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NOTICE

Notice is hereby given that the Ninteenth Annual General Meeting of the
Members of Rajkumar Forge Limited will be held on Saturday the 25th day of
July, 2008 at 10.30 A.M at Poona Club Limited, 6 Bund Garden Road, Pune
411 001 to transact the following business : -

ORDINARY BUSINESS ] o :

1. To receive ,consider and adopt the Balance Sheet as at 31'st March,

" 2009 and Profit and Loss-Account as on that date and Reports of the

Auditors and Directors thereon.
. To declare dividend on preference shares.
3. To declare. a dividend on equity shares.
4. To appaint a Director in place of Mr..P.B.Kore who retires by rotation
but being ellg»ble offers himself for re-appointment.

5. To appoint Director in place of Mr. Swastik Sirsikar who retires by rotation )

but being eligible ,offers himself for re-appointment.

6. - To consider and , if thought fit to,pass with or without modifications, the
following resolution as an ORDINARY RESOLUTION :
“RESLOLVED THAT THE COMPANY’S AUDITORS, M/S BAPAT AND
COMPANY, CHARTERED ACCOUNTANTS BE AND ARE HEREBY
REAPPOINTED AS AUDITORS OF THE COMPANY TO HOLD THE
OFFICE FROM CONCLUSION OF THIS MEETING UNTIL THE
CONCLUSION OF THE NEXT ANNUAL GENERAL MEETING OF THE
COMPANY AND THE BOARD OF DIRECTORS BE AND IS HEREBY
AUTHORISED TO FIX THEIR REMUNERATION FOR THE PERIOD.”

SPECIAL BUSINESS : -

7. To consider and if thought fit, tc pass with or without modification , the
following resolution as an SPECIAL RESOLUTION.
“ RESOLVED THAT gursuant to the provisions of Section 198,
269,309,310, Schedule Xl and other applicable provisions, if any, of
the Companies Act 1956 read with Article 141 of Articles of Association
of the company and subject to such other approvais as may be
necessary ,approval of members is hereby accorded to the
reappointment of Mr.R.5.Kothavale as Managing Director of the
Company for a period of 3 (Three) years with effect from 1'st July,2009
upon the terms and conditions as’set out in the agreement to be entered
into between the Company and Mr.R.S.Kothavale and initialed by Mr
S.Padmanabhan, Chairmar for the purpose of identification.”

“FURTHER RESOLVED THAT the Board of Directors be and are hereby. -

authorized to review and /or revise the terms ,conditions, remunuration
including minimum remynuration ,perquisites, and other benefits being
given of to be given to Mr. R.S.Kothavale in line / conformity with any
amendment to the relevant provisions in-the Companies Act, 1956 and
/or the Rules ard Regulations made there under and /or the guidelines
as may be announced by the appropriate authorities from time to time
and in accordance with the limits specified in Schedule Xlil to the
Companies Act, 1956 or any amendment thereto as may be agreed
between the Board of Directors and Mr.R.S . Kothavale.”

By Order of Board of Directors

R.S.KOTHAVALE

Place : Pune
Date : 27th April, 2009 MANAGING DIRECTOR
NOTES :

1) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL
GENERAL MEETING 1S ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF /HERSELF AND SUCH
PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2) The instrument appointing a proxy , in order to be effective, shall be
deposited at the Registered Office of the Company not latter than 48
hours before the time for holding the meeting. Proxies shall not have
any right to speak at the Meeting.

3) Members who hold shares in dematerialized form are requested to bring
their CLIENT 1D and DP 1D numbers for easy identification of attendance
at the meetmg

4) Members holding shares in dematerialized form afe requested to
intimate any change in their address, bank details etc. to their respective
DPS. Those members who are holding shares in physical form are
reéquested to advise Link Intime India Private Limited, Registrar and
Transfer agent of the Company having its head office at C-13 ,Pannalal

- Sitk Mills Compound , L.B.S Marg , Bhandup (W) , Mumbai 400078
and having its local office at “ Second Floor ,Akshay Compalex , Dhole
Patil Road ,Pune-411001 immediately of any change in their address.

" 5) ' The Register of Members and Share Transfer Books of the Company

will remain close from Tuesday 21st July, 2009 to Saturday 25th July,
2009 ( both days inclusive).

