2020 -37590 -0.02 1560812 0.69
28.02.2020 -153896 -0.07 1406916 0.63
At the end of the year 1406916 0.63
8. |Akash Bhansali
At the beginning of the year 1365587 0.62

Increase / Decrease in shareholding
during the year due to transfer of shares

21.02.2020 -1365587 -0.61 0 0.00

At the end of the year 0 0.00

9. | BNP Paribas Mutual Fund A/c BNP
Paribas Multi Cap Fund

At the beginning of the year 1300000 0.59

Increase / Decrease in shareholding
during the year due to transfer of shares

24.05.2019 5737 0.00 1305737 0.58
12.07.2019 -105737 -0.05 1200000 0.53
06.12.2019 30000 0.01 1230000 0.55
13.12.2019 -55957 -0.02 1174043 0.52
20.12.2019 -184043 -0.08 990000 0.44
31.12.2019 -140000 -0.06 850000 0.38
03.01.2020 -250000 -0.11 600000 0.27
10.01.2020 -600000 -0.27 0 0.00
At the end of the year 0 0.00
10. | UTI - CCF -Investment Plan
At the beginning of the year 1178497 0.54

Increase / Decrease in shareholding
during the year due to transfer of shares

27.09.2019 -266459 -0.12 912038 0.41
25.10.2019 -262460 -0.12 649578 0.29
01.11.2019 -44469 -0.02 605109 0.27
08.11.2019 -123867 -0.06 481242 0.21
29.11.2019 -13848 -0.01 467394 0.21
06.12.2019 -95221 -0.04 372173 0.17
13.12.2019 -96535 -0.04 275638 0.12
20.12.2019 -275638 -0.12 0 0.00
At the end of the year 0 0.00
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Sl. For each of the top Ten Shareholders Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of Shares % of total Shares No. of Shares % of total Shares
of the Company of the Company

