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NOTICE

MOTICE is herety givin that the Twenty Eighth An-
ruai General Meeting of the Members of FAOMTIER
SPRINGS LIMITED will be held an Thursday, 215t July
2008 at 12:30 p.m. at the Registered Office of the Com-
Dany at E-i4, Pankiindustrial Area, Site-1, Panki, Kanpur-
208022, 10 ransact e tollowing business

1. Ta receive. consider and adopt the Apgites Batance
shaet as at 315t March, 2005 and Prafit and Loss
Account for the financial year encded on shat date
tegether with Directars’ and Auditers” Repart thereon,

2 o appeont a Directar in place of She PH Goorka
whe retires by rotabon and being eliginle, cffors qam-
salf for re-appainiment

3. To appeint a Director in ptace of Shr Yashpal, wro
retires by rotation and being eligioéz, otters himself
for m-appointment,

4. To appoint Auditors of the Campany to hoid office
fram the cunciusion ot this Annuai Gereral Meeting
until the conclusion of the next Annual Gencral Meat-
ing of the Company, and to fix thelr remuneration,
and for the purpose, to consigdar, and, if thaught 4, 5
pass. with or without modifications, the to lowing reso-
luticn as an Ordinary Resalution -

"RESCLVYED THAT purawantio the orovisians of Spe-
lian 224 of the Companies Act, 1956, Mis Sanjay
MNandini & Co., Chanlered Agocountarts, Kanpur, sho
retiring Auditars be and are hereby reappointed ag
the Auditors of tho Company to hold oilice from e
conclusion: af this Annual Genera! Meeting until the
conélusion of the next Annual General Meeting ol
the Compary gn such remungration as may be dixed
by the Board of Directors of the Cormpany”

Registered Office By order of the Board
E-14, Panki Industrial area,
Sile-1, Panki, KLUNDAM LAL BHATIA

Kanpur-208022
Crated - 2908 2008

MDOTES -

' A MEMBER ENTITLED TO ATTEMND AND WVOTE AT
THE MEETIMNG IS ENTITLED T APPOINT & PRCWY
TOATTENMD ANDWITE BNSTEAD OF HIMSELF &MD
A PROXY WEED NOT BE A MEMBER OF THE

(Creaintan cum Managng Dirdciar)

TWENTY EIGHTH ANNUWALRERGRIM

WWW.SaNsco.net

COMPANY. The proxy in ardor to bo effective must be
deposited at the Registered OHice ot the Company
nol lesg than farty-eight rours before the
commencemenl of the Meerting.

The Hegister ot Mombers and Share Transter Books
of the Company snall remain ciosed lzam 25t July
o 31st July" 2008 (hoth dates inclusive).

Mermbers molding shares in dentical erder of names
ir more than ong fotic are reguesied to wiite 1o the
Compary. enclesing the Share Certificates {or con-
selidation of their holding into eno folio,

Membars holding Shares in physical torm may write
to the Company ‘or changs in their address, il any,
under thger sigralure cigasy quoting their felio ngm-
bers, old addreas along with the chianged adéiass
with Fin Code. and Membory bolding Shares in cloe-
trenic form may inform any ehange in address to their
Depasitory Padicipanis.

Memoers holding Shares in clectranic torm ane re-
quested 1o provide their Client-ID and CP-10 num-
bers al the mesting for easy identitication,
Membors desinous of obtaining any informationclari-
hization concerning the Accounts and Oporation of
the Cornpany are roguested (o address thoir queries
in writing to the Company Scorelany &t least seven
days before the Annual General Mesting, so that the
desired infarmatien may be made available at the
Annual Generar Meeting, | the Chairmar permas to
do sa.

The Shares of the Company are compuisorly trad-
abte in demat form, The couity shares of the Gom-
pany have been assignod 1SIN INESTZ00101 4.
Memhors are reguested 1o gettherr Stures demase-
rialized al the earliest to make them tradahble,

The relevant detals in respect of item No.2 and 3
pursuant 'a Clause 45 ot the Listing Agresment are
enclosed nerewith marked as Annexurs *4° 10 This
MNatice.

