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Boarp oF DIRECTORS

RAUNAQ SINGH
ONKAR S. KANWAR
A.P. KURIAN

JOHN L. MARJORIBANKS
JOHN MATHAI

J. VELLAPALLY

K. JACOB THOMAS
M.R.B. PUNJA

M.Y. RANADE

O.P. GUPTA

R.V. SUBRAHMANIAN
S. VARADACHERY
U.S. OBEROI

COMPANY SECRETARY

P.N. WAHAL

REGISTERED OFFICE

6TH FLOOR, CHERUPUSHPAM BLDG.,
SHANMUGHAM ROAD,
KOCHI-682031 (KERALA)

WORKS

PERAMBRA, PO. CHALAKUDY,
TRICHUR-680 689 (KERALA)

LIMDA TALUKA WAGHODIA,
DIST. VADODARA-391760 (GUJARAT)

RANJAN GAON, NAGAR ROAD,
TAL: SHIRUR , DIST. PUNE-419209.
(MAHARASHTRA)

CHAIRMAN & MANAGING DIRECTOR
VICE CHAIRMAN & MANAGING DIRECTOR
UTI NOMINEE

CDC NOMINEE

KERALA GOVERNMENT NOMINEE

SBI NOMINEE

KERALA GOVERNMENT NOMINEE

SR. VICE PRESIDENT (MGF. & PRCJ)
& WHOLE TIME DIRECTOR

AUDITORS

FRASER & ROSS

BANKERS

STATE BANK OF INDIA

BANK OF INDIA

BANK OF BARODA

BARCLAYS BANK p.l.c.
CATHOLIC SYRIAN BANK LTD.
PUNJAB NATIONAL BANK
STATE BANK OF MYSORE
STATE BANK OF PATIALA
STATE BANK OF TRAVANCORE
THE SANWA BANK LTD.
UNION BANK OF INDIA

SUBSIDIARY COMPANIES

APOLLO INTERNATIONAL LTD.
3RD FLOOR, MANISHA, 75-76, NEHRU PLACE
NEW DELHI-110019

APOLLO FINANCE LTD.
14TH FLLOOR, CHIRANJIV TOWER
43, NEHRU PLAGE, NEW DELHI-110019

PREMIER TYRES LTD.
ZAABIL BUILDING, OLD THEVARA ROAD
KOCHI-682016 {KERALA)
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“Responsible and Responsive”

The year 1996-97 has been one of the most difficult years of the recent past for the tyre industry. Yet we ha\f/e
emerged stronger. Not only did we consolidate our leadership position in the truck and bus tyre segment, but we
also forged a new beach-head by showing significant growth in the LCV tyre segment as well. Today, your company
is poised to assume leadership of this sector as well.

'

How did we do this?

To be very honest, we didn’t do anything terribly unique. We searched within ourselves for an answer to the
problem of sustaining growth in the face of cut-throat competition. And we found the answer lay in the S|mple
maxim we learned on mother’s knee as children: a rupee saved is a rupee earned!

Consequently, at the very beginning of the last financial year, 1996-97, when the Indian corporate world was still
bullish about the economy, we initiated a major cost management exercise throughout the organisation. Pruning of
administrative and operational overheads, meticulous management of raw material stocks and work-in-progress
inventory levels, and manpower rationalisation, all vis-a-vis international benchmarks and norms, are some of the
continuous processes that we initiated throughout the organisation. ‘

Itis for this reason that we continue to be one of India’s lowest cost tyre producers. It is why your company'’s profits
have marginally increased in this year when margins across the economy have tightened. But that's not the only
reason we did all this belt tightening.

We tightened our belts to exhibit a sense of responsibility to our shareholders. Last year we declared a high
dividend when we experienced phenomenal growth. The challenge was to repeat the dividend performance in a
scenario of sluggish growth. Thus we had to cut the flab and build a lean organisation capable of respondlng
swiftly to the changing market.

I

Did we succeed completely?

Of course not. Success has no absolutes. It's relative to yesterday. In that context we performed well by i mcreasmg
profits even as growth slowed. But we have much further to go.

We at Apollo Tyres have taken pride in the fact that we already carry a good part of India. As India integrates fuily
with the global economy, our goal at Apollo Tyres is to make India proud that Apollo moves the world! We are
working to build a truly globally competitive organisation.

| am confident with our performance this year that we have a strong foundation of a respon3|ble and responsive
organisation.

