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DIRECTORS’ REPORT TO THE MEMBERS

PART | - PERFORMANCE / OPERATIONS

Your Directors hereby present the Fiftieth Annual Report along with the Audited Accounts of the Company for
the 18 months period ended 30th September, 2013.

FINANCIAL RESULTS

(% in Million)
For the year ended
30th September, 2013 | 31st March, 2012
(18 months) (12 months)
Sales and other operational income 2028.65 2251.04
Other Income 1382.07 167.87
Total Income 3410.72 2418.91
Gross Profit / (Loss) from Operations 815.20 (226.78)
Less : Depreciation 158.11 100.20
Interest / Finance Charges 662.51 323.54
Net Profit / (Loss) for the year (5.42) (650.52)
Provision / (withdrawal) | e Tax 84.60 (101.80)
for Income Tax
Net Profit /(Loss) for the year after Tax (90.02) (548.72)
Profit/(Loss) Brought forward from previous year (451.86) 2.82
Transfer from General Reserve - 94.04
Surplus / (Deficit) carried to Balance Sheet (541.88) (451.86)

DIVIDEND

During the year under review, the operations of the Company were severely impacted for several reasons
explained under the head ‘Business Operations’. In view of the adverse financial results, the Directors regret that
it will not be possible to propose any dividend on the Equity Shares.

The Directors also regret their inability to recommend any payment of contracted dividend on Preference Share
Capital in view of the loss sustained by the Company.

BUSINESS OPERATIONS

The Company operates in two business segments namely (a) Insulators and (b) Turnkey Projects. The overall
sales from operations was Rs. 2028.65 million for the 18 months period.
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In view of the working capital constraints the company had through out the year, the Operations were impacted
to a significant extent. The company took various fund-raising initiatives and brought in about Rs. 165 cr of total
fund inflows in the second half year but majority of the amount raised was utilized for Bank payments. As a
result, needed funds could not be used for improvement of Operations. Consequently, the company was forced
to operate at reduced capacity utilization.

On the positive side, the company focused a lot on increasing selling prices which is a must for improving
profitability. Selling prices of orders booked last year were at a record low due to large scale Chinese dumping
in the Indian market and the negative growth recorded in 2012-13 by the entire Indian Electrical equipment
industry (first quarter -3%, second quarter -4.2% and third quarter -10.5%). In this environment of negative
growth, selling price increase was very difficult but the company still managed to obtain price increases with all
customers and was able to increase selling prices by 8 to 10%. Levy of Safeguard duty on Chinese insulators
that was notified in December, 2012 by the Government of India also supported our efforts in this regard by
greatly reducing the dumping of Chinese insulators in the Indian market.

The company is also optimizing the product mix to the best possible extent by focusing on higher end products
with better margins.

The Industry has also applied for anti dumping duty and is putting in intensive efforts for the same.

It is also pertinent to note that due to the unabated increase in costs of inputs and the weakening of the Indian
rupee, the company has incurred huge additional losses due to higher raw material, power and fuel costs which it
has not been able to pass on through higher selling prices to its customers. The significant cost increases during
the last 36 months are as follows:

a) Increase in prices of imported raw materials by 25% due to the rupee depreciation.

b) Increase in power costs by 30% in both the Chennai and Vizag plants due to 40% power cut imposed on
all industrial units in the States of both Tamil Nadu and Andhra Pradesh.

c) Increase in fuel costs by 37 - 88%.
REAL ESTATE

During the year, the company transferred possession of part of the land owned by it in Chennai to Mantri
Premier Homes Private Ltd.

CASH MANAGEMENT

In the view of the Board, once the monetization of the Company’s real estate assets takes place and the
payments are received, the company could significantly step up the operations of both the Insulator and Projects
businesses.

STATUS OF SOFTWARE TECHNOLOGY PARK

As stated in the previous report the Subsidiary Company W.S. Electric Limited (WSE) continues to receive rental
income from the Lessees regularly in terms of the lease agreements with them. The arbitration proceeding,
initiated by WSE’s joint developer, has been concluded and the Award is reasonably in Company’s favour.
However, the joint developer has sought an interim stay against the implementation of the Award in the Madras
High Court and the matter is posted for further hearings.
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FUTURE PROSPECTS

The Company’s order book presently stands at about Rs 1500 million. The Company is taking parallel steps to
improve the financial health of the company by pursuing avenues for long term capital accrual in tandem with
steps to improve the profitability of its businesses.

GREEN INITIATIVE

In line with the Green Initiative of the Ministry of Corporate Affairs, the Company had initiated steps for
implementing the same for the benefit of the shareholders.

In this connection, the Company had sent communication to the shareholders seeking their consent for sending
the Annual Report and other communication from the Company by using electronic mode.

We are thankful to such of the shareholders who have accepted for receiving the Annual Report through e-mail
and would request other shareholders also to give their consent at the earliest to enable the Company to
implement and make the Govt.’s initiative a success.

ACKNOWLEDGEMENT

Your Directors wish to gratefully acknowledge the contribution made by the employees at all levels towards the
operations of your Company within the constraints of a difficult operating environment. Your Directors also wish
to place on record their appreciation of the continued support extended to your Company by all its stakeholders.

For and on behalf of the Board

Chennai V. SRINIVASAN
January 3, 2014 Chairman

PART Il - CORPORATE MATTERS

CORPORATE GOVERNANCE

As per the requirement of Clause 49 of the Listing Agreement entered into with the Stock Exchanges, a detailed
report on Corporate Governance is set out in Annexure-B to this Report.

