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Inglish Indian Clays Limited

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31ST MARCH, 2010

To,
The Members:

Your Directors are pleased to presentthe Annual Report with audited statement
of accounts for the year ended 31st March, 2010.
(Rs. in Crores)

31st March | 31st March
2010 2009
Gross operating Profit (before interest and depreciation) 69.95 53.22
Less : Interest 13.60 13.94
Gross Profit before Depreciation 56.35 39.28
Less : Depreciation 11.85 10.26
Profit for the year 44.50 29.02
From which is deducted :
- Provision for Taxation
Current Tax 13.91 5.28
Fringe Benefit tax — 0.25
Short (Excess) Provision adjusted 0.09 0.36
Deferred Tax 1.09 4.12
Profit after Tax 29.41 19.01
To which is added :
- Balance brought forward from the previous year 18.33 17.37
Leaving a balance of 47.74 36.38
Which your Directors recommend to be appropriated As under :
Interim Dividend Paid
- @ Rs.Nil per Preference Share on 10%
Preference Shares of Rs.100/- each (previous year Rs.10/- per — 0.83
Share on pro-rata)
- Rs.5.50 per Preference Share on 2000000 11% 1.10 1.10
Preference Shares of Rs.100/- each (last year Rs.5.50)
- Rs.2.75 per Preference Share on 1000000 11% 0.28 —
Preference Shares of Rs.100/- each on pro-rata basis (last year Nil)
- @ Rs.5/- per Equity Share of Rs.10/- each (last year Nil) 2.23 —
Proposed Dividend
- @ Rs.5.50 on 2000000 11% Preference Shares of 1.10 1.10
Rs.100/- each (last year Rs.5.50)
- Rs.2.75 per Preference Share on 1000000 11% 0.28 —
Preference Shares of Rs.100/- each on pro-rata basis (last year Nil) 2.23 2.23
- @ Rs.5/- per Equity Share of Rs.10/- each (last year Rs.5/- per Share)
Tax on Dividend 1.21 0.89
Transfer to General Reserve 2.94 1.90
Transfer to capital redemption reserve — 10.00
Carried forward to next year’s account 36.37 18.33
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DIVIDEND

During the year, your Directors had paid an interim dividend @ Rs. 5/- per Equity Share on 4468979
Equity Shares, face value Rs.10/- each, amounting to Rs.2,23,44,895/-, @ Rs.5.50 per Preference
Share on 20,00,000 11% Cumulative Redeemable Preference Shares, face value of Rs.100/- each,
amounting to Rs. 1,10,00,000/- and @ Rs.2.75 per Preference Share on 10,00,000 11% Cumulative
Redeemable Preference Shares, face value of Rs.100/- each (allotted on 1-10-2009) amounting to
Rs. 27,50,000/- (pro rata for 3 months).

Your Directors are pleased to recommend a final dividend @ Rs.5/- per Equity Share on 4468979
Equity Shares, face value Rs.10/- each, amounting to Rs.2,23,44,895/-, @ Rs.5.50 per Preference
Share on 20,00,000 11% Cumulative Redeemable Preference Shares, face value of Rs.100/- each,
amounting to Rs. 1,10,00,000/- and @ Rs.2.75 per Preference Share on 10,00,000 11% Cumulative
Redeemable Preference Shares, face value of Rs.100/- each (allotted on 1-10-2009) amounting to
Rs. 27,50,000/- (pro rata basis). The total outgo on account of dividend including dividend tax of
Rs.1,21,29,238/- will be Rs.8,43,19,028/-.

CAPITAL

During the year under review, the Company issued and allotted 10,00,000 11% Cumulative
Redeemable Preference Shares of Rs.100/- each aggregating to Rs.10,00,00,000/- to M/s Karun
Carpets Pvt. Ltd. on 1t October, 2009. The existing Issued, Subscribed and Paid up Capital is
Rs.34,46,89,790/- consisting of Preference Share Capital of Rs.30,00,00,000/- and Equity Share
Capital of Rs.4,46,89,790/.

PROPOSED CHANGES IN THE SHARE CAPITAL

With a view to boost liquidity of the shares in the market and make available more floating stock in
the hands of shareholders of the Company, the Board of Directors of the Company has recommended;

a) to sub-divide 1 (one) Equity Share of Rs.10/- each fully paid up into 5 (five) Equity Shares
of Rs.2/- each fully paid up;

b)  to issue Bonus shares to the existing Equity Shareholders of the Company in the ratio of
5:4 i.e. 5 (five) Bonus Equity Shares of Rs.2/- each for every 4 (four) Equity Shares of Rs.2/-
each held as on the Record Date/Book Closure.

In view of the aforesaid proposal and considering the plans of the Company to raise money through
Equity Shares for its future capital expenditure requirement, the Authorised Share Capital of the
Company is proposed to be increased from Rs.38,00,00,000/- to Rs.48,00,00,000/- by creation of
additional 1,00,00,000 Equity Shares of Rs.10/- each.

More detail in respect of the aforesaid proposals is provided in the notice of the Annual General
Meeting.

