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Chandra Prabhu International Ltd.,

Notice is hereby given that the Twenty Sixth
Annual General Meeting of the Members of
Chandra Prabhu International Ltd. will be held
on Wednesday, the 28th day of Saptember, 2011
al 10.00 A M. at 3rd Floor, 14, Rani Jhansi Road,
New Delhi-110055, to transact the following
business{s)

ont:-m,u.mfs_ungss
To receive, consider and adopt the
Audited Profit and Loss Accounl of the
Company for the financial year ended 31
March, 2011, the Balance Sheet as at that
date & lhe Reports of Direclors & the,
Auditors' therean

2. Todeclare final dividend on equity shares

3 Toappeint a Director in place of Sh, Prakash
Goyal who retires by rotation and being
eligible, offers himseif for reappointment,

4. To appoint Statulory Auditors and to
authorise Board of Directors to fix their
remuneration. The retiring Auditor, M/s.
J P S & Company, Chartered Accountants,
retires and being eligible offers themselves
for re-appointment

SPECIAL BUSINESS

5 To consider and, if thought fit, to pass with
or without modification(s), the following
resolution as ORDINARY RESOLUTION :-

"RESOLVED THAT the Board of Direciors be and
Is hereby authorised to appoint auditors qualified
tor the appointment as auditors of the Company
U/iS 226 of the Companies Act, 1956 for auditing
the accounts of the branches of the Company U/S
228 of the Companies Act, 1956 situaled at
Bhatinda, Chandasi, Guwahati and Gurgaon, in
consultation with the Statutory Auditors’ of the
company, al a remuneration to be decided by the
Board of Directors and agreed by such auditors,
plus out of pockel expenses .

By order of the Board of Directors

Registered Office:

14, Rani Jhansi Road
Mew Delhi 110055 {A..ashJain)
Managing Director

31" August, 2011



. NOTICE:

Chandra Prabhu International Ltd.

1. A MEMBER ENTITLED 70O ATTEND AND
VOTE AT THE MEETING !S5 ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD CFHIMSELF AND THE PROXY WEED
NOT BE A MEMBER. THE INSTRUMENT
APPOINTING A PROXY, IN ORDER TO BE
VALID AND EFFECTIVE, MUST BE
DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY, NOT LATER THAMN 48 HCURS

EEFORETHE MEETING.
2. THE EXPLAMNATORY STATEMENT

PURSUANT TO THE PROVISIONS OF
SECTION 173(2) OF THE COMPANIES
ACT,1956, SETTING OUT MATERIAL FACTS IN
RESPECT OF THE SPECIAL BUSINESS

UNDERITEMNO.51S ANNEXED HERETO.
2. The dwidend declared at the AGM will be paid

o those members whose names are on Register
of Members of the Company as 22nd September,
2011 The Regisler of members will be closed from
Friday 23rd September, 2011 to Wednesday 28th
September, 2011 (both days inclusive) under
section 154 of Companiss Act 1858, far the
purpose of payment of dividend and 26th Annuat
General Meeling

4 The members holding shares in anysical form
are reguested to intimate to the Reagistrar and
Transfar Agent, Alankit Assignments Ltd, 2E/21,
Jhandzwalan Extn  New Delhi-110055 change
of agdress if any, at the earliest guoiing then
registered follo number. Change of address in
respact of shares held in demat form is required to
be intimated lo the concerned Depository
Participant, where in Demal Account is held by
them.

5 Final Dividend on Eguity
recommended by the Directars for the year endad
March 31, 20719 when declared at the meesting will
be paid anor before 25th October, 2011:-

shares as

ap Tethose memers whaose names appaars
onthe Company Register of Members afte
awing effect to all valid share transfers o
physical form lodged with Alanki
Assignment Ltd, Registrar and share
transfer agent of the Company on or before

22nd Septembar 2011
b) Inrespect of shares held in electronic form

lathose "deemed members" whose name:
appear in the statements of beneficiz
ownership furmished by NSDL (Mations
Securitizs Depositories Lid} and CDS
{Central Depository and Services Ltd) a
on 22nd Septermber, 2011,