The Statutory Auditors of the Company have reviewed the Company’s compliance in this regard and have
certified the same, as required under the SEBI Guidelines. Such Certificate is reproduced as Annexure — C to
this Report. Further, M/s.Lakshmi Subramanian & Associates, Practising Company Secretaries, have conducted
a Secretarial Audit for the 18 months period ended 30th September 2013 and have confirmed in their Report
satisfactory compliance by the Company with all the applicable provisions of the Companies Act, 1956, the
Regulations and Guidelines of SEBI as applicable to the Company and the Listing Agreements with the Stock
Exchanges.

A separate Management Discussion and Analysis Report on the Company’s performance is given in Annexure-D
to this Report.

The declaration given by the Managing Director and Chief Executive Officer with regard to compliance with
the Company’s Code of Conduct by the Board Members and senior management personnel, is furnished as
Annexure-E to this Report.
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Directors’ responsibility statement, as required under Section 217(2AA) of the Companies Act, 1956, is enclosed
as Annexure-F to this Report.

DIRECTORS

Your Directors, Mr.K. Raman and Mr. V. Srinivasan retire by rotation at the forthcoming Annual General Meeting
and being eligible, offer themselves for re-appointment.

Mr. Murali Venkatraman relinquished his position as Wholetime Director and on request of the Board, accepted
to continue as a Member of the Board as Vice Chairman and ‘Non Executive Director’ with effect from 14th
August, 2012.

Mr. Julian C. Schroeder has resigned from the Directorship of the Company which was duly accepted by the
Board effective from 28th March, 2013. Your Directors wish to place on record their appreciation for valuable
contribution made by him during his tenure as a Member of the Board.

Mr.S.Suresh was appointed as an Additional Director with effect from 10th May, 2013 & holds office upto the date
of the ensuing Annual General Meeting. The Company has received a notice under Section 257 of Companies
Act, 1956 from a member proposing his candidature for the appointment as a Director of the Company. Further
the Board of Directors has appointed Mr.S.Suresh as Wholetime Director of the Company, designated as Director
(Operations), for a period of three years with effect from 10th May, 2013 subject to approval of the members in
the ensuing Annual General Meeting.

DEBENTURES

During the year under review, the Company has issued on private placement basis 300 Secured Redeemable
Non-Convertible Debentures of Rs.10,00,000/- each aggregating to Rs.30 crore to various financial institutions.
The total Debentures issued amounting to Rs.30 Crore are listed on Bombay Stock Exchange Limited (BSE).

AUDITORS

M/s.S. Viswanathan, Chartered Accountants, Chennai, the retiring Auditors, being eligible, offer themselves for
re-appointment.

COST AUDITOR

Your Company has come under the purview of The Companies (Cost Audit Report) Rules, 2011 and is required
to conduct an audit of the cost records, by a Cost Accountant. In requirement of this, the Company has appointed
Raman and Associates, Cost Accountants, Chennai as the Cost Auditors for the 18 months period ended 30th
September 2013, the Cost Audit and Compliance Report is in process and will be submitted to the Central
Government before the due date.

The Company has duly filed the Cost Compliance Report for the year ended 31st March, 2012.
STATUTORY INFORMATION

Information in accordance with the provisions of Section 217(2A) of the Companies Act, 1956, read with the
Companies (Particulars of Employees) Rules, 1975, as amended regarding employees, is given in Annexure to
the Director’s Report. However, as per the provisions of Section 219 of the Companies Act, 1956, the Report and
Accounts are being sent to all shareholders of the company, excluding the aforesaid information. Any shareholder
interested in obtaining such particulars may write to the Secretary at the Registered Office of the company.

Particulars required under Section 217(1)(e) of the said Act relating to Energy Conservation, Technology
Absorption and Foreign Exchange Earnings and Outgo are furnished in a separate statement annexed to and
forming part of this Report as Annexure — A.

All the dividends of the earlier years, which have remained unclaimed, have since been transferred to the
Investor Education and Protection Fund at the expiry of the specified period(s) as required under Section 205C
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of the Companies Act, 1956. Details of Interim Dividend and Final Dividend of 2008 and Dividend of 2009
remaining unclaimed as on 30.9.2013 are as under:

No. of Shareholders Total unclaimed Dividend (in )
Interim Dividend 2008 1993 308219
Final Dividend 2008 2025 261497
Dividend 2009 1704 339132

FIXED DEPOSITS

Your Company has not accepted any deposit from Public during the year under review and there are no
outstanding deposits from Public as on date.

SUBSIDIARY COMPANIES: W.S. ELECTRIC LIMITED AND W.S. INSULATORS LIMITED

The Ministry of Corporate Affairs vide its General Circular No: 2/2011 dated 8/2/2011, issued under Section 212
of the Companies Act, 1956, has given a general exemption to all companies from annexing the Audited Accounts
of the Subsidiary Companies subject to providing certain key information with regard to the subsidiaries and
fulfilling certain other conditions. Accordingly, such information has been provided in respect of the Company’s
subsidiaries W.S. Electric Limited and W.S. Insulators Limited elsewhere in this Report. The Company has
also been publishing the Consolidated Accounts as required under the Accounting Standards and the Listing
Agreement.The Annual Accounts of the subsidiary Companies and the related detailed information will be made
available to the Members of the Company and the subsidiaries on written request for the same made to the
Company quoting their Folio/Client ID number.

Copies of audited Accounts of the Subsidiaries have been kept open for inspection by the Members of
this Company and the Subsidiary Companies at the respective Registered Offices of the Company and its
subsidiaries.

