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NOTICE TO THE SHAREHOLDERS NOTE: -i 

NOTICE is hereby given that the 37m 1. A MEMBER ENTITLED TO ATTEND AND 
Annual General Meeting of the Memben VOTE AT THE MEETING IS ENTITLED 
of GAJRA BEVEL GEARS LIMITED will TO APPOl NT A PROXY TO ATTEND AND 
be held at the Registered OPfice of the VOTE INSTEAD OF HIMSELF AND THE 
Company at 3-7, lndustrlal Area, A.B. PROXY NEED NOT BE A MEMBER. 
Road. Dewas, (M.P.) 455001, on Monday PROXY IN ORDER TO BE EFFECTIVE 
the 3VU Day of December, 2012 at 11.30 MUST BE RECEIVED BY THE 
A.M. to transact the foflowing businesses: COMPANY NOT LESS THAN 48 HOURS 

I.BRDINARY 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 Statement of closed from 30m Dec., 2012 to 3IR Dec., 

Profit and Loss for the year ended 30th 2012 (both days inclusive). 
September 2012 and reports of the 
Directors and Auditors thereon. 3. Members holding shares in electronic 

form may note that bank particulars 
2. To appoint a director in place of Shrl 

Dwarika Prasad Soni, who retires by 
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 MIS. O.T. Gandhi & Co., Company w its Registrar and Transfer 

Chartered Accountants (Firm Registration Agent cannot act on any request received 

No. 001120C) 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 Meeting of the Company particulars or bank mandates, such 
and authorize the Board to fix their changes are to be advised only to the 
remuneration. 

depository participant of the members. 

4. Members .are requested 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 SlNGH accounts; and 
CHARMAN & MANAGING 

DIRECTOR b, to the Company and to its Share 
Place: lndore Transfer Agents in respect of their 
Dated: Z"d Dee., 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 
immediately. I 
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(b) Non-resident Indian Shareholders are 
requested to inform Share Transfer 
Agents immediately: 

I 

i) Change in the residential status on 
return to lndia for permanent 
settlement. 

i i )  The particulars of NRE Account 
with a Bank in India, ~f not 
furnished earlier. 

5. 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 A.M. to 1 .OO 
P.M. 

6. Members who are holding shares in 
identical order of names in more than one 
folio are requested to send to the Share 
TransferAgent of the Company the details 
of such folios together with the share 
certificates for qsolidating their holdings 
in one folio. Tha share certificates will be 
returned to the members afler making 
requisite changes thereon. 

7. Members desirous of obtaining any 
information concerning Accounts and 
Operations 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 lhat the 
information required may be made 
available at the Meeting. 

8. The Company has connectively from the 
CDSt & NSDL and equity shares of the 
Company may be held in the Electronic 
form with any Depository Participant (DP) 
with whom the memberslinvestors having 
their Demat account. The lSlN No, for the 
Equity Shares of the Company is 
INE282DOlQ10. In case of any 
queryldifficulty in any matter relating 

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

9. 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 obteined from the 
Share Transfer Agent or may be down 
load from the website of the Ministry of 
Corporate Affairs. 

10. Pursuant to the provisions of section 
205A{5) and 205C of the Companies Act, 
1956, the Company is not having 
unpaidlunclaimed dividend upto the 
Financial Year 201 1-201 2. Further that 
there is no instances which require to 
transfer of undelivered shares to the 
separate escrow account as required 
under the Listing Agreement. 

1 I. the SEW 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 
lntime lndia Pvt. Ltd.. C-13, Pannalal Silk 
Mills Compound, L.B.S Marg, Bhandup 
(W) Mumbai 400078. 

12. 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 hereto. 
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GREEN INITIATIVE: The Ministry of STATEMENT REGARDING 
Corporate Affairs ("MCA"), Government of DIRECTORS PROPOSED FOR RE- 
India, through its Circular NO. 171201 l APPOINTMENT 
dated 21* Aprll. 2011 and Circular No. 
1812011 dated 29th April, 2011, has 
allowed companies to send Annual 
Report comprising of Balance Sheet, 
Profit & Loss Account, Directors' Report, 
Auditors Raport and Explanatory 
Statement etc., through electronic mode 
to the registered s-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 to the 
e-mail address provided by you to the 
depositories and made available by them 
being the register4 address. By opting to 
.receive comrnunicalion througtl electronic 
mode you have the  benefit of receiving 
the communications promptly and 
avoldl~g loss in postal transit. Members 
who hold shares in physical form and 
desire to receive the documents in 
electronic mode are requested to please 
promptly provide their details (name, folio 
no., e-mall id) to the Registrar and 
Transfer Agent of the wmpany. Members 
who hold shares in electronic form aw 
requested to gel their details updated with 
the respective Depositories. The annual 
report and other comrnunicationsl 
documents sent electronically 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 Ann~lal Report of the Company, upon 
receipt of a requisition from you. We 
request you to support this initiative and 
opt for the electronic mode of 
cwnmunieation by submitting your e-mail 
address to your DP or to the Company's 
Registrar, in the interest of the 
environment. 

