GAJRA BEVEL GEARS LIMITED

37th Annual Report 2011-2012




SR e e -

Board of Directors

Auditors

Reglstrar and Transfer Agent

Bankers

Registered Offlce and Plant

Corporate Offlce

Mr. Surendra Singh Chairman & Managing Director

Mr. Ranveer Singh Diractor
Mr. P.5.Raghuvanshi ; Director
Mr. D.P.Soni : Director

O.T.Gandhi & Co.

Chartered Accountants

4th Floor, Surya Sadhna Building
Malviya Nagar Square, A. B. Road,
Indore

Link Intime India Ltd.

C-13, Pannalal Silk Mills Compound,
L.B.S.Marg, Bhandup (W)

Mumbai 400078

Phone; 022 25963838

Email: visakha.suryavanshi@linkintime.co.in

IDBI Bank Ltd.

Industrial Area, A.B.Road
Dewas {M.P.) 455001

Phone : 07272 258493, 258494
Fax: 07272 258001

Email: ssg@gajrabevel.com
Website: www.gajrabevel.com

3/1, Race Course Road,
indore 452003
Phone: 0731 2434327, 2433011

Fax: 0731 2432909
Email; ssg@gajrabevel.com




Gajra Bevel

Gears Limited
4 ] ™
NOTICE TO THE SHAREHOLDERS NOTE:

NOTICE is hereby given that the 37" 1. AMEMEBER ENTITLED TQO ATTEND AND
Annual General Meeting of the Mambers VOTE AT THE MEETING IS ENTITLED
of GAJRA BEVEL GEARS LIMITED will TOAPPOINT APROXY TOATTEND AND
be held at the Registered Office of the VOTE INSTEAD OF HIMSELF AND THE
Company at 3-7, Industrial Area, A.B. PROXY NEED NOT BE A MEMBER.
Road, Dewas, {M.P.) 455001, on Monday PROXY IN ORDER TO BE EFFECTIVE
the 31* Day of December, 2012 at 11.30 MUST BE RECEIVED BY THE
A.M. to transact the following businesses: COMPANY NOT LESS THAN 48 HOURS

.ORDINARY BUSINESSES! BEFORE THE MEETING,

1. To receive, consider and adopt the 2. The Company's of Register of Members
Audited Balance Sheet as at 30th and Share Transfer Books shall remains
September 201 2 and the Stalement of Closed from 30 DEC., 2012 to 3‘1‘ Dec.,
Profit and Loss for the year ended 30th 2012 {both days inclusive),

September 2012 and s of th
Dﬁg;;nrs arnd Audito?: ther;%?‘.s o e 3. Members holding shares in electronic
o T nt a director in ol t Shel form may note that bank particulars
) Di::f: IT’raasadIr S;:i mwlfoacr'oaati?es b; registered against their respective
rotation and being eligible, offers himself depository accounts will be used by the
for re-appointment. Company for payment of dividend, the

3. To re-appoint M/S. O.T. Gandhi & Co. Company or its Registrar and Transfer
Chartered Accountants (Firm Registration Agent cannot act on any request received
No. 00112bC) as the Auditors of the directly from the members holding shares
Company until the conclusion of next in electronic form for any change of bank
Annual General Mesting of the Company particulars or bank mandates, such
and authtfmze the Board ta fix their changes are to be advised only to the
remunaration. depository participant of the members.

4. Members -are Ttequested to notify
immediately any change of address;
BY ORDERS OF THE BOARD a. to their Depository Participants (DPs)
in respect of their electronic shark
SURENDRA SINGH accounts: and
CHAIRMAN & MANAGING
DIRECTOR b. to the Company and to its Share
Place: Indore Transfer Agents in respect of their
Dated: 2“Dec., 2012 physical share folios, if any.
{(a) in case the mailing address on this
Annual Report is without the
PINCODE, members are requested to
kindly inform their PINCODE
X_ immediately. Y,
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{b) Non-resident Indian Shareholders are
requested to inform Share Transfer
Agents immediately:

i} Change in the residential status on
return to India for permanent
settlement. '

i} The particulars of NRE Account
with a Bank in India, if not
furnished earlier.