6. Members seeking any information with regar

to accounts or oparations are requested towrite t
the Company at an early date, preferably at lea:
saven days orior to the date of meeting, so as t
enable the management to keep the infarmatio
ready

7. Members/Proxies should bring the attendanc
ships duly filled i for attending the meetin
Members wno hold shares in dematenalized forn
are requested to bring their client ID and DPi
nurmbers for easy identification of attendance
the meeting

8. Pursuznt to Sccticn 2054 and Seclion 205
the Company had no unclaimed dividend upto tt
Financizl Year 2003-2004, therefore was |
requiremznt to transter to the Investar Educali:

and Protechon Fund
9. Brief resume, pursuant to clause 49 of |

Listing Agreement of the Directors proposedtol
zppointedireappointed at the Annual Gene
Meeting, nature of their expertise In speci
functional areas and name of companies in whi
they nold directarship, are given hereinunder:



Chandra Prabhu International Ltd. @

Mr. Prakash Goyal
Mr. Praksh Goyal, aged about 57 vears, has been

on Board of the Company since 31st January,
2003, Heis a gualified Chartered Accountant and
has experience of 27 years in the Profession of
Chartered Accountancy His expertise in specific
functional areas Including Finance, Taxation,
Investmeant and Managemeant

Mr, Prakash Goyal holds Directorship in the
following cther Companies

11 South West Drilling & Infrastructure Limited; 2)
Moser Baer Electric Power Limited, 3) Maser Baer
Clean Energy Limited, 4) Moser Baer Power &
Infrastructure Limited

EXPLANATORY STATEMENT PURSUANT TO
SEC.173(2) OF THE COMPANIES ACT, 1956

ltem No. 5
Company shas branchas at Bhatinda, Chandas,

Guwahat and Gurgaon, according to Section 228
of the Companies Acl, 1956 the account of branch
office shall be audited by Statulory Auditor ar a
person gualified for appointment U/s. 226 of the
Companies Act 1956 The consent of the
Company is required lo appoint the Branch
Auditors Therefore, your directors have
recommended the same for your approval.

By order of the Board of Directors

14, Rani Jhansi Road,

New Delni 110055 {Akash Jain)

Chairman

31" August, 2011
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Chandra Prabhu International Ltd.

Tothe members of Chandra Prabhu International Ltd.
four Direclors are pleased 1o have this cppartunity to regon
on Company's progress dunng the year 2010-2011 and 1o
submit he 26th Annual Report, Audiied Balance Shestas an
31st March, 2011 and Profit & Loss Account for the pering
endedon3tst March, 2011

(Rs.inLacs)

Financial Results 2010-11 2009-10
Turnover/income from operations 6,595.72 348520
Other Income T72.93 5285
ProfitiLoss) before tax,

Interest & depreciation 205.52 180.28
Interasl 18.18 16 76
Depraciation 12.68 14.01
Profit!{Loss) before tax 174.65 149.52
Provision for Taxation £9.00 36,00
Tax related iz earlier years 3.80 .58
Deferred Tax (1.01) (1.37)
Profit/iLoss)aftertax 102,77 114.32
Suwrplus brovght forwand fram

Previous Year 320,75 25270
FROFIT AVAILABLE FOR

APPROPRIATION 423.52 3G 02
Approprialions

Propesed Dawidend 3698 3694
Tax on Proposed Dividend L 629
Tranziorio Gengralreserve .00 3.00
Surpluscarred to Balance Sheet  377.84 320,75

OVERALLPERFORMANCE

The company has outperformed dunng the vear and the
wwrnever during the year increasad by approx 90% at Rs.
6,555 72 Lacs as against Rs. 3,465.20 Lacs In the previous
year The year under review resulted in Met Profit of Rs.
102.Y7 Lacs as cornpare to Net Profil of Rs. 11432 Lacs
during the previods year The increased cost of goods and
stiff compelitive market prices have besn the main causes
among athers for the lower nel profit margin during tha
year The management is hopeful fo maintain the growth
momentun in future also

DIVIDEND

The Board has recommended a final dividend of Bs. 1/-per
equity share [@ 0% on face value of Rs 10/- per equity
share} 1o ba approprated from the profits for the 2010-11
subject to the approval of sharghaolders at the ensuing
general meeting The dividend shall be paid in compliancs
with applicable regulations

CORPORATE GOVERNANCE

Yourcompany has complied with the mandalory provisions
of clause 49, relating o Corporgte Governance, of the
Listing Agreement with the Stock Exchanges, A
comprehensive report an Corporate Governance famming
part af the Directors' Feport and the cerifizcate fram Lhe
company's statutory auditors confirming the compliance of
conditions an corporate governanoe 15 included in lhe
Annual Reporl.

FUTURE PROSPECTS
During the year under review, turnover in coal has spurled
sigrificantly and rubber has also maintaned the growth
mamentum and the company shall endeavar to capitalize
furtherwith the existing trading portfolio of symhetic ubber,
Petrochemical and Coal

Further the Company is planning ta restart the import of
petrolzum products segment ke base il Slack Wax
Farafin Wax, RPO etc. with the exisling products to
improve periormance of the company in fulure

On the strenglh of its existing product portfolio, operalional
efficiency and enhanced netwark, the company, expects 1o
sustain growih momentum, a robust growth and enhanced
markel share in future with the successful implemeantation
of frade in new product porfolio. The Board expects that
the Company will continue to improve ks overall
performance and excel 1 enhance the profitability of the
Company, in the present economic scenaria and huge
polential demand of these products in the Indign market,
viaitz straleqy compelency, operalional efficiencies

MANAGEMENT DISCUSEION AND ANALYSIS REPORT

FORWARD LOCKING STATEMENTS

Forward looking statermenls are based on cerfain
assumplions and expectations of fulure events. The
Company cannof guaranize that these assumptions and
expectations are accurate of will be realized. The
Company's actual results, performance or achievements
could thus differ matedally from those prajects in any suczh
forward- looking statements

The Company assumes no respansibilily lo Company
amands, modify or revise any forward looking siatemants,




DIRECTORS REPORT

Chandra Prabhu International Ltd.

on the basis of any subsequent developments, iInfarmation
orevents

Chandra Prabhu Intemational Lid. is 3 weil known name in
the field of wading of Coal, Synthefic Rubber and
Chemicals for last many years. Over the years Chandra
Frabhu Intemational Ltd has buill a farmidable reputation
of being a completely professionally managed Company
where customer satisfaction is of paramount consideralion

The Industry: opportunities & Threats

The perormance of Indian economy has emerged fram the
global financial cnses remarkably The giobal economic
and financial situation s recovering slawly  The
implications af this, for India's sirategy to retum 1o the 8.0
per cent growih trajeciory, are tha! pubbc policy mus!
promole business confidence and faciitate increassd
investmant

The company being a frading company, the activities of the
company can be broadly divided into three business
segments ie. coal Synthetc Rubber, and petroleum
products minerals

The Indian coalindustry is the fourth largest in terms of coal
reserves and third largest in terms of coal production in the
woild. Recagnized as the mas! imporant source of energy
for electricity generation, other industnies such as stesl,
cemant, ferlilizers and chemicals are major sectors of coal
consumphion. As per“indian Coal Industry outiook il 2012°
a marke! research report by RNCOS, coal requirement lor
the power ulility will grow at 8 CAGR of around 10% dunng
2007-2008 1o 2011-12,Coal demand from the Indian
cement industry looks bright and il is expecled thal coal
raquirement by the industry will rise steadily and coking
coal requirement in steel production is expected to touch
over 85.24 milion lonnesin 2011-12

The rubber industry in India 18 basically divided in two
sectors - lyre and non-tyre seclor producas alltypes of auto
tyres, conventional as well as radial tyres and expors 1o
advance countries like USA  The non-lyre seclor
comprises the medium scale, small scale and tiny unils. Il

produces high lechnology and sophisticated industial
products. Asia is now the focus of growth i the rubber
industry

Ths company’s rubber supply is mainly to footwear industry
and it shall endeavour 1o extand its supplies o tyre industry
alsg. Major players of the industries using coal and
synthatic rubber as raw material would play a dominant
role, in datermnation of your Company's future prospects

Business Outlook and Overview:

The company is aggressively strengthing is coal and
rubber buginess, where il has core compelencies, by
increasing s netwark and souwrce of supplies. Further
minerals as new product fram the International markst,
addad 10 s existng produc! portfolio would grve furihiar
mmpetus 10 48 growth maomentum n iine with the objectves
of Long-lerm growth, in anticipation of huge demand of
minzrals, require fer production of high purity matenal for
use inelectronics and other newly emerging lechnolagies.

Ta boost the overall performance, the Company shall also
endeavor 1o canalize wilh the exporiers of Automalive
Tyres and Tubes. Rubber Footwear, Cycle Tyres,
Pharmaceutical Goods, Rubber Hoses, Cots and Aprans,
Belts and Ballings and Sheeling

Market Influencing Faclors such as season, growth in
mndustrial produchon automobile ndustry. the ralio of
ublzation of domesic production and mported rubber by
tyre manufacturers, Governmen! polices have a profound
influgnce on rubber prices These include subsidies
restnclions an ports etc, inlermational rubber pnce
mavements, have a slow influence and lastly stockiest and
speculatars alse play a significant rele in influgncing prices

The gverall periormance o the Company depends largely
on frading coal and imponed synthetic rubber, the core of
its business portfolio. Apart from sirengthening ils coal
Busingss, o gain compalitive strength and consalidata
cuslomer relationship, the Company plans to faray in
mineral in the fulure.
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Internal Control Systems and Cost:

The Company presently has an adeguate internal contral
syslern. The Campany has an Internal Audit Deparimen
headed by a senior execulive ol 1 2 Company The
Company has also appointed an External firm of Chartered
Accountiant far a continuous Internal Audit of the alfair of
the Company and the Reparts are sent o the Direclers of
the Company. Al the Branches. External Firm of Chartered
Accountants specifically appointed for the purpose of
Internal Auon ssmulizneously audids allthe expanses

The Company has undenaken an exiensive exercise 1o
contral the overall cost and has finalized expenditure
budget lor all the Branches as well as the corporate olffice
Al the Branches/Regional offices of the Company have
been given specific cosl budgets in order 1o manitor the
cosls as well as to explare and finalize ways ol cosl
reduction

Human Resource Developmaent:

Hurman Resource s not only an irlegral pad of any
arganisation but also strive 18 success and growth. The
Company beleves that human resources are the key
resources and integral part the organisafion and
endeavours to create a cullure of openness and
empowearment amongs! ils employees and provide good
carferdevelopment.

Your Company believes in lrusl transparency & leamwark
lo wprove employees productwity at all levels and Is
committed o the welare of the employees and their
families by pulling review and réward system in place

SUBSIDIARIES

The Audited statements of accounts along with Direclors
Report of the Company's wholly owned subsidiaries M's
Chandra Prabhu Overseas Lid. and South Wes| Driling &
Infrastructure Lid., for the financial year ended 3151 March,
2011, is annexed pursuant 1o the provisions of section 212
ofthe CompanizsAct, 1956

AUDITORS

M= J PS & Campany, Charlered Accountants, Auditors of
the company hald oifice unbil the conclusion of the ensuing
Annual General Meeting and being eligible offer
themgelves for re-appoimiment. Pursuant 1o Seclion
224{18) ol the Companies Agl, 1056 they have canlirmed

that thew appomtment, | made, would be within the
prescnibed limits Yours Directors recommend
reappointmen] of M's JPS & Company, Charlered
Accouniants, as Audilors of the company al the enswing
Annual General Maeting.

The netes 1o the accounts referred 1o inthe Audifor's Repart
and the abservations made in the Report underCompanias
(Auditor's Report) Order. 2003 are sef-explanatory and
therefore do not call for any further commenis

DIRECTORS RESPONSIBILITY STATEMENT

The mlgrmation required to be furmished mlerms af section
217 (2AA) of the Companies Acl, 1956 are sef out
harsunder

Your Direclors confimed:

i} 1hat in the preparation of the annual accounts, the
applicable accounting standards had been followed
along with proper explansfion relating 1o matenal
departures,

i) that the directors had selected such accounting
polcies and applied them consistently and made
judgmenis and estimates thal are reasonable and
prudent so as 1o give a true and fair view of the state of
affairs of the company al the end of the financial year
and of the profit or loss of the company far that peried;

iy that the directers had taken proper and sufficlent care
far the maintenance of adeqguale accounting recards
in accordance with the provisions of this Act for
safeguarding the assets of lhe company and lor
praventing and deiecting fraud and otherregularities,

w} that the direclors had prepared the annual accounts
oM a guing concerm basis

The Company's Internal Auditar has conducted periodic
audits 19 provide reasonable assurance (hat the
Company's establshed polcies and procedures have
ben followed

DIRECTORS

In accordance with the provisions of The Campanies Acl,
1358 and Campany's Articles of Association, Mr. Prakash
Goyal refire by rotation at the ensuing Annual General
Mesting and s efigible for reappuiniment. Yours Directors
recommend re-appomlment of M Prakash Goyal on the
Board



DIRECTORS REPORT. « .

=
Chandra Prabhu International Ltd.

Briel resume, purswant 1o clause 48 of the Lishng
Agreement. of Mr Prakash Goyal proposed o be
reappointed atthe Annual General Meaeting, nature aof their
experiise in specific funclionsl areas and name of olher
companies in which he holds direclorstip included in the
notes to the Nalice convening the Annual General Maeling

CONSOLIDATED FINANCIAL STATEMENT

A Consolidated Financial Statements have been pregared
by your company in accordance with the requremants of
the Accounling Standards issued by the Insttule of
Charered Accountants of Indiz. The sudited Consohdatad
Financial Statemenls fogelher with Auditors Repen
thereon farms part of the Annual Repon

PARTICULARS AS PER SECTION 217 OF THE
COMPANIES ACT, 1956,

Your company does nol have any employee, whoss
particulars are required (o be given under the provision of
section 217 (2A) of the Compames Act. 1956 read with the
Companies (Particulars of Employees) Rules, 1975, as
amended up lodate

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION & FOREIGN EXCHANGE EARNING AND
OuUTGO

Pursuant fo section 297 (1) ofthe Companies Act, 1056,
the information wilth respect o conservation of enargy
technology absorption & foreign exchange earning and
oulge, is as follows -

a.  Conservationof energy MNA
Technology Abisorption M.A
c.  Foreign Exchange Earnings {Rs.InLacs)
Current Year M
Pravious Year Mil
d. Foreign Exchange Culge
i} Foreign Traveling Expensas (Rs. In Lacs)
Current Year Rs. 075
Previous Year Rs. 052
i) CIF Value of Imporls (Rs. InLacs)
Current Year Rs 123830
Previous Year Rs. 1,112.58

PUBLIC DEPOSITS

The Company has nol accepled any fxed deposils Trom
public tll gate within the maaning of Secton 58A of the
Compames Act, 1956 and rules made there under

COMPLIANCE WITH THE LISTING AGREEMENT

The company's equity shares continue to ba hsled on the
Stack Exchangs, Mumba (ASE) which has ralion wide
trading terminals. The company has pakd the Annual Listing
Fees 1o BSE forthe Fmancial Year 2010-2011

COMPLIANCE CERTIFICATE

Pursuant 1o proviso of Secion 383A of the Companies Acl,
1958, the Company has obtained the Compliance
codificate obiained from a Company Secrelary, in whole
time pracheeand altached as an annexure

ACKNOWLEDGEMENT

vour Directars place on record ther warm appraeciatian af
the assistance and cooperatien axtendéd by vancus
Government Degartments, Autharities, Reserve Bank af
indin, Busingss Pannars etc. Your Directors also place on
racord thelr degp appreciation of the suppon provided by
the Bankers assocated wilth the company

