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Mr. Josef Steiger - - Chairman (up to 19* April 2007)
Mr. C.U. Mai - Director (up to 19™ April 2007)

Mr. P.K. Banerj - Special Director appointed by BIFR

{upto 17" May 2907)

Mr. Bjoern Bajan - Director (up to 4" June 2007)

Dr. Uwe Krueger - Director (up to 4" June 2007)

Mr. A.K. Bhagwati - Director (up to 23 July 2007)
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Mr. CBK Pillai
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Dist. Panchmahals, Gujarat State
Telephone No. (02676) 221870

Fax No. (02678) 220887

E-mail.; seilhalol @ satyam.net.in

- ™
IMPORTANT NOTICE

Members / Shareholders are requested to Iodge their Equrty Share certificates for transfer with the Company at
its Registered Cffice.

With effect from 9t October 2000, the Company got admitted its Equity Shares to be dealtin dema{eruallzed
format and a tripartite agreement was signed between the Company, The Central Depository Serwces (Indra]
Lid., & Sharepro Serwces for prowdmg electronic connectivity.

/
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NOTICE

Naotice is hereby given that the TWENTY SIXTH ANNUAL

GENERAL MEETING of the members of SCHLAFHORST

ENGINEERING (INDIA) LIMITED wilt be held at the

Registered Office of the Company, Chandrapura Village,

Tat. Halol - 389 350, Dist. Panchmahals, Gujarat on

Friday, the 27* Juns, 2008 at 2.30 p.m. {o fransact the

following business:

ORDINARY BUSINESS

1. To consider and adopt the audited Profit & Loss
Account of the Company for the year ended 31¢
December 2007 and the Balance Sheet as at that
date together with the reports of the Directors and
Auditors.

2. Toappoint a Director in place of M. Sanjay K. Asher,

who retires by rotation and being e |gsbla t:ffers

himself for re-appeointment.

3. To appoint the Auditors to hold office fror the
conclusion of this meeting untii the conclusion of the
next Annual General Meeting and 1o fix their
remuneration.

SPECIAL BUSINESS

4. Toappoint a Director in place of Mr. Suraj L. Menta,

who was appointed as Director by the Board of

. Directors on 313 October 2007 and whose term of

office expires at this Annual General Meeting and in

respect of whom the Company has received Notice

in writing from a Member proposing his candidature

for the office of Director and signifying his intention

{o move the following resolution as an Drd\nary
Resolution:

*RESOLVED THAT Mr. Suraj L. Mehta be and is
hereby appoeinted as a Director of the Company liable
to retire by rotation.”

5.  Toappoint a Director in place of Mr. Leen Osterich,
who was appointed as Director by the Board of
Directors on 30% Aprit, 2008 and whose term of office
expires atthis Annual General Meeting and in respect
of whom the Company has received Notice in writing

from a Member proposing his candidatute for the -

office of Director and signifying his intention to move
the following resoclution as an Ordinary Resolution:
"RESOLVED THAT Mr. Leen Csterloh be and is
hereby appeinted as a Director of the Company not
linble to retire by retation.”
By order of the Board of Directors
SCHLAFHORST ENGINEERING {INDIA) LTD.

CBK PILLA¢
MANAGING DIRECTOR

Registered Office:

Chandrapura Village, Tal. Halol -
Dist. Panchmahals, Gujarat.
Place: Mumbai

Date : 30" Aprif, 2008

389 350

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING 1S ENTITLED TO APPOINT A
PROXY AND VOTE INSTEAD CF HIMSELF AND A
PROXY NEED NOT BE A MEMBER,

Aninstrument appginting a proxy should be deposited
at the Registered Office of the Company not less
than forty eight hours befare the commencemernt of
the meeting.

Members are requested to intimate the change of
address, {f any, immediately to Share Dept., .
Schlafhorst Engineering (India) Lid., Chandrapura
Village, Tal. Halol — 389 350, Dist. Panchmahals,
Gujarat, quoting their Folic Number(s).

Shareholders seeking information on accounts
published herein are kindly requested to furnish their
queries to the Company at least TEN days before
the date of the meeting addressed to the Secretary,

- Schlafhorst Engineering (India) Ltd., Chandrapura

Village, Tal. Halol — 389 250, Dist. Panchmahals,

Gujarat.