6) Members may avail of the facility of demateralization by opening Demat
Accounts with Depository Participants of either. National Securities
Depository Limited (NSDL) or Central Depository Services ( {ndia)
Limited (CDSL) and get the equity share certificates demateralised.
The ISIN No of the Company is INE-013J01016.

7) Members desirous of getting any information in respect of accounts of -
the Company and proposed resolutions , are requested to send. their
queries in writing to Company at its’ Registered Office at least 7 days
before the date of the meeting , so that the required information to the
extent possible can be made-available at the meeting.

8) Members are requested to bring their copies of Annual Report to the

- Meeting.

9y  Members /pr'oxies attending the meeting should bring the Attendance
Slip duly filted-in for handing over at the venue of the meeting.

By Order of Board of Directors

Place : Pune * R.S.KOTHAVALE
Date : 27th April, 2009 MANAGING DIRECTOR

EXPLANATORY STATEMENT UNDER SECTION 173 (2) OF THE
COMPANIES ACT,1956.

Special Business tem No 7 :

Mr.R.S Kothavale is promoter director of your company. He has been serving
asa Managmg Director sxnce inception. His forth termis up to 30'th June,2009.
The Remuneration Committee and the Board of Directors have,.at their
respective meetings held on 27th April, 2009, approved the remuneration of
Mr.R.S.Kothavale as Managing Director for further period of three years w.e.f
1'st July, 2009 subject to the approval of members as required under the
provisions of the Companies Act 1956.

" Shri.R.S.Kothavale shall not, while he continues to be Managing Director, be

subject to retirement by rotation pursuant to the provisions of Sechon 255 of
the Companies Act,1956.
The Board of Directors is of the opmlon that re-appointment of
Mr.R.S Kothavale as Managing Director is in the best interest of the Company
as his dynamic leadership, mature guidance, knowledge of the Company's
core activities and wide experience will benefit the Company. Hence your
Directors are of the view that it would be in the best interest of the Company
to reappoint him as Managing Director for another term of three years .
Pursuant to the aforesaid Board Resolution appointing Mr.R.S Kothavale. as
Managing Director, of the Company, the Company proposes to enter.into an
agreement with Mr.R.S.Kothavale w.e.f.1'st July ,2009. The appointment of
Mr.R.S.Kothavale is as per the provisions of Section 269 read with Schedul
Xl o the Companies Act, 1956 and is subject to the approval of members in
the Annual General Meeting .Hence the resolution stated at Iltem No 7 is placed
before the Annual General Meeting for its approval.
The lmportant terms and conditions of appointment and remuneratlon
applicable to Mr.R.S Kothavale, as set out in the draft agreement effective from
1'st July, 2009 are as under :
Mr.R.S.Kothavale will be looking after the overall workmg of the Company
and such additional duties as may be assigned by the Board of Directors from
time to time. The period of appointment will be 3 years i.e 1'st July,2009 to
30°'th June 2012. (A) Mr. R.’S. Kothavale shall be entitledto following salary
and perauisites, even in the case of in adequaey of profit in any financial year.
BASIC SALARY :
Rs 1,13,000 -( Rupees One Lakh Thirteen Thousand only) per month.
PERQUISITES ]
(a) Inaddition to the aforesaid salary, the Managmg Director shall be entitled
to the foliowing perquisites :
1) Reimbursement of medical expenses mcurred for self and family
Rs.10,000 per month.
2) Leave travel assistance far self and family not exceedmg
Rs.1,20,000 per annum,
3) Fees of club, which will include ‘admission fees up to RsA 12,000
per annum. ’
4) Personal accident insurance , premium whereof does not exceed
Rs.60,000 per annum.
5) Two Cars with drivers for official purpose.
6)  Teléphone and fax facilities at residence
7 Contribution to ,superannuation fund, to the extent these either
singly or put together are not taxable under Income Tax Act, 1961.
T, 8) Gratuity at the rate not exceeding 15 days salary for each
completed year of service and
9)  Leaveatthe rate of one month for every eleven months of service. -
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. Explanation : For the purpose ofi{em (ii) & (iii) above family means the'spouse, .

the dependent children and.dependent parents of Managing, Director.