Carporate Members intending to send their
Authorised Represantative to zttend the Meeting ane
requestitd o send a cerificd copy of the Board resg-
luticn &utharizing their ropregentative to attond and
vite an their behall at the Meeting
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DIRECTORS™ REPORT

Caar Shareholders,

vour directors hive ploasure in presenting the Twenly
Eighih Ancwal Beport wgether with the Audited Stakement
ol Accounts of the Company for the year ended 31st March
2008,

FINANCIAL RESULTS

{Bs. in Lacs)
Particulars 2007-048 2006-07
Turngwer 2834.74 2786.05
Profit Belgre b1, Dep. & Tax 283.02 203.00
inlerest 23.589 25.76
Deprecialicn 36.39 3250
Profit{Loss) Befors Tax 22274 145,24
Inceme Tax
Cument ysar Tex 7a.12 5662
Fringe Beneht Tax 3.28 2.28
Defierrpd Tax (2.51) {3.23}
Profiti(Loss) Alter Tax 142.85 o023
ProfitiLoss) bt trom PY. 92.47 3.24
Total 236,32 53,47
Transter @ General Aesene 200.00 300
Balance caricd 10 Balance Sheel 36.32 93,47

OPERATIONS

The operation of the Gompany dunng thez financel
year unger roview improwed with Wrnover of /g, 283474
Lacs as aganst Rs, 2786.05 Lacs in nreceding year. The
net profit durng the yeaar was highes at Re, 142.80 Lacs as
agast As. 30.23 Lacs in the preceding year despite in-
crepse in 1ho npul cost. The improwernent in the pedor-
marca had bean mainty on account of improvement in the
operanonal efficiency and Detter margin N sales.

The Perarmance of the Company during the currant
financal year has lurther mproved and barring unfore-
Sopn CircUmMSlances, your DHreclon: expeadt your Company
to turn even betier results guring the current year a3 well.

DIVIDENL

With viow to conserve resources tar expansion, gen-
eral comorale needs and 1o consolidate the financial po-
sition of the Company, your Directars consdear 1 prudant
ngt to cecarmmend Ay dividend for the year.

EXPANSIGN
For the expansion of the Busness. the company is
sethny Up one new unitin Foantasanio, H.P for manmtac-

turing ooil sprngs for Hailways & other heavy industries
with capacity of 300 wnnes for which land haz already

tisan purchased. Crder for plant & mactmery wokl bex placed
shortly and production is ikely to commence in &pril 2009,

DIRECTORS

Fursuant 1o the provisions of the Companigs Act, 1955
and Arbcios of the Association of tne Company. Shr
EK.Goenka and Shri Yashpal, Lrectors ot the Company
retire from the Boakd by rotation and being gligibla they
haye offered themselves Tor re-appoininent,

AUDITORS

Tna lerm of he present auditor of 1he Company. Wy
Sanjay Nandini & Co., Charierad Accountands, Kanpur,
cxpires at thg conclusion of this Arnual General Meeting
and being chgble they have confirmed their willingness
1o accept office, i re-appointed, The Board recommands
thenr appointment.

PARTICULARS OF EMPLCYEES

Ae none of the employees of the Company was ©
receipl of remuneation in excoss ol hmit proscrbed, tn-
furmation @5 per Section 217(2A) of the Companies Act,
1056, reag with Gompames |Particulars of Employees)
Rules, 1075 is not required 1o Do Qe

DIRECTORS RESPONSIBILITY STATEM ENT

in the term of the Section 217{2AA) ol the CAympa-
mes. 1956, the Dwectors of the company zlate in respect
ol zhe year ended 315! March, 2008 that © -

jal That in preparation of Annual Account, the appheable
Acoountng Standards have been followed along with
praper explanatian relating to manerial deparlure.

iy Thatthey have salecied such Accounting Policies anc
applicd them consistently and made judgments @
astmittos thi are reasonabie ang predent so 45 10
giver & Srue and faie wew al e State of Afairs of the
Company at the eng of the Financial yoar and of he
Protit of the Campany for that year.

(g] That1hoy have taken proper and sulficient cara tor the
maintenarce of agequate Accounting RHecords in ag-
cordance wih the provsian - £ ayp Compames ACL
1956, for safequarding tho AsSels of tha Company
and for preventing and detacting the frapd and athar
uregulanties.

(d} Thar they have prepared Annual Acccunts o0 going
comoc bans.