11. | Udyavar Vittal Kamath

At the beginning of the year 0 0.00

Increase / Decrease in shareholding

during the year due to transfer of shares

05.07.2019 (Allotted on 11.05.2019) 4785300 213 4785300 2.13

At the end of the year 4785300 2.13
12. [ Minal Bharat Patel

At the beginning of the year 284 0.00

Increase / Decrease in shareholding

during the year due to transfer of shares

26.07.2019 703100 0.31 703384 0.31

27.09.2019 1650000 0.73 2353384 1.05

11.10.2019 475000 0.21 2828384 1.26

15.11.2019 7900 0.00 2836284 1.26

At the end of the year 2836284 1.26
13. | Hardik B. Patel

At the beginning of the year 0 0.00

Increase / Decrease in shareholding

during the year due to transfer of shares

21.06.2019 39286 0.02 39286 0.02

28.06.2019 -39151 -0.02 135 0.00

02.08.2019 1135500 0.50 1135635 0.51

01.11.2019 49000 0.02 1184635 0.53

08.11.2019 149000 0.07 1333635 0.59

27.12.2019 214333 0.10 1547968 0.69

03.01.2020 50000 0.02 1597968 0.71

10.01.2020 64608 0.03 1662576 0.74

17.01.2020 -140000 -0.06 1522576 0.68

31.01.2020 100000 0.04 1622576 0.72

14.02.2020 29725 0.01 1652301 0.73

At the end of the year 1652301 0.73
14. | Ruchit Bharat Patel

At the beginning of the year 68 0.00

Increase / Decrease in shareholding

during the year due to transfer of shares

02.08.2019 1256900 0.56 1256968 0.56

18.10.2019 10000 0.00 1266968 0.56

01.11.2019 1000 0.00 1267968 0.56

08.11.2019 1419 0.00 1269387 0.56

27.12.2019 25000 0.01 1294387 0.58

31.12.2019 25000 0.01 1319387 0.59

03.01.2020 16248 0.01 1335635 0.59

10.01.2020 125392 0.06 1461027 0.65

07.02.2020 50000 0.02 1511027 0.67

14.02.2020 6337 0.00 1517364 0.67

06.03.2020 10000 0.00 1527364 0.68

13.03.2020 50000 0.02 1577364 0.70

20.03.2020 37500 0.02 1614864 0.72

At the end of the year 1614864 0.72
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No. beginning of the year during the year
No. of Shares % of total Shares No. of Shares % of total Shares
of the Company of the Company
15. | Nirmal Bang Securities Private Limited
At the beginning of the year 110211 0.05
Increase / Decrease in shareholding
during the year due to transfer of shares
05.04.2019 -4300 0.00 105911 0.05
12.04.2019 -1447 0.00 104464 0.05
19.04.2019 550 0.00 105014 0.05
19.04.2019 -3060 0.00 101954 0.05
26.04.2019 200 0.00 102154 0.05
26.04.2019 -440 0.00 101714 0.05
03.05.2019 1653 0.00 103367 0.05
03.05.2019 -62 0.00 103305 0.05
10.05.2019 450 0.00 103755 0.05
10.05.2019 -15371 -0.01 88384 0.04
17.05.2019 1643 0.00 90027 0.04
17.05.2019 -500 0.00 89527 0.04
24.05.2019 527 0.00 90054 0.04
24.05.2019 -965 0.00 89089 0.04
31.05.2019 2445 0.00 91534 0.04
07.06.2019 -1113 0.00 90421 0.04
14.06.2019 -69448 -0.03 20973 0.01
21.06.2019 2991 0.00 23964 0.01
21.06.2019 -100 0.00 23864 0.01
28.06.2019 -5505 0.00 18359 0.01
05.07.2019 1120 0.00 19479 0.01
05.07.2019 -320 0.00 19159 0.01
12.07.2019 2474 0.00 21633 0.01
12.07.2019 -10568 0.00 11065 0.00
19.07.2019 9694 0.00 20759 0.01
19.07.2019 -319 0.00 20440 0.01
26.07.2019 10 0.00 20450 0.01
26.07.2019 -797 0.00 19653 0.01
02.08.2019 1406 0.00 21059 0.01
09.08.2019 570 0.00 21629 0.01
09.08.2019 -6790 0.00 14839 0.01
16.08.2019 -1880 0.00 12959 0.01
23.08.2019 597 0.00 13556 0.01
23.08.2019 -116 0.00 13440 0.01
30.08.2019 -644 0.00 12796 0.01
06.09.2019 470 0.00 13266 0.01
06.09.2019 -760 0.00 12506 0.01
13.09.2019 3198 0.00 15704 0.01
13.09.2019 -100 0.00 15604 0.01
20.09.2019 600 0.00 16204 0.01
20.09.2019 -2133 0.00 14071 0.01
27.09.2019 1389 0.00 15460 0.01
27.09.2019 -10845 0.00 4615 0.00
30.09.2019 4534 0.00 9149 0.00
30.09.2019 -4615 0.00 4534 0.00
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Sl. For each of the top Ten Shareholders
No.

Shareholding at the
beginning of the year

Cumulative Shareholding

during the year

No. of Shares % of total Shares No. of Shares % of total Shares
of the Company of the Company
04.10.2019 -1608 0.00 2926 0.00
11.10.2019 656 0.00 3582 0.00
11.10.2019 -50 0.00 3532 0.00
18.10.2019 5441 0.00 8973 0.00
25.10.2019 112 0.00 9085 0.00
25.10.2019 -3652 0.00 5433 0.00
01.11.2019 623 0.00 6056 0.00
01.11.2019 -2210 0.00 3846 0.00
08.11.2019 250 0.00 4096 0.00
08.11.2019 -1408 0.00 2688 0.00
15.11.2019 -781 0.00 1907 0.00
22.11.2019 1091 0.00 2998 0.00
22.11.2019 -400 0.00 2598 0.00
29.11.2019 183 0.00 2781 0.00
06.12.2019 329 0.00 3110 0.00
06.12.2019 -495 0.00 2615 0.00
13.12.2019 524 0.00 3139 0.00
13.12.2019 -25 0.00 3114 0.00
20.12.2019 2579 0.00 5693 0.00
27.12.2019 -2869 0.00 2824 0.00
31.12.2019 1171 0.00 3995 0.00
03.01.2020 7142 0.00 11137 0.00
10.01.2020 691 0.00 11828 0.01
10.01.2020 -100 0.00 11728 0.01
17.01.2020 6374 0.00 18102 0.01
24.01.2020 10916 0.00 29018 0.01
24.01.2020 -11551 -0.01 17467 0.01
31.01.2020 17382 0.01 34849 0.02
31.01.2020 -4848 0.00 30001 0.01
07.02.2020 12581 0.01 42582 0.02
07.02.2020 -17162 -0.01 25420 0.01
14.02.2020 2746 0.00 28166 0.01
14.02.2020 -300 0.00 27866 0.01
21.02.2020 6431 0.00 34297 0.02
21.02.2020 -3235 0.00 31062 0.01
28.02.2020 1037 0.00 32099 0.01
28.02.2020 -4077 0.00 28022 0.01
06.03.2020 -9402 0.00 18620 0.01
13.03.2020 1744 0.00 20364 0.01
13.03.2020 -965 0.00 19399 0.01
20.03.2020 2888 0.00 22287 0.01
20.03.2020 -4500 0.00 17787 0.01
27.03.2020 -7825 0.00 9962 0.00
31.03.2020 1365058 0.61 1375020 0.61
31.03.2020 -700 0.00 1374320 0.61
At the end of the year 1374320 0.61
Notes:

1. These data are as on Benpos Date as provided by NSDL/CDSL.
2. Percentage of shareholding have been subjected to rounding-off adjustments.
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Mr S. K. Poddar, Executive Chairman