Mr. R'S: Kothavale shall be entitied-to comrmssnon in case'adequacy of profit
on any financial-year: . .

COMMISSION - Co —-

Mr. R. S. Kothavale:shallbe-entitledto commission as may be.decided’ by the:
Board of.Directors based on the net.profits-of the Company each-year, subject:
to the condition:that the. aggregate remuneration: of the' Managing Director
shall nat exceed the limit laididown. under Section 309 of. the CompaniesAct,
1956. ¢

FURTHER RESOLVEDTHAT the ferms and conditions,oﬁthe:saidiappointment‘
and for agreement may:be- aitered and varied fronytime to time bythe Board®
of Directors as'itmay.in its dlscretton deem fit so-as not.to exceed the limits.

specified in Schedule- XI1I to.the. Companies ACT, 1956, or any amendment. . -

made thereafter in:that regard and:to.grant.annual.increments. and- to-make

. such improvements in the terms.of remuneration-. The intention is that, no
further approval: of Company, will be required: so: Jong' as remuneration. of.
“Managing-Director is.not inr excess.of maximum:permissible-under. relevant:
‘laws, regulations, guidelines.or instructions.as may,be-promulgated'or issued .
after date of this meeting: but. with such' ether-approvals: sanctions or
permissions ,if any.required:for such revision:in'the-remunyration.” .
The aforesaid'may be treated as:an-abstractiof thetermsa:ofMrR S Kothavale
appointment as Managing:Director pursuantte.Section:302 of the- Compames
Act; 1956 .
The: documents and /- or letters referred. to- in the Resolutlon and in the
Explanatory.Statement annexed hereto are open forinspection.by the Members.
at the Secretarial Department of the Company, on all working.days between
10:30 A.M to 12.30'P.M’ up:to the date of'Annual: General Meeting except:
Saturday, Sunday-and: Public Holidays, till conclusion of the. ensumg Annual
General Meeting.

Mr.R S. Kothavale-himsélf and Mr. Shantanu R! Kothavale and.Mr:Prabhakar
.B.Kore relatives of MrR:S.Kothavale be deemed to be interested: in the:
‘resolution. - . o ' '
Information persuant to; part. Il. (B)-(iv). of. schedule Xlil: the Companies, Acti,

1956-is below : . ’

I . General Information:
1 Nature of industry.

i Forging, Steel Forging, Forged: |,
- Articles j i
22'nd:June; 1990 §

2--Date of commencement of
Commercial Production.

3 Financial-Performance: on given
lndncators

G

- Forthe year ended 3t st Marchy,

1 2009:-

" Sales':- Rs. 445, 574 7971
Net Profit after Tax :-

. . . . Rs.25,847,748/-

4 Export performance and Net Foreign' Rs. 398,502,836/~

" Exchange Collaborations: | . Nil®

-5 Foreign Investment of Collaborators | Ni’ .
~Tota|.investment of Promoters " 53.90 %.of Equity Capital is held |,

- by Promoters.of the Company. |

' II Information-aboutthe appomtee

llessential for your company's
future growth.

5 Rémuneratiowproposed‘ 11,13:000/- per month

|8 Comparative:Remuneration profile-with.

‘No company was available for
respectto Industry’, Size of the Company, ‘comparison:of remuneration in
Proﬂle of.position and person- -respect’of’si'ze of the-Company,
iprofile of position and person.-

7 Pecuniary relationship directly-or indirectly| There'is:no.pecuniary
with.the Company,.or relationship with'the: 'relatlonshnp other than receipt |
managerial personnel, if any: lof remuneration as Managing:
' . [Director. .Mr. R.S:Kothavale is |,
A : . ‘related: to Mr. Shantanu. R: |
- |:Kothavalée and Mr. Prabhakar. B.
IKore; Directors of theCompany: |

I Other Information.