Statement as required under Section 212(3) and 212 (5) of the Companies Act, 1956 in respect of the above
Subsidiaries are enclosed.

For and on behalf of the Board

Chennai V. SRINIVASAN
January 3, 2014 Chairman
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Statement regarding Subsidiary Companies
under Section 212(3) of the Companies Act, 1956 as at 31.03.2013

1. - W.S.ELECTRIC W.S.INSULATORS
Name of the Subsidiary Company LIMITED LIMITED
2. | Holding Company’s interest at the end of the financial year of
the Subsidiary Company
a. No. of Equity Shares 51,550* 50,000
b. Extent of Holding(%) 50.10% 99.80%
c. No. of Preference Shares Nil Nil
d. Extent of Holding Nil Nil
The net aggregate amount of the Subsidiary’s Profit / (Loss)
3. | so far as it concerns the members of the Holding Company (% in Million )
and is not dealt with in the Holding Company’s books of
accounts.
a. Profit/ (Loss) for the Financial Year 15.13 (8.63)
b. Profit for the previous financial years since becoming a 110.58 (7.34)
Subsidiary

*includes 30,550 equity shares (29.69%) held by the subsidiary company W.S.Insulators Limited.

Chennai

January 3, 2014

For and on behalf of the Board

V. SRINIVASAN
Chairman
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Since the financial year of a subsidiary do not coincide with the financial year of the holding company,
a statement containing information under Section 212(5) of the Companies Act, 1956 on the following
matters which shall also be attached to the balance sheet of the holding company is given below:

1. - W.S.ELECTRIC W.S.INSULATORS
Name of the Subsidiary Company LIMITED LIMITED
2. | Whether there has been any, and, if so, what change in the
holding company’s interest in the subsidiary between the end
of the financial year or of the last of the financial years of the No No
subsidiary and the end of the holding company’s financial
year ;
3. | Details of any material changes which have occurred
between the end of the financial year or of the last of the
financial years of the subsidiary and the end of the holding The company
company’s financial year in respect of — refinanced the
. C . existing Religare
(i) the subsidiary’s fixed assets ; loan during Not Applicable
(i) its investments ; the year with
. additional limits
(iii) the moneys lent by it ; from SBI
(iv) the moneys borrowed by it for any purpose other
than that of meeting current liabilities.
For and on behalf of the Board
Chennai V. SRINIVASAN
January 3, 2014 Chairman
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ANNEXURE - A TO DIRECTORS’ REPORT

Information under Section 217 (1)(e) of the Companies Act, 1956, read with the Companies (Disclosure of
Particulars in the Report of Board of Directors) Rules,1988 and forming part of the Directors’ Report.

A. CONSERVATION OF ENERGY
(a) Energy Conservation measures taken:
1. Loading density in kilns increased to reduce energy and fuel consumption per tonne.

2. Usage of Diesel reduced due to purchase of power from the exchange and private power producers
during power cut and peak hour restriction period

(b) Additional measures taken for reduction of consumption of energy:

Optimal production planning and product mix to reduce unit power consumption.

(c) Additional investments and proposals being implemented for reduction of consumption of
energy:

Energy saver system provided for lighting feeder.

(d) Impact of the measures at (a) (b) and (c) above, for reduction of energy consumption and
consequent impact on the cost of production of goods:

Reduction in consumption of thermal and electrical energy resulting in lower energy costs.

B. TECHNOLOGY ABSORPTION
I. Research & Development (R&D)

a. a. New product development in the year 2012 — 13:

i. Redesign of Insulators of various ratings to improve design efficiency and performance.
b. Benefits derived as a result of the above developments:

i. Expanded product portfolio.

ii. Improved competitive positioning in both domestic and international markets.

iii. Reduction in cost of production.
c. Future plan of action:

Wider range of Products for the UHV voltage rate and for DC application.
Cost reduction through redesign and ceramic process initiatives.

Il. EXPENDITURE ON R&D:

(% in million)
Capital -
Recurring 15.05
Total 15.05
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lll. IMPORTED TECHNOLOGY: - Not Applicable
C. FOREIGN EXCHANGE EARNINGS AND OUTGO

a. The Company’s Foreign Exchange Risk Management practices are covered under Annexure

D — Management Discussion and Analysis Report.

b.  Total foreign exchange used and earned.

(% In million)

EARNINGS

Exports 146.78
Others 2.77
Total 149.55
OUTGO

Import of Raw Materials and Components 439.08
Others 47.25
Total 486.33
NET OUTGO 336.78

Chennai
January 3, 2014

For and on behalf of the Board
V. SRINIVASAN
Chairman
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ANNEXURE-B TO DIRECTORS’ REPORT

REPORT ON CORPORATE GOVERNANCE

(As required under Clause 49 of the Listing Agreement entered into with the Stock Exchanges)

Company’s Philosophy on Corporate Governance

The Board of Directors and the Management commit themselves and the Company to:

e Transparency, professionalism and accountability in all dealings with customers, employees,

shareholders and other stakeholders.

*  Abide by sound corporate governance principles.

. Being a responsible and socially committed corporate citizen.

2. Board of Directors

Composition and category of Board of Directors and their attendance at Board Meetings and last AGM and
details of memberships in other Boards and Board Committees.

. . .