Your company's eémployees are instrumental lo your
company achieving higher business goals. Your direclors
place on record thew deep admiration of the commitmant
and contnbution of your company's employees Your
support as shareholders is greatly valued. Your directors
thank you and ook forward (o your conlinuance suppan

for and on hehalf of
the Board of Directors

Place: New Delihi
1" August, 2011

(Akash Jain)
Chalrman
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1. COMPANY'S PHILOSOPHY ON CODE OF
GOVERNANCE:

Corparate Governance, as Chandra Prabhu
International Ltd. believes, is concerned with principles
of transparency, fairness, accountability and creation of
long term value for shareholders while at the same fime
balancing inlerest of olhere stakeholders wviz.
Employees, Creditors, General Public & Society al
large. Corporale Governance is crucial lo the very
exislence of a company, as il builds rusl and
confidence, which eventually leads lo a more stable and
sustained resource flows and long-term partnership
withits invesiors and other siakeholdears.

2, COMPOSITION OF BOARD OF DIRECTORS:

{A) Presanlly the Board of the company consisis of Four
Directors with an oplimum combination of Executive,
Mon Executive and Independent Directors. The
composition of the Board i3 in conformily with the Lisling
Agreement. The Board meels regularly and is
responsible for the proper direction and management of
the Company. The compesition of the Board, number of
meetings held, stiendance of the Directors at the Board
Meetings and last Annual General Meeling and number
of Direclorship and Chairmanship/Membership of
commillees in ather companies in respact of aach
Directoris given herein below:

Hame of Directors Category Attendance Particulars Direculors“'ellum i
at Board Mestings held| at AGM held

during 2010-2011  |on 3002010

Held Attended
Managing Director
Wi Akash Jain Promaotar & Execulive 13 13 Yes 7
Directors
Mr Prakash Goyal Independant Non-Exscutive 13 13 Yoz 5
Mr. Sudhanshu Mishra Independent Mon-Executive 13 10 Mo 1
Mr. Ved Prakash Gaoal Indapendent Non-Executive 13 12 Ma )
Mr. Jagdish Jhunfhunwala | Independent Non-Exgcutive 13 4 Mo
{resigned wilh effect frem
0101/2011)

# Mo, of ather Directorships indicaled above (s inclusive of Direclorship of Private Lirmiled comparnies.
Nane of the Direclors is either Chalmman or Member of commiftees in other comparnies.

(B) Date and No. of Board Meetings held

During the Financial yearended March 31, 2011, the Board met 13 (Thirteen) times on 8th May, 2010,12th July, 2010,
7ih August, 2010, 2nd Seplember, 2010, 4h September, 2010; 23th September, 2010, 30lh Seplember, 2010,
15l Oclober, 2010, 3rd November, 2010; 1st January, 2011, 4th January, 2011, 8th February, 2011, 31sl March, 2011

3. AUDIT COMMITTEE:

{A)} The Audil Commitiee of the company presently
conaists of three Non-Execulive Independent Directors.
Me. Prakash Goyal, non-executive independent
director, a Charlered Accountant by profession, is the
Chairman of the commitlee, having vast experignce in
the field of finance, accounis and taxation. The
composilion of Audit Commiltee and attendance of
Directors at commitiee meslings s shown balow:

Attendance at
Name of Directors Designation| Committee
Meetings
Held | Attended
Mr. Prakash Goyal Chairman 5 5
Mr. Sudhanshu Mishra| Member 5 4
Mr, Ved Prakash Goel | Member 5 5

Infernal Auditors, Stalulory Auditors are inviled to
participate in the meetings of Audit Commiltee
wherever ngcessary.

{B) Meeting/ Attendance

Dwring the financial year ended 31sl March 2011, the
Audit Commiltee of the company met five times, The
dates of the meetings were 8th May, 2010, Tth Augusl,
2010, Znd Seplember, 2010, 3rd November, 2010 and
8th February, 2011

(C) Terms of Reference :

The lerms of reference of Audit committee cover (he
matters specified for audit commities under clause 49 of
the Listing Agreement as well as in Seclion 292 A of the
Companies Acl, 1956.