Thank you

&Wt(aa ltLMlu—d—L
.//

Onkar S. Kanwar
Vice Chairman and Managing Director
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Regd. Office: 6th floor, Cherupushpam Building, Shanmugham Road, Kochi-682 031 (Kerala)

Notice is hereby given that the Twenty Fourth Annual
General Meeting of the Members of APOLLO TYRES
LTD. will be held as under:-

DAY : SATURDAY

DATE : AUGUST 30, 1997

TIME : 10.30 AM.

PLACE KERALA FINE ARTS THEATRE,

FINE ARTS AVENUE,
FORESHORE ROAD,
ERNAKULAM,
KOCHI-(KERALA)

To transact the following business :-

1.

To receive, consider and adopt the. Audited
Accounts of the Company for the year ended March
31,1997 and the Reports of the Directors and of
the Auditors thereon.

To declare dividend on Equity Shares.

To appoint a Director in place of Shri K.Jacob
Thomas, who retires by rotation, and being eligible,
offers himself for re-appointment.

To appoint a Director in place of Shri John
L.Marjoribanks, who retires by rotation, and being
eligible, offers himself for re-appointment.

To appoint a Director in place of Shri O.P.Gupta,
who retires by rotation, and being eligible, offers
himself for re-appointment.

To appoint, by Special Resolution, Auditors for the
year 1997-98 till the conclusion of next Annual
General Meeting and to fix their remuneration.
M/s.Fraser & Ross, the retiring Auditors, are eligible
for re-appointment.

SPECIAL BUSINESS

7.

COMMISSION TO DIRECTORS OTHER THAN
MANAGING/WHOLE TIME DIRECTORS

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a
Special Resolution:-

“RESOLVED THAT pursuant to the provisions of
Sections 198,309,310 and all other applicable

provisions, if any, of the Companies Act, 1956 and
subject to the approval of Central Government,
Financial Institutions, Agents and Trusteses for
Debenturehaiders and other lenders, wherever
necessary, consent of the Company be and is
hereby accorded for payment of a surm not
exceeding ong percent per annum of the net profits
of the Company calcutated in accordance with the
provisions of Sections 198,349 and 350 of the Act,
to the Directors of the Company or some/any of
them (other than the Manhaging /Whole-time
Directors) in such amounts or proportions and in
such manner and in all respects as may be directed
by the Board of Directors for each year and such
payments shallbe made in respect of the profits of
the Company for the pariod of five years
commencing from 1st April, 1997 to 31st March,
2002, subject to changes, if any, in terms of
approval from Central -Government/other
authorities.”

APPOINTMENT OF SHRI NEERAJ KANWAR -
RELATIVE OF DIRECTOR(S)

To consider and if thought fit, to pass with or without
modification(s), the following resolutions as Special
Resolutions:-

(A) “RESOLVED THAT pursuant to the provisions
of Section 314 (1) and other applicable
provisions, if any, of the Companies Act, 1956
and subject to the approval of Agents &
Trustees of Debentureholders and other
lenders, wherever required, and any other
approvals, if any required under other laws,
consent ¢f the Company be and is hereby
accorded to'the appointment of Shri Neeraj
Kanwar, a relative of Shri Raunag Singh and
Shri Onkar S.Kanwar, Managing Directors of
the Company, to hold an office or place of profit
under the Company as “General Manager -
Strategic Planning & Coordination” or such
other designation as the management may
decide from time to time on the following terms
and conditions w.e.f. 24th February, 1997 -

Rs.(per month)

1. Salary: 18,000.00
2. Perquisites : 2,000.00
Total 20,0C0.00
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(BY “RESOLVED THAT pursuant to the provisions of
Section 314 (1-B) and other applicable provisions,
if any, of the Companies Act, 1956 and subject to
the approval of the Central Government, Agents &
Trustees of Debentureholders and other lenders,
wherever required, and any other approvals, if any
required under other laws, consent of the Company
be and is hereby accorded to the appointment of
Shri Neeraj Kanwar, a relative of Shri Raunaq
Singh and Shri Onkar S. Kanwar, Managing
Directors of the Company, to hold an office or place
of profit under the Company as “General Manager,
Strategic Planning & Co-ordination” or such other
designation and with variation in terms and
conditions of appointment as the management may
decide from time to time, on the following terms &
conditions w.e.f. 1st September, 1997 or the date
of receipt of Central Government’s approval,
whichever is later:-

1 Salary : Rs.30,000/- per month (in the grade of
Rs.30,000 - 5,000 - 50,000 - 10,000 - 1,00,000)

2 Perquisites, Allowances & other Benefits :
Perquisites shall be allowed in addition to salary.
Perquisites in Category-A and in excess of
exemption from Income-Tax in Category-B shall be
restricted to an amount not exceeding 150% of
annual salary.