All documents referred to in the
accompanying notice are open for
inspection at the Registered office of the
Company on all working days, except
Saturdays between 11.00 AM. 10 1.00
M.

Members who are holding shares in
identical order of names in more than one
folio are requested to send to the Share
Transfer Agent of the Company the detaiis
of such folios together with the share
certificates for cansolidating their holdings
in ona folio, The share certificates will be
returned to the members after making
requisite changes thereon.

Members desirous of obtaining any
information concerning Accounts and
QOperations of the Company are
requested to address their questions in
writing to the Company at least 7 days
before the date of the Meeting so that the
information required may be made
available at the Meeting.

The Company has connectively from the
CDSL & NSDL and equity shares of the
Company may be held in the Electronic
form with any Depositary Participant (DP)
with whom the membersfinvestors having
their Demat account. The ISIN No. for the
Equity Shares of the Company is
INE282D01910. In case of any
query/difficully in any matler relating

1G.

11.

12.

theretc may be addressed to the Share
Transfer Agents Link Intime India Pvt.
Ltd., C-13, Pannalal Silk Mills Compound,
L.B.S Marg, Bhandup (W) Mumbai
400078.

As per the provisions of the Companies
Act, 1956, facility for making nominations
is now available to INDIVIDUALS holding
shares in the Company. The Nomination
Form-2B as prescribed by the Central
Government may be obtasined from the
Share Transfer Agent or may be down
load from the website of the Ministry of
Corporate Affairs.

Pursuant to the provisions of section
205A(5) and 205C of the Companies Act,
1956, the Company is not having
unpaid/unclaimed dividend upto the
Financial Year 2011-2012. Further that
there is no instances which require fo
transfer of undelivered shares to the
separate escrow account as required
under the Listing Agreement.

the SEBI has mandated the submission of
PAN by every participant in security
market, members holding shares in
electronic form are therefore, requested
to submit the PAN to their depository
participant with whom they are
maintaining their Demat accounts.
Members holding shares in physical form
can submit their PAN details to the
Company's Share Transfer Agent, Link
Intime India Pvt. Ltd., C-13, Pannalal Silk
Mills Compound, L.B.S Marg, Bhandup
(W) Mumbai 400078.

Pursuant to the Clause No. 49 of the
Listing Agreement, profile of the Direclors
proposed for re-appointment being given
in a statement containing details of the
concerned Directors is attached hersto.

/
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(13. GREEN INITIATIVE: The Ministry of

Corporate Affairs ("MCA™), Government of
india, through its Circular No. 17/2011
dated 21* Aprll, 2011 and Circular No.
18/2011 dated 29th April, 2011, has
allowed companies to send Annual
Report comprising of Balance Sheet,
Profit & Loss Account, Directors’ Report,
Auditors Report and Explanatory
Statement etc., through electrgnic mode
to the registered e-mail address of the
members. Keeping in view the underlying
theme and the circulars issued by MCA,
we propose to send future
communications in electronic mode ta the
e-mail address provided by you to the
depositories and made available by them
being the registered address. By opting to
freceive communication through eiectronic
mode you have the benefil of receiving
the communications promptly and
avoiding luss in postat transit. Members
who hold shares in physical form and
desire to raceive the documentis in
electronic mode are requested to please
promptly provide their details (hame, folio
no., e-mail id} to the Registrar and
Transfer Agent of the company. Members
who hold shares in electronic form are
requested to get their details updated with
the respective Depositories. The annual
repott and other communications!
documanis sent alectronically would also
be displayed on the Company's website.
As a member of the Company, you will be
furnished, free of cost, a printed copy of
the Annual Repott of the Campany, upon
receipl of a requisition from you. We
request you to support this initiative and
opt for the electronic mode of
cammunication by subimitting your e-mail
address to your DP or to the Company's
Registrar, in the interest of the
environment.