1 Reasons for.Loss.or Inadequate-profits  |Sluggish demand , increase- i

: ‘cost. of raw materials and
|unprecedented variation in the:
‘exchange rate of rupee against |
.doliar had-resulted in your
‘company incurring:fosses of in |
'adequate profits. : )
"The Company continues to
imake suitable investments to
‘improve the yield. The Company
has. taken steps to reduce cost {.
fand: increase exports. The
‘marketing-efforts will be focused’|

2 Stéps Taken or Proposed

- | maintain domestic market..

in:the year 2010 in-the light of

.good.demand and.order booking
‘for products of the Company.and
-with better operational efficiency,
the company. is expected to
!generate additionat operatmg g
‘profit of at least 5 % ’

MANAGEMENT DIS ION & ANALY. E FINANCIAL CONDITIONS
The Indian Manufacturing.Industry is backbone of indian economy. The year -
2008-2009 has witnessed low economic.growth from Aug-Sep 2008. In the
year 2008-2009 GDP growth was at 6% as compared to 2007-2008 which
was 8.7% and contribution by manufacturing industry was bout;17% of GDP.
Forging Industry is backbone for automobile'and heavy engineering industry.
Qur unitis refated to Heavy Engmeenng and Machine-Building Industry which
is a core sector. .
OPERATIONS & FINANCIAL PERMORMANCE

Sales and profit performance for thé year ended 31'st March,2009 showed
improvement in Sales turnover by 4.48 % as'compared to last years sales.
Following.is the summary ofiperformance.

3 Expected increase in productivity and’
profits.in-measurable terms.

Mr. Rajkumar - S.Kothavale is
. " aged: 70 years., is. Mechanical.{
- . and Electricai Engineer from
College of Engineering. ,Poona. |
Since 1962 he worked-in Bharat |
Forge: Limited till. Feb.1989- in.{’
: various-capacities. He-was:Vice:|
 President. (Operations) at the |
time.of retirement. i

1 Background Detalls

.2' PastRemuneration

. Rs.75:000/- per month’

‘3. Recogniation orAwards

Nil*

4- Job:Profile.& his Suitability

developed many: critical

forgings,

program. He. is, Managing:

Limited.

i Mr.R.S,Kothavale, is Mechanical
1. & Electrical Engineer baving:45 |,
" years. of experience: in: Forgings
. Indiistry. He has wide exposure.j,
_ I .in-areasof Manufacturing, Sales.|;
. & Marketing; finance; Design:|,
and Development and: Project ¢
. Implementation.  He has.|

automobile- components which |
. were earlier imported: He has|
also developed necular plant |:
' aircraft forgings, |
. titanium‘ forgings for space:}:

Director. or Rajkumar Forge [

A

H

§

His: leadership: is.|

Export performance of the Company forthe-last three years is tabled below :

Year - Export Value|. Total-Sales| -- % Export | % Export}
: i (Rs.)|  Vaiue (Rs.)| | Growth}

2006-2007 © 256,673.623 407,812,846 62.94 85.44/

2007-2008 328,724,200 430,812,348 76.30 28.07|

2008-2009 . 398,502,836 450,228,502 88.51 ' 3x97 -
GENERAL :

The Registered Office of the Company wnh beshifted to 18 Shivaji.Co-operative
Housing Society, Pune. The Company willkeep stakeholders and shareholders

- informed about the same.
. The-ERP system of the Company, procured f'rom,M/s P.C.Soft Pune is.under

implimentation: & is likely to be fully. functional by September,2009 . The:
Company. will derive.the benefit of ERP'System.after its full implementation.

The Company continues be certified and governed by 1SO 14001 for -

environmental management system- and: OMSAS. 18001 for Occupational
Health and Safety Management System:and:also under 1SO 9001-2000.

'to: inerease. export market and -

Year . 2008:2009 2007-2008

i ’ . ' (Rs.Lacs) ( Rs.Lacs)} g
Sales 4502.28. 4309.28
Cost of operation: ; 3997.13° 3829.97
Interest & Depreciation | 301.45 | 286.73|
Profit before Tax - - ) 399.39 .- 192.58;
Provision for Taxation: 140.92 64.55
Net Profit after Tax 258.47 128.03

5

RN
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ANTERNAL:CONTROL'SYSTEM:& THEIR-ADEQUACY : B
Company has-reasonable InternaltControl-systemio safeguard:all assets.of
the Company. and detects, frauds:or-irregularities, if any. The:internal.control
-system:are designed:to-ensure religbility-of financial: 'records and.otherrecords
forpreparing financial statements.