OPERATIONS

The year under review witnessed sustained recovery from the global economic recession and the
overall performance of the company was impacted positively. Your Company registered a sales
growth of 18% with a turnover of Rs.343 Crores as against Rs.290 Crores in the previous year. The
Profit from operations (PBDIT) excluding other income has increased significantly from Rs.53
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Crores to Rs. 70 Crores, an increase of 32% over the previous year. Profit after tax increased from
Rs.19 Crores to Rs. 29 Crores an increase of 53%. A detailed review of the operation and
performance of clay and starch business is contained in the Management Discussion & Analysis
Report which is appended to the Directors’ Report and forms part of it.

EXPORTS

The value of exports of your company has increased from Rs.31 Crores to Rs.36 Crores, an increase
of 16% over the previous year, in line with the global recovery from recession. In terms of volume,
exports increased to 17634 MT from 16555 MT, registering an increase of about 6%.

NEW PLANT
Starch Plant

The Speciality Starch Project at Shimoga which was put on hold during 2009-10 due to the global
economic recession, is under continuous review of the Company and may be revived during the
next financial year in view of the improved economic conditions. As reported earlier, the Company
has already taken possession of 66 Acres of land at Shimoga and has so far incurred an expenditure
of about Rs.10.83 Crores on the project.

RESEARCH & DEVELOPMENT ACTIVITIES

Your Company continues to lay emphasis on R&D activities. The Company’s R&D units continue to
play a defined role in new product development, application support to the customer, as well as
technical support to plant operations.

Particulars with respect to R&D activities carried out, benefits derived, and the expenditure incurred
thereon during the year under review are provided in Form B annexed to this report and form part
of this report.

FIXED DEPOSITS

On 31st March, 2010 fixed deposit amounting to Rs. 15,95,000/- which became due for repayment
had remained unclaimed by 39 depositors.

CORPORATE GOVERNANCE

The Company has complied with the code on corporate governance as prescribed by the Securities
& Exchange Board of India (SEBI) and had taken all necessary steps to ensure that the guidelines
prescribed by SEBI in this regard are fully complied with. A compliance report alongwith Auditor’s
Certificate and the management discussion and analysis is appended herewith.

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

As required under rule 2 of the Companies (Disclosure of Particulars in the Report of Board of
Directors) Rules, 1988, the particulars relating to Conservation of Energy and detail of Technology
absorption in respect of Starch Division is annexed herewith in Form A.

The company has recorded export earnings of Rs. 17.16 Crores and remittance of foreign
currency equivalent to Rs. 22.97 Crores towards various purposes details of which have been
incorporated in the Notes to Accounts No. 3 to 5 of Schedule 23(B).
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DIRECTORS

Mr. S.K. Toshniwal and Mr. Vijay Rai, Directors being longest in the Office, are liable to retire by
rotation and are eligible for reappointment. Their appointments are recommended for your approval.
The Profile of Mr. S.K. Toshniwal and Mr. Vijay Rai seeking reappointment, forms part of the Corporate
Governance Report.

Mr. D. Kohli, Managing Director of the Company ceased to be the Managing Director/ Director
w.e.f. 31-03-2010 as per the terms of his appointment. Mr. D. Kohli had been associated with the
Company in different positions over a period of 20 years. The Board places on record its appreciation
for the invaluable service rendered by Mr. D. Kohli during his association with the Company.

PROMOTER GROUP

The Company is a part of B.M. Thapar Group. The Promoter Group holding in the Company currently
is 79.91% of the Company’s Equity Capital. The Members may note that B.M. Thapar Group, inter
alia, comprise of the following Companies (1) Greaves Cotton Ltd., (2) Premium Energy Transmission
Ltd., (3) Pembril Industrial & Engineering Company Pvt. Ltd., (4) DBH International Pvt. Ltd. (5)
Karun Carpets Pvt. Ltd., (6) Greaves Leasing Finance Ltd., (7) Bharat Projects Pvt. Ltd., (8) Dee
Greaves Ltd., (9) KCT Chemicals & Electricals Ltd., (10) Standard Refinery & Distillery Ltd., (11)
Bharat Starch Products Ltd., (12) DBH Global Holdings Ltd., (13) DBH Investments Pvt. Ltd., (14)
Greaves Farymann Diesel GmbH (15) DBH Consulting Ltd. (16) Greaves Auto Ltd. and (17) Greaves
Cotton Netherlands B.V.

PARTICULARS OF EMPLOYEES UNDER SECTION 217 (2A) OF THE COMPANIES ACT, 1956

Name of the employees as covered under Section 217 (2A) of the Companies Act, 1956 read with
the Companies (particulars of employees) Rules, 1975 as amended upto date are attached herewith
and form part of Directors’ Report, as Annexure ‘A”.

AUDITORS

M/s Price Waterhouse, Chartered Accountants, the existing Auditors retire and are eligible for
reappointment. Their appointment is recommended for your approval.

RESPONSIBILITY STATEMENT
Pursuant to the requirements of section 217 (2AA) of the Companies Act, 1956, it is hereby confirmed;

a) Thatthe Company has followed the applicable accounting standards in the preparation of the
Annual Accounts for the year ending 31-03-2010 and there is no material deviation from
the previous year.

b) Thatthe Company has selected such accounting policies and applied them consistently
and made judgements and estimates that are reasonable and prudent so as to give a true
and fair view of the state of affairs of the company for the year ended 31st March, 2010 and
of the profit of the year ended 31.03.2010.

c) Thatthe Company has taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 1956 for
safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities and;
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d) That the Annual Accounts are prepared on a going concern basis.
CORPORATE SOCIAL RESPONSIBILITY

Your Company continued to pursue its agenda on social responsibility through rain water harvesting
scheme under which water is provided free of cost to neighbouring villages around Thonnakkal
mines. The Company also conducts regular medical camps for the nearby villagers.