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares

% of total shares

No. of shares

% of total shares

of the Company of the Company
At the beginning of the year 3447020 1.57
Increase / Decrease in
Shareholding during the year
09.03.2020 4279 0.00 3451299 1.53
09.03.2020 255679 0.11 3706978 1.65
11.03.2020 8732 0.00 3715710 1.65
11.03.2020 165510 0.07 3881220 1.73
12.03.2020 265800 0.12 4147020 1.85
At the end of the year 4147020 1.85

Mr Sandeep Fuller, Managing Director*

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares

% of total shares

No. of shares

% of total shares

of the Company of the Company
At the beginning of the year 50000 0.02
Increase / Decrease in Nil Nil Nil Nil
Shareholding during the year
At the end of the year 50000 0.02

Mr A. C. Chakrabortti, /ndependent Director

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares

% of total shares

No. of shares

% of total shares

of the Company of the Company
At the beginning of the year 1800 0.00
Increase / Decrease in Nil Nil Nil Nil
Shareholding during the year
At the end of the year 1800 0.00

Mr Akshay Poddar, Non - executive and Non-independent Director

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares % of total shares

No. of shares % of total shares

of the Company of the Company
At the beginning of the year 14820 0.01
Increase / Decrease in Nil Nil Nil Nil
Shareholding during the year
At the end of the year 14820 0.01
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Mr D. H. Kela, Executive Director & CEO (Steel Foundry Division)
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Financial Statements

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares

% of total shares

No. of shares

% of total shares

of the Company of the Company
At the beginning of the year 32000 0.01
Increase / Decrease in Nil Nil Nil Nil
Shareholding during the year
At the end of the year 32000 0.01

Mr A. K. Vijay, Executive Director & CFO

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares

% of total shares

No. of shares

% of total shares

of the Company of the Company
At the beginning of the year 52530 0.02
Increase / Decrease in Nil Nil Nil Nil
Shareholding during the year
At the end of the year 52530 0.02

Mr Ravi Varma, G M (Corp. Affairs) & Company Secretary

For Each of the Directors and KMP

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares % of total shares No. of shares % of total shares
of the Company of the Company
At the beginning of the year 3938 0.00
Increase / Decrease in
Shareholding during the year
25.04.2019 (ESOP allotment) 4500 0.00 8438 0.00
At the end of the year 8438 0.00

Messrs D. R. Kaarthikeyan, Sunil Mitra, Utsav Parekh, Indrajit Mookerjee, G. C. Agrawal and Ms Mridula Jhunjhunwala, Directors do

not hold Shares of the Company.

* Messrs Sandeep Fuller and G. C. Agrawal, Directors resigned w.e.f. the close of business on 31t March 2020.
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INDEBTEDNESS

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

(% in lakhs)
Secured Loans Unsecured Deposits Total
excluding deposits Loans Indebtedness
Indebtedness at the beginning of the financial
year
i) Principal Amount 47,557.20 7,000.00 54,557.20
i) Interest due but not paid - - -
iii) Interest accrued but not due 42.46 - 42.46
Total (i+ii+iii) 47,599.66 7,000.00 54,599.66
Change in Indebtedness during the financial year
» Addition 14,222.15 - 14,222.15
+ Reduction - 7,000.00 7,000.00
Net Change 14,222.15 7,000.00 7,222.15
Indebtedness at the
end of the financial year
i) Principal Amount 61,535.15 - 61,535.15
ii) Interest due but not paid - - -
iii) Interest accrued but not due 286.66 - 286.66
Total (i+ii+iii) 61,821.81 - 61,821.81
REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
Remuneration to Managing Director, Whole-time Directors and/or Manager
(% in lakhs)
Sl. Particulars of Remuneration Name of MD/WTD/ Manager Total
No. MrS.K. MrSandeep Mr D. H. MrG.C. Mr A.K. Amount
Poddar Fuller” Kela” Agrawal? Vijay*
1. | Gross Salary
(a) Salary as per provisions 318.54 80.65 96.73 44.61 44,72 585.25
contained in section 17(1) of the
Income-Tax Act, 1961
(b) Value of perquisites u/s 17(2) 25.50 13.15 6.94 9.72 7.21 62.52
Income-Tax Act, 1961
(c) Profitsin lieu of salary under
section 17(3) Income- Tax Act, 1961
2. |Stock Option
3. |Sweat Equity
4. | Commission
i) As % of profit
ii) Others, specify
5. |Others:-
i) Co's Contribution to PF / Pension 35.23 12.07 10.23 1.93 9.16 68.62
Fund
ii) Value of Furniture 0.05 0.05
iii) Superannuation 8.15 12.79 6.18 27.12
Total 379.27 114.02 126.69 56.31 67.27 743.56
Ceiling as per the Act 335.53

*Messrs. Sandeep Fuller, D.H. Kela and G. C. Agrawal are also the CEO (Rail EPC), CEO (SF) & CEO (HED) of the Company, respectively.

*Mr A.K. Vijay is also the CFO of the Company.