STATEMENT  REGARDING TH?

DIRECTORS PROPOSED FOR RE-
APPOINTMENT

SHR| DWARIKA PRASAD SONI

Shr Dwarika Prasad Soni, the Director of
the Company aged about 38 years is
having wide experience in the figid of
business and industry and he has
contributed significantly towards the
management of the company,

He is also the director of Gajara
Investment Pvt. Ltd., Garha Holdings Pwi.
Ltd., Garha Gears Ltd. Garha Computers
Pvt Ltd., Garha Resort and Sports Pvt Lid.
and Garha Ultibrocce Tools Ltd. Looking
into the immeanse contribution towards the
management of the Company by Shi
Dwarika Prasad Soni, he is proposed for
re-appoiniment.
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DIRECTORS' REPORT
AND
MANAGEMENT DISCUSSION AND ANALYSIS

To

The Mermbers,
Gajra Bevel Gears Lid,

Your Direclors presents their 37th Annual Report on the business and operation of the company togsther with
the Audited Balance Sheet & Profit and Loss Accounts for the year ended 30" Sept 2012.

FINANCIAL RESULTS: {Amount jn Re.}
Particulars | As on As on
. 30.09.2012 ) 30.09.20M1
Sales and income from operation 0 0
Other Income ' 1458176 25200
Total {hcome 1456176 25200
Total Expenses 1353091 } 193742
Operating Profit/(Joss){PBIDT) 103085 {1168542)
Interest 4423212 4423212
Depreciation 2477754 2674576
Profitt|Loss) before tax {6797881) - __{8266330)
Provisions for Taxes: 0 0
Net Profit/{Loss} after Interest, Dapreciation & Tax {6797881) {8266330)
Accumulated Losses carrled to Balance Sheet (403134423} {306336542)
Eaming per share- Basic {0.72) {0.88)
_ Diluted (0.72) {0.88)

DIVIiDEND:

Looking into the logses incured by the company
during the year under review and huge
accurnulated losses of the previous financial years,
it is not pessibile for the Board to recommend any
dividend for the year under review.,

OVERALL REVIEW AND FUTURE PROSPECTS:
There was no manufacturing/fousiness activity
during the year ended on 30.08.2012. The
management of the company has to face the
recovary proceedings of initiated by statutory
bodies/ authorities, Banks and financial institutions
and has 1o put their efforts \o protect the interest
and assets of the Company at the various courts,
tribunal and forums in the maftter of various cases
registered against the Company. In spite of that
there were several workers and staff agitations,
nan availability of the working capital required to

carry on business gctivities, it was not possible at
all for the management to restart the
manufaciuring and businass actlvities,

The company has made efforts to reduce its all the
administrative and other expenses lo avoid further
losses, even though it has to suffer losses of
Rs.87.97 lacs durlng the year 2011-2012 (Pravious
yoar losses Rs B2.66 lacs). resulting the
accumulated losses has been increased 1o
Rs.4031.34 lacs as at 30th Sept., 2012, The
members are aware thal the Carnpany's eniire net
worth has already bean eroded and the Company
is continuing having status of SICK Company.

The Board af directors of the company is
continuing making their best efforts to explore the
possibilities for arrangement of working capital to
commence manufacturing activities at the plant

¥
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rz;nd ravive the Company. The Company is also in
the procass to nagcotiate the terme and conditions
far financial arrangamants as weall as satle the
over duas of the Banks and fimancial institutions.
During the year the Company has sattled, by way
of OTS the loan dues of Staie Bank of India and
alss made 2 substanlial payment to MPSIDC
towards the OTS of thelr dues by the funds made
avaifable by Abhimanyu Agro Pyt Lid. and Rani
Agro Pyt Lid.