HUMAN RESOURCES

Your Company has successfully aligned human capital with business and organizational objectives.
The emphasis has been on team work, skill development and management labour relations.

INDUSTRIAL RELATIONS

The Board of Directors places on record their deep appreciation of the dedicated efforts and
valuable contribution made by employees of the Company at all levels. The Industrial relations
were cordial at all units of the Company.

ACKNOWLEDGEMENT

The Board of Directors takes this opportunity to sincerely express their appreciation for the continued
support and confidence received from Banks/Financial Institutions viz. Axis Bank Ltd., Oriental
Bank of Commerce, State Bank of India, State Bank of Indore, Yes Bank Ltd. and Life Insurance

Corporation of India, and Central and State Goverments and other Government authorities.

The Directors are also thankful to the stakeholders for their continued support to the Company.

FOR AND ON BEHALF OF THE BOARD

Sd/- Sd/-
(RAHUL GUPTA) (VIJAY RAI)
Place : Gurgaon Executive Director Director

Date :18-05-2010
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ENERGY CONSERVATION STATEMENT
STARCH UNIT (YAMUNANAGAR & PUDUCHERRY)

FORM - A

Power & Fuel Consumption

Current Year
ended 1/4/2009
to 31/3/2010

Previous Year
ended 1/4/2008
to 31/3/2009

1. Electricity
a. Purchased
Units (KWH) 11,378,820 13,631,493
Total amount ( Rs. Lacs) 467.72 574.66
Rate/Unit 4.11 4.22
b. Own Generations
(i) Through Diesel Generator sets
Units (KWH) 1,311,161 2,142,949
Units/ Ltr of diesel 3.03 3.21
Cost/unit (Rs) 10.15 9.93
(i) Through CO-Genearation Power Plant (Units) 3,376,602 1,240,583
2. Fuel
a. Coal and Lignite
Quantity (MT) 1,277 3,498
Total Cost ( Rs. Lacs) 73.05 188.31
Average rate/MT (Rs.) 5,721 5,383
b. Agro waste - Husk, Wood waste etc.
Quantity (MT) 33,626 14,785
Total Cost ( Rs. Lacs) 676 308
Average rate/MT (Rs.) 2,011 2,083
c. Furnace Oil
Quantity ( per ‘000 KL ) 220 495
Total Cost ( Rs. Lacs) 62.08 141.04
Average rate (Per KL) (Rs) 28,240 28,499
Consumption/MT of production
i) Electrcity (UNITS/MT) 267 288
i) Fuel
a. Coal and Lignite (Kg) 21.2 59.2
b. Agro waste - Husk, Wood waste etc. (Kg) 558.6 250.3
c. Furnace Oil (KL) 3.7 8.4
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a)
b)

a)
b)
c)

a)
b)

a)
b)

a)
b)

d)

FORM-B

Specific Areas in which R & D Carried out by the Company.
Clay Division

New process route developed for improving the clay recovery.
Developed new products for paint and rubber applications.
Developed new cost effective bleaching technique

Starch Division

Developed of new surface sizing starch for writing / printing application.
New Process route developed for quality improvement in wet end starch manufacture.
Developed emulsifier for ASA sizing.

Benefits derived as a result of the above Research & Development :-

Clay Division

Raw matrix saving.
New Business Development.

Starch Division

New Business Development.
Manufacturing cost reduction and quality improvement.
Import substitution.

Future Plan of Action :-

Clay Division

Conservation of raw matrix.
Development of products for new applications.

Starch Division

Development of import substitute products for Pharma and Poultry industry.
Development of alternative process route for improving efficiency of Starch Syrup manufacturing.

Expenditureon R & D :-
31st March, 2010 31st March,2009

(Rs.) (Rs.)
Capital 23,10,157 56,75,998
Recurring 1,28,30,110 1,10,42,624
Total 1,51,40,267 1,67,18,622
Total R&D Expenditure 0.44% 0.58%

as a percentage of total turnover
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CORPORATE GOVERNANCE

1.  COMPANY’s PHILOSOPHY

The Company believes that the essence of Corporate Governance is transparency, accountability,
investor protection, better compliance with statutory laws and regulations, value creation for its
various constituents such as stakeholders, customers, employees and creditors. The Company
recognize the importance of strong Corporate Governance which is an important mechanism
to achive its objectives. During the year under review your Company has followed all mandatory
requirements provided under Clause 49 of the Listing Agreement with the Stock Exchange.

2. BOARD OFDIRECTORS
2.1 Composition of Board of Directors
The Board of Directors comprises of a Non-Executive Chairman, an Executive Director and four
Non-Executive/independent Directors as on 31-03-2010. Mr. D. Kohli who was the Managing

Director superannuated on 31-03-2010. The composition of the Board, attendance of the Directors
at the Meetings and also other directorships/memberships of the Committees, are as follows :

Name of the Category of No. of Board | Attendance | No. of other Committee Memberships
Directors Director Meetings at last Directorships As a As a
attended AGM Member Chairman
Mr. Karan Thapar Chairman 5 No 8 2 —
(Non-Executive
Promoter)

Mr. S.N. Dua Non-Executive 4 No 6 2 —
Independent

Mr. S.K. Toshniwal| Non-Executive 5 Yes 3 - 1
Independent

Mr. Vijay Rai Non-Executive 5 Yes 9 3 1
Independent

Mr. J.K. Jain Non-Executive 3 No 3 7 1
Independent

Mr. D. Kohli * Managing Director 5 No 2 1 —

Mr. Rahul Gupta Executive Director 5 No - - —

As on 31-03-2010, the Directors of the Company are not related to each other and are independent of
each other.

