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N O T I C E  is hereby given that the Tw enty Seventh  Annual
General Meeting of the M em bers of Govind Rubber Limited will
be held on W ednesday, the 11'" Ju ly 2012, at 11.00 a.m. at
Nehru Centre, Hall of Harmony, Dr.Annie Besant Road, Worli,
Mum bai -  400 018 to transact the following business :

O R D IN A R Y  B U S IN E S S :

1. T o  receive, consider and adopt the Audited Balance Sheet 

a s  at 31" M arch 2012 and Statem ent of Profit & L o ss  for 

the year ended on that date and the Reports ot the Board  

of Directors and the Auditors thereon.

2. T o  a p p o in t  a  D ire c to r  in p la c e  of S h r i S a n d e e p  

Jhunjhunwala who retires by rotation and being eligible 

offers himself for reappointment.

3. T o  appoint A uditors of the C o m p a n y  and to fix their 

remuneration.

S P E C I A L  B U S IN E S S :

4. T o  consider and if thought fit, to pass, with or without
modification(s), the following Resolution a s  an ordinary
Resolution.

R E S O L V E D  T H A T  Shri S .D orai Rajan be and is hereby 

appointed a s  a  Director of the C om pany and that he shall 
be liable to retire by rotation.

5. T o  consider and if thought fit, to pass, with or without
modification(s), the following Resolution a s  an ordinary
Resolution.

R E S O L V E D  T H A T  Snri Rahul Poddar be and is hereby 

appointed a s  a  Director of the Com pany and that he shall 
be liable to retire by rotation.

6. T o  consider and if thcjght fit, to pass, with or without
modification(s), the following Resoluticn as an ordinary
Resolution.

R E S O L V E D  T H A T  pu'Suant to the provisions of Section  

198, 269, 309, 310, I and all other applicable previsions, 
if any, of the C cm po-iics  Act, 1956, read wifh Schedule  
Xlll to the C om pan ies Act, 1956, (including any statutory 

modification (s) or re c"sctm ent thereof for the time being 

in tome) and subject to such  approval from the Central 
Governm ent or any other authority, a s  may be required, 
consent of the C om pany be and is hereby accorded to the 

appointment ot Shri Rahul Poddar as an Executive Director 

of the Com pany for a  period of five years com mencing from 
1" D ecem ber’ 2011 on the terms and conditions including 

remuneration a s  set out in the explanatory statement 

annexed to the notice convening this meeting with liberty 

to the Board of Directors (hereinafter referred to as “Board”) 
to alter and vary the term s and conditions of the said  

appointment including minimum remuneration (in ca se  of 
absence or inadequacy of profits), a s  m ay be agreed to 

between the Board and Shri Rahul Poddar.

R E S O L V E D  F U R T H E R  T H A T  the Board of Directors be 

and is hereby authorised to take all such steps as may 
be necessary, proper and expedient to give effect to this 

Resolution.

7. T o  consider and if thought fit, to pass, with or without 
modification(s), the following Resolution a s  an ordinary 
Resolution.

R E S O L V E D  T H A T  pursuant to the provisions of Section  

198, 269, 309, 310, 311 and all other applicable provisions, 
if any of the Com pan ies Act, 1956, read with Schedule

X lll of the Com pan ies Act, 1956 (including any statutory 
modification(s) or re-enactment thereof for the time being 

in force) and subject to such approval trom the Central 
Governm ent or any other authority, a s  m ay be required, 
consent of the Com pany be and is hereby accorded to 

the reappointment of Shri Um esh Lathi as a  W hole time 

Director for a  further period of five years from 1" July, 
2012 on the terms and conditions including remuneration as 

set out in the explanatory statement annexed to the notice 

convening this meeting with liberty to the Board ot Directors 

(hereinafter referred to a s  “Board” to alter and vary the 

terms and conditions of the said appointment including 
minimum remuneration (in ca se  of absence  or inadequacy 

of profits), as  m ay be agreed to between the Board and 

Shri Um esh Lathi.

By order of the Board ot Directors

V IN O D  P O D D A R
Chairm an & Managing Director

P lace : Mumbai 

Dated : 28'" M ay’ 2012

N O T E S :

A  M E M B E R  E N T IT L E D  T O  A T T E N D  A N D  V O T E  IS EN T ITLED  
T O  A P P O IN T  P R O X Y  T O  A T T E N D  A N D  V O T E  IN S T E A D  O F  

H IM S E L F / H E R S E L F  A N D  T H E
P R O X Y  N E E D  N O T  B E  A  M E M B E R . T H E  IN S T R U M E N T  

A P P O IN TIN G  A  P R O X Y  S H O U L D  B E  D E P O S IT E D  A T  T H E  

R E G I S T E R E D  O F F I C E  O F  T H E  C O M P A N Y  N O T  L E S S  

T H A N  48 H O U R S  B E F O R E  T H E  C O M M E N C E M E N T  O F  T H E  
M E E TIN G .