FINANCIAL REVIEW AND STATUS OF
SICKNESS UNDER BIFR:

Your diractors report thet based on the Financial
Staternents as at 30th Sepl., 2008 a reference v/s
15(1) of SICA (SP) Act, 1985 has boen fifed by the
Company with the BIFR and the same has been
registered as Case no. 27/2000 on 13th July, 2009.
The BIFR vida its order of hearing held on 6th Jan.,
2010 deciared the company as & Sick lncusirial
Company in terms of section 3(1¥o) of SICA (5P}
Act, 1985 and appointed IDBL as the Operating
Agency.

Since there was na manufacturing/business
aclivity, the management has taken a decision "NO
WORK NO PAY' and therefore no provision for
employess romunerations were made in the books
of accaunts for the year ended 30.09.2012 as per
previous year 2010-11.

In view of the seftlement processfiiligations
pending at courts and fofums No provision has
baen made for the interest on nstiutionalpank
borrowings for the year under review as per policy
followad in previous years,

The Company has provided interest on 15%
redeemable debentures for the year 2011-12,
however, it could not pay lhe same to the
debenture holders.

DIRECTORS:

The Board consists of executive and non-exgcutive
directors including independent directors who have
wide and vared expenence in different disciplings
of corporate functioning.

in terms of Articles of Association of the Company
.Shri D. P. Soni is liable to retire by rotation and

being eiigible and offers himsell for r:\
apnointmant. Your directors propose to pass
negessary resolutions as set oul in the notice of the
Annuel General meeting.

AUDITORS AND THEIR REPORT:

Mis O.T. Gandhi & Ca., Chartered Accouniants,
(FIrm Registration No. 001120C) the Statutory
Auditors retires at the close of this Annual General
Meeling and is eligible for re-appointment. The
Company has received information from the
Auditars that their re-appointrment, if made, will be
in agcordance with the provisions of section
224(1B) of the Companies Act, 1958, The Audit
Commitiee of the Board has recommended their
re-appointment. The necessary resolution is being
placed befare the shareholders for approval.

Managemant clarification on the Comments of

the Auditors in their report:

1. I the matter of Para No.6.(a) of the Auditors
Report regarding Expendiiure of revenue
naturs incurmed on research and development,
we submit that as per policy of the company
the R & O Expenditure of revenue nature
incurred on research and deveiopment of
products, which are expected {0 ba technicaily!
commarcially viable, s writien off pver a pariod
of five years, stating with the year of
commencement of commercial production.

Para No. 8.b) Regarding nen-disciosura of the
information ralating to the Small Scale
Industrial Undertaking, we submit thaet the
Company does not possess information as to
which of #ts suppliers are ancillary industrial
underiakingsismall scale industrial
underizkings helding permanent registration
carificate issued by the Directorate of
Industries of a State or Union tarritory.
Consequently, the hability, if any, of nterest
which would be payable under "The Interast on
Delzyed Payments to Smali Scale and
Anciliary Industdal Uncderlakings Acl-1992,
cannot be ascertained. However, the
Company has not received any claims in
respect of interest. As stated above, the
Cornpany does not possess information as to
which of suppliers are Smal Scale Industrial
Underlakings. Accardingly, the information

J
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regarding total oulstanding dues to Small
Secale Industrial Undertakings ag at the year
end and that regarding the names of Small
Scale Industrial undertakings to whom the
Company owes more than Rs. 1.00 lakh and
outstanding for more than 30 days has not
been compiled and hence not disclosed by the
Company.

Para No. 6.c) Regarding current year losses
along with accumulated losses has eroded
entire net worth of the Company and has
made the company financially sick. A
reference u/s.15(1) of SIC{SP) Act., 1985
before the BIFR has already been filed by the
company and the same has been registered
as case Nop, 27/2009 on 13th Juiy, 2000. We
submit that due 1o the financiat sickness, there
is no production/ business activity in the
company after 31st Oct., 2006. In view of nc
manufacturing/ business activity in the
company through out the year ended on
30.09.2008 to 30.09.2012, the management of
- the company is of the gpinion "NO WORK NO
PAY" and accordingly no provision has been
made in the accounts in respact of Salaries,
Wages, Allowances and benefits to the
employees of the Company, which otherwise
works out to as follows:
{Amtin Rs.)
S.No. Particulars 2014-12 2010-11
(1) Salaries and Wages 79,22.551 79722551
(2) Deamess Allowances 1,34,14,928 1,34,14,928
{3} Other Allowances 54,63,326 54,63,326
{4) Contribution to P.F. 30,14.321 30,114,324
{5) Contribution to ESIC _1550.381 _ 15.50,381