No. of Board | Attendance Me_mbershlp Commlttee_s

. in other Membership

Name of Director Category Meetings at the Boards (Inclusive of

Attended Last AGM
WSI)

V. Srinivasan NI-NE 7 Yes 4 1
Murali Venkatraman* NI-NE 7 Yes 3 1
Narayan Sethuramon NI-Ex 7 Yes 2 -
K.Raman IN-NE 6 Yes 1 2
G.Balasubramanyan IN-NE 7 Yes 4 1
G.V.Viswanath IN-NE 7 Yes 1 -
Julian C.Schroeder** NO-NI-NE 4 Yes - -
N. Srinivasan IN-NE 6 Yes 3 1
S. Suresh*** NI-Ex 1 NA - -

NI — Non Independent, IN — Independent, NE — Non-Executive, Ex-Executive, NO - Nominee

*  Mr. Murali Venkatraman relinquished his position as Whole time Director and accepted to continue as
a Member of the Board as Non-Executive Director with effect from 14th August, 2012.
**  Mr Julian C. Schroeder resigned from the Directorship effective from 28th March, 2013.

*** Mr.S. Suresh was appointed as Additional Director and Whole time Director on 10th May, 2013, subject
to shareholders’ approval.

As required under the Listing Agreement, memberships of only Audit Committee and Share Transfer and
Investor Grievances Committee have been included.

Mr.V.Srinivasan, Mr.Murali Venkatraman and Mr.Narayan Sethuramon are related to one another. None of
the other Directors is related.

Seven Meetings of the Board were held during the year under review on 1.5.2012, 31.5.2012, 14.8.2012,
10.11.2012,9.2.2013, 10.5.2013 and 14.8.2013.The last AGM was held on 13th August, 2012.
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3. Audit Committee

a. Terms of reference

The Audit Committee of the Company functions under the mandate stipulated under Clause 49 of
the Listing Agreement and the Companies Act, 1956, which includes reviewing and taking corrective
actions as and when required, in consultation with the Internal Auditors.

The Committee’s scope includes the following:

»  Critically examining the Company’s Financial Reporting process and disclosure of Financial
Information to ensure the adequacy and credibility of the Financial Statements.

» Reviewing with Management and Auditors, the Quarterly, Half-yearly and Annual Financial
Statements before their submission to the Board.

» Reviewing the adequacy of internal control systems, findings of Internal Audit and the actions
taken thereof.

b. Composition
The Audit Committee comprises the following Independent Directors :
Mr. K.Raman- Chairman
Mr. G.Balasubramanyan

Mr. N.Srinivasan

c. Meetings and Attendance

Six Audit Committee Meetings were held during the year under review on 30.5.2012, 13.8.2012,
7.11.2012,8.2.2013,9.5.2013 and 14.8.2013.

Name of Director No. of Meetings Attended
Mr. K.Raman (Chairman) 6
Mr. G.Balasubramanyan 6
Mr. N.Srinivasan 5

4. Remuneration Committee
a. Terms of reference

A Remuneration Committee has been constituted to determine the quantum and components of the
remuneration to be paid to the Managing Directors.

b. Composition
The Remuneration Committee comprises the following Independent Directors :
Mr. K. Raman — Chairman
Mr. G.V. Viswanath
Mr. G. Balasubramanyan

During the year under review, one meeting of the Remuneration Committee was held on 10.5.2013
and the meeting was attended by all the Members of the Committee.
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c. Remuneration policy

The Remuneration Committee determines and recommends to the Board, the quantum of remuneration
including incentives and perquisites payable to Wholetime Directors.

The details of remuneration paid to the Directors for the 18 months period ended together with the
shareholding details of the non-executive Directors as on 30th September, 2013 are as under:

Executive Directors : (% in Million )
Name of Director Salary Incentive Perquisites *

Murali Venkatraman™* 10,90,645 - 21,132

Narayan Sethuramon 43,20,000 - 39,761

S. Suresh*** 10,14,457 - 3,15,157

* Does not include contribution to Provident and Superannuation & Gratuity Funds.

**  Mr. Murali Venkatraman relinquished his position as Whole time Director with effect from 14th
August, 2012.

*** Mr. S. Suresh was appointed as Additional Director and Whole time Director on 10th May, 2013,
subject to shareholders’ approval.

Non-executive Directors :

Sitting fees Paid -
Name of Director For Board/Committee Shares Held in the Company
meetings (Nos.)
®)

\.Srinivasan 1,00,000 446453
Murali Venkatraman* 60,000 11359
K.Raman 1,45,000 Nil
G.Balasubramanyan 1,40,000 Nil
G.V.Viswanath 80,000 Nil
Julian C.Schroeder** 40,000 Nil
N.Srinivasan 1,10,000 Nil

*

Mr. Murali Venkatraman continued as a Member of the Board as Non Executive Director with
effect from 14th August, 2012.

*k

Mr. Julian C. Schroeder resigned from the Directorship effective from 28th March, 2013.

No other remuneration is being paid by the Company to any of the non- executive Directors other than
sitting fees. No convertible instruments are held by the non-executive Directors.

Share Allotment Committee

A Share Allotment Committee, comprising Mr. K. Raman, Mr. G. Balasubramanyan and Mr. G.V.Viswanath is
functioning under the Chairmanship of Mr .K. Raman.

No meeting of the Share Allotment Committee was held during the year.
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6. Share Transfer and Investors Grievances Committee

The Share Transfer and Investors Grievances Committee functions under the Chairmanship of MrK.Raman
to approve share transfers and other investor related matters and also to attend to the investor grievances.
The other Members of this Committee are Mr.V.Srinivasan and Mr.Murali Venkatraman. Mr. Raja Ganapathi,
Chief Financial Officer and Company Secretary, is the designated Compliance Officer to supervise the
share transfer,investor correspondence and to attend to their grievances and also to liaise with the statutory
authorities such as SEBI, Stock Exchanges, and RoC etc.