* Mr. D. Kohli ceased to be a Managing Director/Director of the Company as on 31-03-2010.
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2.2

Board Meetings

The meetings of the Board of Directors of the Company are usually held at Company’s Corporate
Office at Gurgaon and generally chaired by Mr. Karan Thapar, Chairman of the Company.
During the year, the Company held five Board Meetings on 20" May, 2009, 24" July, 2009,
26" October, 2009, 27" January, 2010 and 29" March, 2010.

AUDIT COMMITTEE

3.1

Composition

The Audit Committee comprises of three Independent Directors viz. Mr. Vijay Rai,
Mr. J.K. Jain and Mr. S.N. Dua. Mr. Vijay Rai is appointed by the Committee as the
Chairman of the Committee. The Company Secretary is the Secretary to the Committee.
The Executive Director and Senior Vice President (Corporate Finance, Accounts &
Administration) are the permanent invitees at the Committee Meetings.

During the year, the Committee met four times, on 20" May, 2009, 24" July, 2009, 26"

October, 2009 and 27" January, 2010.

Attendance of the Members at the Committee Meetings was as under :-

Name Number of Meetings attended
Mr. Vijay Rai 4
Mr. S.N. Dua 2
Mr. J.K. Jain 3

3.2 Terms of Reference

The terms of reference of the Audit Committee inter alia, include the following :

To discuss with the Auditors both Internal Auditors as well as Statutory Auditors on

adequacy of internal controls in systems and procedures.

Adherence to significant Accounting Policies and compliance with the Accounting

Standards.

Overseeing the Company’s financial reporting process and the disclosure of its financial

information to ensure that the financial statement is correct, sufficient and credible.

Recommending to the Board, the appointment, re-appointment and, if required, the

replacement or removal of the Internal as well as Statutory Auditors and the fixation of

audit fees and fees for other services rendered by the Auditors.

To review periodic financial results before submission to the Board with particular

reference to;

- Any changes in accounting policies and practices.

- Major accounting entries based on exercise of judgement by Management.

- Any qualification in draft audit report.

- Compliance with Accounting Standards.

- Compliance with Stock Exchange and legal requirements concerning financial
statements.

12
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- Review of financial reporting system.

- Review of Company’s financial and risk management policies.

- Ensuring regulatory compliances.

- To review the related party transactions.

- To seek information from any employee.

- To obtain outside legal or other professional advice.

- To investigate any activity within its terms of reference.

- To secure attendance of outsiders with relevant expertise, if it considers necessary.

- Approval of appointment of CFO (i.e., the whole-time Finance Director or any other
person heading the finance function or discharging that function) after assessing the
qualifications, experience and background, etc. of the candidate.

SHAREHOLDERS/INVESTORS GRIEVANCE COMMITTEE

The Shareholders Grievance/Share Transfer Committee comprises of Mr. S.K. Toshniwal as
Chairman of the Committee and Mr. Karan Thapar, Mr. D. Kohli (since retired on 31-03-2010)
and Mr. S.N. Dua as other members of the Committee.

The Committee deals in matter relating to transfer and transmission of shares, issue of duplicate
share certificates, redressing of investor’s complaint such as non receipt of shares/dividends
etc. and other matters related to shares of the Company.

Mr. P.S. Saini, Company Secretary is the Compliance Officer of the Company. During the
year, the Company did not receive any physical shares for transfer nor any complaint from the
shareholders. Hence, no meeting of the Committee was held.

The Directors in their meeting held on 29" March, 2010 appointed Mr. Rahul Gupta, Executive
Director as the member of the Committee w.e.f. 1-04-2010 in place of Mr. D. Kohli.

RISK MANAGEMENT COMMITTEE
The Risk Management Committee comprises of following three Directors;

1. Mr. J.K. Jain, Chairman
2. Mr. Vijay Rai, Member
3. Mr. D. Kohli, Managing Director (since retired on 31-03-2010)

During the financial year 2009-10, the Committee met two times. The Company has well
defined Risk Assessment and Minimization Policy duly approved by the Board of Directors of
the Company. The Committee evaluated the anticipated risks associated with the affairs of
the Company and the necessary steps had been taken to mitigate/ minimize the risks.

The Directors in their meeting held on 29" March, 2010 appointed Mr. Rahul Gupta, Executive
Director as the member of the Committee w.e.f. 1-04-2010 in place of Mr. D. Kohli.