TOTAL _ 3.93.65.507 3.13.65.507
DEPOSITS: '

Your Company has not accepted any putlic
depaosit within the maaning of provisions of section
58A and 58AA of the Companies Act, 1956 read
with the Companies (Acceptance of Deposit)
Rules, 1975 and there is no outstanding deposit
due far re-payment.

COST COMPLIANCE REFORT:

The Company is covered under the requirement for
the filing of the Cost Compliance Report 1o the
Central Governmeni, but since there is no

.

business/manufacturing activities during tha year\
under review, hence no cost records has been
maihtained by the management. However, the
Company is in process to file the Compliance
certificate to the Central Government as may be
applicable.

DIRECTORS RESPONSIBILITY STATEMENT:

In accordance with the provisions of Section of
217{2AA) of the Companies Act, 1956, your
directors staie that:

¢+ In the preparation of accounts, the applicable
accounting standards have been follawed.

4+ Accounting policies selected were applied
consistently. Reasonable and prudent
judgments and estimales were made so as 1o
give & true and fair view of the state of affairs
of the company as at 30th September 2012
and the Loss of the company for the year
ended on that date.

+ Proper and sufficient care has been taken for
the maintenance of adequate accounting
records in accordance with the provisions of
Companies Act, 1856 for safeguarding the
assets of the company and far preventing and
detecting frauds and other ircegularities.

+ The annual accounts of the company have
besn prepared on a-going concern basis.

CORPORATE GOVERNANCE:

The corporate governance practices and the
disclosures are need based, complied with the
statutory and the regulatory requirements of the
Companies Act, 1956, together with all the relevant
Clauses of the Listing Agreement and all the others
applicable laws. The Company's Corporate
Govemance palicies and the practices are also in
accordance with the amended Clause 49 of the
listing agreement, A report on the Corporate
Governance aloeng with the Auditors Cerlificate
farming part of the Director's report, being annexed
herewith.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, PARTICULAR OF EMPLOYEES
AND FOREIGN EXCHANGE:

Information as required under section 217(1}{(e) of
the Companias Act, 1956 read with the Companies
(Disclosure of particulars In the Report of the

_/
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/t;oard of Directors} Rulea 1988 are not applicable
to the Company as it has no masufacturing
acliviies and none of the esmployee were drawing
the remuneration in excess the (imit prescrbed
under the Rules,

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT:

A. Financlal Asrangements:

The company is facing sever financlal crunch, in
view of the heavy financial iosses suffered by the
Cotrpany, i 15 feclng liquidity crunch and the
working of the company has been badly effectsd
and the manufactuing operations were cdlosed
down due to non availability of the adeqguate
working capital, moreover, seizure of the plant by
the PF and other awhorities is continuing, The
Company is a sick industrial company under the
provisions of SICA. The BIFR vide hearing held on
6th Jan.. 2010 has appointed 08 as the
Operating Agency to work out a rehabilitation
scherne for the Company for its revival.

With thes felp of the Operating Agency and under
the directions of the BIFR as may be issuaed, the
management of the company is hopefu for its
rovival.

B. Industry structure and developments:

Your company was having stalus ag & major player
in  heavy/mediumflight commercial vehicle
segment, iractor segment and uliity vehicle
segment. Since, it has closed down the production
activities, s most of the existing marketing
neiwork has baen igtally disturpeg and it has to
take affective slaps to further establish its prodicts
n the market when it would be able {0 resume the
production activities.