To expedite the process of Share Transfer, the Board has delegated the power to approve Share Transfers
once in a fortnight to Managing Director and few senior executives of the Company and the Compliance
Officer and those transfers which are so approved are ratified at the immediately following Share Transfer
and Investor Grievances Committee meeting.

The Company confirms that there were no share transfers lying outstanding as on 30.9.2013 and all
requests for de-materialization and re-materialization as on that date were confirmed/rejected through
NSDL/CDSL system. There were 15 complaints received during the year for redressal and all have been
satisfactorily redressed. There are no complaints pending to be resolved as on 30th September, 2013.

7. Chief Financial Officer & Company Secretary

During the year, Mr. Raja Ganapathi was appointed as Chief Financial Officer and Company Secretary
with effect from 18th June, 2012. He has been designated as the Compliance Officer in replacement of
Mr.T. Chandrasekharan under the Listing Agreement.

8. General Body Meetings

(@) (1) Details of location and time of holding the last three Annual General Meetings are as under:

For the Financial Date & Time Location

Year ended

31.03.2010 29.09.2010 | Kasturi Srinivasan Hall (Mini Hall), The Music Academy
T 1045 AM 168, T.T.K Road, Royapettah, Chennai - 600 014.

31.03.2011 29.09.2011 Mini Hall, Narada Gana Sabha,
T 3.00 PM 314, T.T.K. Road, Chennai - 600 018.

31.03.2012 13.8.2012 Bharatiya Vidya Bhavan, New NO.18,20,22 (Old NO.37-39),
e 10.00 A.M East Mada Street, Mylapore, Chennai - 600 004.

(2) Details of Special Resolutions passed at the last three Annual General Meetings:

Sl. No. | Date of General Meeting Special Resolutions passed
1. 29.09.2010 Nil
2. 29.09.2011 Nil
3. 13.08.2012 Nil

Postal Ballot

During the year under review, shareholders’ approval was sought through Postal Ballot for authorizing
the Board for mortgage/sale/charge/transfer of the lands or part(s) thereof belonging to the Company
situated at 108, Mount Poonamallee Road, Porur, Chennai — 600 116 in terms of Section 293 (1) (a) of
the Companies Act, 1956. The Postal Ballot process commenced on 15th June, 2012 and concluded on
27th July, 2012 with the declaration of result by the Chairman. The resolution has been approved by the
shareholders with overwhelming majority.
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(b) Notes on Directors seeking appointment / reappointment:
l.  Mr. K. RAMAN

Mr. K. Raman is a qualified engineer and former Chairman and Managing Director of Best &
Crompton Engineering Ltd. and its Group Companies. He has more than three decades of
experience in the management of large organizations with diversified activities including
execution of turnkey projects and contracts to various Government Bodies and Public Sector
Undertakings.

Il. Mr. V. SRINIVASAN

Mr.V. Srinivasan is one of the founder promoters of the Company along with Late N.S.Sethuramon.
He was the Chairman and Managing Director of the Company until 1997 and presently is the
non — executive Chairman of the Board of Directors. Mr.V.Srinivasan has been associated with
several national industry associations both in Electrical and Trade & Commerce and was the
National President of Cll. He has served as a Director on several companies as well as various
non-profit institutions of repute. The Company has immensely benefited by his strategic direction
and vision in all spheres of management.

lll. Mr. S. SURESH

Mr. S. Suresh is a Mechanical Engineer by training who has also done graduation in Business
Administration from University of Madras and Post Graduate Diploma in General Management.
Mr. Suresh is also a certified Lead Auditor for ISO 9000:2000 Standards of Cll. Has more than 30
years of experience in various manufacturing units.

The details of other Directorships, Committee Memberships and Shareholding in the Company
of the aforesaid Directors are as under :

Shareholding Membership of
Director No. of Other Directorships the Committees
shares held of the Board
MR. K. RAMAN Nil W.S. Electric Limited -
MR. V.SRINIVASAN 446453 W.S. Electric Limited -
-Chairman & Managing
Director
W.S. International Private -
Limited
-Chairman
W.S.Test Systems Private -
Limited
Vensunar Holdings Private -
Limited
MR. S.SURESH Nil He is not h.olc'iing Directorship / Committee
Membership in any other Company.

9. Disclosures

i.  Transactions with Related Parties have been disclosed in Note No.31 forming part of the Audited
Accounts. No transaction was in conflict with the interests of the Company.

ii.  No penalties or strictures have been imposed by any regulatory authority on any matter relating to
capital markets during the last three years.
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iii. The Company has complied with all the mandatory requirements stipulated under Clause 49 of the
Listing Agreements entered into with the Stock Exchanges and non-mandatory requirements to the
extent detailed at the end of this Report.

10. Means of Communication

. Quarterly Results Communicated through advertisement in newspapers.

i. |Newspapers wherein results normally

published Business Standard and Dhina Bhoomi (Tamil)

www.wsinsulators.com/KYC
Any Website where displayed www.bseindia.com,
www.nseindia.com

Any official news release published No

v. | Details of presentation made to

Institutional Investors/Analysts Nil

11. General Shareholder Information

11th February, 2014 at 11 A.M. at Mini Hall, Bharatiya Vidya
a. AGM - Date, Time & Venue Bhavan, New No.18,20,22 (Old No.37-39), East Mada Street,
Mylapore, Chennai - 600 004.

b. Financial Year April, 2012 to September, 2013 (18 months period)

4th February, 2014 to 11th February, 2014

C. Book Closure Date (Both days inclusive)

Equity shares Listed on Stock | Bombay Stock Exchange Ltd.