SHRl DWAR1KA PRASAD SON1 

Shsi Dwarika Prasad Soni, the Director of 
the Company aged about 38 years is 
having wide experience in the field of 
buslness and industry and he has 
contributed significantly towards the 
management or the company. 

He is also the director of Gajara 
Investment Pvt. Ltd., Garha Holdings Pvt. 
Ltd., Garha Gears Ltd. Garha Computers 
Pvt Ltd., Garha Resort and Sports Pvt Ltd. 
and Garha Ultibrocce Tools Ltd. Looking 
inlo the immense contribution towards the 
management of the Company by Shrl 
Dwarika Prasad Soni, he is proposed for 
re-appointment. 
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F 
DIRECTORS' REPORT 

AND 
MANAGEMENT DISCUSSION AND ANALYSIS 

To 
The Membrs, 
Gar& Bevel Gears Ltd. 
Your Directors presents their 37th Annual Report on the business and operation of the company together with 
the Audited Balance Sheet & P d t  and toss Amounts for the p a r  ended 30" Sept 2012. 

I FINAMCIA1 RESULTS: , (Amount lnsFhti\ 
Partlculara 

30.09.2012 
As on 

30.09.2011 

Other Income 
Total lneorne 
TOM Expenses 
Operating ProfiU(loss)(PBlOT) 

Earning per share- Basic 1 0.88) 
Diluted 0.88) - 

I glen and -I 0 0 

Interest 
Depreciation 

ProfiV(Loss) before tax - - 
Provisions for Taxes: 

DIVIDEND: 
Looking inlo the losses incurred by the company 
during the year under review and huge 
accumulated lossea of the prevlws financial years, 
it is not possible for the Board to recommend any 
dividend for the year under rwiew. 

14501 76 
14581 76 
1353091 

103085 I 

OVEK&LL REVIEW AND FUTURE PROSPECTS: 
There was no manufacturingbuslnes~ activity 
during the year ended on 30.09.2012. The 
management of the company has to face the 
recovery proceedings of initiated by statulory 
bodied authorities, Banks and financial institutions 
and has to put their efforts to protect the interest 
and assets of the Company at the various courts, 
tribumf and forums in the matter of various cases 
registered against the Company. In spite of that 
there were several workers and titaw agitations, 
non availability of the working capital required to 

25200 
25200 

3193142 

(1 1 WU2) 

Met Prdt/(Loss) M e r  Intorest, Dapreclatlon & Tax (6797881 ) a 
Accumulated Loss- carded to Balance Sheet A (396336542) 

442321 2 
2477754 

ceny an business activities, it was not possible at 
all for the management. to restart the 
manuracturing and business activities. 

442321 2 
2674576 

The company has made efforts to reduce its all the 
administrative and other expenses la avoid further 
losses, even thougtr it has to suffer losses of 
Rs.67.97 tacs durlng the year 2011-201 2 (Previous 
year losses Rs 82.66 lacs). resulting the 
accumulated losses has been increased to 
Rs.4031.34 lacs as at 30th Sept., 2012. The 
members are aware that the Company's entire not 
worth has already been eroded and the Company 
is wntlnuing having shtus of SICK Company. 

J - 
0 

The Board af directors of the company is 
continuing making their best elforts to explore the 
possibilities for arrangement of working capltal to 
commence manufactudng activities at the plant 
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/and K $ V ~ V ~  the Company. The Cmpany ir also in 
the prucess to nagotiata the terms and conditions 
for flnanua( arrangements as well as settle the 
over dues of the Banks and financial institutions. 
Durinp the year the Company has seltrad, by way 
of OTS tho loan dues of Stake Bank of India and 
also made a substanllal payment to MPSIDC 
towards Ihs OTS of t M r  dues by Me funds made 
a d a b l e  by Abhimanyu Agm Pvt. Ltd. a74 Rani 
A Q ~ O  Pvt. Ltd. 