‘CONCERN :& THREATS : :

The world -economy is experiencing :economic ‘slow down Hndia iis not :an
«exception toiit. The Companies exportaccount for:about.90%.0f thetotalbusiness.
iHowever, International ibuyers have aiso slowed :down placingof:orders. The
-econemic-slow-down:may:affectithe turnover of the«company .

dmpact :of the volatile ‘Foreign iExchange ‘Rates iis :enormous ‘inlast twelve
:months. The Company has taken forward :exchange wcover from iBank :of
IBaroda,’PuneiCampBranchito:reduce the impactiafiexchangeirate:difference
and is. also implementing:costreductionsprogramme.

year.underreview, ‘thexCompany was:dble tolincrease:itssales:in

splte ofithe.adverse .andcompetitive.conditions.iMarket cutlockfornext two -

wears looks jpromiising. iHowever :giobal slowdown and iexchange -raté
fluctuations:mayicreate.adverse. lmpactaon performance-ofithe 'Company
CAUTIONARY STATEMENT

:Statements in ithis iIManagement iDiscussion and Analysxs Hescribing ‘the
:Company's iobjectives, pro;echons estimates -and :expectations imay be “
forwarnd Yooking statements ' within ithe :meaning .of gpplicable laws and’
iregulations.. Actualiresuilts: 'might:differ: ma’(ena!ly’from thoseeither: expressed
wrimplied.

HUMAN IRESOQURCES =

The:Companyihas:total.of 80 people employed asion .31 stiMarch,2009. The

Company‘enjo_ys cordial:relations with iits-employees. Thekey i ffocusiafithe.

Company isito.attract, retain;and develop:talent . The Board:wishes o .place

ion record its:appreciation of the- contrlbutlen made by the- employees .at all

ilevels ,.dufingithe year.
APPRECIATION

YouriDirectors wishto;placewns record\therr grateful‘thanksxtoﬁankmﬂBaroda :

for their valuable :assistance:and wo-eperation :and for trustiand-confidence
reposed-inithe:Companyiby thesharehalders.

‘TO THE:BOARD OF DIRECTORS (OF :RAIKUMAR FORGE\LIMFEED
‘CERTIFICATION BY :CHIEF ‘EXECUTIVE :‘OREICER ‘OF THE COMPANY
‘We,ithe.undersigned. :inimy:capacitymasiManagingiDirectorof RajkumariFarge
Limited,, (“the:Company”) , tothetbest:ofimy knowledge andibeliefcertify that .
(@)

the yearended:3#istMarch, 2009and: to theibest:ofourknowledgeand -

ibelief.:
© ) these: statements dometcontainany-material . untrue sfatemem
or.omit:any .matersial ifact ior.contain :statements ihat imight -be
- :misleading. <

‘these statements ~together4present a«true and; falr wiew of the
«COMpany's. affairs:and-arein: compliance with existing accounting
sstandards, applicableilaws.and regulations.
There are, to ithe best.of :curknowledge. and belief:no transachons
enterediinto’by the Company-during.the year ended31'st: March, 2009
,-which are fraudulent, .illegal or widlative ‘of the Compny's «code .0f
conduct
*]sdccept the .responsibility for estabhshlng and mamtammg iinternal
-controls for financial:reporting and-we:have.evaluated:theseffectiveness
.of the internal control systems ofithe :Company pertaining fo financial
reporting and we have disclosed to'the Auditors and Audit:Committee,,
deficiencies:in the design-or.operation-of.such internal-controls, if any,

(if)

(&)

1©)

of which we are :aware and the:steps have been itaken .or:porposeito”

take:to.rectifythese deficiencies. .

| have-indicated to the-Auditors.and the Audit- Commlttee

(I}  Significant changés in -internal .control over fmancral irgporting
during the year .

(]

{d)

that the -same have been ‘disclosed «in the .notes to financial -

statement; and

JInstances of significant fraud ‘'of which we are aware and the

involment there in , if.any, - of the- management or.an employee
' :having.a srgmflcant roleiin the.companies mternal control isystem

over financial' repomng

i

" RAJKUMAR KOTHAVALE
Managmg Dlrector

‘Date :-44th Aprit ,'2009 'Place Pune

‘ihave reviewed financial statements :and the .cash iflow :statement-for .