Exchanges National Stock Exchange of India Ltd.
SCRIP NAME & CODE WSI & 504220
ISIN No. (NSDL & CDSL) INE 100D01014
Private placed secured
Reedemable Non-Convertible
e Debentures Listed on Stock Bombay Stock Exchange Ltd.
Exchange
SCRIP CODE 948574
ISIN No. INE100D07011
IDBI Trusteeship Services Limited
Asian Building, Ground Floor,
Debenture Trustee

17th, R. Kamani Marg, Ballard Estate,
Mumbai-400 001.

f.  Market Price - High & Low of the closing prices of Equity Shares of the Company during the 18
months period ended April 2012 - September 2013:
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Bombay Stock National Stock
Month Year Exchange Ltd. Exchange of India Ltd.
High | Low High | Low
(in%)
April 2012 29.20 22.10 27.85 22.30
May 2012 27.95 23.20 27.00 23.40
June 2012 25.30 22.65 25.45 22.90
July 2012 28.10 23.00 28.20 22.90
August 2012 26.85 21.50 26.55 21.95
September 2012 24.30 21.30 25.00 21.40
October 2012 24.70 21.60 24.70 21.35
November 2012 23.60 20.00 23.70 19.90
December 2012 22.60 18.75 21.70 18.55
January 2013 20.50 18.30 20.55 18.00
February 2013 18.50 13.55 18.50 14.10
March 2013 15.00 11.01 15.00 11.20
April 2013 13.48 8.52 13.40 10.45
May 2013 13.00 10.22 13.80 11.10
June 2013 13.75 12.00 13.15 12.10
July 2013 11.50 8.60 - -
August 2013 9.00 7.89 12.20 11.60
September 2013 9.1 7.35 11.05 10.00
(Performance of Share Price of the Company in comparison with BSE SENSEX)
(Based on the average of the High & Low of the closing prices quoted on Bombay Stock Exchange)
20000 30.00
/0/\\‘ 1 28.00
19000
/// 1 26.00
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Registrars and
Share Transfer
Agents:

Integrated Enterprises (India) Limited, 2nd Floor, Kences Towers, No.1,
Ramakrishna Street, North Usman Road, T.Nagar, Chennai - 600 017.
Phone No: 044 - 28140801

Share Transfer
System

N

Transfers of shares held in electronic form are done through the depositories
by the share transfer agents without the involvement of the Company.

Transfers of shares in the physical form are done once in a fortnight.

The power to approve the transfer, transmission and other Share Certificate
related matters has been delegated by the Board to Compliance Officer, and
Managing Director and their actions are ratified at the next Share Transfer
and Investors Grievance Committee Meeting.

Certificate under Clause 47(c) of the Listing Agreement is obtained from
a Practicing Company Secretary every six months confirming the transfer,
transmission etc. of equity shares within 15 days of their lodgement and sent
to Bombay Stock Exchange & National Stock Exchange.

Reconciliation of Share capital Audit as stipulated by SEBI is conducted on
quarterly basis reconciling the admitted equity share capital with the shares
in electronic and physical form and Certificate issued in this regard by
Practising Company Secretary is forwarded to Bombay Stock Exchange &
National Stock Exchange.

i.  Distribution of Shareholding and Shareholding Pattern (as on 30.09.2013).

a) Distribution of Shareholding

SHAREHOLDERS SHARES

CATEGORY NUMBER % TO TOTAL NUMBER % TO TOTAL
UPTO 5000 10020 98.65 2973721 14.07
5001 - 10000 69 0.68 499617 2.36
10001 - 20000 22 0.21 300645 1.42
20001 - 30000 10 0.10 246834 1.17
30001 - 40000 7 0.07 235102 1.11
40001 - 50000 - — - -
50001 AND ABOVE 29 0.29 16883870 79.87
TOTAL 10157 100.00 21139789 100.00

b) Shareholding Pattern
Category Holders Shares % of Shares held

Promoters 19 9898485 46.82
Mutual Funds/Flls 4 1986077 9.39
Banks/Financial Institutions 8 73205 0.35
Other Bodies Corporate 185 1236695 5.85
NRI/Foreign Companies 75 3409994 16.13
Public 9866 4535333 21.46
Total 10157 21139789 100.00
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Dematerialisation of shares & liquidity The shares of the Company can be held and traded in
electronic form. 94.76% of the Company’s Shareholding
has been de-materialized as on 30th September, 2013.

Outstanding GDRs / ADRs / Warrants or
any convertible instruments conversion Nil
date and likely impact on equity

Plant Locations Unit |

108, Mount Poonamallee Road
Porur, Chennai - 600 116
Tamil Nadu.

Unit Il

Plot No 31, AP SEZ,

Duppituru Village, Atchutapuram Mandal
Visakhapatnam, Andhra Pradesh.

m. |Address for correspondence
a) Share related matters Integrated Enterprises (India) Limited
2nd Floor, Kences Towers, No.1,
Ramakrishna Street, North Usman Road,
T.Nagar, Chennai - 600 017.
Phone No: 044 - 28140801
corpserv@integratedindia.in
b) Other matters 108, Mount Poonamallee Road
Porur
Chennai - 600 116.
sectl@wsinsulators.com
Non mandatory requirements
a) The Board
(i) Expenditure relating
to non-executive Chairman : Nil
(ii) Restriction on the tenure of
Independent Director : Not stipulated
(iii) Qualification and experience of
Independent Director : Complied with
b) Remuneration Committee : Complied with
c) Shareholder rights

Communication of half yearly financial
performance to shareholders : Not yet adopted

Rest of the non mandatory requirements will be applied as and when required.
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ANNEXURE - C TO DIRECTORS’ REPORT

M/s. S. VISWANATHAN
Chartered Accountants

8A, Bishop Wallers Avenue (West),
Mylapore, Chennai - 600 004.