FINANCJAL REVIEW AND STATUS OF 
SICHHESS UNDER 131FR: 
Your directors report thet based on the Financial 
Statements as at 30th Sepl., 2008 a reference uls 
15(1) ot SICA (SP) Act, 7985 has been 61d by the 
Company wlth ths BlFR and the same has been 
ceylstemd as Case PO- 2712009 on 13th July, 2009. 
The 61FR vids its order of hwring held on 61ith Jan., 
2010 declared the company as a Sick Industrial 
Company it1 terms of section 3(t No) of SlCA (SP) 
Act, q985 and appointed lDBl as the Operating 
Agency. 

Since thdte was n0 manutacturirlglbusin~ss 
activity, the management has taken a decision 'NO 
WORK N O  PAY' and therefore no provision for 
wnployeos remunerations wwe made in the books 
of acoounts for the year e n d d  30.09.2012 as per 
previous year 201 0-1 I. 

In view of the aenlemenl processlliligations 
pending at coartg and forums no provision has 
been made fw the interest on lnstitutionahank 
txmwvings far the year under review as p t  policy 
Faflowed in prewous yean. 

The Company has provlded interest on 18% 
redeemable debentures for the year 2011-1 2, 
however, it could not pay lhe same to the 
debenture holders. 

DIRECTORS: 
The Board consists of executive and non-executiva 
direor8 includjng independent directors who have 
wide and varied exptrrinnct in different discip\bnes 
of wrpomte functioning. 

In terms of Artides of Asmiation of the Company 
Shri D. P. Soni is liable to retire by totation and 

being eligible and offers himself for re- 
appolntmeot. Your directors propose to pass 
necessaw resulutlons as set out in the notice oithe 
Annual General meeting. 

AUOlTdRS A H  THEIR REPORT 
M;s O.T. Gandhi & Co., Chattered Accounhitnts. 
(Flrm Reg~stratbon Mo. 001120C) the Statutory 
Auditors ret~res at the close of this Annual General 
Mealing and js eligible for re-apeohtment. The 
Company has received information from the 
Auditors Inat their re+tppoirrtment, if made, will be 
In accordance with iRe provisions of section 
224(10) of the Companies Act, 1956. The Audit 
Committee of the Board has recommended their 
re-appointment. The necessary rcsolutim is bang 
pfaced belore the sherehoklers fm approvafi 

Management ciarificatlon on the Comments of 
the Auditors in thelr report: 
1. In the matfer of Para Nn.G.(a) of the Auditors 

Ksporl regarding Expenditure of revenue 
nature Incurred on research and developrent, 
we submit lhat as pet policy of the rompany 
the R & 0 ExpsndRure of revenue nature 
incurred on resear~h and develnpment ~f 
products, which are expected to be technicellyl 
wmmercial~y viable, w written off wera period 
of five years, slarting with the year of 
wmencerrrent of cornfnercia( production- 

Para No. 6.b) Regarding non-disclosure of the 
iniormatim relating to the Smail Scale 
[ndustrial Undertaking, we submit thei the 
Company does not possess information as to 
which of its suppliers a m  ancillary indushial 
undcrrlakingslsmall scaie industrial 
undemtski~s hdding permanent registtallon 
certiflcate issued by the Dlrectorats of 
Industries of a State ur Union territory. 
Consequently, the liabiliv, if any, of interest 
whlch would be payable under 'The Lntere$t on 
Delayed Payments to Small Scale and 
Ancillary Industrial Undertakings Acl- 1992, 
cannot be ascertained. However, the 
Company bas not received any cjaims in 
respect of interest. As stated above, the 
Company does not possess information as to 
which of suppriers are Small Sca!e Industrial 
Undedakings. Accwdinyly, tho information 



r 
regarding total outstanding dues to Small 
Scale Industrial Undertakings as 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 m p i l e d  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 uls.15(1) of SIC(SP) Act., 1985 
before he BlFR has already been filed by the 
company and the same has been registered 
as case No. 2712009 on 13th July, 2000. We 
submit that due lo Ihe financial sickness, there 
is no production1 business activity in the 
company after 31st Oct., 2006. In view of no 
manufacturing1 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 opinion "NO WORK NO 
PAY* and accordingly no provision has been 
made in the accounts in respect of Salaries, 
Wages, Allowances and benefits to the 
employees of the Company. which otherwise 
works out to as follows: 