13
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6. REMUNERATION TO DIRECTORS

A. Managing Director (Amountin Rs.)
Salary Perquisites Retirement | Commission | Total
Benefits
MR. D. KOHLI 51,30,000/- | 2,80,000/- 57,91,077/- | -- 1,12,01,077/-
B. Executive Director
(Amount in Rs.)
Salary Perquisites Retirement | Commission | Total
Benefits
MR. RAHUL GUPTA | 62,76,000/- | 60,000/- 6,48,000/- - 69,84,000/-
C. Non-Executive Directors

L. (Amount in Rs.)

Name Sitting Fees

Mr. Karan Thapar 50,000/-

Mr. S.N. Dua 50,000/-

Mr. S.K. Toshniwal 55,000/-

Mr. Vijay Rai 1,40,000/-

Mr. J.K. Jain 85,000/-

. (Amount in Rs.)
Chairman Commission
MR. KARAN THAPAR 47,92,519/-

The members of the Company in their Annual General meeting held on 08-09-2009 approved the
payment of Commission @ 1% per annum, in aggregate, to the Non-Executive Directors of the
Company u/s 309 of the Companies Act, 1956 on the Net Profit of the Company as calculated u/s 349
and 350 of the Companies Act, 1956. Keeping in view of the overall involvement of Shri Karan Thapar,
Chairman of the Company in the affairs of the Company’s business, the Directors resolved to give 1%
commission to Shri Karan Thapar.

lll. Director’s Shareholding

The following non-executive directors are holding shares in the Company as on 31-03-2010 :-
No.of Shares

1. Mr. Karan Thapar 6400
2. Mr. Vijay Rai 700
3. Mr. S.N. Dua 200
4. Mr. S.K. Toshniwal 1500

14
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GENERAL MEETINGS

Last three Annual General Meetings were held as under :-

Financial year ended Date of Meeting Time Venue

31stMarch, 2009 8" September, 11.30a.m. | TC-79/4, Veli, Thiruvananthapuram, Kerala
2009

31stMarch, 2008 9" September, 11.30a.m. | TC-79/4, Veli, Thiruvananthapuram, Kerala
2008

31stMarch, 2007 30" July, 2007 11.30a.m. [ TC-79/4, Veli, Thiruvananthapuram, Kerala

A Special resolution under Section 309 read with Section 198 of the Companies Act, 1956 approving
payment of 1% Commission to Non-Executive Directors on net profit of the Company as calculated
U/s 349 & 350 of the Companies Act, 1956 for a period of 5 years commencing from 15 April,
2009 was unanimously passed in the Annual General Meeting held on 8™ September, 2009.

A Special resolution approving issue of 10,00,000 11% Cumulative Redeemable Preference
Shares of Rs.100/- each u/s 81(1-A) of the Companies Act, 1956 was unanimously passed in
the Annual General Meeting held on 8" September, 2009.

There is no special resolution passed through postal ballot during the last year.

DISCLOSURES

a.

Related Party Transactions

With respect to the detail of related party transactions of material nature, a suitable
disclosure as required by Accounting Standard (AS-18) has been made in the Annual
Report. All the directors have disclosed their interest in Form 24AA pursuant to section
299 of the Companies Act, 1956 and as and when any changes in their interest take place,
they are placed before the Board at its meetings.

The Company did not have any material significant related party transaction which may
have potential conflict with the interest of the Company.

Compliance by the Company

There were no instances of non-compliance of any requirements of the Stock Exchange,
SEBI and other statutory authorities on any matters relating to capital market during the
last 3 years ending March 31,2010.

Code of Conduct

The Company’s Code of Conduct as adopted by the Board of Directors of the Company at
its meeting held on 28™ October, 2005 is a comprehensive Code laying down in detail the
standards of business conduct, ethics and governance. The Code is available on the
Company’s Website: www.eicl.in
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The Code has been circulated to all the members of the Board and the Senior Management and
the compliance of the same has been affirmed by them. A declaration signed by the Executive
Director of the Company is given below :

“I hereby confirm that all Directors and Senior Management of the Company have affirmed
compliance with the Company’s Code of Conduct for the financial year ended 31t March, 2010".

Sd/-
Place : Gurgaon Rahul Gupta
Date : 18-05-2010 Executive Director

d. Executive Director/CFO Certification

The Executive Director and Senior Vice President (Corporate Finance & Accounts) have signed
a joint certificate accepting responsibility for the financial statements and confirming the
effectiveness of the internal control systems, as required in Clause 49 of the Listing Agreement
as per Annexure 1.

9. MEANS OF COMMUNICATION

The Company usually publishes quarterly, half-yearly and annually, its financial results in Cochin
edition of Financial Express in English and Mangalam in Malayalam Language and are also
uploaded on the Electronic Data Information Filing And Retrieval System of the SEBI as required
by the Listing Agreement.

Apart from the financial results, the Company also files, inter alia, the following information,
statement, and reports on EDIFAR, as required by Stock Exchange :

a.  Fullversion of the Annual Report including Balance Sheet, Profit & Loss Account, Directors’
Report, Auditors’ Report, Cash Flow Statement and Report on Corporate Governance.

b.  Shareholding Pattern.

Information about the Company in general, management, its financials, its products etc.
can be accessed at the Company’s website.

Management Discussion and Analysis Report is appended and form part of the Annual Report.
10. GENERAL SHAREHOLDER INFORMATION
101 Disclosures regarding re-appointment of Directors
a. Mr. Vijay Rai
Mr. Vijay Rai aged 64 years is B.Tech in Mechanical Engineering from [.1.T., Kharagpur.
He has rich experience of over 39 years in different Industries including Industrial Chemicals,
Pharmaceuticals and Engineering. He was the Vice President of Bombay Chamber of

Commerce & Industry and member of several industry associations. He has been associated
with the Company from the year 2000. He holds 700 Equity Shares in the Company.
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Other Directorships

Punjab Chemicals and Crop Care Ltd.
Akola Chemicals (India) Ltd.

