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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 30th Annual General Meeting of the members of

Bhagwandas Metals Limited will be held on Friday, the 21* day of September, 2012 at

10 a.m. at NARADA GANA SABHA TRUST (MINI HALL) 314 (OLD NO.254) TTK

ROAD,ALWARPET, CHENNAI-600 018 to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as at 31* March, 2012 and
the Profit and Loss Account for the year ended 31 March, 2012 and the reports of the
Directors and Auditors thereon.

2. Todeclare Dividend

3. To appoint a Director in place of Mr. Narender Lunawat who retires by rotation and being
eligible, offers himself for re-appointment.

4. To appointAuditor and to fix their remuneration.

For and on behalf of the Board of Directors

Sd/-
Place :CHENNAI GOVIND PRASAD
Date :27.07.2012 Chairman-cum-Managing Director

Notes:

a. AMEMBERENTITLED TOATTEND AND VOTE, IS ENTITLED TOAPPOINTAPROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A
MEMBER.

b. The Instrument appointing a proxy shall be deposited at the Registered Office of the
Company not less than 48 hours before the time for holding the aforesaid meeting.

c. The Register of Members and Share Transfer Books of the Company will remain cloqfed
from Wednesday, 12" September 2012 to Friday, 21" September 2012 (both days
inclusive).

d. Members/Proxies should bring the Attendance Slip sent herewith duly filled in for
attending the meeting.

e. Members are requested to notify immediately any change in their address to the
Registrar and Share transfer Agent — M/s. Cameo Corporate Services Ltd.,
“Subramanian Buildings”, 1, Club House Road, Chennai-600 002.

f. After declaration of dividend at the Annual General Meeting, the Dividend warrants are
scheduled to be posted on or after 28.09.2012. In respect of shares held in electronic
form, the dividend will be paid on the basis of beneficial ownership, as per the details to
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be furnished for this purpose by National Securities Depository Limited and Central
Depository Services (India) Limited.

g. Members who desire to have their Bank Account details incorporated in their Dividend
warrants may please furnish the (i) Share Folio No. (i) Name and address of Sole/First
Shareholder (iii) Bank Account No. (iv) Name of the Bank and Branch (v) Full address of the
Branch with Pin code. These details may be sent to the Company’s Registrar & Transfer
Agent, M/s. Cameo Corporate Services Ltd., “Subramanian Buildings”, 1, Club House
Road, Chennai-600 002.

h. Details of Dividend declared during the financial year 2010-11 is as follows:

Amount of Dividend

Financial Year Declared on Rate of Dividend per share

2010-2011 22.09.2011 6% 0.60 paise

Members who have not encashed their dividend warrants pertaining to the aforesaid years
may approach the company or Registrar for obtaining payment thereof.

i. INFORMATION PURSUANT TO CLAUSE 49 OF THE LISTING AGREEMENT FOR
RE-APPOINTMENT OF DIRECTOR

Name of the Director Mr. Narender Lunawat
b. Date of Appointment 31-12-2005
C. S
Qualification B. Com
d. | Experience 16 years

e. | No. of Shares held in the Company | Ni|

Mr. Narender Lunawat has about 16 years

f. | Expertise of experience in the construction industry
Directorship held in other Indus City Scapes Construction (P) Ltd
9- | Companies Indus City Properties (P) Ltd

Chairman/Member of Committees Nil
of other companies
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DIRECTORS’ REPORT

Your Directors have pleasure in presenting their report for the year ended 31st March 2012
together with the Balance Sheet as at 31st March 2012 and the Profit and Loss account for
the year ended on that date.

FINANCIAL HIGHLIGHTS

(Rupees)
sl _ Audited financial Audited financial
No. Particulars Statement Statement

for the year ended | for the year ended

March 31st 2012 March 31st 2012
1. | Income 78,95,85,524 69,44,92,565

2. | Profit before interest, Depreciation,
Extraordinary ltems and Tax 85,12,220 65,72,116
3. | Interest 11,42,501 9,36,985
4. | Depreciation 4,62,846 5,69,610
5. | Profit before Extraordinary items and Tax 69,06,873 50,65,521
6. | Provision for taxation & Deferred Tax 20,63,000 15,92,000
7. | Profit after Extraordinary item and Tax 48,43,873 34,73,521
8. | Dividend Proposed 21.89,280 21,89,280
9. | Share Capital 3,64,68,500 3,64,68,500
10. | Reserves & Surplus 3,16,19,123 2,93,19,686
OPERATIONS

During the year 2011-2012, the Company has earned a net profit after tax of Rs 48.44
Lakhs as against Rs. 34.74 Lakhs earned in the previous year. On the sales front, the
Company has achieved a turnover of about Rs. 7896 Lakhs during the year 2011-2012 as
against Rs. 6945 Lakhs achieved in 2010-2011.

DIVIDEND

The Directors wish to recommend a Dividend of 6% (0.60paise per equity share of Rs.10/-
fully paid up) on the paid up capital of the company aggregating to Rs.21,89,280 for the
year ended 31st March 2012.

FUTUREPROSPECTS

During the current year 2012-2013, the Company had already achieved a turnover of
Rs. 23.85 Crores in the first quarter ending 30.06.2012 and is confident of growth higher
than the previous financial year. ’

DIRECTORS

In accordance with the provisions of the Companies Act, 1956 and the Articles of
Association of the Company, Mr. Narender Lunawat, Director of the Company is liable to
retire by rotation and your Directors recommend his reappointment.
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AUDITORS

M/s. R.R. More & Co. Chartered Accountants, Chennai, the stautory auditor of the Company
hold office until the conclusion of the ensuing Annual General Meeting of the Company. They
have confirmed their eligibility and willingness to accept office, if re - appointed.

FIXED DEPOSITS

During the year under review, the Company has not accepted any Fixed Deposits from the
public.

PARTICULARS AS REQUIRED UNDER SECTION 217 (1)(e) OF THE COMPANIES ACT, 1956

A.

CONSERVATION OF ENERGY

Energy conservation measures taken

The Company is not a manufacturing Company and hence there is no energy
conservation measures are taken.

Additional Investment Proposals. ----NIL

Impact of above measures on energy consumption — introduction of efficient lighting
system and other energy saving systems has considerably reduced power
consumption.

Total energy consumption and energy consumption per unit of production as per
Form A—NotApplicable.

TECHNOLOGY ABSORBPTION

As per Form B—Notapplicable
Research and Development (R &D)
i. Specific areas in which Research and Development carried out by the Company
-NIL
ii. Benefits derived as a result of the above Research and Development
-NIL
iii. Future Plan of action — the Company has tentative proposals to introduce Research
and Development division in the next two years.
iv. Expenditure on Research and Development at present Percentage of the turnover
-NIL ‘
Capital
Recurring
Total
Total Research and Development as a percentage of Turnover.
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I Technology, Absorption, Adoption and Innovation

i. Efforts made -NiL
ii. Benefits derived

1. Production Improvement

2. Costreduction

3. Import substitution

iii. Technology imported -NIL
Year of Report -NIL
Has technology been fully absorbed -NIL

If not fully absorbed areas where this has not
been reasons therefore and future plans of

action -NIL
C. FOREIGN EXCHANGE EARNINGS AND OUTGO
31.03.2012 31.03.2011
Foreign Exchange earned during the year Nil Nil
Foreign Exchange used during the year Nil Nil
Value of Imports on CIF Basis Rs.4,82,19,444 Rs.19,92,03,896

PERSONNEL

None of the employees of the Company is in receipt of salary in excess of the limits laid
down in section 217(2A) read with Companies (Particulars of Employees) Rules 1975 as
amended.

DIRECTORS’RESPONSIBILITY STATEMENT

The Directors confirm that

a)

b)

d)

In the preparation of the annual accounts, the applicable accounting standards have
been followed;

Appropriate accounting policies have been selected and applied consistently and
judgements and estimates made are reasonable and prudent so as to give a true and
fair view of the state of affairs of the Company as on 31st March, 2012 and of the profit
of the Company for the year ended 31st March, 2012.

Proper and sufficient care have been taken for the maintenance of adequate
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
otherirregularities;

The annual accounts have been prepared on a going concern basis.

CORPORATE GOVERNANCE

Pursuant to Clause 49 of the Listing Agreement with the Stock Exchanges, Corporate
Governance Report and Auditors’ Certificate regarding compliance of the same are made
part of this Annual Report
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COMPLIANCE CERTIFICATE

In accordance with Section 383A of the Companies Act, 1956, and Companies (Certificate)
Rules, 2001, the company has obtained a certificate from M/s. Lakshmmi Subramanian &
Associates, Chennai, secretary in the whole time practice confirming that the company
has complied with all the provisions of Companies Act, 1956 and a copy of such certificate
is annexed to the report.

ACKNOWLEDGEMENTS

The Directors acknowledge with gratitude and wish to place on record their appreciation for
the valuable support and kind co-operation extended to the Company by the Company’s
Bankers, Financial Institution, Government Authorities, Shareholders and the Employees.

For and on behalf of the Board of Directors

Sd/-
Place : Chennai GOVIND PRASAD
Date :27.07.2012 Chairman- Cum-Managing Director
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CORPORATE GOVERNANCE REPORT AS ON 31.03.2012
1.COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company’s focus on Corporate Governance is to attain higher level of transparency
and accountability in all facets of its operations and its dealing with shareholders,
employees, customers, banks, regulatory and Government Agencies. Accordingly the
company always seeks to ensure they attain their performance rule with integrity. The
Company sincerely believes that all its operations and actions must serve towards its main
object of attaining optimum level of financial stability thereby enhancing the shareholders
value through prudential financial management and sound business decisions over a
sustained period of time. The company is regularly reviewing the Board processes and the
Management systems for furtherimprovement.

2.BOARD OF DIRECTORS
a. Composition

The total strength of the Board as on 31.03.2012 is five, out of which 2 are Promoter
Directors namely Mr. Govind Prasad, Chairman-cum-Managing Director and Mr. Nand
Kishore Sonthalia Whole time Director. Both these Directors are Executive Directors of the
Company. Therestthree of the Directors are non-executive independent Directors.

b. Board Meetings

The meetings of the Board of Directors are normally held at the registered office in Chennai.
Meetings are generally scheduled well in advance and the notice of each Board Meeting is
given in writing to each Director. The Board meets at least once a quarter to review the
quarterly performance and the financial results. The gap between two Board Meetings did
not exceed four months. Four Board Meetings were held during the financial year 2011-
20120n25.04.2011,22.07.2011,28.10.2011 and 30.01.2012

The Names of Board Members, their attendance at Board Meetings and Board Committee
Memberships held by them as on 31.3.2012 are given below:-

. Number of Directorships in other Public
Namecfthe | caiagory Attendance Particulars | companiesand Committee Members /
Director Chairmanships
Committee Committ
Board Last AGM Other Memberships Cha‘i)rmans?\?ps
Meetings (Yes/No) | Directorships | (other than (other than
Bhagwandas) Bhagwandas)
Govind Prasad Managing 4 Yes _ _ _
Director
" Whole _ - -
Nang;(rlsr:\glriz Time Director 8 Yes
Non-Executive
C.Ramasamy Independent 4 Yes - - -
Director
Non-Executive
Narender Lunawat| Independent 4 Yes - - -
Director
. ) Non-Executive
Nirmal Gadhiya Independent 3 Yes -
Director