Messrs Sandeep Fuller and G. C. Agrawal resigned w.e.f. close of business on 315t March 2020.
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B. Remuneration to other Directors
(% in lakhs)

Sl. Particulars of Name of Directors Total
No. Remuneration MrA.C. MrD.R.  MrSunil MrV.K. Mrindrajit MrUtsav Ms Mridula Mr Akshay Amount
Chakrabortti Kaarthikeyan Mitra Sharma® Mookerjee* Parekh Jhunjhunwala Poddar

1. |Independent
Directors
Fee for 5.75 3.45 5.05 0.40 1.05 1.85 5.50 - 23.05
attending board
committee
meetings
Commission 2.00 2.00 2.00 0.49 1.12 2.00 2.00 - 11.61
Others, please
specify

Total (1) 7.75 5.45 7.05 0.89 2.17 3.85 7.50 - 34.66
2. |Other Non-
executive
Directors
Fee for 2.35 2.35
attending board
committee
meetings
Commission 2.00 2.00
Others, please
specify

Total (2) 4.35 4.35
Total (B)=(1+2) 7.75 5.45 7.05 0.89 2.17 3.85 7.50 4.35 39.01
Total 782.57
Managerial
Remuneration
Ceiling as per 369.09
the Act

s Ceased w.e.f. 29" June 2019
* Appointed w.e.f. 9" September 2019

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD
(% in lakhs)

Sl. Particulars of Remuneration Name of Company Secretary
No. Mr Ravi Varma

1. |Gross Salary

(a) Salary as per provisions contained in section 17(1) of the Income-Tax Act, 1961 10.46
(b) Value of perquisites u/s 17(2) Income-Tax Act, 1961 0.09
(c) Profits in lieu of salary under section 17(3) Income- Tax Act, 1961

2. | Stock Option 1.29

w

Sweat Equity

4. | Commission

i) As % of profit
ii) Others, specify

5. |Others:-
i) Co's Contribution to PF / Pension Fund 0.36
ii) Value of Furniture
Total 12.20*

* the remuneration is for the period served by him during the year.

VIl.There were no penalties / Punishment / Compounding of Offences under the Companies Act, 1956 /
2013 for the year ended 31t March 2020.

53 I



Texmaco Rail & Engineering Ltd. | Annual Report 2019-20

ANNEXURE -G
DIVIDEND DISTRIBUTION POLICY

This Policy will regulate the process of dividend declaration and
its pay-out by the Company in accordance with the provisions
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘Regulations’), Companies Act, 2013 (‘Act’),
read with the applicable Rules framed thereunder, as may be in
force for the time being.

Preamble

Dividendis the payment made by a Company toitsshareholders,
usually in the form of distribution of its profits. The profits
earned by the Company can either be retained in business and
used for acquisitions, expansion or diversification, or it can be
distributed to the shareholders. The Company may choose to
retain a part of its profits and distribute the balance among its
shareholders as dividend. This Policy aims to reconcile between
all these needs.

The objective of this policy is to ensure a regular dividend
income for the shareholders and long term capital appreciation
for all stakeholders of the Company. The Company would
ensure to strike the right balance between the quantum of
dividend paid and amount of profits retained in the business
for various purposes. The Board of Directors will refer to the
policy while declaring/ recommending dividends on behalf
of the Company. Through this policy, the Company would
endeavor to maintain a consistent approach to dividend
pay-out plans.

The Company believes that it operates in the high potential and
fast growing internet segment. This offers huge investment
opportunities. Therefore, the retention of surplus funds for
future growth will over-ride considerations of returning cash
to the shareholders. However, considering the consistent and
impressive generation of profits year on year, there is a need
to provide greater clarity on the dividend pay-out philosophy
of the Company.

Process for approval of Payment of Final Dividend:

- Board to recommend quantum of final dividend payable to
shareholders in its meeting in line with this Policy;

B 54

- Based on the profits arrived at as per the audited financial
statements;

- Shareholders to approve in Annual General Meeting;

- Oncein a financial year;

Declaration of Dividend

Subject to the provisions of the Regulations and the Act,
Dividend shall be declared or paid to the Shareholders.

The Board may, at its discretion, declare a Special Dividend
under certain circumstances such as extraordinary profits from
sale of investments.

Factors to be considered while declaring Dividend

The decision regarding dividend pay-out is a crucial decision
as it determines the amount of profit to be distributed among
shareholders and amount of profit to be retained in business.
The Board of Directors will endeavor to take a decision with an
objective to enhance shareholders wealth and market value of
the shares. However, the decision regarding pay-out is subject
to several factors and hence, any optimal policy in this regard
may be far from obvious.

The Dividend pay-out decision of any company depends upon
certain external and internal factors-

External Factors: -

State of Economy- in case of uncertain or recessionary
economic and business conditions, Board will endeavor to
retain larger part of profits to build up reserves to absorb
future shocks.