Unless the context otherwise requires, perquisites
are classified into three categories ‘A’, ‘B’ and ‘C’
as follows :-

CATEGORY - A

This will comprise housing, medical reimbursement,
leave travel concession, club fees and other benefits,
allowances, expenses etc. These may be provided for
as under:-

I. Housing

(a) The expenditure by the Company on hiring
unfurnished accommodation subject to a
ceiling of sixty percent of the salary.

{b) Incase the accommodation is owned or taken
on lease by the Company, ten percent of the
salary of the appointee shall be deducted by
the Company.

(c) In case no accommodation is provided by the
Company, the appointee shall be entitled to

IV.

\)))

house rent allowance subject to the ceiling laid
down in (a) above. !

i

Payment of gas, electricity, water expenses
and furnishing: To be valued as per Income:tax
Rules, 1962.

Medical/Hospitalisation Expenses Re-
imbursement: Expenses incurred for the
appointee and the family subject to a ceiling of
one month’s salary in a year or three month’s
salary over a period of three years. :

Leave Travel Concession: Leave Travel
Concession for self and family in accordance with
the rules of the Company.

Club Fees: Fees of clubs subject to a maximum
of two clubs. Admission and life membership fees
to be paid as per rules of the Company.

Personal Medical/Accident Insurance etc.:
Coverage for Personal Medical/Accident
Insurance/Keymen Insurance or any other
coverage as per rules of the Company and annual
premium for the same to be paid by the Company.

VH) Any other benefits, facilities, allowances and

expenses as may be allowed under Company
Rules/Schemes and available to other employees
of his category.

Notes:

(i)

(ii)

For the purpose of perquisites stated hereinabove,
‘family’ means spouse, dependent children and
dependent parents of the appointee.

Perquisites shall be evaluated as per income-tax
Rules wherever applicable and in the absence of
any such rule, perquisites shall be evaluated at
actual cost. f

CATEGORY-B

Contribution to Provident Fund, Superannua’tion
Fund or Annuity Fund: Will not be included in; the
computation of the ceiling on perquisites to'the
extent these, whether singly or put together, are
not taxable under the Income Tax Act, 1961.

Gratuity payable shall be in accordance withithe
rules of the Company. i

[
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Earned Leave: On full pay and allowances as per
the rules of the Company.

Encashment of leave at the end of the tenure, if
any, will not be included in the computation of the
ceiling on perquisites.

CATEGORY - C

Provision of car for use on Company’s business and
telephone at residence will not be considered as
perquisites. Personal long distance calls on telephone
and use of car for private purpose shall be billed by the
Company to the appointee.

3.

The appointee shall also be entitled to re-
imbursement of entertainment expenses actually
and properly incurred in the course of legitimate
business of the Company.

The appointee shall be eligible for Housing,
Education and Medical Loan and other Loans or
facilities as applicable in accordance with the rules
of the Company.

RESOLVED FURTHER THAT the Board of
Directors of the Company be and is hereby
authorised to do all such acts and things as, in its
absolute discretion, it may consider necessary,
expedient or desirable, including power to sub-
delegate, in order to give effect to the foregoing
resolution or otherwise considered by the Board
to be in the best interest of the Company.”

VARIATION IN TERMS CF APPOINTMENT OF
SHR! ONKAR S.KANWAR, MANAGING
DIRECTOR

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

“RESOLVED THAT in partial modification of the
Resolution passed at the Board Meeting held on
11th February, 1995 relating to increase in
remuneration of Sh. Onkar S. Kanwar, Managing
Director and approved in the Annual General
Meeting held on 19th August, 1995 and pursuant
to the provisions of Section 198, 309, 310 and all
other applicable provisions, if any, of the Companies
Act, 1956 read with Schedule Xlll of the Companies
Act, 1956 (including any statutory modification or
re-enactment thereof for the time being in force)
and subject to the approval by the Financial

10.

Institutions, Agents & Trustees  for
Debenturehalders and other lenders wherever
required, approval of the members be and is hereby
accorded to amend the celling limit for paymant of
perquisites urider clause 3 of the resolution passed
at the AGM held on 19th August, 1995 from Rs.4.50
lacs per annum to 150% of the annual salary for
the remaining period of his existing tenure i.e. w.e.f.
01.04.97 t0 31.01.98.

RESOLVED FURTHER THAT all other terms and
conditions ef appointment and payment of
remuneration to Shri Onkar S.Kanwar, Vice
Chairman & Managing Director, shall remain
unchanged.”

AMENDMENT OF ARTICLES OF ASSOCIATION

To consider and if thought fit to pass, with or without
modification(s), the following resolution as a Special
Resolution:-

“RESOLVED THAT pursuant to the provisions of
Section 31 and other applicable provigions, if any,
of the Companies Act,1956 or any statutory
modification or re-enactment thereof, the Articles
of Association of the Company shall be amended
in accordance with the provisions of Companies
Bill, 1997 to the extent the sald provisions are
incorporated in the Companies Act, after its
amendment and further subject to the approval of
lenders, Ageéents and Trustees for Debenture
holders, wherever necessary, by altering/
substituting or deleting the existing Articles to the
extent and in the manner detailed hereunder:-

a) The existing heading of Article 4 be substituted
by the following new heading:-

Power of Company to purchase iis own
securities

and Article 4 be substituted by the following
Article:

Article 4 - Subject to the provisions of the Com-
panies Act as in force, the Board of Directors
are authorised to purchase from time to time
such quantity or quantities of the shares or other
specified securities of the company, whether
or not they are redeemable, at such rate(s) and
on such terms as the Board may deem proper
and make payment(s) for such purchases and
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to keep them alive/cancel them and/or resell
from time to time such number(s) of the shares
so purchased at such rate(s) and on such terms
as the Board may deem proper, in accordance
with the provisions of the Companies Act and
any other law/rules and regulations as may be
applicable from time to time.

The existing heading of Article 12 be
substituted by the following new heading:-

Issue with disproportionate rights

and Article 12 be substituted by the following
Article:

Article 12 - The Company may issue shares
and quasi equity instruments with differential
rights, as to dividend, voting or otherwise in
accordance with such rules as may be
prescribed, or hybrids, derivatives and options

" as may be allowed under the Companies Act

or any other regulations/enactment, from time
to time.

Article 52A: The following new Article 52A be
inserted after Article 52. .

52A. Nomination by Shareholder

Every holder of shares, debentures or other
securities may at any time nominate in the
prescribed manner, a person in whom his
shares, debentures or other securities shall
vest in the event of his death in accordance
with the provisions of the law as may be
applicable from time to time.

Article 101A: The following new Article 101A
be inserted after Article 101.

101A. Loan to Directors

Subject to the provisions of the Companies
Act, a Managing Director, Director who is in
whole time employment of the Company or
a Manager may be granted loans by the
Company for any purpose and on the terms
and conditions as may be specified under the
relevant provisions of the Companies Act or
any rules/regulations as may be:applicable
from time to time. The Company may also
provide guarantee or security for such loans
to the third party wherever required.

e) Article 116 be substituted by the following:-

116. Right of persons other than retiring
Directors to stand for directorship

A person not being retiring Director shall be
eligible for appointment to the office of a
Director at any general meeting, if he or some
other member, having consent of such number
of members as may be prescribed under the
Companies Act, intending to propose him asa
Director has not less than fourteen days before
the meeting, left at the Registered Office of
the company, a notice in writing under his hand
signifying his candidature for the office of the
Director or the intention of such member. to
propose him as a candidate for that office, as
the case may be, alongwith a deposit of such
sum as is prescribed from time to time under
the Companies Act, which shall be refunded
to such person or to such member, if the person
succeeds in getting elected as a Director, or
may be forfeited under the circumstances:as
prescribed under the Companies Act, as
amended from time to time.

RESOLVED FURTHER THAT this resolution
will be effective from the date of enactment and
enforcement of Companies Bill, 1997 or any
other amendment to Companies Act, 1956.”

11. BUY BACK OF SHARES:

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

“RESOLVED THAT subject to the provisions of the
Companies Act 1956 as amended from time to
time or any re-enactment thereof permitting the
Company to buy back its own shares, the Board
of Directors of the Company be and are hereby
authorised to purchase from time to time such
quantity or quantities of the shares of the
Company whether or not they are redeemable,
at such rate(s) as may be thought fit by the Board
upto an amount not exceeding Rs.40 crores
(Rupees Forty crores only) on such terms and
conditions as the Board may deem proper and
make payment(s) for such purchases out of the
funds from free reserves and share premium
account or out of such funds as may be allowed
under the law/rules & regulations and to keep
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