{NFORMATION, EXPLANATION CN ADVERSE REMARK
IN AUDITORS REPORT

Explanation to point (1)

Since our cuSIOMArs are Indian Haihvays angd other
gavermmont department, hence it is Not possibie 1o have
confinmation of recengihiation Sialeme nt from them because
Ihey foliow the practice of accoptance ol goods and pay-
ment ot bills, Howgvor gur aceounts 2e still regonciled
with the Books and nvote.

... Frontier _.._
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In case of crediors por major crediors are recon-
citert and zame arg N regoncifed hogause af non-await-
abrity of account statement.

Explanation to point (2}

Since in our Company gasting syatem is not followed
because costs are variabile sceording o drawing and de-
sign and it i3 not possible to adopt the same. Henoe she
Cormpany values the finished geods a3 net realizahle cost
since past And Ineeme Tax and Excise department also
acrept this method,

CONSERVATION OF ENERGY, TECHNOLOGY
ABSCORFTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGOD

Az per the requircments of Saction 29701He) of the
Companics Act, 1956, read with Companics (Disclosurn
of Particulars in the Repor of Board of Directors) Aules,
1888, the pariiculans relating 1o Conservation of Energy,
Technology Absorption and Foreign Exchange Eamings

“and Outgo are annexed hereta-forming part of this Repart.

CORPORATE GOVERNANCE

Pursuarntto Clauss 49 of tho Listing Agreement, Man-
agerment Qisclssion and Analysis, Corporate Governance
Report togethor with the Practising Company Secretar-
ies' Cerlificale on compliance of the conditions of Carpa-
qate Sovermrance karm pact of this Annual Report.

WWW.Sansco.net

LISTING INFORMATION

The Comaany's Shares are oresently hsted af ‘The
Uttar Pradesh Stock Exchange Associstion Ltd!, Kanpur,
being the Regional Stock Exchange. as well as the
Bambay Stock Exchange Lid._ WMumbai, The Equity Shares
of the Company have-Been do-listed from the Delhi Steck
Exchange Asscoiatian Limited, MNow Delhio Ahmedahad
Stock Exchange; de-listing cedificate from Calcutta Stock
Exchange is awaited. The Listing fees to the Stock Ex-
changes have been pag up to date.

ACKNOWLEDGEMENTS

Your Directors take this opportuney to place an frecord
their appreciation for the go-aporation and support ex-
tended by Indian Railways and athor depariments of Cen-
tral and State Governments, Financial Instituhons, Bank-
ors and Businoss Associates.

Your Directors also wssh to plce on recore their ap-
oreciation 1o all the employees tor thedr sincer and ded-
cated services rendersd o the Company and are alaze
grateful to all the members of the Company far reposing
continuad trust and canfigence in the Managomen! of the
Company.

Far and an hehait of the Boasd
k. L. BHATIA
{Chairman and Mzanaging Dircctor)

Place . Kanpur
Date © 250508

CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE

TO.
The Members of Frontier Springs Limited,

We have cxamined all the relevat records of
Frontier Springs Limited [*The Company™ for the purpose
of sertrdying compliance of the condisians of the Carporate
Governance under Clause 43 of the Listing Agreement
with the Stock Exchangos for the Financial year ended
st March, 2008,

Tne compliance of the conditions of the Corporate
Giovarnance is the responsititty of the Management. Qur
examination was limited 1o oeview of the procedures and
tmpiementation thereof, adopted by the Company for
ensunng the comeiiance with the conditions of Corporate
Governance as stipulated in tne said Clause. It is neither
audit nov an expressign of the opinion on Financial
Statements of the Company:.

Ir pur opinion &nd to the best of cur information and
according 1o the exptanations given to us and the repre-
somtations made oy the Directors and the Managemont,
we certify that the Company has complied it all material
respects with the conditians of Corporate Governance as
shpulated in Ciause 48 of the Listing Agreemcnt.

Wea staiz that such complianes 15 neither an assur
ange as to the future viabiity of the Company ner of the
efficiency or effectiveness with whch tho managemert
has conducted the affairg of the Company.