Capital Markets- when the markets are favorable, dividend
pay-out can be liberal. However, in case of unfavorable market
conditions, Board may resort to a conservative dividend payout
in order to conserve cash outflows.

Statutory Restrictions- The Board will keep in mind the restrictions
imposed by the Act with regard to declaration of dividend.
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Internal Factors:-

Apart from the various external factors aforementioned, the
Board will take into account various internal factors while
declaring Dividend, which inter alia will include-

i)  Profits earned during the year;

ii) Present & future Capital requirements of the existing
businesses;

iii) Brand/ Business Acquisitions;
iv) Expansion/Modernization of existing businesses;

v) Additional investments in subsidiaries/associates of the
Company;

vi) Fresh investments into external businesses;

vii) Any other factor as deemed fit by the Board.

Financial Statements

Statutory Reports

Dividend Range

The Company stands committed to deliver sustainable value
to all its stakeholders. The Company will strive to distribute an
optimal and appropriate level of the profits earned by it in its
business and investing activity, with the shareholders, in the
form of dividend. As explained in the earlier part of this Policy,
determining the dividend pay-out is dependent upon several
factors, both internal to a business and external to it. Taking
into consideration the aforementioned factors, the Board
will endeavor to maintain a Dividend pay-out in the range of
10%- 50% of profits after tax (PAT) on standalone financials.

Review
This Policy will be reviewed periodically by the Board.
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ANNEXURE - H
REPORT ON CORPORATE GOVERNANCE

Company'’s philosophy on Code of Governance

The core values of the Company’s Corporate Governance
are transparency, professionalism, accountability,
customer focus, teamwork, quality, fairness and social
responsibility. Your Company is committed to fulfill these
objectives and enhance the wealth generating capacity,
keepingin mind the long-term interest of the stakeholders.
The Company believes in adopting and adhering to the
best Corporate Governance practices and continuously
benchmarking itself against the best practices in the
industry.

2.

Board of Directors

The Company's Board of Directors (‘Board’) comprises
10 (ten) Directors, representing the optimum mix of
professionalism, knowledge and experience. 6 (six)
Directors of the current strength of the Board are
Independent Directors as at the close of business on
31t March 2020. The category of Directors, number of Board
Meetings attended, attendance at the last Annual General
Meeting (‘AGM’), number of Directorships in other companies
including the name of listed entities and their category
thereof, number of committees in which such Director is a
Chairperson or Member, are mentioned below:-

Name of Director Category of | No.of |Attendance No. of Name of other listed entities where the No. of
Directorship| Board | atthe last |Directorships| person is a Director and the category of Chairpersonship/
Meetings| AGM in other directorship Membership of
attended Companies * Board Committees in
Companies
Name Category ChairpersonMember
Mr S. K. Poddar Executive 5 Yes 11 ITexmaco Infrastructure [Non-Executive & Non - -
(DIN: 00008654) Chairperson & Holdings Limited Independent Director-
- Promoter Chairperson
Chambal Fertilisers and |Non-Executive & Non
Chemicals Limited Independent Director-
Chairperson
Zuari Agro Chemicals  |Non-Executive & Non
Limited Independent Director-
Chairperson
Zuari Global Limited Non-Executive & Non
Independent Director-
Chairperson
Mr Sandeep Fuller* Managing 5 Yes 5 - - - 1
(DIN: 06754262) Director
Mr A. C. Chakrabortti Independent 5 Yes 6 /Asian Hotels (East) Non-Executive & 2 4
(DIN:00015622) Limited Independent Director
Non-Executive &
La Opala RG Limited Independent Director-
Chairperson
Mr D. R. Kaarthikeyan Independent 4 No 6 'Texmaco Infrastructure & Non-Executive & - 3
(DIN:00327907) Holdings Limited Independent Director
Taj GVK Hotels and Non-Executive &
Resorts Limited Independent Director
Lotus Eye Hospitaland  [Non-Executive &
Institute Limited Independent Director
Mr Sunil Mitra Independent 5 Yes 9 ICESC Limited Non-Executive & - 5
(DIN: 00113473) Independent Director
Firstsource Solutions  [Non-Executive &
Limited Independent Director
Dollar Industries Non-Executive &
Limited Independent Director
Century Plyboards Non-Executive &
(India) Limited Independent Director
Ms Mridula Jhunjhunwala Independent 5 Yes - - - - 1
(DIN:05339373)