In view of the high cost of paper and printing, the
practice of handing oul copies of the Annual Repont
at the Annual General Meeting has been
discontinued. Shareholders are therefore requested
to bring their copies of the Report ta the Meeting.

The Share Transfer Deeds should be sent to the
Company at its Registered Office. In ¢ase the Share
Certificates duly transterred are not received by the
Members within ene month from the date of
lodgement and for resclving any InveStoi_’s’
Grievances, please write to the Secretarizte
{Investors’ Grievances) at the Regjistefed-Office of
the Company.

The Register of Members and the Share Transter
Backs of the Company will remain closed from
Tuesday, the 24" June, 2008 to Thursday, the 26™
June, 2008 {both days inclusive).

By order of the Board of Directors
SCHLAFHORST ENGINEERING (INDIA) LTD.

CBK PILLAI
MANAGING DIRECTOR

Registered Office:
Chandrapura Village, Tal. Halol~ 389 350

Dist. Panchmahals, Gujarat.
Place: Mumbai
Date : 30™ April, 2008
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EXPLANATORY §TATEMENT

The following Explanatory Statement sets out all material _

facts relating to item Nos. 4 & 5 in the accompanying
Notice of the Annual General Meeting to be held on Friday,
the 27" June, 2008 at the Fleglstered Office -of the
Company at Halol.

lten No. .4

On 31# October 2007, the Board appointed Mr. Suraj L
Mehta as an additional Director of the Company. The
Company has received a notice under section 257 of the
- Companies Act, 1956, from a Member of the Company
signifying his intention o propose Mr. Metia as a Director
of the Company at the ensuing Annual General Meeting.

A graduate in B.A. Economics (Honours) from St. Xaviers
College, Calcutta University, Mr.Mehta, aged around 64
years, is a Finance and Banking professional with wide
range of experience in and outside the Country. He was
with Grindlays Bank Lid. / ANZ Grindlays Bank from 1965
to 1994 holding various positibns inctuding All India Head
of Corporate & Investment Banking, Head of Credit for
South Asia (India, Bangladesh, Nepal & Sri Lanka),
Managing Director of its subsidiary Esanda Finanz &
Leasing Lid. and all india Head of Commercial Banking in

India. He was with Dresdner Bank A.G. as its CECQ from

January 1995 to December 2001 and retired from Nabil
Bank Lid. in December 2004 as its CEO, which position
he held since January 2001. He was a Member of the
Board of Directors of Dresdner Kieinwort Wasserstain
Securities {1} Ltd. {1997 to 2001), Nabil Bank Ltd., Nepal
(January 2005 to Decembar 2006) & Web Tek Software
Ltd {1998 to 2001) and he continues to be a Member of
the Beard of Directors of Bajaj Allianz Life Insurance Co.
Ltd. {2002 onwards}, Bajaj Allianz General Insurance Co
Ltd. (2002 onwards) & BPL Industries Ltd (2001 onwards)
and a Member of the Managing Committae ot indo German
Chamber of commercs.

Except Mr. Mehta, nane of the other Directors is in any
way concerned or interested in the above resolution.

) Registered Office:

item No. 5 E

On 30" April, 2008, the Board appomted Mr. Leen Osterloh
as a Director of the Company in p[ac? aof Dr.Dirk Burger,
who was a director not liable to retire by rotation and who
resigned with effect 30™ April, 2008.} he Company has
received a notice under section 257 of the Companies
Act, 1856, from a Member of the Cor@pany signifying his
intention to propose Mr. Leen Oster|oh as a Director of
the Company, not liable to retire by rota“on at the ensuing

- Annual General Meeting. ¥

Born on 3% March 1975, Mr. Leen Os%erloh, a Nominee of
the majority Shareholder - W. Heiners*:Vemaltungs-GmbH
- is a Graduate in Economics from Uriiversity of Potsdam
and has undergone training in Deutschie Bank AG & Arthur
Andersen Corporate Finance Beratung GmbH and
Executive Development Programme in the Wharton
School. He was the Managing Dlrecfor of RKT Ireland
Ltd. in 2002-03 and thereafter as M.ar_]agmg Director of
RKT Rodingsr Kunststoff-Technik GibH up to 2005. He
joined Qerlikon Textile GmbH & Go, KG in 2006 as
Business Unit Controller, Busmess,Umt Ring Spmnlng
and currently is its Chief Financial Offncer

Except Mr. Leen Osterloh none of the ather Directors is
in any way concerned or |ntarested in the above
rasolution, i

The relevent dacument referred to h,ierein above can be
inspected anytime between & am {o 4 pm on any day
except Saturday & Sunday beforeéthe meeting at the

‘registered office of the Company. .

By order of the Board of Directors
SCHLAFHOF{ST ENGINEEHING (INDIA} LTD.

H

'g " CBKPILLAI
MANAGING DIRECTOR

i
Chandrapura Village, Tal, Halol - 389 350
Dist. Panchmahals, Gujarat. i

Place:  Mumbai i
Date: 30" April, 2008 i
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DIRECTORS’ REPORT

To,

The Shareholders,
SCHLAFHORST ENGINEERING (INDIA) L!M!TED

Your Directors subimit their Twenty Sixth Annual Report

& Audited

Statement of Accounts for tha year ended on

31 December, 2007,
1. FINANCIAL RESULTS

CurrentYear  Previous Year
Rupees Rupees
{'000) “000)
Net Income from
manufacturing 89,568 84,941
Income from trading :
in spare parts 24,100 23,491
Otheringome
{Interest, Lease Rent, etc.) 12,914 11,409
Total operating income 126,582 119,841
Depreciation . 5,304 5,462
interest paid 119 4,211
Profit/(Loss) before
Tax & exceptional items 18,707 6,937
Provision for taxation 305 202
Profit/{Loss) after tax and
kefore exceptional items 18,402 6,735
Exceptional items:
Profit on Sale of
Vadodara property - 157,224
Loss on obsolete assets /
inventories / investments
written off - 58,649
Plant shifting expenses - 3,680
Profit/{Loss) after Tax and
exceptional items 18,402 101,850
Brought forward balance of -
previous year losses 239,339 340,989
Cumulative losses 220,937 239,339
Net worth 159,346 140,944

2. FINANCIAL PERFORMANCEWITH RESPECT TO
OPERATIONAL PERFORMANCE:

a)

The Company sold 50 Draw Frames of the
aggregate value of Rs.468.52 mic as against 63
Draw Frames of the aggregate vaius of Rs. 5§5.42
mio in the previous year and executed job work
aggregating to Rs.57.94 mic as against Rs. 42.84
mio in the previous year, Job work constitutad
around 57% of tha total manufacturing income.
The nominal increase from Rs.24.58 micin the

previous year to 24,76 mio for the year under
review of income from sale of spare paris is
mainly on account of increase in the price and
not in quantitative terms. In the coming years
too, on account of phasing out of old model
Autoconers AC138 (which was discontinued in -
1993) and AC 238 (which was discontinued in
1897) from the market, spare pars business
will have negative growth. Cther income includes
interest from deposits of As.5.14 Mio (Rs.3.53
Mio in the previous year) and rent from the lease
of company's Factory premise surplus to its
current requirement of Rs,6.13 Mio (previous
year Rs.5.14 Mio).

Though the company has fully paid off most of
its long term iiabilities, the preference shares
which are repayable anytime after 15"
December, 2006 (but before 28" October 2024)
are yet to be redeemed. The preference share
holder {Oerlikon) has sought the redemption of
preference shares as early as possible.

SEGMENT WISE PERFORMANCE

The operations of the company are in a single segment
of Textile Machinery - High Spesad Draw Frame. The
job work and the sale of spare parts are not considered
as separate product segments.

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT:

(a)

{b)

Industry structure and development

Singe 1984, your Company has been
manufacturing Draw Frame, which is used as a
spinning preparatory machine by textile mifls. It
{s a very old product designed by Zinser several
years back. Due to paucity of funds, difficufty in
getting competent technical hands and {fack of
R&D tactiities, the Company has not bean able
to make any materfal technological improvemant
in1t, except replacing PCB with PLC and some
other minor changes. The Autoconer, which is
sssentially a yarn tester and yarn rectifier, for
which your Company was set up in 1983, was
discontinued in 1997 due to high cost of
production and competition from imported
Autoconers of superior technaology from various
countries, The resources so released are being
used for job work since 1998.

Opportunities and Threats

There is enormous scope for the growth ol 1extile
mills industry in India which provides -ample
opportunity to tha textile machinery industry to
grow with the right technology and eguipment.
Howsver, Draw Frame being manufactured by
your Company is of very old deslgn and
technology. Draw Framas of superior technology
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are available in the market. In the case of mills
setting up new projects, the tendency is to source

the

Draw Frames from the manufacturers who

supply a line/range of products. Besides, the Mills
increasingly prefer Auioleveller Draw Frame for
which your Company does not have the required

- technology. '

Qutiook, risk and concerns:

i

’

i)

Since 1998, the Board has been reporting
to you that in the absence of a profitable

- preduct, the future of the company is far

from bright. With the cumutative losses of
As. 289 mio jn 1998 which rose to Rs. 527
mio in 2003 against the paid up capital of
As.256 mio. and the aggregate outside
liabilities of Rs.314 mip in 1598 which rose
to Rs. 511 mio on 15" December, 2003,
the compuisory winding up of the company
was gquite imminent which your Directars
skillully prevented. Winding up at that stage
would not have been of any benefit to the
Shareholders. With the various reliefs and
concessions from banks, financial
institutions and others and by converting
the foreign currency loan of Rs. 124 mio of
your collaborators into preference shares
of the same value and the profifs from sale
of Vadodara properly, the net worth was
magde positive and the company which was
registered with BIFR in 1999 was
deregistered in May, 2007.

0OG Oeniken Corporation

Your collaborater, W, Reiners Verwaltungs
GmbH, Germany (WRV}, who heid 53.78%
ot the total paid up equity capital of your
company was a subsidiary of Saurer AG,
Switzerland who was taken over by the
Swiss based OC Qerlikan Corparation AG,
Pfaffikon, Churerstrasses 120, 8808
Piatfitkon SZ (Community of Freienbach),
Switzerland {Cerlikon} in January, 2007,
Consequently, Qerlikon was required to
make a public offer to the shareholders of
your company to acquire from them 20%
of the equity shares of the company.
Against the public announcement made by
iton &% Febryary 2007 and the subsequent
offer, Qerlikon received 1,20,229 equity
shares constituting 0.62% of the total
issued equity share capital of the Company.

The said offer according to Qerlikon, was
made to comply with the SEBI take over
cods and not bacause it had interestin any
additional equity halding in the company.

——— e e ———

vl

\;).

i)

" book losses are R4

The Board of Directofs of your Company
sought to know from Qedikon their future
planwith respectto this company. The Board
was told thatthey have notbeenable to find
any product for theitype of resources
availablenyour Company andthatthe pelicy
of Oerlikon Managementis to offer product
licensé or to make any investment only in
those Companies, whére it has 100% equity
holding. We have beén told that Oerlikon,
with a view to exit from your company, has
been taking efforts to sell their holdings.
The face value of their investment in your
companyis Rs.105.5mio (54.40%} inequity
shares and Rs. 124 miginpreference shares
aggregatingto Rs.229.5mio -

In view of the fact that the Promoters are
not going ta introducé any new product in
the company with therequired investment,
any further continudtion of the existing
husiness-sale of séll value Draw Frame
of obsolete design, $pare parts, most of
which are imported, job work, interestand
lease rent - maykeepthe company floating
for some more time without ariy tangible
gainforthe shareholders. Inview ofthis and
inthe interestofthe sfakeholders, anideal
option would be to geli all the assets of
the company in ohe or more stages

~ which may fetch reasbnable prices, pay oft

all the liabilities Inéluding employess’
‘tompensation and taxes, where
applicable, and then wind it up as a
Voluhtary Winding ugp.

Thecompany’s business undertaking was
valued by M/s Bansi Mehta & Co in
association with Mott MacDonald both -
based in Mumbai in. September, 2007 at
Rs.297 Mio. Tha valie of all tangible fixed
asset is Rs.185 Mio and net current asset
is Rs.112 Mio. The’ machinaries which
constitute more thag 40% of the value of
the said Fixed Asseats (Land, Building &
Machinery) are quife cld and is liable to
further deterioration. Most of them are
acquired during 198310 1994, Assumingthat

- the company is able‘to fetch the valuation

price on sale, the netamaunt available afler
redemption of Preferénce Shares, payment
ofcurrentlizbilities anf_iestimatad employees’
severance costwouldbe Rs. 120 Mia subject
to payment of capitgl gain tax. The Equity
Capital is Rs, 193 Mio. and carry forward

% 221 mio, as at 31st
December, 2007, In the event of any loss
in reafization of curdent assets or write off
ofinventoryand paymentagainsteontingent
liabilities, the availRbility of distributable

_surplus will furthar raduce.,

———
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(d) Material developrnent in Human Resources:

There has not been any material development in
the year under review.,

{e) Internal control systems and their adequacy:

The company nas adequate internal control
systems commensurate with its size. A firm of
Charterad Accountants has been appointed as
Internal Auditors of the Company, who submits
fts quanterly reports to the Audit Committee /the
Board of Direclors. Every month, a detailed
Management report containing statistizcs on
sales, income, expenses and cash ftlow of the
commuany is being submitted to the Audit
Committee and the Board for their review.

5  DIVIDEND
In view of the carrisd forward accumulated losses,
your Direstors do not recommend any Dividend for,
the year under review, -

6. iS05U01 ;2000
Trie Company has en 5 February 2007 oblained
1809001 : 2000 certiticute for design, manufacturing,
suppiy and servicing of High Speed Draw Frame
Machine and manufacture and supply of spares for
the same and manufaciure and supply of boxes for
auxiliary nonverters with spares. g

7. PERFORMANCE OF THE CURRENT YEAR:
Total income fron sale of draw frames, job work,
rental incoma 2nd othe: receipts for the first quarter
ended on 31~ March, 2008 was Rs.23.44 Mio witha
net profit of Rs.2.77 Mio. The iotal orders booked and
pending execution as on 31¢ March 2008 stood at
Rs.51.24 Mio. .

8. PARTICULARS OF EMPLOYEES:
The particulars of employees as required under
Section 217 (2A) of the Companies Act, 1956 read
with th2 Companies {Particutars of Employees) Rules,
1875 are as under:

Remtine- Agz Last employ

Hare & Qute Cesiynation  Guulificstion
of comiasnce- & raters of & Expertangw  ration ment feid
I ot Gulles {lreluding reggived Hame of
Eruploymint capaaenee 10 dunng the Emplayer,
previtus year Post hald
PIENE AT {Rugees) & parod
1 ariy)
Wy, CER Bk Man ug\ng Ba. LB 86,7585 68 timco Elston
G4 321905 firector ACS. findta) Ltd.
Quenshl 3 yeiwe Comipuny
Mg Secmrmr,u
- Y=dre

AZE GO S AW ngouce ;a‘ary Company's
b vu-n:.‘mti—n RE Ll Supert puglion Schems,
Aasiste nos,  Wegical Trpense
st Migear ces, onus/Fr-gratia,
stirur.ce Frembeom, Ceragany's
Elatumaty aon Qratsiy - where
LoNene ofthe aoapcyeas

o3

DIRECTORS
1.

Mr. Suraj L, Mehta, an experienced banking and
finance professional has Joined the Board-on 31+
October 2007 as Chairman of the Company. His
term expires at the ensuing Annual General
Meeting and is proposed to be reappointed as
Director at that Annugl General Masting. His Bio-
data is given in the explanatory statement
attachad to the Notice convening the 26™ Annual
General meeting and the Board recommends
you to appoint him 23 a Diractor liable to retire
by roiation.

Mr, Sarjay K. Ashar retu2s by rotation at the
ensuing Annual GGenerat Meeting and is eligible
for re-appointment. The Bosrd recommends that
he be reappointed as Direcior,

Born on 26" November 1964, tr. Asherls a
Solicitor, Bachelor of Laws (LLB). Bachelor of
Commetce and is a Chartered Accguntant. He
i5 a legal practitione:r with wide experience and
is Rirector of saveral other companies,

Me. Leen Osterion has beer appointed on 30™
April 2008 as a Director in place of Dr. Dirk Burger.
He is a nomineg of the Promoter / Collaborator,
His bic-data is given i the Expianatory Statement
attached to the Notice convening the 26™ Annual
General Mesting and the Board recommends
you to appoint him as a Director not liable to
retire by rotation.

Mr. Bjoern Bajan & Dr. Uwe Krueger, the
nominees of your Collaborators, W. Reiners
Verwaltungs GmbH, who joined the Board on
16" April 2007, ceased to be the directors from
4" June 2007. Dr. Dirk Burger, ancther nominee
of your Collaborators, who jeined the Board on
19" April 2007 in place of Mr. Josef Steiger also
ceased to ba the Director with effect from 30™
April 2008. The Board puts on record its
appreciation oi the services rendered by these
Directors.
Mr, PK. Baricrj waos 2 Special Uirector appoirited
by BIFR to monitos the afl=in, of the Compary,
especiuly the sals of ¢ i aesordanes
with the BIFR prucsdus s, He chared the Ageast
Sale C-amm'tuaf, gl gl e & speaified b,
: T When the
71, 8 Banen!

'."'Ili.
S ERMEE TN T hn’}\\m

B N T

Aeep

RN T

SEng SR O
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13.

appreciation of the dedicated services rendered
by Mr. Bhagwati.
DISCLOSURE OF INFORMATION ON ENERGY
CONSERVATION & TECHNOLOGY ABSORPTION

A)  Conservation of Energy

The Company comntinues to take all possible
sieps to conserve energy.

BY Technology absorption, Research &
Development and technology absorption,
adaptation and inncvation: NIL

C} Foreign Exchange earnings and cutgo:

The total foreign exchange earned by the
Company during the year under review from
exports and other activities amounted to Rs. 176
thousands. The total foreign exchange used for
imports and on account of varicus remittances
amounted to Rs.15,462 thousands.

AUDITORS

The tenure of Shah & Shah Asscciates as Auditors of

the Company expires at the conclusion of the 26t

Annual General Meeting. You are requested to appeint

Auditors and fix their remuneration.

INSURANCE

“All the properties of the Company are adequately

insured against various perils.

CEO/CFQO CERTIFICATION:

This is to certify that —

a) We have reviewed financial statements and the

cash flow statement for the year and that to the
best of our knowledge and belief:

() these statements do not contain any
materiaily untrue statement or omit any
material fact or contain statements that
might be misleading.

{iy these statements together present a true
and fair view of the company's affairs and
are in compliance with existing accounting
standards, applicable laws and regulations.

b}  Thete are, to the best of our knowledge and
belief, no transactions entered in to by the
Company during the year which are fraudulent,
illegal or violative of the company’s code of
conduct.

c) We accept responsibility for establishing and
maintaining internal controls for financial
reporting and that we have evaluated the
effectiveness of internal control systems of the

company pettaining to financial reporting and we

have disclosed to the auditors and the Audit
Committee, deficiencies in the design or operation
of such internal controls, if any, of which we are
aware and the steps we have taken or propose
to take to rectify these deficiencies.

14.

15.

" d)  We have indicated tothe au;ditors and the Audit

Committes

{iy significant changes in ihternal conirol over
financial reporting during the year;

(i) significant changes in &ccounting policies -
during the year and that the same have
beendisclosed inthe nples to the financial
statements; and i

(i) instances of significant fraud of which we
have become aware and the involvement
therein, if any, of the fnanagement or an
employee having a significant role in the

‘company's internal centrol system over

t

financial reporting. |
CBKPILLAI Y.J. SHAH

MANAGING DIRECTCR SR. MANAGER—
FINANCE & ACCOUNTS

DIRECTORS’ RESPDNSIBILITY :STATEMENT

Pursuant to section 217 (2AA) of Ihe Comparies Act,
1956, your Directors confirm thati in the preparation of
the annual accounts, the applicable accounting
standards have been followed along with proper
explanation relating to materigl departures. The
Directors have selected appropriate apcounﬁng
policies and applied them congjstently and made

Jjudgments and estimates that are reasonable and
“prudent so as to give a true and fair view of the state

of affairs of the Company and of the profit of the
Company for the financial year {# Janyary 2007 to
31 December 2007. Proper andisufficient care has
been taken for the maintenance of adequate accounting
records in accprdance with the; provisions of the
Companies Act, 1956, for safeguarding the assels of
the Company and for preventing fand detecting fraud
and other irregularities. The annual accounts have
been prepared on a going concern basis.

CORPORATE GOVERNANCE: ©
1. Company's Philesophy: .

Transparency, accountabilitﬁ full disclosure and
compliance with the law are tﬁ_‘ne governing factors
at BEIL, which is committéd to enhance the
| \ . ] ;
shareholders’ value in thé long term as its
ultimate objective, while contributing to the
welfare of the employees,istate revenue and
publlc interest,

'i
2. Board of Directors !

2a) Board Meetings: k

During 2007, six meetings of the Board of
Directors were held on Jamuary 30, 2007, on
April 19, 2007, on June 4, POO? on June 14,
2007, onJuly 23, 2007 and on Octaber 31, 2007,
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2b) Composition of the Board:

-Luring the year under review, 11 Directors,
whose names are given below, served the Board
- a Managing Director & CEQ, & non executive
nominee directors representing the promoter -
W.Reiners Verwaltungs GrmbH, Germany, who
are alsc employees of the promoter and 4 non-
executive independent directors. The Chairman
of the board is non executive and is na way
connected with the Promoters. The non
executive independent directors are one-third

of the total strength.

Name of the  (ategary Aimedoree  Attendane In other Companie:
Dimcior of Board of it Dirwctor Committes  Chesirman
Weetings Al hp Warnber dbd
MrSLMebto  Chuirten NHiL NiL 3
from 1007
Hon-exacutire
tnduperidan
Rowtioonl
e Sanfey Independem, 5 NIL ] ] §
hsher Rotafianal
Rekd Promater’s b Y 13 3
Thonrwolla  Homines
Rotnfional
He. (BX. Mmogng § % N HiL Wi
Pilloi Diractor
Rotutional,
Exeniiire
Delirk Burger  Chalnmon t HIL 5 L RIL
wh
31302007
Kun-Rafational,
Promoter’s
HKominee -
M Josal Hon-senoptive 2 ML HIL NIL HIL
Steiger Choirmon up o
10042000
Hon-Ketational
Fromoter’s
Nomines
K kK lndepandant, 3 s n Rit 1
Rhagwak Ratationel
MeCHMo  Promolers, ! L 1
romninos
Roinifona
be PBomd  Indegerdent 7 NL 3 4
dppolried by
BFR
Wrfioem Promaler's  HIL NIL
Bopn Hominee
Rowsiona
D Liwe Promoter's  HIL HIL
Kruagrr Hominge
Rotationnl

Note ! None of the Directors are intor se refated to each
other.

3) AUDIT COMMITTEE:

3a) The Company has constituted an Audit
Committee on 30" January 2001. During 2007,
the members of the committee were (i) Mr. Suraj
L. Mehta (Chairman & ndependent Director from
319 QOctober 2007), (ii} Mr. Sanjay Asher

3b)

3¢)

4)

4a)

4p)

{Independent Director), (iii) Mr. A.K, Bhagwati
(Chainman & Independent Directos up to 23" July
2007}, {iv) Mr. Josef Steiger (Non Executive
Director up to 19* April 2007), (v} Mr. P.K. Banerji
{Speciai Director appointed by BIFR up to 17%
May 2007) & (vi) Dr. Burger {Non-Executive
Director frorn 19™ April 2007 to 30™ April 2608)
with Mr.CBK Pillai as its Secretary.

The Audit Cornmitiee is vested with the power to
examine all the aspects of the Company's
business, recommend capital expenditure and
utilization of credit facilities, suggesting remedial
measures on issues that are raised in the Internal
Auditors’ Report, Statutory Auditors Heport and
cther Management reports being generated
avery month, review of quarterly performarice,
cost reduction measures, cempliance with
statutory regulations, interaction with the
Statutory Auditors and officers of the Company
and other matters specified in Clause 49 of Listing
Agreement and Section 2924 of the Cormipanies
Act, 1956.

The Audit Commitiee had its meetings on
January 30, 2007, April 19, 2007, July 23, 2007
& October 31, 2007. These meetings were
attended by Mr.A.K. Bhagwati (2 Meetings),
Mr.Sanjay Asher (all Meetings), Mr.Josef Steiger
(2 Meetings), Mr.P.K. Banerji {2 meetings),
Dr.Dirk Burger (1 meeting) & Mr. CBX Piliai {all
meetings). Mr. Mukesh B. Barker, Statutory
Auditor (all meetings).

COMPENSATION AND REMUNERATION
COMMITTEE:

Tha terms of refarence of the Comimities is to
consider adequatle compensation to Managing
Director commensurate with the qualification,
experience, past performance, fulure expected
parformance, ele.

The Remuneration Gommiitee consists of Mr.
Josef Steiger as Chairman (up to 19" Aprit 2007),
Mr.AK Bhagwati {up to 237 July 2007), Mr.
Sanjay Asher & Mr.KM Thanawalla for
determining the appointment of and rermuneration
to the Managing Director.

The Managing Director's remuneration is
approved by the Remuneration Committee, the
Board and the Sharsholders, The special
Director (up to 17" May 2007) was paid sitting
fees for attending Board & Comrmities meetings.
Except them, no ather diréctor draws any
remuneration or expenses from the company.
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4¢)

4d)
de)

5)

5a)

5b)

Except as abave, no director has any material

pecuniary relationship or business transaction -

with the company. None of the Directors is related
to any other Director. The Managing Director is
under a service contract for a period of three
years commencing 1% January 2007 1o 31®

December 2009. His service is terminable by -
giving 6 months notice. There are no severance

fees except as provided in Section 318 of the
Companies Act, 1958. The Company has not
introduced any stock option, The Managing
Director's remuneration for the period 2007-2009
is set out in the explanatory statement annexed
to the notice given in the annual report convening
the 25" Annual General Meeling. The committes
last met on 31+ October, 2006 to approve the
Managing Directer's remuneration for the above
period and was attended by Mr. Josef Steiger,
Mr.AK Bhagwali, Mr.Sanjay Asher & Mr. KM
Thanawala.

None of the Non-Executive Directors hold any
Equity Share of the Company.

During the year no meeting was conducted.
As the Managing Director's remuneration is
decided by the Remuneration Committee, the

Board & the Shareholders based on experience
and merit and no remuneration is paid {o any

other Director other than the sitting fee paid to.

the Special Director, no separate remuneration
policy has been laid down for the directors
generally.

SHAREHOLDERS'/INVESTORS’
COMMITTEE:

On 29™ January, 2002 a Shareholders'/
Investors' Grievance Coynrnittee headed by Mr.
Josef Steiger {Non executive director - up to
19 April 2007) of the company was formed by
the Board to review the status of investors’
grievances-and redressal mechanism and to
suggest measures to improve the level of
investor services. With the resignation of
Mr.Steiger, Mr. K.M. Thanawalla is headmg this
Committee.

COMPLIANCE OFFEICER:

Mr. CBK Pillai, Company Secretary, is !he
Compliance Officer overseeing the Investors’
grievances. He can be contacted at Schlafhorst
Engineering {India) L.td., Chandrapura Village,
Tal. Halol — 389 350, Dist. Panchmahals, Gujarat,
Telephone No. (02676) 221870, Fax No.{02676)

220887, E-mail: seilhalol@satyam.net.in

5c)

During the year the Company has received 29
complaints and ail the con.ipiain!s have been
resolved well in ime, No complaints are pending
at the end of the financizl year.

b
GENERAL BODY MEETING:

6)
The previous 3 General Bldy Meetmgs were
'ne!d as under: " j
Annual Ge neml Mesting Doy, Date & Time \E’enwz
23 Annwol General Meefing Thursday Iiegfstered Offita of the Co.
21.042005  Vishwamitri Road, Near
ot 230 pam. Ealboug, Yadodera 390 001
Gujarar ’
4% Annual General Meefing Friday . ﬁegiﬂered Office-of the Co.
16.06.2006 Chandropura Villoge
ol 2.30p.m. Tol Halol-38% 350
Dist.Panchmohals, Gujarat
25" Annunl Generol Meeting Mondoy Regiﬂered DHfite of the Ca.
04.06.2007 Chandropum Village
ot 2.30p.m. Tol Halol-389 350

Dist Panchmahals, GU|uruT

73)

On 6" May 2004, the company passed two

_ special resolutions at its general meating (1)

reducing the face value of equity shares from
As.10/- per share to Rs.3/- per share and {2)
altering the Articles of Association to give effect
to the proposal. As that proposal was not
implemented, the general meeting held on 217
April 2005, a special resolution was passed -

. altering the Articles of association to restore it to

the ariginal position. At the aforesaid general
meeting in 2004, a special resolution was also
passed by the Shareholdersto delist the shares
from the Vadodara and Ahmedabad stock
exchanges, which was implemented. At the
general meeting in 2005 as:aforesaid a special
resolution was passed, besides postal ballot to
shift the registered office from Vadodara to its
works at Halol, which was implemented.

No special resolution was passed in the 24% or
in the 25" Annual General Meetings or proposed
to be passed in the 26" Annual General Meeting.

DISCLOSURES:

The Company has not entered into any contract
or transaction of material nétu re that may have
a potential conflict with the interest of the
company with any of the] directors or their
relatives or promoters during the year. There
were no penalties o strictufes imposed on the
company by the Stock Exc:hanges or SEBIl or
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