Greaves Cotton Ltd.

Greaves Leasing Finance Ltd.
Princeware International Pvt. Ltd
Navneet Publication India Ltd.

Sri Biotech Laboratories India Ltd.
Polygel Industries Pvt. Ltd.

Tech Pak Industries Ltd. (Nairobi, Kenya)

Committee Memberships

©ONOA~WDN =

Audit Committee

1. English Indian Clays Ltd. - Chairman
2. Greaves Cotton Ltd.

3. Punjab Chemicals and Crop Care Ltd.

Shareholders Grievance Committee
1. Greaves Cotton Ltd.

b. S.K. Toshniwal

Mr. S.K. Toshniwal aged 65 years, is a Commerce Graduate having working experience of over
37 years in different lines and segments such as production, quality control, marketing and
administration in different companies. He is member of different trade organizations and holds
directorship in various companies. He holds 1500 equity shares in the company.

Other Directorships

1. Standard Refinery & Distillery Ltd.
2. Toshniwal Drugs & Pharmaceuticals Ltd.
3. Toshiwal Son (P) Ltd.

Committee Memberships

Shareholders/Investors - English Indian Clays Ltd. (Chairman)
Grievance Committee

10.2 Forthcoming Annual General Meeting

The Forty Sixth Annual General Meeting of the Company is scheduled to be held on Tuesday, 29"
June, 2010 at TC-79/4, Veli, Thiruvananthapuram, Kerala at 11.00 a.m. inter-alia, to consider
and adopt the Annual Accounts for the year ended 31t March, 2010.

10.3 Financial Calendar
The financial year — 1 April to 31 March

Announcement of financial results
For year ended 31 March, 2010 on 18-05-2010.

The Board of Directors had declared an interim dividend @ 5/- per equity share on 4468979
Equity Shares of Rs.10/- each and Rs.5.50/- per preference share on 11% 30,00,000 Cumulative
Redeemable Preference Shares of Rs.100/- each respectively for the year ended 315 March, 2010
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(pro rata dividend on 10,00,000 11% Cumulative Redeemable Preference Shares out of
30,00,000 11% Cumulative Redeemable Preference Shares). The said interim equity dividend
was paid on 15-02-2010.

The Board of Directors have also recommend a final dividend @ 5/- per equity share on 4468979
Equity Shares of Rs.10/- each and Rs.5.50/- per preference share (Rs.5.50 per preference share
as an interim dividend is already paid) on 11% 30,00,000 Cumulative Redeemable Preference
Shares of Rs.100/- each (pro rata dividend on 10,00,000 11% Cumulative Redeemable Preference
Shares) respectively for the year ended 315t March, 2010. The dividend declared by shareholders
will be paid within 30 days from the date of Annual General Meeting.

The quarterly/half yearly results for the financial year 2010-11 will be announced as follows :-

First Quarter ending 30" June, 2010 by 14" August, 2010

Half yearly ending 30" September, 2010 by 14" November, 2010.
Third Quarter ending 31t December, 2010 by 14" February, 2011.
Annual audited results by 30" May, 2011.

10.4 BOOK CLOSURE
The Board of Directors, which include any Committee thereof, shall decide the dates of Book
Closure/Record date after the Annual General meeting to be held on 29" June, 2010.
10.5 LISTING ON STOCK EXCHANGE & SHARE CODE NO.
The Shares of the Company are listed on the Bombay Stock Exchange Ltd. as per details given
below ;-.
Name Address Stock Code
Bombay Stock Exchange Ltd. Phiroze Jeejeebhoy 526560
Tower, Dalal Street,
Mumbai — 400 001
10.6 MARKET PRICE DATA - The Stock Exchange Mumbai
MONTH HIGHEST (Rs.)OF THE MONTH LOWEST (Rs.)OF THE MONTH
April, 2009 378.75 268.00
May, 2009 502.95 319.95
June, 2009 560.00 385.85
July, 2009 460.00 326.60
August, 2009 536.00 370.05
September, 2009 504.50 431.00
October, 2009 546.10 457.10
November, 2009 561.90 462.20
December, 2009 567.20 49415
January, 2010 815.00 530.00
February, 2010 745.00 573.00
March, 2010 668.00 584.00
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10.7 REGISTRAR AND SHARE TRANSFER AGENT

RCMC Share Registry Pvt. Ltd.

B-106, Sector -2, Noida 201 301, U.P.
Phone : 0120-4015880 Fax :0120-4015839
Email : shares@rcmcdelhi.com

10.8 SHARE TRANSFER SYSTEM

Share lodged in physical form for transfer, are usually transferred within 15 days, if the documents
are clear in all aspects. Requests received for dematerialization of shares are processed and
the confirmation is given by the Registrar & Transfer Agent to the Depositories within 21 days.