Corporate Overview

Statutory Reports

Financial Statements

Name of Director Category of | No.of |Attendance No. of Name of other listed entities where the No. of
Directorship| Board | at the last |Directorships| person is a Director and the category of Chairpersonship/
Meetings| AGM in other directorship Membership of
attended Companies # Board Committees in
Companies
Name Category Chairperson|Member
Mr Indrajit Mookerjee** Independent 2 N.A. 3 - - - -
(DIN: 01419627)
Mr Utsav Parekh Independent 4 No 11 Texmaco Infrastructure|Non-Executive & 4 7
(DIN: 00027642) & Holdings Limited Independent Director
SMIFS Capital Markets |Non-Executive &
Limited Non Independent
Director-Chairperson
Xpro India Limited Non-Executive &
Independent Director
Spencer's Retail Non-Executive &
Limited Independent Director
Mr V. K. Sharma* Independent 1 N.A. N.A. N.A. N.A. N.A. N.A.
(DIN: 02051084)
Mr Akshay Poddar* Non- 4 Yes 16 Texmaco Infrastructure|Non-Executive & Non 1 3
(DIN:00008686) executive & Holdings Limited Independent Director
& Non- Adventz Securities Non-Executive & Non
independent Enterprises Limited Independent Director
- Promoter Mangalore Chemicals & Non-Executive & Non
Fertilizers Limited Independent Director
Zuari Agro Chemicals |Non-Executive & Non
Limited Independent Director
Mr D. H. Kela Executive 5 Yes 2 - - - 1
(DIN: 01050842)
Mr G. C. Agrawal* Executive 5 Yes 1 - - - -
(DIN:08132434)
Mr A. K. Vijay Executive 5 Yes 5 - - - 1
(DIN: 01103278)

$ Ceased w.e.f. 29" June 2019

“Resigned w.e.f. close of business on 31t March 2020
“* Appointed w.e.f. 9" September 2019
*Mr Akshay Poddar is the son of Mr S. K. Poddar.

# Excluding Foreign Companies.

"Membership / Chairpersonship in Audit Committee and Stakeholders Relationship Committee, including those in the Company.

No Director of the Company was a member of more than
10 (ten) committees or Chairperson of more than 5 (five)
committees across all the Public / Listed Companies in
which he / she was a Director as on 31t March 2020. For
the purpose of determination of limit, chairpersonship and
membership of the Audit Committee and the Stakeholders
Relationship Committee had been considered. Further, the
chairpersonship in the said committee(s) is also considered
as the membership as disclosed in this Report.

Skills/expertise/competencies identified by the Board:-

The skills/expertise/competencies as identified by the
Board as required in the context of its business(es) and the
sector(s) it operates into are as follows:-

5 (five) Board Meetings were held during the year
2019 - 20. The details are given below:

25% April 2019* 26 April 2019
13t May 2019 8t August 2019
23 October 2019 315t January 2020

*Adjourned and re-convened on 26 April 2019

Strategic Planning: Your Company strives to achieve
the cutting edge in the market based on its strategic

Sales & Marketing: Your Company's over-all sales
performance has remarkably improved over the
years. With regular market study and emphasis on
consumerism, your Company seeks to achieve long

1.

planning and research activities.
2.

term marketing synergies.
3.

Technology: With a drive to enhance the technical
base and modify the existing ones, your Company
is well equipped to set new benchmarks against the
best quality technology available in the market.
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4. Financial: The Directors of your Company possess vast
experience in handling financial management along
with an understanding of accounting and financial
statements to ensure that your Company can achieve
proficiency in managing complex financial systems.

5. Governance: Your Company believes in adopting the
best business practices to ensure establishment of
robust framework of Corporate Governance. Practicing
good corporate governance has been your Company's
backbone and a marked accolade.

6. Global Presence: With ever-increasing competition,
your Company is drawing new heights in the
international arenas as well. With a view to become
a global leader, your Company has tied-up with the
global leaders to expand the reach of its product
portfolio worldwide.

All the Directors on the Board possess most of the skills/ expertise/ competencies as identified by the Board, however their

area of core expertise is given as below:

Name of Director Areas of expertise
Strategic Planning |Sales & Marketing| Technology Financial Governance | Global Presence

Mr S. K. Poddar v v v v v v
Mr A. C. Chakrabortti v v v v
Mr D. R. Kaarthikeyan v v v v

Mr Sunil Mitra v v v v v
Ms Mridula Jhunjhunwala v v v

Mr Utsav Parekh v v v v v
Mr Indrajit Mookerjee v v v v v
Mr Akshay Poddar v v v v v v
Mr D. H. Kela v v v v v
Mr A. K. Vijay v v v v v

Audit Committee
Terms of Reference and Composition

The terms of reference of the Committee cover the matters
specified for the Audit Committee under Section 177 of the
Companies Act, 2013 and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

5 (five) Audit Committee Meetings were held during the
year 2019 — 20. The details are given below:

25% April 2019
8t August 2019
315t January 2020

13t May 2019
23 October 2019

The Audit Committee comprises the following 4 (four)
Directors, and their attendance in the Committee Meetings
is given below:

Name of the Director Category of No. of Meeting(s)

Directorship attended
Mr A. C. Chakrabortti, |Independent 5
Chairperson
Mr D. R. Kaarthikeyan [Independent 4
Ms Mridula Independent 5
Jhunjhunwala
Mr Sandeep Fuller* Executive 5

* Resigned w.e.f. close of business on 31 March 2020.