(Amt in Rs.) 
S.Plo. Partlculan 2011-12 2010-11 
(1) Salaria and Wages 79,22.551 79,22,551 
(2) Dearness Allowances 1.34.14,928 1,34,14,928 
(3 )  OtherAllowanms $4,63,326 54,63,326 
(4) Contribution to P.F. 30,14.321 30,14,327 

(5) Contribution to ESlC 15.5[).381 15.6P.3B1 

DEPOSITS: 
Your Company has not accepted any public 
deposit withln Ihe moaning of provisions of section 
58A and 5 8 M  of the Companies Act, 1956 read 
with the Companies (Acceptance of Deposit) 
Rules, 1975 and there is no outstanding deposit 
due for re-payment. 

COST COMPLIANCE REPORT: 
The Company is covered under the requirement for 
the filing of the Cost Camptiance Report to the 
Central Government, but since there is no 

businesslmanufacturiny activities during the year 
under review, hence no cost records has been 
maihtained by the msnagernent. 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 S~ction of 
217(2AA) of the Companies Act, 1956, your 
directors state that: 

In the preparation of accounts, the applicable 
a m n t i n g  standards have been followed. 

4 Accounting policies selected were applied 
consistentty. Reasonabte and prudent 
judgments and estimates were made so as lo 
give a true and fair view of the state of affairs 
of the company as at 30!h Septembr 2012 
and the Loss of the company for the year 
ended on that date. 

4 Proper and sufficient care has been taken for 
the maintenance of adequate accounting 
records in accordanoe with the provisions of 
Companies Act, 1956 for safeguarding the 
assets of the company and far and 
detecting frauds and other irregularities. 

t The annual accounts of the company have 
been prepared on a golng concern basis. 

CORPQRATE 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 end all the others 
applicable laws. The Company's Corporate 
Governance policies and the practices are also in 
accordance with the amended Clause 49 d the 
listing agreement. A report on the Corporata 
Governance along with the Auditors Certificate 
forming part of the Directoh report, being annexed 
herewith. 

CONSERVATION OF ENERGY, TECHNOLOGY 
ABSORPTIOH, PARTICULAR OF EMPLOYEES 
AND FOREIGN HCHANGE: 
Information as r e q u i d  under section 217(1)(e) d 
the Companies Act, 1956 read with the Companies 
(Disclosure of particulars In the Report of the 



Board of Directors) Rules 1988 ere not applicable 
to the Company as It has no manufacturing 
activities and none of the employee were drawing 
the remuneration in exmss the limit presaibed 
under !he Rules, 

I MANAGEMENT DISCUSSION AND ANALY3 W 
REPORT 

A. Financial Arrangements: 
fhe company is facing sever financial uunch, in 
view of the heavy financial losses suffered by the 
Compny, it Is faclng liquldily crmch and h e  
working of the compny has been badly e#ected 
and the manufacturing operations were Claed 
d w n  due to non aveilabili d the adaquato 
worlrIng capita!, moreww. seizure of the plant by 
the PF and other aulborities Is continuing, The 
Company is a sick Induslriat m p n y  under the 
provisions of SICA. The BlFU vide hearing helo on 
6th Jan.. 2010 has appointed fU8( as the 
Owraring Agency to work out a rehabilitation 
scheme f o ~  the Compsly for iits revival 

With the help of the Operating Agency and under 
the directkm of the BlFR as may be issued, the 
management of the company is hopeful for its 
revival. 

8,  lndusvy structure and developments: 
Your company was having slatus a9 a major player 
in heavy~mediumAighi commercial vehicle 
sagment, tractor segment and ut~rily vehicle 
segment. Slncs, it has cbsed down the production 
actlvitbs. its most of tha existing marketing 
network has been tutally Q a t u M  and it has to 
take eff&e steps to Whet establish its produetg 
h the market when it wwid be able to resume he 
prduction activities. 

C. Rbk and Concerns: 
Your company was catedng the needs of atmast all 
s e w  of Indudry. As tho Company's plants is 
closed down due to non avaUability of ofworking 
capital, seizure of the same by the vanous 
authorities r#rd presently the Cornparry Is having 
target to come out with the situauon with the help 
d the BlFR and operating agoncy IDBI. In the 
p m m t  xenarb it Is very dlfRcult as well as risw 
fw the m n a g m m t  of the company to r~stablish 

, and compete with the existing players In the 
.market. Moreover, in the changing deaign and 

I 
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--. 
technology in the automobile sedara. the  mrnpany 
may needs to modarnlze Its plant with the huge 
Investment. Further that apart from the normal nslc, 
demand-supply m d i n s ,  raw material priws. 
changes in government reg~hallons. tax regimes. 
ecommlc devalopmsnta W i n  the ownhy and 
globally may b v e  dirwi or indrecl impact on the 
operations d the Campany. 