UNPAID/ U N C L A IM E D  DIVIDEND;

In terms ot provisions of relevant sections of the Com panies Act, 
1956, the Com pany has already transferred unpaid dividend tor 

the tinancial year 1999- 2000 to the Central Governm ent on 

the completion of seven years from the date of payment and 
this being the last dividend payment m ade by the Com pany  

since then, there has been no pending unpaid dividend to be 

transferred to the Central Governm ent a s  ot now.

M em bers are requested to notify to the Com pany or its Registrar 
immediately of any change in their address.

Th e  Register of M em bers and Share Transfer Books of the 

C om pany shall remain closed from 09.07.2012 to 11.07.2012 

(both days inclusive).

N ote o n  D irector’s  se e k in g  appo intm ent / re-appointm ent as  

req u ired  u n der C la u s e  49 (VI)(A) o f th e  L is tin g  A greem en t  
o f S to c k  E x c h a n g e , M um bai.

I. Shri San dee p  Jhunjhunwala is retiring by rotation and 

is eligible for reappointm ent, h as offered him self for 

reappointm ent. H is  a tten da n ce  record  in the Board/ 

General Meeting during the year under review is given in 
this Report. Shri Sandeep  Jhunjhunwala Is an independent 

Director of the Com pany since 2001. H e is a  business man 

and having experience in varied business verticals. He 

is a  m em ber of audit committee a s  well as shareholders’ 
grievance committee.

T O



II. Shri Rahul Poddar (26) is the son of Shri V inod Poddar 

and he h as achieved a  B B A  from United Kingdom  and  

brings with him multiple skills to achieve professionalism  

into the organization and he aim s to bring this business  
conglom erate who can  lead in the area  of operations 

by creating value in quality, com plete custom ers' solution 

and stakeholders wealth. H e  has received managerial and 

entrepreneurial level training under able leadership of his 

father. H e will be quite instrumental in overall development 

strategies of the group.

III. Shri S .D o ra i R ajan  is the D irector on the B o ard  of 
K anzen Institute A s ia  Pacific Pvt.Ltd. H e  is a  qualified 

C o st Accountant and carries rich & vast experience in the 
field of manufacturing and journey towards perfecUon. H e  

h as been helping the organization to becom e world class. 
H e  is acknow ledged experts in continual im provements 

and problem solving. H is vast experience of operation will 
benefit to the organization.

IV. Shri U m esh  Lathi is being reappointed a s  a  whole time 

Director of the C om pan y w .e.f.01.07.2012.

Shri Lathi is with the C om pan y since M ay’ 04 and h as joined 

the Board in July" 07. Shri Lathi is a  Chartered Accountant and  

having rich experience in finance and com m ercial verticals. 
In addition to finance, he is looking after all major areas of 
b u s in e ss  d e ve lo pm en t a n d  h a s  b e e n  sh o u lderin g  overall 
responsibilities of day to day affairs of the Com pany. 

ANNEXURE TO NOTICE:
T h e  Ejgjianatory Statem ent under Section 173 (2) in respect 

of item No.4, 5, 6  & 7 of the accom panying notice set out 

hereinabove is a s  u n d e r  

Item No.4
Shri S.Dorai Rajan has been appointed a s  an additional Director 

of the C o m pan y by the Board of Directors at its Meeting held  

on 10*  ̂ Novem ber’ 2011. H e  will ce a se  to be a  Director on the 

date of this Annual G enera l Meeting. A  notice under Section  

257 of the C om pan ies Act, 1956 has been received from a  

M em ber proposing his candidature for the Directorship of the 

C om pany along with a  deposit of ?  500/-.

Th e  Board recom m ends the Resolution for your approval.

None of the Directors of the C om pan y except Shri S .D orai 
Rajan is concerned or interested in this Resolution.

Item No.5 & 6
Shri Rahul Poddar has been appointed a s  an additional Director 

of the C om pan y by the Board of Directors at its Meeting held 

on 10*’ Novem ber, 2011. H e  will ce a se  to be a  Director on the 

date of this Annual General Meeting. A  notice under Section 257 

of the C om pan ies Act. 1956 has been received from a  M em ber 

proposing his candidature for the Directorship of the Com pany  

along with a  deposit of ?  500/-.

Th e  Board in its said Meeting appointed Shri Rahul Poddar as  

an executive Director of the Com pany for a  period of 5 years  

w.e.f. 01.12.2011.

T h e  g ist o f m aterial term s a n d  conditions relating to his 

appointment a s  an Executive Director are a s  follows;

1. Salary:
?  3,00,000/- per month upto ?  10,00,000/-.

2. Commission;
Having regards to the provisions of Section 309(3) of the

Com pan ies Act, 1956, Com m ission m ay b e  paid to Shri 
Rahul Poddar which shall not exceed  5 percent of net 
profit.