4. Nomination and Remuneration Committee

Terms of Reference and Composition

The terms of reference of the Committee cover the
matters specified for the Nomination and Remuneration
Committee under Section 178 of the Companies Act,
2013 and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The Committee under the nomenclature ‘Compensation
Committee’ has the responsibility for administering the
Employee Stock Option Scheme of the Company.

5 (five) Nomination and Remuneration Committee
Meetings were held during the year 2019-20. The details
are given below:

13t May 2019
2" December 2019
30t March 2020

8t August 2019
23 March 2020




Corporate Overview

The Nomination and Remuneration Committee comprises
the following 4 (four) Directors, and their attendance in
the Committee Meetings is given below:

Name of the Director Category of No. of

Directorship Meeting(s)
attended

Mr A. C. Chakrabortti, |Independent 5

Chairperson

Mr Akshay Poddar Non-executive & 2
Non-independent

Mr Sunil Mitra Independent 5

Ms Mridula Independent 5

Jhunjhunwala

Financial Statements

Statutory Reports

Remuneration of Directors

The Remuneration of Executive Directorsis fixed by the Board
as recommended by the Nomination and Remuneration
Committee and approved by the Shareholders’ at the General
Meeting. Non-executive Directors are eligible for sitting fee
and a commission not exceeding 1% of the net profits of the
Company for each financial year, with a ceiling of ¥ 2,00,000/-
per annum on commission for each such Director. The sitting
fee for attending the Board Meeting or Audit Committee
Meeting is ¥ 40,000/- each and the sitting fee for attending
the other Committee/Sub-committee Meeting is ¥ 25,000/-
each as approved by the Board.

The Company’s Remuneration Policy for Directors, Key
Managerial Personnel and other employees is available
on the website of the Company at the link https://
www.texmaco.in/webfiles/doc/Investors_Information/
REMUNERATION_POLICY TexRail.pdf

The details of the remuneration paid to the Directors during the year 2019-20 are given below:

i)  Non-executive Directors

Name of the Director Sitting Fee for Commission Total No. of Equity

the year (3) for the year (2) Shares held in
() the Company

Mr A. C. Chakrabortti 5,75,000 2,00,000 7,75,000 1800

Mr D. R. Kaarthikeyan 3,45,000 2,00,000 5,45,000 -

Mr Sunil Mitra 5,05,000 2,00,000 7,05,000 -

Ms Mridula Jhunjhunwala 5,50,000 2,00,000 7,50,000 -

Mr Utsav Parekh 1,85,000 2,00,000 3,85,000 -

Mr Indrajit Mookerjee* 1,05,000 1,12,022 2,17,022 -

Mr V. K. Sharma* 40,000 49,180 89,180 -

Mr Akshay Poddar 2,35,000 2,00,000 4,35,000 14820

*# Appointed w.e.f. 9 September 2019

* ceased w.e.f. 29" June 2019

ii) Executive Directors
Name of the Director Designation Salary (%) Perquisites and Retirement Benefits
Allowances* (3) )

Mr S. K. Poddar Executive Chairman 3,18,53,839 60,72,581

Mr Sandeep Fuller* Managing Director 80,65,218 33,36,673 As per Company's

Mr D. H. Kela Executive Director |  96,73,065 29,95,903 P Rulesp y

Mr G. C. Agrawal* Executive Director 44,61,044 11,70,537

Mr A. K. Vijay Executive Director 44,72,279 22,54,564

# Perquisites and Allowances include House Rent Allowance, LTA, Medical Benefits, Contribution to P.F., Superannuation Fund,

Ex-gratia, ESOP, etc.

* Resigned w.e.f. close of business on 31 March 2020.
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Stakeholders Relationship Committee

Terms of Reference and Composition

The terms of reference of the Committee cover the matters
specified for the Stakeholders Relationship Committee under

Section 178 of the Companies Act, 2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

2 (two) Stakeholders Relationship Committee Meetings were
held during the year 2019-20. The details are given below:

11t May 2019 |31St January 2020

The Stakeholders Relationship Committee comprises the
following 4 (four) Directors, and their attendance in the
Committee Meetings is given below:

Name of the Director Category of No. of
Directorship Meeting(s)
attended

Mr Akshay Poddar, Non-executive & 1
Chairperson Non-independent

Mr Sunil Mitra Independent 2

Mr D. H. Kela Executive 2

Mr A. K. Vijay Executive 2

Mr Ravi Varma, Company Secretary is the Compliance
Officer of the Company.

The grievances received are dealt by the Registrar &
Share Transfer Agent / Compliance Officer / Stakeholders
Relationship Committee of the Company.

All the grievances received from the Shareholders
are redressed within the stipulated time. During the
year, 14 (fourteen) complaints were received from the
Shareholders, which were resolved within the stipulated
time period.

There was no request for transfer or transmission of
Equity Shares of the Company pending at the closure of
the financial year.