For s W GURTA & CO,
Company Soorefares

8.+ GUPTA
Flace : Kanpur Managing Famner
Drate - 29th May, 2008 FC5 2583
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ANNEXURE-|

_ Fronfier _

INFORMATION AS PER SECTIDN 217{(1e) OF THE COMPANIES ACT, 1956 READ WITH COMPANIES
{DISCLOSURE OF PARTCULARS IN THE REPORT OF EHRECTORS) RULES, 1985 FOR THEYEAR
ENMDED 315T MARCH, 2004,

. CONSERVATION OF ENERGY

The Cperations of your Company 4o Dol consume high leveis of anergy. Howeves, wharover possibie, adequate

measuTes hawe been taken 10 consenve energy -
fa) Energy Conservation Measures Taken

(9] Additicnal Investment and proposals, If any,
being implemented for reduction of con-
Sumption of energy.

ic) Impact of the measures taken above

tdy Total energy cansumption and engry con-
sumption per unit of aroduction

Optimum utilization of Heat treatment furnace.

The Company is glec pursuing for an Agreement with Gas
Authority of India {SAIL) tor supply of GNG which witl not onty
reduce the enerdy consumplion but wil also help o presery-
ng and maimaining ecological balance and promoting envi-
ronmertal protection.

The Company i constantly on the watch 1or various mooes
and areas of Conservation of Encgy, investments, therefore,
will bex considercd alter identfication of such Areas.

The adoption of Srargy conservation Medsuies as menhoned
aboee have resulted in substantial saving of energy and has
ronsequantly caused a reducion in ihe cost of goods pro-
Cucod.

As the Company is not engaged in any Scheduled Industry,
the details relating cnergy conservation in the prescribed
Farm &' being inapphcable arc nol given.

FORM'B’

. TECHNOLOGY ABSORPTION
REZEARCH & DEVELOPMENT

{a} Specific Areas in which R & D carried out by the

Company

Company has also engaged the services of Mis KBS
Cansultants & impex Private Limited. New Delfn g
wentify & suitable collaboralor far the Progucts in
Fareign Markels.

The Company has successfully doveloped springs

The Campany is having an ongoing process o Re-
searczh and Development where reqular studies and
Sxproration s carred out far ntroduction of new prod-
ucts and reinimization ot by producticn of waste dus-
Mg various processes.

{b) Expenditure on R& D
As the Company has inducted flest technolggy anc
instalied madern Flant & Machingry, the expenses
involved in Research & Development are not signifi-
cant, therefore, the same have not been acceounted
Tor separately.

{1 Technotogy Absorption, Adaptation and Innovation

{i}  Efforts 1o brief, made towards lschnoicgy absorpiion,
adagiaticn and fnnovatizn -
The Company has industed the latest echnolagy in
the Plant, which has toen tuly absotbed,

fiil Benetits derived g5 & result of the above effors
Keeping in view the prospects and demand of Indian
Railways. the Company has been sucoessies in
develapment of Air Suspension 3prings. The

for LBH Coaches which is @ import substitution
producl. The produet has already been supplied 10
Indian Railways on 1est basis and Company Bxpects
to regeive further arders in futurs.
(i} Teahingiogy hmporied — WL
M. FOREIGM EXCHANGE EARNING AND QUTGO
The Company is exploring. the possibilities ot
exprting its products to other Countries forwhich due
studies g neing conducied. The details relating 1o
foreign exchanon earnings And U0 8rg as endor -
A in Lees,
Curranl Penicd Prewiouws Forioo
(2007 28 {2006-0T;
A) Forsign Exchange Earmings — -
B Foreign Exchange Ouigs 1.6 4.4
Far ang on behali ofthe Boeard

K.L.BHATIA
Chmrcer & Anag ey Directo

Flave Kanpur
Daale : 20.05 2005
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MANAGEMENT DISCUSSION AND ANALYSIS

INDUSTRY STRUCTURE & DEVELOPMENTS

The Company is engagad in manufacture of Coil
and Leat springs. Curing the year under réview, the Com-
pany has responded to the challenges by erbancing
Custner focus and oxpanded its besiness By procuring
tha profitable orders by building the offizient sales and
prompt deliviry. The Company is oplirtstic about the igng
term opportunities while at the same $ime maeling the
shorl tarm chatenges herce best intatnal preparedness
iz being made ko andressively grab the oppounities and
o Lk maxirmnum advantagse of such opporunitios.

OPPORTUMITIES & THREATS

During the year znder review, the Company has pre-
cured some profitable orders from Indian Railways and
pther parties and is expected o continue with the same.
In the emerging competitive Scenarn, fher s 4 compel-
ling need to impzove the global competitiveness at the
wanous businesses tg handie the compeatitive forces and
te secune the customer base honco aparl rem athers,
Campany is amphasizing an stringent quality control
measure to accelorate continuous growth It Supply or-
dars of the Company's produc,

High level of steel production in China and othor
coursries nas mesulted in additonal cuiflow of Support
ingredienls. Keaeping this inwicw, the Company is making
continucus offorts o develop new exporl markel and ex-
pand the &xsting ones. The Company believes that over
a pesicd of time, #s thrust on exports will yvicld good re-
sults,

PRODUCTWISE PERFORMANCE

The Cormpany's pasition as the market lcader is due
to its persistent eforts and emphass in the areas lixe
produtt quality, introducticn of new products hrough in-
house development, compedtitive picing and extremoly
caompetitive cos! structure, continuous preduct improwve-
mant arnd dynamic approach to sitoation. In future, Com-
pany is firm, with its ahject of serving the ond user of
Compary's product in an efticiont and timely manner,

RISKS AND CONCERNS

+  Curnently, the Company percoives tne following main
business rigks:
d)  High price voiatility semaing & major cause ot
Coneern:

B)  Pressure on sefling price dug to inereass in com-
petitior.

Company 15 rying 10 work oui ong 1erm con-
tracts with supodors with 3 view 10 SnsUre unin-
trrupted Stoply of input Teed nis

Ther agsets, buildings. plant & machinery and stock
of the Company are adequately insuned.

CQUTLOOK

In the Dack of significant markel, opporturmlies de-
scribed earlier, the oullook for IFe cOMING woar is ox-
tromely promising. Your Direciors are: of view that B gon-
scicus strateoy 10 reduce pooduction cost and doevelop-
rent of new products is being folkowed, coupled with tre
supporree markets, financal performanee of the Cam-
pary shkall stage & twrnarcund.

INTERMAL CONTROL SYSTEM ANMD ADEQUACY

The Cormpany is cammitted to maintain interral con-
tral Systems and procedures cesigned 0 provide rea-
sonahie assurance for prderly and efficient conduct of
business and security of its assets, Actual poiornance is
constanlly monitared by the menagement. The Sompgany
has a well-defined Organization Structure and authority
vzl Th inlernal contro: systom is scpplementsd By an
extensive revicw by the management and documented
polcies, guidelings and procedures.

HUMAN RESOQURCE

The Cornpany believes that its cmployess are a vita
resoUrce in the current business enviranment. To ensurs
that this resource plays smpertant rale in the pedarmance:
of the Campany, the Campany is pursuing the following

= Nisengaged in prowviding cominuous trainicg and all
round Gxposure fo its poople.

- His invitng sughesticons fom al the ocmployees an
regular basis and is also engaged in oblaining teed
Back in a meaningful way fram time to time,

v Wis ensuring proper empowormernl of employvecs 1o
foster 4 senan of ownarship among them,
I briel, 08 prowding an opporiunity to all emiploy-
eas to utlize their full potential and grow in the Orga-
rization.
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REPORT ON CORPORATE GOVERNANCE

COMPANY'S FHILOSOFHY ON CODE OF GOVERNANCE :

The Company is commitied o compliange with glokbal best praclices of Corporate Governance and disclosure
The Company looks upon Good corparale govamance prachces as 4 key drver of sustainable corporate growth and
lcng-tarm shareholder valug creation, The compam's philesophy CN CoTIAe gowtINance 2nvisages 1he aftfrmern
of tho highest lovels of transparency. accoutriahility and eguity in all facets of s operations and in aff s interactions
with Shareholdors, Emplayecs, Gavernment, Frnanceal Institubons and tenders gtc. The Company s commitled 10
purswe a palicy of appropriate disciosures and communicationg.

BOARD OF DIRECTORS
Compaosition and Categoty

The compasition of the Board of Directors of the Company is in conformity with Clause 48 of the Listing agreement
enferad Imto with the S1oCK exchanges. [ has total eght Dirgctors on s Board consishng of -

© Execunve Diractors

*  Indapendent Won Exacutive Dirgctoms

The Company has an executive Chairman and number of Independent Birectors constitules hatl of the Board of
Birectors of the Compary. The non-executive Birectors with thoir diverse knowledge, experience and oxpetise bring
in their indepondent jedgment in the defiborabon and docisions of the boarn.

The Company has no pecunfary relatignship ar transachons with s Non Executive Directors athr Than pRyment
of siting f2es to them for attending Board ang Committee Meetings. The Company pays feos 1o 4 non-exgoutive
Direcior who is rendering his services of a protessional nature.

Attendance of each Director at the Board Mestings/Annual Genaral Meseting

During the year 2007-08, 4 meetings of the Board of Directors werg hetd on 315t May 2007, 3151 July 2007, 315
Cietober 2007 and 24th January 2008 respectively. The Company has held Sne mealing in every Ihyee months and the
Maximem hime gap betwean any two mesatings was not more than four manths,

The tweniy-seventh Annual General Megting of the company was held on 3181 July 2007, There was Ad extra
erdinary gencrial meefing of the starcholders of lhe Company held duting the year 2007-08.

Nene of the directors of the Board serve as Membars of mare than 10 Cammittees nor are they Chairman of mare
than g Commereos, as por tho requirements of the Listing Agreamen,

Attendmnce reacord of each Director at the Board Mestings and annual General Mesting during the yezr 2007-08
and number of other Dfrectors.hlp and Chalrmanahlp: Mamb-ershlp af each Cirector in varicus C-::-rnpanlas

| Name of Durecmr Antendance Particulars Number of other Drrectorshers andg
| i ___ . Committee Membershipi Ch_a_lﬂ'_nil'El“_ll_p_
| Calegory Bnard r-.-'leetlng Lasl AGM Crher Crommiftes Cammiftee
~ Dmeclorstip MembBership  Chawmnanship

\ K L. Bhatia CMD 4 YES - T T T
! Kapil Bhatia . rD 4 YES . - 1 1 .:
| Neera Bhata WTD 2 YES - - -
| Sushma Bhatia WTD 3 YES - - - '

Yashpal INED 4 YES - 3 2 !
| PradeepK.Goenka  INED 4 VES ] 7 2

A.K. Bhatia INED 3 NO - 3 -
| Prem Sagar_ INED 3 YES 1 2 2 |

CME  Chairman & Managing Director; MD - Managing Cirector; WTD - Whote Time Direclor: INED - independent Mon-
Executive Director.
Boarg Procadura

The Compary’s Board Mectings are governed by a siructured Agenda. The Board Meetings are genemlly sched-
ufcd well in advance and the notice of aach Board Meating is given in writing to each Director. Tha Board membars, in
consultation with the Chaiman, may bang up any mafler for the eonsideration of the Board.

__ Frontier _
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[ TWENTY EIGHTH ANNUAL REPORT . -

The Board's role, funclions, responsility and accouniahility are ¢leany delined. In addion 10 matters staiutorily
| requinng Board's approval. all major accisians wvolving farmulation, steategy and husingss plans. annual operating |
! and capita! expendilure budgels, rew invesiments, compliance with stabutory’ regulalory reouirements, magor ac-
| cOUNting provisions, e, are considercd by the Board. |

|' AUDIT COMMITTEE
Terms of referance - |

| The terms of reference stipulated by the Board to the Audit Committes As are contained under Clause 49 of the
Lisling AgQreermernt: |

| g Owersight ot the Company's hnancat reparting process and disclasure of ts inamneal infarrration. I

8. Recommending the appointment and removal of external auditon, tixation of audn 'ees and also approval for
i paymant for any other services, |

o Feviewing with managemant the annoal financial statemends Selore subimission o the Board
| d.  Feviewing with the management, externsl and internal auditors adequacy of internal contral $ystems |
g, Reviewing of the adequacy of internal audit function.
|| . Distussion with internal avdilers on any significan findings and follow up thereod. |
i d.

Reviewing 1he findings of any internal investigations by the nternal auditors inta matters where there 15 suspected
| fraud o imeguiarnties or a failure of miernal control sysiems of a material nature and reporting the matte! to the |
Baard,

b Discussion with éxtemal audriars before the audit commences nature and scope of the awditors well as post audi
| discussion 10 ascartain any arca at cancern. |

i. Reviewing the Company’s financial and risk management policios.

| - Tolook into the raasons for substantial defaulks In Ihe payment to the depostors, debenturn holders, sharsholdars |
I (in ¢ase ol non-paymen of declarad dividends) and craditors.

I' Composition, Number of Meetings and Attendanca |

I Hama Pasition Categary " Aftendance dl.;ri_ng I
_ . . theyoar2ooras | |
Shrt F. K. Goenka - Chairman Independent and Non Executwe Dirgetar 4 _‘_ |
Shri Yashpal Member Independent and Non Executve Dwecter 4 : i
| 5hri B_K. Bhatia Member . Independent and MNon Executive Director 3 | |

The Company Secratary acls as Socretary to the Audit Commitieg, During the year 2007-08, the Committea met |
faur imes on 315t May, 2007, 373t July, 2007, 31st Oct., 2007 and 24th Jaruary 2008 respoectively

REMUNERATION COMMITTEE |
Terms af referance

| The scope of such Committee. inter-aha, includes the determinalion on behall of the Boardisharcholders with |
| agreed tarms of relerance, the Company's policies on specic remuneraton packages lor Executive Direciors. [

Cornpostting, Numbar of meetings and Attendance _

| i HName Position Calegory Altendance during
_..the yoar 2007-08 |

Shini Yashpal Chairman Ee_q:endant and Non Executive Director 1 . |

| _ Shii PEUE_W_I(. Goenka Mermber Independent and Non Executve Diractor j_ 1 __- | :
: Shn A. K. Bhata Member Indegendent and Non Executive Director - |

| The Company Secratary acls as Secrotary to the Remuneration Committee. During the yoar, one Meoting of
[ Remuneration Commiies was held on 31si May 2007
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The details of remuneration paid 1@ all Directors during the yvear 2005-07 -

Sr. No. Mame of Director Remuneration (R, inlagsy -
Salary ! Perquisites | Incentive  Sitting Fees

1. Shri k. L. Bhatia &.50 ! ary i 73 —
2. Shrt Kapil Bhatia 10 I J.56 3,90 ==
3. | 5hr Meera Bhatia 5.10 l .58 3.90 —
4.1 3mt Sushrma Bhatia 3.78 | Q77 2,22 : —
5. 5hri Yashpal — i — ! — a1z
f. I Zhri Pradeep K. Goenka — . — | — 020
7. ' Shr Prom Sagar — i — i — o1z ¢
8. Shri A. K Bhana — | — - Q.12

INYESTORS' GH!EUANCE CGMMITTEE
Terms of reference

The Investors’ grievance committes [ooks into the redeessal of Sharehohdess’ complaints’ grisvances., non-regeipt
of Balance Shest, non-receipt of declared dividend, confirmation of transfer! ransmission of shareg ote.

Composition and Attendance at the meeting

Marne Position | Category : Attendance during |
| 1 ‘the year 200708 1'

Shri Yashpal Chairmar 1 Independent and Non Excoutive D_l_r_c_mur 1[ ) 4

| 5hai Pradeep K. Goenka hambar . Independent and ddon Excoutive Dirccior ! 4 i
| Shri A. K. Ehatia Member - Independent and Mon Exgolive Dirgcicr | 3

The Company Secretary acts as Sacretary to the Investors' Grievance Committze. The committes met four times
during the year 2007-08 oo 315t May, 2007, 31st July, 2007, 3151 0Oct, 2007, 24h Janoary, 2008 respeclively.
Details of shareholders’ complaints during the year 2007-08

The total numbers of complaints’ queres recoivod and replied bo the satisfaction of shamholders during the year
2007-08 were 36, There were no gutstanding complaint’ gueries as an 315t March 2008,

There were no pending share transfers in physical as well as n Demat categary, All the reguesis reccwcd Up to
st March 2008 for share transfer have been processed within stipelated lime.

CODE OF BUSINESS CONDUCT AND ETHICS FOR DIRECTORS AMD SENIOR MANAGEMENT

The Beard at its mesting hetd on 28th Cet 2005, has adopted the 'Code of Business Conduct and Erhice for
Directors and sonior Managemont' (the Code) as recommended by tho Corporate Govermgnce Sharchobders’ Com-
mittee, This Codde is a comprehensive Code applicalle to al Directars, Executives, Non-gxecutive as wall a5 ad the
mombers of Seniar Managemant £ officers of the Company. The Code while laying down, in detail, the standards of
pugingss conduct, ethics and governance, centers around the following thems -

"The Company's Board of Qirectoss and Officers are expested to act 0 accordance with the highest standards of
pessanal and prafessional integrity, honesty and athical corduet, while working o the Company’s pramisos, at ofisite
locations where the Company's business is being condueted, at Compary sponscred business and social events, or
at any other place where afficors are roprosenting the Company.

Honest and cthical conduct free from fraud or deception and conferming fo the accepied professionad standards
ot conducts and as alsa to reflect cerporate, legal and requlatony developments,

This pode should be adhared to in letter and in spirit”

This G has been circulated 1o all the members of the Board and Senicr Management f Officers of the Company
and the compliance of the same has teen affirmed by themn, A doclaration sigred by the Chairman and Managing
Director is given below

| hrretoy confiem that -

The Coampany has abtained from all the members of the Beard and Senigr Managernent # Oficors of the Com-
pary, affirmatian that they have complicd with the 'Code of Busness Conduet and Ethics’ for Cirectors and Seniar
danagemant £ Officers in respect of the financial year 2007-08.

K.L.Bhatia
[Chairman & Managing Direcion)
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GENERAL BODY MEETINGS
Leeabon and tme for iast three Annuat General Meetings -
- = e AR A e e ——
Year . Date Location — Time ..
! e0id4-05 _ 28.07.2005 _. ... Roegd Ofice- anpur I, - M
- 2005-08 31.08.2006 Regd. Obcie- Kanaur E@@_F’M o :
f 2008-07 31.07. 2007 Regd. Office- Kanpur 12.20 RIS
: par .
DETAILS OF SPECIAL RESOLUTION PASSED BY THE COMPANY INTHE FRECEDING THREE ANNUAL GENERAL I
MEETINGS B o !
D SNo. Yoar Date of AGM Speclal Resolulion passed at e AGM o
- 200403 28072006 ML R
2. 2005-08 31.08.2006 MIL R
3 2008-07 AT.07.2007 MIL ;
POSTAL EALLDT
B Whether Special Resclulions were out fhrough postal balio! Last year Mo
m Details of voting pattern M2
" W Person who conducted the Postal ballct exercise M.A
m  Are proposcd to be conducted through postal ballat M.A
® Procedure for postal bailot N2,
DISCLOSURES
M transachon of materialy significant nature with any related patics has boen effected during the yoar under
review that may have potential conflict with the interest of the Company at large. However all the related party
transactions are disclosed 0 Mate "0 of the woles to the Account and are contained m tng reoart,
The Stack Exchanges or SEBI or any statutany autherilies on any mater reiated to Capitai market have impoesed

no penaltics or strickures of the Company. The company Mas complied wih the non-mandatary reguiremaets relating
te the Remunoratinn commitiee fo the extent detalled above ard has not complicd with the ather nan-mandatory
requirements, -
MEANS GF COMMUNICATION:

The Un-audited Financial Besults (Provisional) for every quarter have benn communicated to the Stock Ex-
changos where the Company's shares are listed duly approwed and taken an recard by the Board of Cirectors of the
Cornpany. Further the same had alse been publishod within 48 hours in the Times of India, Dainik Jagran. Amar Ujala.
Managernent Discuasion and Analysis torms parl of the Anmual report.

SHAREHOLDERS' INFORMATION
A Datg, Time and venue of the Annual Goneral Meeting

Date - 31st July, 2008

Tirme - 12:30 PM.

Venge - Hegd. Off. being E-14, Parks Industrial Area. Site-1, Kanpur-208022.
B. Pariculars of Financial Calendas

Financial Year - 151 April ta 3151 March

First Cluarter - 1t April to 30th June

Second Quarter - 15t July 1o 30th September

Trird Quartes - Tst Gotober o0 315t December

Fourth & Final Quarer 15t Jaruary te 315t Manch

2. Date of Book Closune © Fram .;'Eth July to 315t July, 2008 (both days inclusive)
0. Listing of Equity Shares on Stock Exchanges and Fayment of Listing Fee

The U. P Stock Exchange Association Lid.. Kanpur (Regional Stock Exchango)

Tho Bombay Stock Exchange Ltd, Mumbai (Stock Code — 522155)

The Annual Listing Fee for the year 2087-08 (as applicable) has been paid by the Company to the Stock Exchanges.
E. Demat Arrangement with NSDL & COSL

Droxmast 121N - INEST200101 4
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