3. Perquisites
In addition to the salary, he shall a lso be entitled to the 

following perquisites, a s  per the R ules of the Com pany;

a) M edical Reimbursement:

Reim bursem ent of medical expe nses incurred for self and 

family, a s  per R ules of the Com pany.

T h e  C om pan y shall take a  separate M ediclaim  Policy for 

Shri Rahul Poddar and his family and premium on such  

policy shall be paid by the Com pany.

b) Leave Travel Assistance:

Reimbursement of actual travelling expenses for proceeding 

on leave for self and family a s  per R ules of the Com pany. 

Explanation

For the purpose of the perquisites under (a) & (b) 
above, family shall m ean the spouse, the dependent 

children and the dependent parents.

c) Personal Accident Insurance:

Actual Prem ium  paid.

d) Provident Fund, Superannuation Fund or Annuity Fund; 

T h e  C o m p a n y ’s  c o n tr ib u t io n  to  P ro v id e n t  F u n d ,  
Superannuation Fund or Annuity Fund a s  per rules of the 

Com pany.

e) Gratuity:

Gratuity shall be payable a s  per Rules of the Com pany.

f) Leave  and Encashm ent of Leave;

H e will be entitled to leave with full pay and encashm ent 

of the accum ulated leave, a s  per rules of the Com pany  

and will not b e  included in the computation of the ceiling 

on perquisites.

g) U se  of Car:

T h e  Com pany shall provide two fully maintained cars with 
drivers for business and personal use.

h) C lub  Fees:

T h e  C om pany shall reim burse the m embership fees for 
two clubs in India which includes adm ission fees and life 
m em bership fees.

i) B onus & Ex-gratia;

B o n u s  & Ex-gratia  will be paid, a s  p e r ru les of the 

Com pany, 

j) Reim bursem ent of Expenses:

T h e  C o m p a n y  shall reim burse all e x p e n se s  including  

travelling, entertainment and other for the business purpose 
on actual basis, 

k) Te lephones, Facsim ile and other communication facilities: 

T h e  Com pany shall provide telephones, Facsimile and other 

communication facilities at his residence and the sam e shall 
be borne by the Com pany.

I) O th e r a llo w a n c e s  a n d  b e n e fits  in term s of current 

em ployment including leave, provident fund, gratuity and 
other retiring benefits to which he may be entitled, a s  an 

Executive Director.

4. Minimum Remuneration:

Notwithstanding anything to the contrary herein contained,

. - f t . -
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5.

1.

a.

b.

2.

3.

a)

b)

wherein any Financial Y e a r during the currency of his 

tenure, the C o m p a n y  h a s  no profit or Its profits are  

inadequate, the C om pan y will pay remuneration by way 

of salary, perquisites and  aiiow ances a s  specified above  
subject to com pliance with the applicable provisions of 
Schedule X lll to the Act, if and to the extent necessary, 
with the approval of the Central Governm ent.

R E S O L V E D  F U R T H E R  T H A T  the draft agreem ent of 
the appointment of Shri Rahul Poddar a s  an Executive  

Director under Section 302 of fhe C om pan ies Act, 1956 be 

kept available for the inspection of Shareholders and the 

necessary form/ return be filed with M CA-21 a s  per the 

requirement of Law Provisions.

M em orandum  of Interest:

None of the Directors of the C om pany except Shri Rahul 
P o dd a r and Shri V inod  P odd ar relative of Shri Rahul 
P oddar are concerned  o r interested in passing  of this 

resolution.

T h e  Board recom m ends the Resolution for your approval. 

Item No.7
Th e  Present term of office of Shri U m esh Lathi as a  whole 

time Director of the Com pany expires on 30** June, 2012. 
Subject to Shareholders’ M p ro va l, the Board of Directors, 
at its Meeting held on 28”  ̂ May, 2012, reappointed him 

as a  whole time Director for a  further period of five years 
with effect from 1®* July, 2012 a s  per the term s and  

conditions set out in the draft agreem ent referred to in 

the resolution a s  item no. 7 of the accom panying notice. 
T h e  Board of Directors consider that the services of Shri 
U m esh Lathi a s  a  whole time Director will be very useful 
and beneficial to the Com pany.

Th e  terms and conditions of the draft agreement referred to 

in the resolution of the accom panying notice Is set out as  

under;

T h e  gist of material terms and conditions relating to his 

appointment a s  W hole-tim e Director are a s  follows:

Salary :

?  1,00,000/-/- per month upto ?  8,00,000/ per month.

Th e  sam e is bifurcated a s  under:

i. B a s ic  Sa lary: ?  1,00,000/- per m onth with annual 
increment a s  decided.

ii. H ouse Rent Allow ance : 50% of the Basic Salary.

iii. Specia l allow ance with annual increment a s  decided. 

Com m ission:

No com m ission is payable to him.

Perquisites:

In addition to the salary, he shall a lso  be entitled to the 

following perquisites, a s  per the R ules of the Com pany: 

Medical Reimbursement:

Reim bursem ent of medical expenses incurred for self and  

family, a s  per the Rules of the Com pany.

Leave Travel Assistance:

R e im b u rs e m e n t  of a c tu a l tra v e lin g  e x p e n s e s  for  

proceeding on leave once in a  year for self and family as  
per the Rules of the Com pany.

Explanation

For the purpose of the perquisites under (a) & (b) 
above, family shall m ean the spouse, the dependent

c)

d)

e)

g)

h)

4.

:g ^

children and the dependent parents.

Personal Accident Insurance;

Actual Prem ium paid.

Provident Fund, Superannuation fund or Annuity fund: 

Contribution to Provident Fund, Superannuation fund or 
Annuity fund is payable a s  per the R ules of the Com pany. 

Leave and Encashm ent of Leave:

H e will be entitled to leave with full pay and encashm ent of 
the accum ulated leave, a s  per the R ules of the Com pany  

and will not be included In the computation of the ceiling on 

perquisites.

U se  of C a r

T h e  Com pany shall provide fully maintained car with driver 

for business and personal use.

B onus & Ex-gratia:

B onus & Ex-gratia will be paid, a s  per the R ules of the 
Com pany.

Te lephones, Facsim ile and other com munication facilities; 

T h e  Com pany shall provide free telephones. Facsim ile and 

other com munication facilities at his residence.

O th e r a llo w a n c e s  a n d  b e n e fits  in te rm s of cu rren t 

employment including leave, provident fund, superannuation, 
gratuity and  other retiring benefits to w hich he m ay 

be entitled, account shall be taken of his service with 

the C om pan y prior to his appointment a s  W hole Tim e  

Director.

Minimum Remuneration:

Notwithstanding anything to the contrary herein contained, 
wherein any Financial Y e a r during the currency of his 

tenure, the C o m p a n y  h a s  no  profit or its profits are  

inadequate, the C om pany will pay remuneration by way 

of salary, perquisites and allow ances a s  specified above  

subject to com pliance with the applicable provisions of 
Schedule X lll to the Act, if and to the extent necessary, 
with the approval of the Centrai Governm ent.

R E S O L V E D  F U R T H E R  T H A T  the draft agreem ent of the 

appointment of Shri U m esh Lathi- W hole time Director 

under Section 302 of the C om pan ies Act, 1956 be kept 
a va ilab le  for the inspection  of S h a re h o ld e rs  and  the  

necessary form/ return be filed with M CA-21 a s  per the 

requirement of Law Provisions.

By order of the Board of Directors

VINOD PODDAR
Chairm an & Managing Director

P lace  : Mumbai 

Dated : 28“’ M ay’ 2012

P lease  address all correspondence relating to this matter to:

M /s.Sharepro S erv ices (India) pvt. Ltd.
Unit:- Govind Rubber Limited
13 A -B  Sam hita W arehousing Com plex

2̂ ’ *̂ Floor, Sakinaka Te lephone Exchange Lane
Off Andheri-kurla Road, Sakinaka
Andheri (E), Mum bai -  400 072
Tel: 022-6772 0300/400
Fax: 022-2859 1568
E-mail: grubber®  shareproservlces.com
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R e p o r t

D IR E C T O R S ' R E P O R T ,
M A N A G E M E N T  D IS C U S S IO N  &  A N A L Y S IS
D ear Shareholders,

Your Directors are pleased to present the ZT* Annual Report 
and Audited Statem ent of Accounts for the year ended 31® 
March, 2012.

FIN A N C IA L  R E S U L T S :  ? In Lacs

2011-2012 2010-2011

35535 34927

480 114

36015 35041

889

288

1376

278

601 1098

(499J

(1)

587

4

1101

(4270)

507

(4777)

(3169) (4270)

Sales and Operational 
Income (Gross)

Other Income

T O T A L  IN C O M E  ~

Gross Profit 

Depreciation

Profit before Tax _

Deferred Tax Asset 
(Liabiiity)

Income tax related to
earlier years ___

Profit after Tax  

Balance brought forward

Balance carried forward to 
Balance Sheet ___

In v iew  of in ad e q u a cy  of profit, no d iv idend has been  
recommended by the Board of Directors for fhe year 2011- 
2012.

O P E R A T IO N S :

Your Com pany has achieved a Gross Turnover and Operational 
Income of ?  35535 lacs as compared to ?  34927 lacs in the 
previous year. The gross profit is ?  889 lacs as compared to 
?  1376 lacs in the previous year. The net profit for the year 
stood at ?  1101 lacs as compared to ?  507 lacs in the previous 
year with a growth of 117%  over the last year.

O U T L O O K  F O R  T H E  C U R R E N T  Y E A R  2012-2013:

As per the Vision Statement adopted by the Company, your 
Com pany has formed a Wholly Owned Subsidiary Company in 
Netherlands, Europe as G R L BV. Through this office, we will 
be expanding our operations in Europe for all range of tires 
and tubes. Your Com pany has also set up a Joint Venture in 
Republic of Korea to manufacture high grade reclaim rubber 
with 50%  partnership.

Your Com pany has also launched new Website for its bicycle 
business ca lled w w w .traxbicycles.com  to attract kids and  
teenager customers. The Com pany is further expanding its 
range in Auto tires and tubes business to target a  turnover of ?  
100 crores in Three years horizon. Your Company expects better 
performance in the current financial year in terms of sales and 
profitability. In brand building exercise, your Company is taking 
various initiatives such G R L Club Membership for its dealers, 
non-dealers and internal customers.

D IR E C T O R S  :

Shri Sandeep Jhunjhunwala will be retiring by rotation at the 
ensuing Annual General Meeting and being eligible, offers him 
for reappointment.

C O R P O R A T E  G O V E R N A N C E  :

Your Com pany is in compliance with the requirements and 
disclosures with respect to the Code of Corporate Governance 
as required under Clause 49  of the Listing Agreement entered 
into with the Stock Exchange. As a listed Company, necessary 
measures are taken to comply with the Listing Agreement with 
the Stock Exchange. A report on Corporate Governance as 
stated above along with a certificate from the Auditor form part 
of this Annual Report as per Annexure- III 

FIX E D  D E P O S I T S  ;

No deposit was accepted during the year and there was no 
outstanding deposit as on 31® March, 2012.

R E S P O N S IB IL IT Y  S T A T E M E N T  :

Pursuant to the requirem ent under Section 2 1 7  (2AA) of 
the C om panies Act, 1956, with respect to the D irectors’ 
Responsibility Statement, it is hereby confirmed that -

i. In the preparation of the annual accounts for the financial 
year ended 31® March 2012, the applicable Accounting 
Standards had been followed and there are no material 
departures from prescribed accounting standards in the 
adoption of the accounting standards.

ii. The D irectors had se lected  such accounting policies 
and applied them consistently and m ade judgments and 
estimates that are reasonable and prudent so as to give 
a true and fair view of the state of affairs of the 
Company at the end of the financial year and of the profit 
of the Com pany for the year under review ;

iii. The Directors had taken proper and sufficient care for 
the m ain tenance of ad equ ate  accounting records in 
accordance with the provisions of the Companies Act, 
1956 for safeguarding the assets of the Company and for 
preventing and detecting fraud and other irregularities ;

iv. The Directors have prepared the accounts for the financial 
year ended 31® March 2012, on a “going concern” basis.

A U D IT O R S  A N D  A U D IT O R S ' R E P O R T :

M/s. Jayantilal Thakkar & Co., Chartered Accountants, Mumbai, 
the Statutory Auditors of the Company retire at the conclusion 
of the ensuing Annual General Meeting and are eligible for 
reappointment. The Com pany has received a letter from them 
to the effect that their reappointment, if made, would be within 
the prescribed limits under Section 224(1 B) of the Companies 
Act, 1956 and they are not disqualified for reappointment within 
the meaning of Section 226 of the said Act.

The Notes on Accounts referred to in the Auditors Report are  
self explanatory and do not call for any further comments. 

H U M A N  R E S O U R C E S :

The em ployee relations scenario continued to be harmonious 
and congenial. Our manufacturing facilities have conducted 5S  
activities and winners have been awarded. GRL learning ciub

http://www.traxbicycles.com


R e p o r t

members have taken unique initiatives of MUda, Mura and Muri. 
Your company has won National green tech HR award in Gold 
category. Your company has also launched ISO 14001 and 
striving to implement the same. G RL has conducted health 
check up program for its workers and em ployees at Ludhiana. 

A D E Q U E C Y  O F  IN T E R N A L  C O N T R O L S :

The Com pany has a proper and adequate system of internal 
controls to ensure that all assets are safeguarded and protected 
against loss from unauthorized use or disposition and those 
transactions are authorized, recorded and reported correctly. 

The internal control system is designed to ensure that the 
financial and other records are reliable to prepare financiai 
statem ents and other data and for maintaining accountability 
of assets.

P A R T I C U L A R S  O F  E M P L O Y E E S :

P articu lar of rem uneration paid to the em ployees as 
required to be disclosed under Section 217  (2A) of the 
Com panies Act, 1956 read with the Com panies (Particuiars of 
Employees), Rules, 1975 are set out in Annexure- I attached 
hereto and form part of this report.

S U B S ID IA R Y  C O M P A N Y  A N D  JO IN T  V E N T U R E :

Please see Annexure III to Directors' Report 

A N N U A L  R E P O R T S  O F  S U B S ID IA R IE S :

Ministry of Corporate Affairs, Governm ent of India, vide its 
circular dt.8*^ February, 2011 has exem pted com panies  
from attaching the Annual Reports and other particulars of 
its subsidiary com panies along with the Annual Report of 
the Com pany required u/s 212 of the Com panies Act, 1956. 
Therefore, the Annual Reports of the subsidiary company viz 
G R L BV is not attached with this Annual Report. However, a 
statem ent giving certain information as required vide aforesaid 
circu lar dt.B** ’̂ February . 2011 is placed along with the  
Consolidated Accounts.

T h e  A nnual A ccount of subsid iary com pany is kept for 
inspection by the shareholders at the Corporate (Head Office) 
of the Company.

C O N S O L I D A T E D  F IN A N C IA L  S T A T E M E N T S :

A s s tip u la te d  by C la u s e  3 2  of th e  listing a g re e m e n t 
w ith  th e  S to c k  E x c h a n g e , M u m b a i, th e  c o n s o lid a te d  
financial statements have been prepared by the Com pany in 
accordance with the applicable accounting standards issued by 
The Institute of Chartered Accountants of India. The audited 
consolidated financial statements together with Auditors’ Report 
form part of the Annual Report.

C O N S E R V A T IO N  O F  E N E R G Y , T E C H N O L O G Y  A B S O R P T IO N  

A N D  F O R E IG N  E X C H A N G E  E A R N IN G S  A N D  O U T G O :

Information pursuant to Section 217(1)(e ) of the Companies 
Act, 1956, read with the Com panies (Disclosure of Particulars 
in the Report of Board of Directors) Rules, 1988, is given in the 
Annexure-ll of the report.

F O R W A R D  L O O K IN G  S T A T E M E N T S :

Statements in this report describing the Com pany’s objectives, 
p ro jections , e s tim a te s , ex p ec ta tio n s  or pred ictions m ay

be forward looking statem ents considering the applicable  
laws or regulations. These statements are based on certain 
assumptions and expectations of future events. Actual results 
could, however, differ m aterially from those expressed or 
implied. Important factors that could make a difference to the 
Com pany’s operations include global and domestic demand- 
supply conditions. Finished goods prices, raw materials costs 
and availability, fluctuations in exchange rates, changes in 
Government regulations and tax structure within India and the' 
countries with which the Com pany has business contacts and 
other factors such as litigation and industrial relations. Investors 
will bear the above in mind.

A P P R E C IA T IO N :

The Board of Directors of your company wish to thank and place 
on record the continued co-operation and assistance extended 
to it by the Shareholders, Financial Institutions and Banks. 
Your Directors also wish to place on record their warm  
appreciation for the services rendered by the Executives, 
Staff, W orkers, vendors and Customers of the Company.

For and on behalf of the Board of Directors

VIN O D  P O D D A R
Chairman & Managing Director

Piace : Mumbai 
Dated : 28"’ M ay’ 2012

S A V E  E N V IO R M E N T

Y o u r  C o m p a n y  re q u e s ts  y o u  to  re g is te r  y o u r  em ail 

id with y o u r  D P  o r  with R & T o f  th e  C o m p a n y  to get 

all s h a re h o ld e rs  in fo rm a tio n s  th ro u gh  e m a il a n d  

s a v e  E n v io r m e n t  b y  S u p p o r t in g  G r e e n  In t ia t iv e  

C o m p a ig n  of th e  G o v e rn m e n t.
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STATEM ENT OF PARTICULARS UNDER SECTION 217(2A) O F TH E CO M PANIES ACT, 1956 READ W ITH  COMPANIES PARTICU- 
LARS O F EM PLOYEES) RULES, 1975 FO RM ING PART O F D IRECTORS' R EPO R T FOR THE YEAR ENDED 31ST MARCH, 2012. 

Sr. N am e of
No. Employee Age Designation Remuneration Qualification & 

Experience 
In yrs.

Date of Commencement 
of Employment

Particulars of 
last Employ 
Ment held 
(Name,
Designation and 
Experience)

A. Employed throughout the year and in receipt of remuneration in aggregate of not less than ?  60 ,00 ,000/-.
 N I L--------

B. Employees for part of the year and in receipt of remuneration of not less than ?  5 ,0 0 ,00 0 /- per month.
- -  N I L ........

For and on behalf of the Board of Directors

Place : Mumbai 
Dated : 28"' M ay’ 2012

VIN O D  P O D D A R
Chairm an & Managing Director

A N N E X U R E - II TO  D IR E C TO R S ' R E P O R T

D IS C LO S U R E  U N D E R  T H E  C O M P A N IE S  (D IS C LO S U R E
O F PA R TIC U LA R S IN T H E  R E P O R T O F  BOARD O F
D IR E C T O R S ), RULES, 1988.

A. C O N S E R V A TIO N  O F  E N ER G Y:

a) Energy conservation m easures taken:

I. Rice-husk is being used to reduce consumption of 
Coal for which special purpose boilers have been 
installed.

II. Maxim um  demand of Electricity is being reduced by 
evenly distributing the loads throughout the day and 
increasing efficiency of Plants & Equipments.

b) Additional investments and proposals, if any, being 
implemented for reduction of consumption of energy.

i) The use of rice-husk/coal boilers has resulted in an 
annual savings of about 5150  M T of coal. However, 
this also depends on quality and cost of rice-husk 
available.

ii) To start the project to purchase the power under open 
access with the bidding system of Indian Energy 
Exchange in our plats reflecting a saving of ?  45 .00  
lacs.

c) Impact of the m easures at (a) and (b) above for reduction of 
energy consumption and consequent impact on the cost of 
production of goods.

- AS pier Table A-

d) Total and per unit energy consumption as per form A.

2011-2012 2010-2011
P o w e r &  Fu e l

C o n s u m p tio n  :

1) E le ctric ity :

a) P u ch a se d :

Units 1,39,79,817 1,67,08,241
Total Amount (?) 8,68,57,065 9,05,98,431
Rate/Unit (?) 6.21 5.42

b) O w n  G e n e ra tio n

i) Through Diesel 2,33,805 6,52 ,518
Generator; Units
Units per liter 2,78 3.00
of diesel
Cost/Unit (?) 14.08 11.80

ii) Through Steam
Turbine/Generator Ni! Nil

2) (a) C o a l

Quantity (Kgs.) 20,650 10,989
Amount (?) 2,71,417 1,20,581
? /K g . 13.14 10.97

(b) R ic e -H u sk

Quantity (Kgs.) 1,55,49,437 1,65,56,554
Amount (?) 5,96,64,647 6,22 ,08 ,005
?/Kg. 3.84 3.76
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(B) Energy Consum ption per Unit o f Production:

2011-2012 2010-2011

Sr.
No.

Product Electricity
units

Coal
Kgs.

Rice- Electricity 
Husk Units 
Kgs.

Coal
Kgs.

Rice-
Husk
Kgs.

1 Cycle Tyre 0.67 0.001 0.736 0.64 0.000 0.610

2 Cycle Tube 0.23 0.000 0.252 0,22 0.000 0.207

3 Auto Tyres 2.50 0.004 2.734 2.62 0.002 2.498

4 Auto Tubes 0.36 Q.0C1 0.383 0.35 0,000 0.330

N O T E :  T h e  C o m p a n y  m a n u f a c t u r e s  a  w id e  r a n g e  

of p ro d u c ts  a n d  fh e  c o n s u m p t io n  o f e n e rg y  w ill v a ry  

significantly depending upon the actual product mix for the 

period.

B . T E C H N O L O G Y  A B S O R P T I O N

e) Efforts m ade in technology absorption a s  per form B 

F O R M  - B

Form  for d isc losure of particular with respect to technology  

absorption.

A) R esearch  & Developm ent (R & D ):

1) Specific area in which R esearch & Developm ent carried 

out by the Com pany.

T h e  C o m pan y has developed new products to meet 

the requirement of the custom ers in niche market for 

dom estic and international markets. T h e se  involve 

developing of new pattern, constructions, rubber com 

pounds and raw materials sources.

Benefit derived a s  a result of above R esearch  & D e

velopm ent :

T o  remain better than the best in the industry, continu

ous R & D  activities helps the C om pan y to set new 

international bench marking and maintain growth in 

value added  products.

Future plan of action

Developm ent of new varieties and product mix thereby 

achieving com plete custom er solution.

Te chnology absorption, adaptation and innovation:

I. E ffo rts  in b rie f m a d e  to w a rd s  te c h n o lo g y  a b s o rp 

tio n , a dap tatio n  an d  Innovation;

1) T h e  C o m pan y has been making im provem ents in 

p rocess technology in its various manufacturing  

sections which are being implemented into regu
lar manufacturing operations.

T h e  new value added products were developed  

based  on the various imputs received from our 

local & foreign custom ers. T h e  processes were 

further adapted and innovated to be com patible 

with the newly acquired equipment.

2)

3)

B)

II. B e n e fits  d e rive d  a s  a re su lt  o f  th e  a b o v e  ef

forts .

Improved p ro ce ss  efficiency, higher product 

quality, cost reduction and achieved a better 

custom er satisfaction,

iii) Information of Imported Technology  

Nil

C) F O R E IG N  E X H A N G E  E A R N IN G S  A N D  O U T G O :

f) A c t iv i t ie s  re la t in g  to  e x p o r t s ,  in it ia t iv e s  ta k e n  

to  in c re a s e  e x p o rts , d e v e lo p m e n ts  o f new  m ark ets fo r  

p ro d u c ts  a n d  s e rv ic e s  a n d  ex po rt p la n s:

T h e  C om pany is o n e  o f the largest exporter of Cycle  

Tyres/Tubes in the country. The Com pany exports a  large 

quantity to over fifty countries.

g) To ta l fo re ig n  e x ch a n g e  u se d  &  earned:

U S E D  (? in L a cs) 2011-2012 2010-2011

i) Import of Raw  

Materials/ Capital 
goods

3744.24 7261.83

ii) Com m ission on 

Exports
33.42 12.84

iii) S a le s  Promotion 42.44 16.73

iv) Others 88.81 62.28

To ta l ~ 3308.91 7353.68

E A R N E D  (? in lacs)

i) Exports at F .O .B . Value 3986.48 3040.01

ii) Reim bursem ent of 

Freight and insurance
63.34 88.57

iii) Indirect Exports 1299.21 1027.76

To ta l 5349.03 4156.34

For and on Behalf of the Board of Directors

V IN O D  P O D D A R

Chairm an & Managing Director

P lace : Mumbai 

Dated : 28'" M ay ’ 2012

♦
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A N N E X U R E  - III T O  D IR E C T O R S ' R E P O R T  

C O R P O R A T E  G O V E R N A N C E

In accordance with ciause 49 of the Listing Agreem ent entered into with the Stock Exchange in India, the details of compliance by 
the Com pany with the norms on Corporate Governance are as under;
I. C o m p a n y ’s  P h ilo s o p h y  o n  C o d e  o f C o rp o ra te  G o v e rn a n ce

Corporate Governance is a  reflection of our policies, culture and relationship with shareholders, employees, customers, suppiiers 
and diverse stakeholders.
The Com pany has embedded the best corporate governance practices in its day to day operation and aimed to build trust with 
all the stakeholders.
The Company's corporate governance philosophy consists mainly of transparency, equity, integrifty and environmental duty 
that conform and adheres to ali the relevant and appiicabie laws. The Company is preserving and maintaining good corporate 
governance practices and its primary objects is to create and adhere to transparency and professionalism in all activities to 
ensure high standard of ethics in all its business activities.
W e have tried to biend growth and efficiency with governance and ethics. Our Board of Directors guided by the mission 
statement, formulate strategies and policies having focus on optimizing value for various stakeholders like consumers, share
holders and the society at large. The Company has a sound Corporate Governance Mechanism in place.

II. B o a rd  o f D irecto rs
a) C o m p o s it io n  o f B o a rd  :

At present there are six Directors on the Board of the Company and the composition of the Board is in consonance with 
clause 49 of the Listing Agreement. The Company has a Managing Director, an Executive Director, W hole time Director 
and three Non-Executive Independent Directors. The Non- Executive Directors are professionals, drawn from amongst 
persons with experience in business & industry, finance and law.

b) N u m b er o f B o a rd  M eetings:

There have been five Board Meetings held during the year as follows-25'" May’ 2011, 11'" August’ 2011, 01" October’ 
2011, 10'" Novem ber’ 2011 & 0 7 ‘" February’ 2012.

c) D ire c to rs  a tten da n ce  re c o rd  a n d  D ire cto rsh ip  held:

The Composition and category of Directors and attendance at the Board Meetings during the year and at the last Annual 
General Meeting, as also the number of outside Directorships and Committee Memberships/ Chairmanships in public 
Com panies is given below.

Sr.
No.

Nam e of 
Directors

Category Attendance Outside
Director

ship

Com mittee Position

Board
Meeting

Last
AGM

Mem ber Chairman

1 Vinod Poddar Managing Director 5 Yes — - -

2 Rahul Poddar Executive Director 1 N.A - - -

3 K.M.Garg N o n -E x e c u tiv e  In d e p e n d e n t  
Director

5 Yes --- — —

4 S. Dorai Rajan N o n -E x e c u tiv e  In d e p e n d e n t  
Director

2 N.A. — ■■

5 Umesh Lathi W hole time Director 5 Yes - - --

6 Sandeep Jhunjhunwala N o n -E x e c u tiv e  In d e p e n d e n t  
Director

5 Yes 3 ■■

i. Shri Rahul Poddar has been appointed as an Executive Director of the Com pany w.e.f. 10'" November, 2011.
II. Shri S.Dorai Rajan has been appointed as Non Executive Independent Director w.e.f. 10*" November, 2011.

d) C o d e  o f C o n d u c t:

The Company has adopted a Code of Conduct for all Board Members and Senior Management of the Company. All Board M em 
bers and Senior Management Personnel have affirmed compliance with the code on annual basis.