10.9 DISTRIBUTION OF EQUITY SHAREHOLDING PATTERN AS ON MARCH 31,2010

CATEGORY NO. OF SHARES OF PERCENTAGE
Rs. 10/- EACH
Promoters 3571077 79.91
Indian Institutional Investors - -
Other Bodies Corporate 112483 2.52
Foreign Institutional Investors 300798 6.73
NRIs/OCBs 8561 0.19
Mutual Funds — —
General Public 470360 10.52
Directors & Relatives 5700 0.13
TOTAL 4468979 100.00

10.10 DISTRIBUTION OF SHAREHOLDING AS ON 315" MARCH, 2010

Shareholding of No. of Percentage No. of Percentage
Nominal value (Rs.) Share holders Shares

Upto 5000 14597 99.15 370668 8.29
5001-10000 74 0.50 57075 1.28
10001-20000 28 0.19 43165 0.97
20001-30000 4 0.03 10565 0.24
30001-40000 5 0.03 17396 0.39
40001-50000 4 0.03 18088 0.40
50001-100000 3 0.02 21400 0.48
100001 & above 7 0.05 3930622 87.95
TOTAL 14722 100 4468979 100
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10.11

DEMATERIALISATION OF SHARES

The Equity Shares of the Company can be traded on the Stock Exchange only in

dematerialized form.
The ISIN Number allotted to Equity Shares is INE 267F01016.

As on March 31, 2010 4422717 being 98.96% of the total Equity Shares Capital are in
dematerialized form with NSDL/CDSL.

10.12 PLANT LOCATIONS

UNIT ADDRESS

Clay Unit TC-79/4, Veli,

Thiruvananthapuram — 695 021, KERALA

Corn Wet Milling Unit Radaur Road,

P.O. Yamunanagar 135001, HARYANA

Bio-Polymer Unit Kalitheerthalkuppam, Madagadipet Post,

Mannadipet Commune, 605 107 PUDUCHERRY

10.13

ADDRESS FOR CORRESPONDENCE

English Indian Clays Ltd.

TC-79/4, Veli, Thiruvananthapuram — 695 021, KERALA
Phone : (0471) 741133, 741833, Fax : (0471) 742233
Email : sect@eicl.in

English Indian Clays Ltd.

Global Business Park, 801-803, Tower-B,

M.G. Road, Gurgaon — 122 001, Haryana

Phone : (0124) 280 3379-83 Fax:(0124) 280 3372 Email : sect@eicl.in

11. NON MANDATORY REQUIREMENT

The Company has provided and maintained a Chairman’s Office with requisite facilities, for

use by its Non-Executive Chairman, at the Company’s expense. The Company also reimburse

all expenses incurred in his furthering the Company’s business interest.

For & on behalf of the Board
Sd/- Sd/-

Place : Gurgaon RAHUL GUPTA VIJAY RAI
Date : 18-05-2010 Executive Director Director
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The Board of Directors ANNEXURE-I
English Indian Clays Ltd.
EXECUTIVE DIRECTOR AND CFO CERTIFICATION

We, Rahul Gupta, Executive Director and S.K. Jain, Sr. Vice President (Corporate Finance & Accounts), responsible
for the finance function certify that :

a) We have reviewed the financial statements and cash flow statement for the year ended 31st March, 2010 and to
the best of our knowledge and belief:

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

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

b) To the best of our knowledge and belief, no transactions entered into by the Company during the year ended
31t March, 2010 are fraudulent, illegal or violative of the Company’s code of conduct.

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

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

i) There has not been any significant change in accounting policies during the year requiring disclosure in the
notes to the financial statements; and

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

Sd/- Sd/-
Place : Gurgaon Rahul Gupta S. K. Jain
Date : 18-05-2010 Executive Director Sr. Vice President (Corpt. F&A)

AUDITORS’ CERTIFICATE REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE

TO THE MEMBERS OF ENGLISH INDIAN CLAYS LTD.

We have examined the compliance of conditions of Corporate Governance by English Indian Clays Ltd, for the year ended
March 31, 2010, as stipulated in Clause 49 of the Listing Agreement of the said Company with stock exchange in India.

The compliance of conditions of Corporate Governance is the responsibility of the Company’s management. Our examination
was carried out in accordance with the Guidance Note on Certification of Corporate Governance (as stipulated in Clause
49 of the Listing Agreement), issued by the Institute of Chartered Accountants of India and was limited to procedures and
implementation thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate Governance.
It is neither an audit nor an expression of opinion on the financial statements of the Company.

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

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

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

Sd/-
Gurgaon Anupam Dhawan
May 18, 2010 Partner

Membership No. : F084451
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The cash unallocable expenses for the year were Rs. 1.89 crores as against Rs.0.56 crores in the
previous year. The income from sale of mined out land of Rs.5.80 crores in F.Y.2008-09 has not been

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

OVERALL VIEW

1.

The Clay Business of the Company recovered fully from the economic slowdown of the Indian
economy in the first half, while the recovery of the Starch business happened in the second
half. The growth momentum is expected to sustain during 2010-11.

Turnover increased to Rs. 343 cr. showing a growth of 18% over the previous year. EBIDTA
at Rs. 70 cr. grew by 32%, and PAT at 29 Cr. by 53%.

Various projects that were commissioned in the second half of 2008-09 reached stable operation
during the year under review. The Cogen plant at Yamuna Nagar not only helped in contributing
to the bottom line, but also mitigated the negative impact of poor grid power availability in
Haryana.

No new capacity addition took place during 2009-10. The Flash Dryer for increasing hydrous
Clay Capacity will be commissioned during Q1 of 2010-11.