D. Caullonary statemmntr 
Statement made in the management discussion I 
and analysis report as regards the expectations w 
predictions are fwward lookim stalernents wilhin I 
the meaning of a p p b b l e  ~ a w i  and Regulations. 

ACKNOWLEDCIEMENTS: 
Your drectors would like to express their grateful 
appreciatron lor assistance and maperation 
recelwd f r m  the BlFR and (081, Opetethg 
Agency appointed by the BlFR, and Members d 
the Company fw theu i r f idence and support to 
the managment of the cmpany in the adverse 
financial canditlons and hope that with thdr 
continulng and active suppwt. Re Company may 
rerive and shall be able to perform in m l n g  
years. 

For 8 On Behalf of fhe Board 

SURENlWlA SlNGH 
CHAIRMAN & MANAGNG OHEC'COR 

Place: lndore 
Dated; 2"6 Dec., 2012 
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/ REPORT ON CORPORATE GOVERNANCE \ 
(Under Clause 49 of the Listing Agreement) 

I. COMPANY'S PHlLOSOPHY ON CODE OF GOVERNANCE: 
Our corporate governance policies mcogniss the accountability of the Board and the importance of Its 
decisions to all out constituents, Including customers, investors and the regulatov authorities and to 
demonstrate that the shareholders are the cause of and ultimate beneficiaries of our economic activities, 
She functions of the Board and the Executive Management are well defined and are distinct from one 
another. We have taken a series of steps induding the setting up of sub-committees of the Board to 
oversee the functions of Executive Manayment. Those sub-committees of the Board, which mainly 
mnslsts of Non-Executive Directws, meet regularly to discharge Wir objectives. 

2. BOARD OF DIRECTORS AND THEIR MEETINGS: 
The Bwrd consists of execulive and m+wecutire directors induding independent directors wl lo have 
wide and varied experience in different disciplines of corporate 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 af direciors from Lime to time. 

During the financial year 2011-12 the Board of directors met 6 tlmes on 14* November, 2011; Pd 
Oecembar 2011; 14* February 201 2; 11" March 2QiZ; 14* May, 2 W Z ;  and 74" August, 2072. 
The wrnposltion of the Board of Diracton and their attendance at the meetings during the year were as 
follows; 

Name 

Shri Surendra Singh 

Shri P. S. Ragh~lvanshi 

E hfi Ranvesr Sing h 

Shri D P Soni 

3. AVAllABlLlTY OF INFORMATION TO THE MEMBERS OF THE BOARD : 
Tt~e Board has u~~fettered and cornplebs a~ces* to any i~lformation wiJ~ir~ ll@ Curnl:a1ly and Iron1 any of 
cdr employees. At n~eetings of the Board,.it welcomes tt,e prese?ca of mncern6d jdunpldyess \rlllo can 
provide additimal irlsights into the items LJng discussed. 

The information regularly supplied to the Board includes: 
? Minutes of meetings of audlt oolnmittee of Ihe Company along with BUL J rr~ir i~tfr~.  
4 General notices of interesl. 
+ Materially Important lirigatlans show cause, demand, ac~d paosec~tio,~ and pendlty ~ioticas. 

Maturially relevant default in financial obligations by t b  Company. 
r Nonamplianca of any regulalory, statutory or listing requirements as w d  as sharb~whkr servioes such 

as non-papent of dividend and delays in share transfer. 

\ - 

Catego, y 

Prornoterl 
ED 

INDINED 

INOMED 

INDINED 

No. of 
directonhlpl 
Ghalr man 
~,~erqber of 
r;on.mittee 

i r ~  other Co. 

5 Director 

3 Diroctor 

Desl- 
gnatlon 

CMD 

Director 

Director 

Director 

No. of 
meuUngs 
Held during 
the 
financial 
Year 

6 

6 

6 

6 

No. of i Atttm,ia~~m 
Meetir~gs of ' 

Attellde J dlrectcr' 
:rl tho 
last AGM 

- 
8 

6 

6 

Yes 

- 
Yes 

Yes 

6 . yes 4 1 6 Diredor 