Shareholders are requested to furnish their updated
telephone number and email address to facilitate prompt
redressal.

Corporate Social Responsibility Committee
Terms of Reference and Composition

The terms of reference of the Committee cover the
matters specified for the Corporate Social Responsibility
Committee under Section 135 of the Companies Act, 2013.

The Corporate Social Responsibility Committee met once
during the year on 31 January 2020.

The Corporate Social Responsibility Committee comprises
the following 3 (three) Directors, and their attendance in
the Committee Meeting is given below:

Name of the Director Category of No. of
Directorship Meeting(s)
attended
Mr D. H. Kela, Executive 1
Chairperson
Mr A. K. Vijay Executive 1
Mr Sunil Mitra Independent 1

Independent Directors

During the FY'20, a Meeting of the Independent Directors
of the Company was held on 24 February 2020. All the
Independent Directors except Mr A. C. Chakrabortti,
attended the Meeting. The matters discussed at the
Independent Directors Meeting, inter-alia, included the
evaluation of the performance of Non-independent
Directors including the Chairman of the Company. The
Performance evaluation criteria for Independent Directors
are mentioned in the Report of the Board of Directors.

All Independent Directors have given declarations that
they meet the criteria of independence as laid down under
Section 149(6) of the Companies Act, 2013 and Regulation
16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. In the opinion of the
Board and on due assessment, the Independent Directors
fulfill the conditions of independence as specified in the
Companies Act, 2013 and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Induction & Training of Board Members

To provide insight into the Company's operations, the
Company periodically familiarises its Independent Directors
through various presentations, briefings, meetings, etc.

The details of programmes for familiarisation of Independent
Directors with the Company, including their duties in the
Company and related matters are available on the website
of the Company at the link: https://www.texmaco.in/
webfiles/doc/Investors_Information/Familiarisation%20
Programme%20for%20Independent%20Directors.pdf

Whistle Blower Policy

The Company believes in promoting ethical behaviour and
accordingly, there is a mechanism for reporting unethical
behaviour, actual or suspected fraud or violation against the
Company’s Code of Conduct. The objective of the policy is to
provide adequate safeguard measures against victimization.
The Company has a Whistle Blower Policy under which
the employees are free to report any such grievances to
Mr Ravi Varma, Company Secretary & Compliance Officer of
the Company, who has been appointed as the Nodal Officer


https://www.texmaco.in/webfiles/doc/Investors_Information/Familiarisation%20Programme%20for%20Independent%20Directors.pdf
https://www.texmaco.in/webfiles/doc/Investors_Information/Familiarisation%20Programme%20for%20Independent%20Directors.pdf
https://www.texmaco.in/webfiles/doc/Investors_Information/Familiarisation%20Programme%20for%20Independent%20Directors.pdf
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for this purpose. In certain circumstances, employees may
also report to the Chairman of the Audit Committee. The
Policy is also placed on the website of the Company at
the link: https://www.texmaco.in/webfiles/doc/Investors
Information/Whistle%20Blower%20Policy.pdf

Internal Control System

TheInternal Control System of the Companyisaimedat proper
utilization and safeguarding of the Company’s resources
and to promote operational efficiency. The findings of the
Internal Audit and consequent corrective actions initiated

11.

Financial Statements

Statutory Reports

and implemented from time to time are placed before the
Audit Committee. The Audit Committee reviews such audit
findings and the adequacy of the Internal Control System.

Policy on Material Subsidiary

The Company has a policy to determine its material
subsidiary. The policy is also placed on the website of the
Company at the link: https://www.texmaco.in/webfiles/
doc/Investors_Information/Annexure%2010.pdf. As on
the date of this Report, the Company does not have any
material subsidiary.

General Body Meetings
Details of the Annual General Meeting (‘AGM’) and the Extraordinary General Meeting (‘EGM’) held in the last three years are
given below:
Financial Year Date and time of the AGM Date and time of the EGM No. of Special Resolutions Venue
approved at the AGM
2018-19 9th September 2019 - 7
at 2.00 p.m. K. K. Birla Kala
2017-18 4t September 2018 15t September 2018 6 Kendra, Texmaco
at 2.30 p.m. at 1.00 p.m. Estate, Belgharia,
2016-17 16t September 2017 i 3 Kolkata- 700056
at 2.00 p.m.
Whether Special Resolutions- 14. Reconciliation of Share Capital Audit Report

A. Were put through postal ballot

No

last year -

B. Are proposed to be conducted through postal ballot -
No

Disclosures

There are no materially significant related party transactions
entered into by the Company with its Promoters, Directors
or Senior Management Personnel, Associates, etc., that may
have potential conflict with the interests of the Company
at large. Transactions carried out with the related parties
are disclosed in Note No. 1.41 to the Audited Financial
Statements.

During the last three years, there were no strictures
or penalties imposed either by the SEBI or the Stock
Exchanges or any other Statutory Authorities Ffor
non-compliance of any matter related to the Capital Market.

The Compan