W.S. INDUSTRIES (INDIA) LIMITED
AUDITORS’ CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF
CORPORATE GOVERNANCE UNDER CLAUSE 49 OF THE LISTING AGREEMENT

We have examined the compliance of conditions of Corporate Governance by W.S.Industries (India) Limited, for
the 18 months period ended 30th September, 2013 as stipulated in Clause 49 of the Listing Agreement of the
said Company with Stock Exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination
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 no investor grievance is pending for period exceeding one month against the Company, as per the
records maintained by Shareholders / Investors Grievance Committee.

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

For M/S. S.VISWANATHAN
Chartered Accountants
Firm Regn. No.004770S

Chella K. Srinivasan
Chennai Partner
January 3, 2014 Membership Number: 023305
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ANNEXURE - D TO DIRECTORS’ REPORT

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
A. INTRODUCTION:

The objective of this Report is to present the Management’s perception of the various developments in the
business environment, challenges and opportunities before the Company as well as to provide an analysis
of the Company’s performance. This Report also summarizes the Company’s internal control measures
and significant initiatives taken by the Company to respond to such opportunities and challenges as well
as its plans for riding out the current adverse business scenario, managing the present critical liquidity
situation and effecting a positive turnaround in its operational performance. It should be read in conjunction
with the Directors’ Report to the Members, Financial Statements and Notes forming part thereof.

B. THE INDIAN MACRO-ECONOMIC POWER SCENARIO:
Performance of Generation Sector:
The power sector growth has slowed in the 2012-2013 period with several projects getting delayed.

Central-sector projects status report revealed that implementation of 45 out of 98 ongoing power projects
and 21 coal projects out of 51 are behind schedule due to delays in land acquisition, municipal permission,
supply of materials, award of work, operational issues, etc. Investment in the sector dried as environment
continued to be challenging.

On the capacity addition front, India added 20623 MW of new capacity during the period April, 2012 to
March, 2013, and a further 6963 MW was added between April, 2013 to November, 2013.

During the 11th Five Year Plan, nearly 55,000 MW of new generation capacity was created, yet there
continued to be an overall energy deficit of 8.7% and peak shortage of 9%.

The installed base of generation capacity as on 30th November, 2013 is 232165 MW.

The government is clear that energy availability does not match the need and the gap may widen as the
economy moves to a higher growth trajectory and India’s success in resolving energy bottlenecks remains
one of the key challenges in achieving the projected growth outcomes.

Import dependence in case of coal is projected to be about 22.4% by 2016-17 because resources currently
allocated to energy supply are not sufficient for narrowing the gap between energy needs and energy
availability. Coal and lignite will continue to dominate the energy scenario and by 2021-22 the share of
these two fuel products will be about 66.8 % in total commercial energy produced and about 56.9% in total
commercial energy supply by 2021-22.

In terms of energy equivalent of all the primary energy sources as on 31st January, 2013, the share of
Thermal, hydro, nuclear, renewables and others were 57%, 19%, 2%, 12% and 10 % respectively.

General industry survey revealed that power generation growth slowed to 4.6% in April-December, 2012 as
against 9.3% reported in the same nine months a year ago, while production in almost all other core sector
segments rose in the period.
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Electricity generation by power utilities during 2012-13 was targeted to go up by 6.05% to 930 billion units.
In the nine-month period, the plant load factor of state-sector utilities remained lower than that of private-
and central-sector utilities.

Nevertheless, it expected that four ultra mega power projects of 4,000 mw, except Tilaiya UMPR will be
commissioned during the 12th Plan.

On the finance front, power accounts for 50% share in total credit flow to infrastructure sector. The rate of
growth of this sector, after moderating to 13.94% in Q1FY13 improved to 21.58% in Q3.

Nevertheless, foreign direct investment in the power sector slowed to $ 456 million in nine-months ended
December, 2012 from $1,436.75 million reported in the same period a year ago due to continued global
risks and moderated business sentiment.

Performance of Transmission And Distribution Sector:

Average transmission and distribution losses (T&D) exceed 25% of total power generation compared to
less than 15% for developing economies. The T&D losses are due to a variety of reasons, viz., substantial
energy sold at low voltage, sparsely distributed loads over large rural areas, inadequate investment in
distribution system, improper billing and high pilferage.

Losses of India’s State Electricity Boards have once again assumed disproportionate levels, thus coming
full circle since the Electricity Act of 2003 which tried to make these entities more efficient. The average
cost of supply for all power companies has far exceeded the average revenue realized. Not surprisingly,
the accumulated losses of SEBs were estimated at Rs 1.8 frillion at the end of FY12,from Rs 1.2 trillion in
FY11.The non-receipt of subsidies from cash-strapped state government coffers affected the finances of
distribution companies. Subsidies from state governments were estimated at 19% of the total revenue of
state utilities in FY10. Although subsidies booked have grown at 30% YoY, cash received stood at only 14%.

Barriers to entry are high, especially in the transmission and distribution segments, which are largely
state monopolies. Also, entering the power transmission and distribution business requires large capital
investments. The other barriers are fuel linkages, payment guarantees from state governments that buy
power and retail distribution license.