In2010-11, about Rs. 10 Crores is planned to be spent towards capacity debottlenecking in
the various operating plants.

The thrust on exports continued with growth of 49% in value terms for the Clay Business.
Initiatives taken during 2009-10 are expected to result in sustaining this growth rate during
next few years.

The speciality Starch Project at Shimoga, which was put on hold during 09-10 due to global
economic recession, is under continuous review of the Company and may be revived during
the next financial year in view of the improved economic conditions.

The Company’s R&D Unit continued to play a stellar role in defining the business through new
product development, application support to customers, and technical support to plant operations.

The SAP based ERP, commissioned in 2007, is operating efficiently and has been extended
to cover all 8 modules at all locations. The back-up Disaster Recovery Server is in the
process of being installed at Noida.

The 3 year Business Plan for the period 2010-11 onwards has been drawn up with doubling of
turn over. Main thrust is on exports, which are expected to reach Rs. 100 crores in the
terminal year.

SEGMENT-WISE BUSINESS PERFORMANCE

2008-09 2009-10
(Rs. in crores) (Rs. in crores)
CLAY STARCH TOTAL CLAY STARCH TOTAL
Tumover 140.93 | 149.14 290.07 178.45 164.27 342.72
EBIDTA 38.50 9.45 47.95 59.61 12.61 72.22
EBIT 32.59 5.70 38.29 52.40 8.58 60.98

considered in figures above.
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il CLAY

1. Due to the strong recovery of the paint industry during the financial year under review, and
the general pickup in all user industry segments other than fiberglass, the sales of the clay
business registered significant growth.

2. R&D continued to provide application support to customers and also focus on new product
development.

IV STARCH

1. The Starch Operations comprising of Units at Yamunanagar and Puducherry registered a
growth of 12% in net sales turnover. Overall operating margins also improved due to higher
Sale of value added Modified Starches and operating efficiency improvement.

2. The recession in the Oil Well Drilling and Textile Industry continued. This impacted exports.

3. There was continued focus on sale of modified starches and on operational cost. The
Cogen plant at Yamuna Nagar operated throughout the year, and resulted in more than Rs.
2 Cr. saving in energy costs.

V  INTERNAL CONTROL SYSTEMS

The Company has a structured system of internal controls to ensure compliance with applicable
statutory laws and regulations as also internal policies. The Company has in place the following
mechanism:

a. Monthly and Quarterly Reviews of each Division’s performance by Senior and Top Management.
b. Biannual Internal Audits of all Divisions.

c. Quarterly Review of efficacy of Internal Audits and Company performance by the Audit
Committee of the Board.

d. Regular reporting to the Board on investor related matters as well as fulfillment of SEBI
Listing Agreement requirements and other Corporate Laws.

e. All Units are linked and operating on SAP ERP.
f.  All Divisions continued to be certified for ISO 9001:2000 compliance.
VI  HUMAN RESOURCES

The thrust across the Company was on aligning human capital with business and organizational
objectives. The emphasis was on skill development and maintaining harmonious management
labour relations.

VIl CORPORATE SOCIAL RESPONSIBILITY

1. The Company has a well defined approach towards environment protection and social
responsibility. The Thonakkal plant in Kerala was certified for ISO 14001 during the year
under review.
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3.

The Rain Water Harvesting Scheme of the Company at Thonnakkal continues to operate
most efficiently. Water from the scheme is provided free of cost to neighboring villages
around the Thonnakkal Mines through pipelines and water tankers.

The Company also regularly conducts Medical Camps for the villages around the various Mines.

VIII RISKS AND CONCERNS

1.

The Company’s risk profile is reviewed bi-annually by a Risk Audit Committee comprising
of three Board Members.

The Clay business is sensitive to energy prices since the business is energy intensive.
Various efficiency improvement projects under implementation are expected to mitigate
this risk. There is also general public hostility to Mining. The Company needs to be careful
about protection of the environment and of not depleting the ground water table.

The Rupee appreciation is a cause of some concern since the Company is a net forex
earner.This is proposed to be mitigated by a combination of natural hedging commercially
& purchasing protection where appropriate.

The Starch business could be impacted by abnormal increase in Maize and Tapioca prices.
The continuous migration towards value added modified Starches, to some extent, mitigates
this risk.

The Company Management is confident of handling the above risk in the business, and the
overall outlook for F.Y. 2010-11 is positive.

STATEMENT OF CAUTION

Representations and statements made under ‘Management Discussions and Analysis’ is based
on the projection and expectation on the basis of the present market conditions. Actual results
may materially differ due to several factors which could influence the Company’s business
operations such as demand and supply conditions, prices of input, changes in Government
levies and regulations, industrial relations and other economic developments in the country.
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AUDITORS’ REPORT TO THE MEMBERS OF
ENGLISH INDIAN CLAYS LIMITED

1.  We have audited the attached Balance Sheet of English Indian Clays Limited ( the “Company ")
as at March 31, 2010, and the related Profit and Loss Account and Cash Flow Statement for the
year ended on that date annexed thereto, which we have signed under reference to this report.
These financial statements are the responsibilty of the Company’s Management. Our
responsibility is to express an opinion on these financial statements based on our audit.

2. We conducted our audit in accordance with the auditing standards generally accepted in India.
Those Standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial