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Balmer Lawrie-Van Leer Limited

NOTICE TO MEMBERS

N O T IC E  is h e re b y  g iven  th a t the  F ifty  T h ird  A n nu a l G en e ra l 

M eeting o f BALM E R  LA W R iE -V A N  LEER LIM ITED wili be held at 

the Registered office  of the C om pany at D-195/2, TTC Industria l 

area, M ID C  Turbhe, Navi M um bai- 400 705 on Thursday, Septem ber 

12!h, 2013 at 3.30 P.M to transact the fo llow ing business:

ORDINARY BUSINESS

1. T o  rece ive , co n s id e r and a d op t the  A ud ite d  S ta te m en t of 

P rofit and Loss for the year ended M arch 31, 2013 and the 

B alance S hee t as a t that date, toge the r w ith the R eport of the 

board o f D irecto rs and the A ud ito rs thereon.

2. To decla re  a d iv idend on O rd inary Shares.

3. T o  appo in t a D irec to r in p iace of Mr. V irend ra  S inha who 

re tires  by ro ta tion  and be ing e lig ib le  o ffe rs  h im se lf fo r re

appo in tm ent.

4. To appo in t a D irecto r in place o f Mr. Egbert Jan Boertien who 

re tires  by ro ta tion  and be ing e lig ib le  o ffe rs  h im se lf fo r re

appo in tm ent.

5. T o  appo in t A ud ito rs and fix the ir rem uneration

T o  c o n s id e r and , if th o u g h t fit, to  pa ss  w ith  o r w ith o u t 

m odification, the  fo llow ing resolution as Special Resolution: 

“ R E S O L V E D  T H A T  p u rsuan t to  the  p rov is ions  o f S ection  

224A  and other app licab le  provis ions, if any, of the  C om panies 

A c t, 1 9 5 6 , M /s . W a lk e r , C h a n d io k  & C o , C h a r te re d  

A ccoun tan ts be and are hereby appoin ted as the A udito rs of 

the C om pany in place of retiring A udito rs M/s. Price W ater 

H ouse, to  ho ld  the o ffice  from  the  con c lu s ion  o f ensu ing  

Annual G enera l m eeting until the conclusion of next Annual 

G enera l M eeting on a rem uneration to be fixed by the Board 

of D irecto rs in add ition to  re -im bursem ent o f all out of pocket 

expenses in connection  w ith  the audit of the accounts of the

C om pany for the yea r end ing M arch 31, 20 14 .”

SPECIAL BUSINESS:

6. T o  c o n s id e r  and , if th o u g h t fit ,  to  pa ss  w ith  o r w ith o u t 

m odification, the fo llow ing resolution as Specia l Resolution:

‘ ‘R E S O LV E D  TH A T pursuan t to the p rov is ions o f Sections 

198, 269, 309, 310 read w ith  Schedule  XIII and any other

ap p licab le  p rov is ions, if any, of the C om p an ie s  A ct, 1956

(“the A ct”) (including any sta tu tory am endm ent or m odification 

thereto ) and pursuan t to  C ircu la r No. 46/2011 dated 14th July 

2011 issued by tiie  M in istry o f Corpora te  A ffa irs and sub ject 

to  the approva l of the Centra l G overnm ent if necessary, the 

co n se n t o f the  C o m p a n y  be and is he reby  acco rd e d  fo r 

extension o f appo in tm ent of Mr. M ohan Menon, the M anaging

D irector by a fu rther period o f fifteen m onths w ith effect from 

1s' O ctober, 2013 upon such term s and conditions as may 

be agreed upon by and between the Board ot D irector and 

M r. M o h a n  M e n o n  w ith  an  a u th o r ity  to  R e m u n e ra tio n  

C o m m itte e  a n d  B o a rd  o f D ire c to rs  to  a p p ro v e  a n nua l 

increm ent effective from  April 1st, 2013 and April 1s:, 2014 and 

to  a ite r  a n d  v a ry  th e  te rm s  a n d  c o n d it io n s  o f th e  the  

appo in tm ent/re -appo in tm ent provided such alteration/varia tion 

shall be w ithin the lim its specified in Schedule XIII to the Act 

or any am endm ents the re to  from  tim e to tim e .” 

“ RESO LVED  FU R THER  TH A T in the event of any absence 

or inadequacy of profits during the tenure o f his appointm ent 

(including extension thereof), the rem uneration as m entioned 

in the  ag reem ent en tered / to  be en tered into be tw een the 

M anaging D irector and the C om pany shall be considered as 

m in im um  rem uneration payable  to the M anaging D irecto r” .

NOTES:

1 A MEMBER ENTITLED TO ATTEND AND VOTE IS 

ENTITLED TO APPOINT A PROXY TO ATTEND AND 

VOTE INSTEAD OF HIMSELF AND THE PROXY NEED 

NOT BE A MEMBER OF THE COMPANY

2. T h e  P ro x ie s  to  be e ffe c tiv e  sh o u ld  be d e p o s ite d  at the 

reg is te red  o ffice  o f the  C om p any  not la te r than 48 hours 

before the com m encem ent o f the m eeting. A P roxy Form is 

sen t herew ith.

3. The E xp lana tory S ta tem ent pu rsuan t to S ection 173 of the 

C om panies act, 1956 re lating to the Special B usinesses to  be 

transacted  at the  m eeting is annexed hereto.

4. The R egiste r of M em ber and Share T ransfe r Books o f the 

C om pany will rem ain closed from  Saturday, the 7'" Septem ber, 

2 0 1 3  to  T h u rsd a y , th e  12 :" S e p te m b e r, 20 13 , bo th  days 

inc lus ive .

5. S ubject to the provis ions o f section 206 A of the Com panies 

Act, 1956 the D ividend on Equity S hares as recom m ended 

by the Board, if declared at the Annual G enera l Meeting, will 

be paid on or before 121” O ctober, 2013 to those mem bers 

w hose  nam es ap p e a r on the  re g is te r o f M em bers  as on 

Saturday, the 7,h Septem ber, 2013. The dividend in respect 

of sha res he ld  in the  e lec tron ic  fo rm , the  d iv idend w ill be 

payable  to  the benefic ia l ow ners of the  shares as per list 

p rov ided by N ational S ecurities D epository L im ited (NSDL) 

and C entra l D epository S erv ices (India) L im ited (CDSL) as 

on Friday, 6th Septem ber, 2013.

6. M e m ber ho ld ing  sha res  in e le c tro n ic  fo rm  and  w ho have 

fu rn ished bank particu lars to the D epository Partic ipants will
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be pa id  d iv idend  th ru  N ationa l E lec tron ic  C lea ring  S erv ice  

(N E C S) w here  th is  fac ility  is ava ilab le . In o the r cases the 

d iv idend w arran t w ith bank de ta ils as furn ished by Depository 

P artic ipan ts  w ill be posted  at the  reg is te red  address. Any 

ch a n g e  in a d d re ss , ba n k  d e ta ils , n o m in a tio n s , p o w e r of 

a tto rney etc., is to  be intim ated to the ir D epository Partic ipants.

7. M em bers ho ld ing shares in physica l fo rm  are requested to 

notify above changes quoting the ir fo lio  num ber e ither to the 

C om pany or to the R egistrar and Share T ransfe r A gen t M / 

s. S hare  Pro Sen/ices (India) Private Lim ited, 13 AB, S am hita 

W are hous in g  C om p lex, second  F loor, S ak inaka  Te lephone 

E xchange Lane, o ff A ndheri-K urla  Road, Sakinaka, Andheri 

(East), M um bai- 400  072. (Te lephone nos. 6772 0300/ 6772 

0400)

8. P u rs u a n t to  S e c tio n  109A  o f the  C o m p a n ie s  A c t, 1956, 

Shareho lders ho ld ing shares are requested to  file  Nom ination 

in Form 2B to  th e ir d e p o s ito ry  and  sh a re h o ld e rs  ho ld ing  

shares in physica l form  can send the sam e to  C om pany or 

R egistrar and Share T ransfe r A gen t M/s, Share Pro Services 

(India) P rivate Lim ited at above m entioned address.

9. M em bers are requested to ava il the fac ility  o f receiving dividend 

through National E lectron ic C learing Service (NECS) to avoid 

loss o f w arran t(s) and undue de lay in rece ip t thereof.

10. P ursuant to  the  provis ions of Section 205A  of the Com panies 

Act, 1956 all unpa id / uncla im ed d iv idend up to  and includ ing 

the  fin a n c ia l yea r ended on 31st M arch, 2005  have been 

tra ns fe rred  to  the  Inve s to r E duca tion  and P ro tec tion  Fund 

(IE P F) o f the  C entra l G overnm ent.

11. P ursuant to  S ection 205 C o f the Com panies Act, 1956 the 

am o u n t o f d iv id e n d  re m a in in g  unpa id  o r u n c la im ed  fo r a

p e rio d  o f se ve n  y e a rs  fro m  th e  d a te  o f tra n s fe r  to  the  

C om pany 's  Unpaid D iv idend Account, w ill be transfe rred  to 

the Investor E ducation and Protection Fund (“the  Fund”) and 

no paym ents sha ll be m ade in respect o f any such cla im s 

by the Fund. U ncla im ed D ividend fo r the financia l year 2005- 

06 will be due fo r transfe r to  IEPF by 27.10.2013.

12. M e m bers  w ho  have e ith e r no t rece ived  o r un en -cashe d  

dividend w arrant(s) fo r the financia l yea r 2005-06, 2006-07, 

2007-08, 2009-10  and 2011-12  are requested to send the ir 

w arrant(s) fo r revalidation o r c la im  im m edia te ly to the  C om pany 

o r  R e g is tra r a n d  S h a re  T ra n s fe r A g e n t M /s . S h a re  Pro 

S ervices (India) Private L im ited at above m entioned address.

13. The M inistry o f C orporate A ffa irs  v ide its c ircu la r N o .17/2011 

a n d  1 8 /201 1  d a te d  A p r il 2 1 ,2 0 1 1  a n d  A p r i l  2 9 , 2011 

respective ly  has undertaken a “G reen Initiative in Corporate 

G o v e rn a n c e ” by  a llo w in g  p a p e rle s s  c o m p lia n c e s  by the  

C om pan ies . T h e  C ircu la r pe rm its  C om pan ies  to send so ft 

cop ies of the no tice/docum ents includ ing A nnual Report on e- 

m ail to  its m em bers. M em bers are requested to  support this 

Initia tive by registering /updating the ir e-m ail address either 

w ith the ir deposito ry o r R egistrar and Share T ransfe r Agent 

M /s . S h a re  P ro  S e rv ic e s  ( In d ia )  P r iv a te  L im ite d  a t 

abovem e n tion ed  address.

14. P articu lars o f D irectors seeking re -appoin tm ent at the meeting 

are annexed.

15. M em bers desiring any info rm ation w ith respect to  Accounts 

are requested to  w rite  to  the C om pany Secre tary a t least ten 

days be fore the date of the meeting.

16. M em bers are requested to k ind ly  bring the ir cop y  o f Annual 

R eport.

By O rder of the Board o f D irectors

F o r Balmer Lawrie-Van Leer Limited

Place : M um bai, Rajesh Juthani
Dated: 5th July, 2013. Company Secretary

Registered Office:
D -195/2, TTC  Industria l Area,
M ID C  Turbhe, Navi M um bai-400 705
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Balmer Lawrie-Van Leer Limited

E xp la n a to ry  S ta tem en t p u rs u a n t to  S ec tio n  173 o f the  
Companies Act, 1956 (“ the A c t” )

Item No. 5

In term s of S ection 224 A of the Act, if not less than 25%  of the 
S ubscribed Capita l is held e ither s ing ly  o r jo in tly  or in com bination 
by P ub lic  F inancia l Institu tion, G ove rnm ent C om pan ies  etc., the 
appo in tm ent or re -appoin tm ent o f the auditors o f tha t C om pany has 
to  be m ade by m em bers  by passing a Specia l Resolu tion.

In case of you r C om pany the com bined hold ing o f the a foresa id 
categories of S hareho lders exceeds the lim it o f 25%  of Subscribed 
C apita l, It is the re fo re  necessary to pass a Specia l resolution for 
appo in tm ent o f M/s, W alker, C handiok & Co, C hartered Accountants 
as aud ito rs  of the C om pany in place of re tiring auditors M/s. Price 
W ate rhouse .

S h a re h o ld e rs  a re  fu r th e r re ques ted  to  a u th o r ize  the  B oard  o f 
D irecto rs to fix  tne rem uneration payable  to auditors.

C om pany has ob ta ined a certifica te  from  auditors required under 
Section 224 of the  A ct to the e ffect tha t the ir appointm ent, if m ade, 
w ill be in acco rdan ce  w ith  the  lim its  p rescribed  under the  said 
section .

None of the D irecto rs are interested in the resolution. The D irectors 
re co m m e n d  the  a p p o in tm e n t o f M /s. W a lke r, C h a n d io k  & Co, 
C harte red  A ccoun tan ts  as aud itors.

Item No. 6

Mr. M ohan M enon w as appoin ted as the M anaging D irector o f the 
C om pany fo r a period o f three  years w ith  effect from  1st October, 
2010 on a m onth ly  basic rem uneration o f Rs. 95, 000/- per month. 
Th e  a p p o in tm en t w as ap prove d  by the  m em bers  by pass ing  a 
Specia l R eso lu tion  a t the  A nnua l G enera l M eeting  he ld on 30 ,h 
Septem ber, 2010. The reso lu tion a lso provided fo r au thority to  the 
Board to gran t annual increm ent w ith e ffect from  1st April, 2011 and 
the said rem uneration is to be considered as m in im um  rem uneration 
fo r the yea r in the event of absence or inadequacy of profit.

Due to inadequacy o f profits during the yea r 2011-12 and 2012- 
13 the  add itiona l rem uneration and the  annual increm ents fo r these 
years w ere paid to Mr. M ohan M enon in term s of Section II (1B) 
of Part II o f S chedule  XIII o f the C om panies Act, 1956 w ith the 

approva l of m em bers by passing Specia l R esolu tion (pursuant to 
C ircu la r N o.46/2011 da ted  14th July, 2011 issued by M in is try  o f 
C orp o ra te  A ffa irs ) a t the  A nnu a l G enera l M ee ting  he ld on 29"1 
August, 2012. In term s of A pprova l by m em bers Mr. M ohan Menon 
w as paid basic sa la ry o f Rs. 1, 20 ,000 /- per m onth effective 1st 

April, 2011 and R s.1 ,38,000/- effective 1st April, 2.012 w ith  other 
consequen tia l benefits.

As per the te rm s of appo in tm ent Mr. M ohan Menon, is e iligb le for 
annual increm ent effective 1S1 April, 2013. The Board of D irectors 
at m e e tin g  he ld  on 5 !h Ju ly , 20 13  has de c id ed  to ex te nd  the 
A ppo in tm en t Mr. M ohan M enon by the  fu rthe r period of 15 (fifteen 
m onths) w ith e ffect from  1&l O ctober, 2013. A ccord ing ly  Mr. M ohan 
M enon w ill be fu rthe r e llig ib le fo r annual increm ent from  1st April, 
2014.

H ow eve r due to uncerta in  bus iness cond itions, like ly eros ion  of 
m a rg ins  due  to  co m p e titive  m a rke ts  and un favo rab le  exchange  
rates, the net p ro fits fo r the financia l yea r 2013-14 m ay or m ay not 
be a d e q u a te  an d  th e  to ta l re m u n e ra tio n  ( in c lu d in g  a n n u a l

increm ents) pa id /proposed to be pa id to  Mr. M ohan M enon may 

exceed the lim it of 5%  as set in S ection I o f Part II of Schedule 

XIII of the Com panies Act, 1956.

In current yea r the C om pany has continued to pay rem uneration 

a t old Basic Salary or Rs. 1,38,000/- and has not paid any am ount 
tow ards annual increm en t and consequentia l benefits.

A pprova l o f the S hareho lde rs  is sough t to  ra tify and perm it (1) 

extension of appoin tm ent of Mr. M ohan M enon as M anaging Director 

by a fu rthe r period of 15 m onths from  1st O ctober, 2013 i.e. up to 
Decem ber 3%', 2014 (2) the paym ent o f annual increm ent to Mr. 

M ohan M enori due from  A pril 1, 2013 and (3) the paym ent of 

annual increm ent w hich w ill be due on April 1. 2014 as m ay be 

approve  by the  R em unera tion  C om m ittee  o f Board o f D irecto rs 

sub ject to such rem uneration not exceeding the lim its prescribed 
based  on e ffe c tive  ca p ita l u n de r S ec tion  II (1C) of P art II of 

Schedule XIII of the C om panies Act. 1956.

The C om pany has not m ade any default in re-paym ent of any of 

its  deb ts. Fu rthe r the  C om pany has not accepted  any deposits  

from  Public or issued any debentures.

General Information as required under Part II Section-ll (B) of 
Schedule XIII

N ature of Industry:

R igid Industria l Packaging

Date or expected date of C om m encem ent o f C om m ercia l Production. 

A running C om pany

In case of New C om panies, expected date of com m encem ent ot 
activ ities as per pro ject approved by financia l institu tions appearing 

in p rospectus :

Not A pplicab le

F inancia l perfo rm ance based on g iven ind ica tors:

The financia l yea r 2012-13  had been a year o f slow  growth with 

both developing and em erging econom ies registering low to moderate 

grow th rate. G lobal E conom y as per IMF estim ate is likely to grow 

a t a 3 .3%  as ag a ins t e a rlie r fo re ca s t o f 4.5% . S im ila rly  Indian 

Econom y is expected to  grow  during 2012-13 at 5%  as com pared 

to  6.5%  reg istered during 2011-12.

D u rin g  the  y e a r 2 0 1 2 -1 3  C o m p a n y 's  re ve n u e  g rew  from  Rs. 

19079.36 Lacs to Rs. 21690.24 Lacs. Net Profit before tax was 

Rs. Rs. 832 .33  Lacs ( inc lu des  on e tim e  w rite  back of accrued 

in te rest ot Rs. 294 .50  Lacs) as aga ins t Rs. 384.61 Lacs in the 

previous year. P rofit a fte r Tax w as at Rs. 652.69 Lacs (includes 

onetim e w rite  back o f accrued in te res t o f Rs. 294 .50  Lacs) as 
against Rs. 228 37 Lacs in the prev ious year.

D uring  cu rre n t yea r 20 13 -1 4  the  g row th  o f Ind ian E conom y is 

expected to  be m odera te  due to uncerta in ty, high inflation, rising 

com m od ity  prices, subdued  exports , high fisca l de fic it and high 

vo la tility  in exchange rate and sharp deprecia tion of INR vs. other 

currencies. Th is  coup led  w ith  com petitive  pric ing by com petito rs 

can have pressure on m arg ins o f the  Com pany.

Export P erfo rm ance and net fo re ign  exchange co llabora tions: 

Exports fo r the Y ear ended M arch 31, 2013 w as Rs. 4222.94 Lacs

3
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Foreign Investm en ts  of C o llabora tors, ii any.

Foreign P artne r G re if In terna tiona l H old ing B.V ho lds 47 .62 %  of 
the tota l Equity Sharehold ing.

INFORMATION ABOUT THE APPOINTEE

B ackground  de ta ils :

M r. M o han  M e non  is a G ra d u a te  E ng ine e r in M e ta llu rg y  w ith  
M aster Degree in M anagem ent from  J.B .i.M .S , M um bai and having 
a experience  of w ork ing w ith the C om pany fo r m ore than 25 years 
in va rious capac ity  and various departm ents. Mr. M ohan M enon 
w as C E O  prio r to his appoin tm ent as M anaging D irecto r w .e f. 13' 
O ctober, 2010.

P ast rem une ra tion :

Basic S alary of Rs.1, 38 ,000 /- pe r m onth w ith consequentia l benefits 
effective  from  1st April, 2012.

R ecogn ition  o r aw ards: None

Job Profile  and his suitability :

R e s p o n s ib le  fo r day to  da y  m a n a g e m e n t, o v e rs e e in g  o ve ra ll 
opera tions and pe rfo rm ance of the  C om pany .

R em unera tion  proposed:

A nnual increm ent to  w hich Mr. M ohan M enon is entitled effective 
from  April 1, 2013 and April 1, 2014 w ith consequentia l benefits as 
m ay be approved by the R em uneration C om m ittee sub ject to  lim its 
p resc ibed under section  11(1 C ) o f P art II o f S chdu le  X III o f the 
C om pan ies  Act, 1956.

C om para tive rem uneration profile  w ith respect to  industry, size of 
the C om pany, profile  of the position and person:

V ery  M odes t

P ecun ia ry re la tionsh ip  d irec tly  or ind irectly  w ith  the C om pany or 
re la tionsh ip  w ith  the m anageria l personnel, if any:

N one

OTHER INFORMATION

Reasons for anticipation of Lower profits:
Som e of the m a jor reasons fo r an tic ipation o f low er profits are: 

P o lym er prices con tinue to  be high and frequent revision in prices 
by dom estic  producer m ake passing o f im pact to  custom ers d ifficu lt. 

H ighe r in te re s t co s ts  due  to  tig h te n in g  o f M o ne ta ry  P o licy  by 
R eserve B ank of India

P os t d e -re g u la tio n  o f d iese l p rice s , the  p rice s  have increased  
substantia lly  and are expected to  go up fu rthe r in v iew  of Ind ia 's

dependence on im ports, and unfavorable exchange rate. Frequent 
increase in transporta tion  costs can have an adverse  im pact on 
C om p any ’s sa les and m argin.

Exchange loss due to sharp and unabated deprecia tion o f Rupee 
s ince m id May, 2013.

C ontinuation of pow er cris is and non ava ilab ility  o f adequate power 
on con tinuous basis a t Chennai and extensive use of DG Sets for 
production lead ing to  erosion of m argins and m ay result in operational
loss.

Steps taken or proposed to be taken for improvement:

Som e of the  steps taken to  im prove the perfo rm ance are:

1. Im prove  op era tiona l e ffic ie ncy  to  ach ieve  h ig h e r ou tpu t per 
em ployee.

2. Reduce all w aste fu l expenditu res and exercise s tric t contro l on 
co s ts .

3. Im prove w ork ing  cap ita l cyc le  by speed ing  up o f co llection, 
re d u c in g  in ve n to ry  leve l and im p ro v in g  c re d it pe riod  from  
ve n d o rs .

4. Hedge the exchange risk by taking forw ard covers a t regular 
in te rva ls .

5. Increased se lling price espec ia lly  In cases w here  custom ers 
w anted  de live ry  at sho rt notice.

Expected increase in productivity and profits in measurable 
terms:
C om pany has w itnessed an im provem ent in operationa l effic iency 
and p roduc tiv ity  both in case  of S till D rum  C losure  and P lastic 
C onta iners at all locations during 1s' quarte r o f the  C urrent year. 
The C om pany in fa c t ach ieved h ighest production  and sa les of 
p lastic C onta iners a t M um bai during 1st quarte r of the current year. 
Both production and sa les vo lum es have show n increasing trend 
progressive ly  and there is adequate dem and as on date in dom estic 
and export m arket.

S teps taken as m entioned earlie r w ith im provem ent in production 
m ay have positive  im pact on revenue and earn ings.

Deta ils o f rem uneration paid to  D irecto rs during the financia l year 
20 1 2 -1 3  is g iven  in C orp o ra te  G ove rna nce  R epo rt an nexed  to 
D irecto rs ’ R eport fo rm ing  pa rt o f the A nnual Report.

Pursuant to C ircu la r No.46/2011 dated 14lh July, 2011 issued by 
th e  M in is tr y  o f C o rp o ra te  A ffa irs ,  Y o u r B o a rd  o f D ire c to rs  
recom m ends passing of resolution a t item  No.6 as Special resolution.

None of the D irecto rs except Mr. M ohan M enon, M anaging D irector 

are concerned or in te rested in th is  reso lu tion .

By O rder o f the  Board o f D irectors 

Fo r Balmer Lawrie-Van Leer Limited

Rajesh Juthani
Company Secretary

P l a c e :  M u m b a i ,

D a t e d :  5 t h  J u l y ,  2 0 1 3 .

4



Balmer Lawrie-Van Leer Limited *

D etails o f D irecto rs seeking re -appo in tm ent a t the forth com ing A nnual G enera l M eeting

Name of the Director Mr. Virendra Sinha Mr. Egbert Jan Boertien

Date o f B irth Ju ly  13, 1955 S ep tem ber 19, 1966

Date o f A ppo in tm en t Jan u a ry  1, 2012 June 1. 2012

E duca tion Q ua lifica tion B.A, M .B .A B.C om . AC A, M aster in ‘Inform ation S cience ’

E xperience  (in  no. o f Years) 32  Y ears 22 yea rs

E xperience  in sp e c ific  a reas G enera l m anagem ent, M arketing , 

In terna tiona l Trade

Finance, Accounts, P lanning, S upp ly Chain 

M anagem en t

D eta ils  o f shares he ld in Co. Nil Nil

L ist o f C om pan ies in w hich O utside 

D irecto rsh ip  is he ld as on 

M arch 31, 2013

B a lm er Lawrie & Co. Ltd., C .M .D  

B a lm er Law rie (U .K .) Ltd., N .E.D  

B a lm er Law rie (UAE) LLC. N .E.D  

B iecco Lawrie Lim ited M .D .P T IMANI 

B a lm er Lawrie , Indonesia - C om m iss ioner

Gre if M im aysan Am bala j Sanayi AS,

T u rk e y

T ri-S ure  C losu res System  (Z hen ijang) Co., 

Ltd., China

T ri-S u re  G erm any, G m bH , G erm any 

K uns ts to fftech n ik  H artm ut M uh lho ff Gm bH  

& Co. KG, G erm any

Tri-S ure  P roperty  H old ing Gm bH. Germany, 

T ri-S u re  G erm any property  G m bH  & Co. 

KG, G erm any

T ri-S u re  G e rm a n y  G ru n d s tu e ckve rw a ltu n g s

G m bH , G e rm an y

G re if N ederland B.V. N etherlands

C ha irm an / M em ber of the C om m ittees 

o f o the r Cos. O n w hich he is a 

D irecto r As on M arch 31, 2013

A ud it C om m ittee:

B alm er Lawrie & Co. Ltd 

B iecco Law rie  L im ited

A ud it C om m ittee: 

N one

S h a reho ld e r’s & Investo r G rievance  

C om m ittee: B a lm er Lawrie & Co. Ltd.,

S h a reho ld e r’s & Investo r G rievance 

C om m ittee: None
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DIRECTORS’ REPORT
(Including Report on Management Discussion & Analysis)

TO THE MEMBERS OF BALMER LAWRIE-VAN LEER LIMITED

Y our D irecto rs are p leased to  present 53 rd A nnual Report o f the 
C om pany and A ud ite d  F inancia l S ta tem ents  fo r the yea r ended 
M arch 31, 2013,

FINANCIAL PERFORMANCE:
Rs. In Lacs

Particulars 2012-13 20 11 -1 2

N et S a les /incom e 21155.50 18892.75

To ta l E xpend itu re 19671.47 17347.58

O pera ting  P rofit 1484.03 1545.17

A dd: O th e r Incom e 534.74 186.61

P rofit be fore Interest, D eprecia tion  and 
T a x e s 2018.77 1731.78

Less: In te res t 451.47 630.31

Less: D eprec ia tion 734.97 716.85

P rofit be fore  Tax 832.33 384.61

Less: P rov is ion  fo r Tax

(a) C u rre n t Tax 257.00 151.12

(b) E arlie r yea r -T a x e s (10.00) —

(c) M A T C red it — 98.77

(d) D e fe rred  T ax (67.36) (93 .65 )

P ro fit a fte r Tax 652.69 228 .37

Add: B a lance brough t fo rw ard  from  
p re v io u s  yea r 3523.73 3520.76

A m ount ava ilab le  fo r appropria tion 4176.42 3749.13

Appropriations

T ra n s fe r to  G enera l R eserve 65.27 5.71

P roposed D iv idend 472.56 189.03

Tax on D ividend 76.66 30.66

B a lance o f P rofit carried fo rw ard 3561.93 3523.73

DIVIDEND

The Board has recom m ended a d iv idend of 30%  or R s.3.00 per 
Equity share fo r the yea r ended M arch 31, 2013.

ECONOMIC ENVIRONMENT
The econom ic s low  dow n tha t began in 2008 persisted and spread 
to em erg ing econom ies and had an adverse im pact on India as the 
coun try ’s G D P grow th fo r the  yea r 2012-13 reduced from  ove r 6%  
to  ab ou t 5% . The uncerta in  g loba l ou tlook resu lted  in declin ing  
e x p o r ts  a n d  lo w e r c o rp o ra te  an d  g o v e rn m e n t in v e s tm e n ts . 
Ind ications o f a s lum p in dem and w ere evident.

U nde r these  con d itions  of g loba l and  dom estic  uncerta in ty  you r 
com pany m anaged to  grow  in te rm s of sa les vo lum e and sales 
va lue .

COMPANY PERFORMANCE
Y our C om p any ’s R evenue fo r the  yea r 20 12-13  grew  by 12 % 
from  Rs. 18892.75  Lacs in the  p rev ious  ye a r to  Rs. 21155.50  
Lacs. R is ing  in p u t cos ts , h ig h e r in te re s t ra tes , im p a c t o f h igh 
infla tion and vo la tility  of fo re ign  exchange had a negative im pact on 
m arg ins as O perating Profit w as m arg ina lly  low er a t Rs. 1484.03 
Lacs as against Rs. 1545.17 Lacs in the  previous year. However, 
sav ings in finance costs and a w rite  back o f in te rest provis ion of 
e a rlie r yea rs  resu lted in a h igher P rofit a fte r T ax at Rs. 652.69 
Lacs as against Rs. 228.37 Lacs in the  previous year. During the 
yea r, the  C o m p a n y  fo cu se d  on p ro d u c tiv ity  im p ro ve m e n ts  and 
efforts to  contro l costs, which he lped im m ensely to  ach ieve h igher 
p rod u c tio n  a t P las tic  C o n ta in e r D iv is io n s  a t N avi M um ba i and 
D ehradun.

STEEL DRUM CLOSURES-Mumbai

W hile  dom estic  dem and continued to  be slack, som e im provem ent 
in export dem and he lped to susta in opera tions at a h igher level. 
D espite the  reduction in export benefits, the  S teel Drum C losure 
D ivision posted a m argina l increase in sa les a t Rs. 6744.82 Lacs 
as com pared to  Rs. 6558.81 Lacs and P rofit be fore Tax im proved 
from  Rs. 248.11 Lacs to Rs. 274.50  Lacs in the  p rev ious year.

PLASTIC CONTAINER DIVISION-Mumbai 

D em and re m a ine d  bu o ya n t and S a les  re venue  g rew  fro m  Rs. 
96 18 .4 4  Lacs to R s .10812 .02  Lacs desp ite  sh ifting  pa rt of the  
vo lum e to  D ehradun operations. H ow ever rising com m odity  prices, 
increase in pow er tariff, im pact o f high inflation on o the r costs and 
un favorab le  exchange rates had a negative im pact on the m argins 
and Profit before Tax w as low er a t Rs. 219 .17  Lacs as against Rs. 
291 .60  Lacs in the p rev ious year.

PLASTIC CONTAINER DIVISION-Chennai

Sales Incom e m arg ina lly  im proved at Rs.2235.86 Lacs as com pared 
to  Rs. 2062.06 Lacs in the previous year. H ow ever, the un it made 
a loss o f Rs. 155.80 Lacs as against loss o f Rs. 162.86 Lacs in the 
previous yea r m ain ly on account o f the use o f G enera tors due to 
acu te  sho rtage of power.

PLASTIC CONTAINER DIVISION-Dehradun 

O p e ra tio n s  a t D eh radu n  re g is te re d  su b s ta n tia l g row th  in sa les 
during the yea r 2012-13. Sales Incom e from  th is  D ivision w as at 
Rs. 1136.29 Lacs as com pared to  Rs. 840.05 Lacs in the previous 
y e a r. D iv is io n  a c h ie v e d  p ro f it  o f Rs. 5 2 .1 3  La cs  as  a g a in s t 
R s .7 .7 6  Lacs in the  p rev ious year.

CLARIFICATION ON AUDIT REPORT
T h e  C o m p a n y  had m a de  a s tra te g ic  in v e s tm e n t by a cq u ir in g  
11 ,361,999 E quity  sha res o f T ransa fe  S erv ices Lim ited (TSL) in 
2009 by ava iling 100%  loan from  B alm er Law rie  & Co. Lim ited (BL). 
S ubsequen t to  th is  investm ent, T S L  has reported  losses during 
last three  financia l years. C onsequent to  these  losses and erosion 
o f net worth, the va lue of investm ent held by  the C om pany has 
a lso  reduced . A s pe r S ta tu to ry  A ud ito rs , th e  C om p any  sho u ld  
m ake provis ion in A ccoun ts to the exten t o f d im inution in va lue of 
in ve s tm e n ts  in co m p lia n c e  w ith  the  A c c o u n tin g  S ta n d a rd  13- 
“A ccoun ting  fo r Investm en t” .

H ow ever the  C om pany is of the v iew  tha t the C om pany ’s financia l 
in terests are protected even in the  un like ly event o f net w orth of
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TSL being not restored as clause 1.3 of the Loan Agreement dated 
July 31, 2009 executed between Company as “Borrower’ and BL 
as “Lenders” confirms that erosion in value of investment will have 
no financial impact on the Company.

As a matter of precaution and confirmation, the Company in past 
had obtained legal opinion from a reputed firm of Solicitors and 
Advocates on operation and impact of clause 1.3 of the Loan 
Agreement. It was opined that the loan availed by the Company 
from BL is a non recourse loan and in case the Company fails to 
repay the loan at the end of stipulated tenure of 60 month, the loan 
liability of the Company ceases on transferring the shares of TSL 
so acquired with the loan from BL. On transfer of shares neither 
the Company nor BL shall have any further claims on the other. 

Further in terms of Loan Agreement with BL as “Lenders” the 
Company had made a provision in accounts for interest amounting 
to Rs. 294.50 Lacs on the said loan for the period up to 31st March 
2012. During the year the Company had written to BL expressing 
its inability to pay interest accrued and due and to accrue any 
further interest on said loan since the Company did not earn any 
income from Investment. Accordingly the Company did not accrue 
interest expense of Rs. 163.61 Lacs for the year ended on 
31st March 2013. As per Statutory Auditors the Company should 
make provision in accounts for interest liability in compliance with 
Accounting Standard 16-“Borrowing Costs”.

Considering the current financial health of TSL, erosion in value of 
investment and in terms of loan agreement, BL has already classified 
recovery of said loan from the Company as ‘Doubtful’ and stopped 
accruing any further interest in their books. Thus going by the 
lender’s action and spirit of loan agreement, the Company does not 
foresee any liability or claim from BL either towards the repayment 
of loan or interest due thereon.

SUBSIDIARY COMPANIES AND CONSOLIDATED FINANCIAL 
STATEMENTS
Pursuant to Section 212 of the Companies Act, 1956 the Annual 
Accounts for the year ended March 31, 2013 as also Auditors’ and 
D irectors’ Report in respect of the Com pany’s subsidiary, 
M/s. Proseal Closures Ltd., are attached to the Accounts of the 
Company. The subsidiary company has reported Total Income of 
Rs. 6436.53 Lacs as against Rs. 5404.06 Lacs in the previous 
year and a Profit before Tax of Rs. 705.28 Lacs as against 
Rs. 588.13 Lacs in the previous year.

Since the Equity shares of the Company are not listed on any 
of the stock exchanges in India as on March 31, 2013 the 
Accounting Standard- 21 of the Institu te of Chartered  
Accountants of India is not applicable and the Consolidated 
Financial Statements therefore are not attached herewith.

INDUSTRY STRUCTURE AND DEVELOPMENTS

The Company operates in two main segments viz., Steel Drum 
Closures and Plastic Containers.

Market for Steel Drum Closures is primarily dependent on demand 
for Steel Drums, which is growing along with the industrial growth. 
Despite the impact of Global economic crisis, inflationary pressures, 
monsoon failures and subdued exports, the performance of Steel 
drum sector and your Company had been impressive.

Despite the depressed market situation overseas especially in the 
European Union Countries, the FOB value of exports was 
Rs.4222.94 Lacs, which was marginally higher than the previous 
year’s export value of Rs.4096.25 Lacs.

Indian packaging industry and Plastic Container industry in particular 
has displayed a robust growth over the last 5 years and is now 
growing at a faster rate. Plastic Containers, as an alternative to 
Steel Drum by virtue of cost differential, is preferred and have a 
wider application base for consumer and industrial applications. 

Your Company’s product is well accepted in market and the 
Company continues to be the preferred supplier to most of the 
large reputed corporates engaged in Lube Oil, Organic and Inorganic 
Chemicals, Printing Inks, Construction Chemicals, Leather 
Chemicals, Spice Oil and food and Beverages. During the year the 
Company achieved highest ever production and sales of large 
sized drums at Mumbai.

Your Company has initiated to get its manufacturing facility compliant 
with Global GFSI Standards to meet the specific requirement of 
Food and Beverage segment.

OUTLOOK, OPPORTUNITIES, THREATS, RISKS AND 
CONCERNS:
The Global Economy including emerging economies are passing 
through a phase of severe shrinkage of demand, lack of business 
confidence, uncertainties, high inflation, increased government 
borrowings, high fiscal deficits and rising fuel prices.

This does not augur well for the economy of any country and the 
Indian economy is no exception. The slow down in the manufacturing 
sector can have an adverse im pact on your Com pany’s 
performance.

OPPORTUNITIES
“Tri-Sure” Steel drum Closures is a brand-recognised world over. 
Many of the large users of steel drums in India categorically 
specify the use of “Tri-Sure” Closures as a pre-condition for on 
all drums procured by them. The Company expects to retain the 
dominant position in the domestic market and continue to reap 
benefits of organic and expansionary growth of these sectors and 
customers.

The company’s “Valerex”’ brand drums with its aesthetic appearance 
and the best possible strength to weight ratio is still a preferred 
premium packaging in various segments like Lubricants, food, 
construction and other speciality chemicals.

THREAT

Reduction in exports can pose a serious challenge to sustainability 
of Steel Drum Closures Business due to under utilization of 
capacities.

The proliferation in growth of the number of competitors especially 
in large sized Blow moulded drums is a threat to value addition 
which can only be compensated by higher volumes, improved 
efficiency and better customer service.

RISKS & CONCERNS
The Company sources major raw materials for Steel Drum 
Closures from domestic producers and does not see much risk 
in terms of price volatility. However in the case of Plastic Containers 
the Company predominantly depends on imported polymer. High 
polymer price coupled with sharp and unabated depreciation of the 
Indian Rupee can have a severe negative impact on net margin 
and performance of the Company.

High commodity prices and high inflation can also impact other 
costs and consequently the overall performance of your company.
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S izeab le  c a p a c ity  a d d itio n s  esp e c ia lly  in B low  M o u lded  P las tic  
D rum  S egm en t bo th  by  ex is ting  p laye rs , new  en tran ts  and the 
resu lting intense price com petition can lead to erosion o f m arket 
sha re  and p ressure  on m arg ins.

C o n tin u a n c e  o f a cu te  s h o rta g e  o f p o w e r in T a m il N adu and 
U ttarakhand w here you r C om pany has P lastic D ivisions can have 
im pact on pe rfo rm ance  and overa ll m argins.

T h e  C o m p a n y  has take n  s te p s  to  a d d re ss  som e o f the  risks  
th rough op tim iza tion  o f opera tions , w iden ing  o f C us to m er base, 
de ve lo p m e n t o f ven dors , p roduc t inno va tion s  to  reduce cos t of 
o p e ra tio n  and  im p ro ve  p ro fita b ility . T h e  C o m p a n y  has s ta rted  
hedging transactions invo lv ing fore ign exchange by booking forw ards 
o r u ti l iz in g  in w a rd  re m itta n c e s  fo r  im p o rt p a y m e n ts . F o re ig n  
C urrency  exposure  is rev iew ed a t each Board m eeting

HUMAN RESOURCE AND INDUSTRIAL RELATIONS
Y o u r C o m p a n y  re co g n ize s  the  im p o rta n ce  o f a  m o tiva ted  and 
skilled hum an resource as a pre requis ite of its com petitiveness. 
Y our C om pany endeavors  to create a  cha lleng ing  and favo rab le  
w o rk  en v ironm ent and fo llow s a po licy  tha t enhances em ployee 
engagem ent, encourages en trep reneuria l behavior, innovation and 
d rive  em p loyee s  tow a rds  bus in ess  exce llence .

Industria l re la tions con tinued to be cord ia l a t all locations during the 
yea r.

The C om pany has a pe rform ance-based variab le  pay schem e with 
w eigh t-age on individual, team , divis ional and C om pany perform ance. 

The C om pany had 316 pe rm anent em ployees on its pay roll as on 
M arch 31, 2013.

SAFETY HEALTH AND ENVIRONMENT
Safety, Health and environm ent protection con tinues to  be a key 
perfo rm ance ind ica to r and one o f the prim e drivers o f the C om pany ’s 
operating effic iency. The C om pany is com m itted  to  ensuring zero 
in juries to  its em ployees, con trac t w orkfo rce  and the com m unities 
in w h ich  it opera tes. The C om p any  is focus ing  on tra in ing  and 
co m m un ica tion  to  improve sa fe ty  a t the  w o rk  p lace  across the 
organ iza tion .

B esides period ica l in -house rev iew s and surve illance aud its o f ISO 
9001 by an exte rna l agency, the Board review s the perform ance 
against se t s tandard and gu ides on de fic iencies in safe ty, health 
and hyg iene cond itions  a t w orkp lace.

A ll the  m a n u fa c tu rin g  un its  co n tin u e  to  be fu lly  co m p lia n t w ith  
ap p lica b le  loca l e n v iro n m e n ta l re g u la tio ns  and have ne cessa ry  
consen t fo r em iss ion of effluents and d isposal o f hazardous wastes.

INTERNAL CONTROL SYSTEMS AND ADEQUACY
T h e  C om p any  has in p lace  ad e q u a te  in te rna l C on tro l sys tem s 
th ro u g h  e s ta b lish e d  p ro ce sse s  and  p ro ce d u re s  se t up by the  
m anagem en t. In terna l con tro l system  p rov ides for:

• R e liab ility  and in tegrity o f financia l and operationa l in form ation

• A dhe rence  to  app licab le  A ccoun ting  standards

• C om p liance  w ith app licab le  laws, s ta tu tes as w ell as internal
p ro ce d u re s  and p rac tices

• S afe guard of asse ts and the ir p roper usage

The A ud it C om m ittee  of the Board review , in te r alia, the  adequacy 
and  e ffe c tiv e n e s s  o f th e  in te rn a l c o n tro l s y s te m s . T h e  A u d it 
C o m m itte e , a t th e ir  m e e tings , re v ie w  the  fin a n c ia l s ta tem en ts , 
operating perform ance, internal aud it and com pliance  reports and

m onitors internal audit recom m enda tions includ ing those re lating to 
s tre n g th e n in g  th e  C o m p a n y ’s r is k  m a n a g e m e n t p o lic ie s  and 
s y s te m s .

T he Board approves Capita l E xpenditure  B udget fo r all operating 
p lan ts  and serv ice  fu n c tio n s  and rev ie w s q u a rte rly  and annual 
perfo rm ance as aga ins t the  budget.

An exte rna l audit firm , M/s. L. B. Jha  & Co., C hartered Accountants, 
carries ou t periodica l aud its  a t a ll the  p lan ts and of all functions and 
re p o rt d e v ia tio n s  from  la id  do w n  p ro ce d u re s . T h e  re p o rt a lso  
b rings ou t degree o f risks a sso c ia ted  and re com m enda tions to 
s tre ng th en  the  bu s in ess  p rocesses . T h e  re spec tive  H O D s and 
p lan t/functiona l heads rev iew  the  observa tions aris ing out o f the 
au d it in the firs t instance. A ud it C om m ittee  cons is ting  of Board 
m em bers review s the  ‘A ction Taken R eport’ and o the r high lights 
a long w ith com m ents  from  HO D s and U nit heads on com pliance 
and /o r correc tive  action p lanned a long w ith.

PUBLIC DEPOSITS
The C om pany has not accepted /renew ed any fixed deposits  from  
public  during the year. There  are no uncla im ed deposits.

CREDIT RATING
ICRA Lim ited, a  Rating agency has m a in ta ined C om pany’s Short 
term  rating to A2+ (pronounced as IC RA A  tw o plus) and long-term  
ra tings to A- (p ronounced as IC RA A  m inus).

DIRECTORS
During the yea r B alm er Lawrie & Co. Ltd., a  prom oter Com pany 
nom inated Mr. A nand D ayal in place o f Mr. K. Subram anyan with 
e ffec t from  1st D ecem ber 2012.

Mr. K. S ubram anyan w as d irec to r in th is  C om pany as Nom inee of 
B a lm e r L a w rie  & C o . L td ., s in ce  2 5 th Ju n e  2011 and  B oard  
a ckn o w le d g e s  w ith  g ra titu d e  h is  co n trib u tio n  fo r g row th  o f the  
C om pany.

In accordance w ith  the  provis ions o f the  C om panies Act, 1956 and 
A rtic les  o f A ssoc ia tion  o f the  C om pany, Mr. V irendra S inha and 
Mr. E gbert Jan Boertien, re tire by ro tation and are e lig ib le fo r re
appoin tm ent.

STATUTORY AUDITORS
M/s. P rice W aterhouse, C hartered A ccountants, retire as auditors 
of the C om pany a t the  ensuing A nnual G enera l meeting.

As a m easure of prudent practice  and suggested in the C om panies 
A ct under am endm ent, the  Board o f D irecto rs has decided to  fo llow  
the ro tation po licy fo r appoin tm ent o f S ta tu to ry Audito rs. Accord ingly 
M/s. W alker, C hand iok  & Co. Chartered A ccountants, be and are 
he reby  p ropose d  to  be a p po in te d  as  S ta tu to ry  A u d ito rs  o f the 
C om pany fo r the F inancia l yea r 2013-14.

M/s. W alker, C hand iok & Co. has consented to ac t as S tatu tory 
A u d ito rs  and have fu rn ish e d  a ce rtif ica te  o f th e ir e lig ib ility  fo r 
appo in tm ent as required under p rov is ions o f the C om panies Act, 
1956.

COST AUDITOR
Mr. Joshi A p te  & A ssocia tes, C ost A ccoun tan ts has been appointed 
as the C ost A ud ito rs fo r aud it o f the cost records m ainta ined by 
the C om pany fo r the  yea r ended M arch 31, 2013.

The Board o f D irecto rs a t the ir m eeting he ld on 15th M ay 2013 has 
ap p o in te d  M /s. M us ib  & A ssoc ia te s , C o s t A ccoun tan ts , as  the