As far as T&D segments of the sector are concerned, there was little that actually happened in FY12-13.
The country continues to reel under the pressure of higher T&D losses and with the government going very
slow with the reforms process in these segments, the long-term sustainable growth of the sector seems
doubtful.

After the massive grid collapse in August, 2012, the problems of the transmission segment have resurfaced
to government’s attention. Investments in this segment have, however, moved rather slowly. The existing
inter-regional power transfer capacity was targeted to be raised to 37,150 MW by the end of the 11th Plan
period. Power Grid was the only company from the power sector to have met its investment target during
the 11th Plan. Its pace of investment was higher compared to the generation sector.

During the period April,2012 to March, 2013, a total of 17107 ckm were added and for the period April, 2013
to November, 2013, a total of 7620 ckm were added.

Electrical Equipment Industry:

. The electrical equipment industry registered a negative growth of 7.8% for the first time in 10 years.
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. Local players severely hit by delays in project execution and higher imports

. Indian manufacturers face unprecedented credit squeeze and repayments

. Power cable industry worst hit after suffering a negative growth of 26% (YoY)
. Capacitors makers registered a negative growth of 24% (YoY)

. Electrical Equipment Industry Mission Plan to rescue the local industry

India’s local electrical equipment makers have witnessed the most challenging times in the $25 billion
industry registering a negative growth of 7.8% due to sluggish demand and higher imports for FY 12/13 for
the first time in 10 years, as compared to a growth of 6.6% in 2011-12, according to the annual industry data
released by the Indian Electrical and Electronics Manufacturers’ Association (IEEMA). The industry was
facing massive project execution delays, mostly by the state-run transmission and distribution companies
and an unprecedented credit squeeze due to economic slowdown.

Slackening demand in the power sector, continuous rise in imports of electrical equipment, especially from
China and South Korea and an absence of a level playing field is threatening the existence of the Indian
players.The imports of electrical equipment have grown more than 25% of the total domestic market in the
last fiscal, thus eating into the domestic manufacturer’s pie.

The import-export data from 27 ports across the country indicate a sorry state of affairs given the significant
rise in imports of 765 kV transformers (Power) and reactors, insulators, LV switchgears and HV cables.

Insulator Industry :

The domestic insulator industry continued to suffer during the first half of the financial year due to weak
market, steep drop in number of tenders for insulators, continued pressure on pricing and uncontrolled
surge in all input costs. However, the saving grace was that a safeguards duty of 35% on insulators from
China that was notified in December, 2012 by the Govt. of India has stemmed the uncontrolled imports
of insulators from China at prices which are unworkable in Indian manufacturers. Your company led the
industry initiative to get the safeguards duty imposed.

Post the imposition of safeguards duty, the market pricing has stabilised in the domestic market during the
period April — September, 2013. The market has also turned around to positive growth of 3.2% during this
period. However, this demand is skewed across sectors and is mainly in 765 kV when all other segments
continue to see a contraction.

GLOBAL SCENARIO:

The global scenario continues to represent a mixed picture. Demand in China post the Beijing Olympics
has started to slacken which has resulted in significant surplus capacities among Chinese producers.
These capacities are now being targeted towards India and the rest of the world which has resulted in
pricing continuing to decline in spite of surge in input costs. Demand in North and South American markets
continues to be moderate.

COMPANY’S PERFORMANCE:
Insulators :

Production and sales :

The production was significantly lower during the 18 month period 30th September, 2013 due to a weak
market and inadequate working capital leading to cash and credit squeeze. The company operated at 30 —
40% capacity utilisation for the entire period.
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Turnkey Projects :

The focus during the current year continued on completion, commissioning and handing over of carry
forward projects. In addition, the order book for the Projects business was built up in a focused manner
which currently stands at about Rs. 80 crores.

The segment continues to see significant delay in realization of receivables and hence your company is
laying enormous stress on working capital management.

The experience acquired from the pursuit and execution of projects of various voltage ratings in different
operating environments has given the foundation to address increased complexity and size of such projects.

Steps taken by your company :

»  Monetisation of its non-electrical segment assets

»  Working capital

Other operational steps taken :

Intense focus on changes in product mix for better pricing and margins

Optimising production across the two plants

Right sizing human resources in order to reduce costs and improve management efficiency.
Expansion of product portfolio at Vizag plant

Develop new products as well as increasing sale of premium products and services

vV V VYV V V

Intense focus on scaling up the Turnkey Projects business

Restructuring

The Company is examining and evaluating various options to minimise losses and conserve working
capital.
E. ENTERPRISE RISK ANALYSIS AND ITS MANAGEMENT:

The exposure of the Company to various types of risks is detailed below along with the strategy employed
to manage/mitigate the same.

a. Business Risks:

> Inability to pass on cost increases to customers due to predatory pricing from Chinese competitors
and intense competition.

» Postponement in order execution by customers due to the corresponding delay in the generation
projects for which these T & D investments are being set up.

Inadequate funds for working capital due to the cash losses incurred.

The company mitigates the business risks by

. Continuously changing its product mix

. Continuously expanding its geographic and customer exposure
. Broad-basing its supply base

. Monetisation of non electrical segment assets
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b. Financial Risks :

The Company’s operations are capital intensive with due concentration required to be given to debtors
management and control of the working capital employed in the business. To mitigate the consequent
risks, debtors are managed through a judicious mix of secured and open payment terms. Inventories are
also managed dynamically through lean management principles while providing for appropriate buffers as
required for seasonal materials based on past experience.

The high cost of capital in India today poses a significant threat to the margins of the business. The
Company is also taking necessary steps to monetize its non-