C. Risk and Concerns.

Your company was catering the needs of aimest all
seclor of Indusiry. As the Company's plants is
clased down due ko non avallability of working
capital, seizure of the same by the various
authorities and presently the Company Is having
{arget to come out with the situstion with the help
of the BIFR and operating agency IDBL. in the
present scanerlo it is very difficult as well as risky
for the managament of the company to re-astablish
and compete with the existing players In the
market. Moteover, in the changing design and

-

technolegy in the automobile seclors, the mmpany\

may needs to modornize s plant with the huge
tnvestment. Further that apart from the nomnal risk,
demand-supply cenditions, raw material prices.
changes in government regulations, Bx regimes.
economic developments within the country and
globally may have direct or indirect impact on the
operations of the Company, '

D. Cautionary statement:

Stalement made in the managemant discussion
end analysis report as regards the expectations or
pradictions are forward looking siatements within
ihe meaning of applicable Laws and Regulations.

ACKNOWLEDGEMENTS:

Your directors would like o express their grateful
appreciaton for assistence and cooperation
recalved from the BIFR and (DBI, Oparating
Agency appointed by the BIFR, and Members of
the Company for their confidence and support to
the management of the cormpany in the adverse
financiai conditions and hope that with ther
continulng and ective support, the Compary may
revive and shall be abla to perform in coming
years.

For & On Behalf of the Board

SURENDRA SINGH
CHAIRMAN & MANAGING DIRECTOR

Place: Indore
Dated; 2~ Dec., 2012
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REPORT ON CORPORATE GOVERNANCE w
{Under Clause 48 of the Listing Agreemsnt)

1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE:

Our corporate governance policies recognise the accountability of the Board and the impertance of its
decisions to all our constituents, Including customers, inveslors and the regulatory authorities and to
demonstrate that the shareholders are the cause of and ultimate beneficiaries of our economic activities.
The {unctions of the Beard and the Executive Management are wall defined and are distinct from one
another. We have taken a series of steps including the setting up of sub-committees of the Board to
oversee the functions of Executlve Management. These sub-committees of the Board, which mainly
consists of Non-Exacutive Directors, meel ragularly to discharge their objactives.

2. BOARD OF DIRECTORS AND THEIR MEETINGS:
The Board consists of execulive and non-executive directors including indaperndent directars wlo have
wide and varied experience in different discipiines of gorporate functioning. Shri Surendra Singh, the
Managing Director is overall in charge for the affairs of the Company who exercise his powers and
discharge his duties under the superintendence and control of the Board of directors from time to time.

During the financial year 2011-12 the Board of directors met 6 Umes on 14* November, 2011; 2
December 2011; 14* February 2012; 11" March 2012; 14" May, 2012; and 14" August, 2012
The composition of the Board of Directors and their attendance at the masetings during the year were as

follows;
Name Catego.y Desl- No. of No. of | Atttidance| No. of
gnatlon | meetings Meetings of - directorship/

Hald Juting | Attended directer vhaitman
the “inthe 1verber of
financial last AGM | con.mittee
Year in other Co.

Shri Surendra Singh Promotet/ CMD 6 8 Yes -

EQ —I

Shi P. S. Raghuvanshi IND/NED Director ] Yes 5 Director

£hri Ranveer Singh IND/INED Directar | 6 \_ﬁ Yes 3 Diractor

$hri D P Soni IND/NED | Director | 6 \i . Yes . | 6 Director

- >

N

The information regularly supplied to the Board includes:
+ Minutes of mestings of audit committee of the Company along with Boa. d ainutes.
General notices of interast.
Materially important litigations show cause, demand, acd prosecution and penalty notices.
Maturially relevant default in financial obligations by the Company. ) _

Non-compliance of any regulatory, statitory or listing requirements as wel as sharsholder services such
as non-payment of dividend and delays in share transfer. '

3. AVAILABILITY OF INFORMATION TO THE MEMBERS OF THE BOARD :
The Board has uifeltered and compleles awcess to any information within U.g Company and froni any of
odr employees. At nwetings of the Board, it welcomes the presence of concerned winpluyees veho can
provide additional insights into the items being discussed. ’

.
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