_Significant change in .accounting jpolicies duringithé year and»

f'REPCRgT ON CORPORATE GOVERNANCE

1. 'COMPANY’S PHILOSOPHY‘ON CODE OF :GOVERNANCE

iRajkumariForgeiLimited’s philosophy on Corporate Governance aims
:at-establishing the:mechanism-by whichithe'most effective andefficient
wvalues, principles, smanagement policies .and ,procedures of ‘the
iCampany are inculcated . The essence of Corporate Governance for
ithe:Company:lies in,promoting and maintainingiintegrit_y, transparency

" :andiaccountability:throughout the organization. ftis not only a sine:qua
monfferifacingintense competition:for sustainable.growth.in the emerging

__ w@licbatbusiness:scenario:butiis.also.aniembodiment.of the parameters
w@fifdirness, accountability-and fransparencyito-maximize value forithe
:stakeholders.

. s ichapter «of ithe’ .Reporl ‘plus the mformatlon given under the
Management ‘Discussion ‘and analysis and Shareholder ‘Information -
<constitutes':the:reponpn‘Corporate-’Governanceifor‘the'Yeari2008~2009.

BOARDILEVELISSUES

» wComposition-of Board

the Board «of ‘Directors consists of 'six Directors as on 31!st March,
2009, ccomprising :of :Chairman_who is a non-executive Director,
iManaging ‘Director who is a executive 'director. The :other four (4)
Directors-are non- -exectitive, and out of whichtwo( 2) are-independent.
“Details are givensdn i Table 1. :

. iNumber-of Board? Meetmgs

Duringithe: year: ‘5:Board Meetings were held.on.24" th May,2008, 25'th
July2008, :27'th September 2008, 26'th October 2008 , 30°th
January,2009.

. Directors. at(endance Record -

Table 1 -givesthe composmon Gf'the Board ,
theirattendance.record.

‘the category of Directors and

!

" Table 1 .
Name:of i| Category - | ‘No..of'‘Board No of
Director ; ) i:Meetingsiheld 1| -~ -Board -
’ : | : : . - i Meeting;
[ : i -attended;
‘SiPadmandbhan 1 iNon*Executive | 5 4 4
Chgirman ‘Independent * : !
PBiKore Promoterand 5 ; 4
. : /| iNon:Executive § - -} :
SR iKothavale | ‘Non-Exécutive -5 i 1
§iPradeep?Bhargava " Non{Executive || 5 : 5
! i| Independent ! t
‘Swastk Sirsikar | NonExecutive, |- 5 ; 5
' . | iindependent § :
1\R.SKothavale “Promoter =~ " i -5 ) 5
Managing Dirctor Executive ; ;
Table 1A.shows.attendanceiof Directors at. lastAnnual General Meseting.
| IName.of Director |- ‘NoofGeneral . ‘| . ‘No-of General
! . i - Meetings 1 ‘Meeting-attended.
: : " _held i : !
| 8#Padmanabhan ! 1 i 1 ;
3| Chairman ' . i !
| ‘PradeepiBhargava : -1 i 10 :
{PBiKore i E : i i
:SiRiKothavale | i A f.. i !
Swastik Sirsikar i A - o ] 1 .
I} R:S Kothavale e 1 I
i ManagingDirector 1 . ! ’ l
QUTSIDE DIRECTORSHIP .
Name-of Director - | Directorshipiin:Public | iDirectorship |
4 Limited:Companies i iinPrivate
. i Limited
. : ‘Compariies |
S!Padmanabhan 13 - : _ 03 I
Chairman . - ) | )
Pradeep’ Bhargava 103 ' 00 i
i{P.B Kore . 02 ! 00 i
i1SiRKothavale ] 100 00 |
ISwastik Sirsikar. - 04 - 01 |
IR SiKothavale ' i 100 i .04 !
;Managinngirec’ror i | o |
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None of the Directors is a member of more than 10 Board level committees of
Public Companies in which they are Dlrectors nor is Chairman of more than
five such Committees. :

As mandated by Clause 49, the independent Dlrectors on Rajkumar Forge

Limited :

1.

,Apart from receiving Dlrector s remuneration ,do not have any material

pecuniary relationships or transactions with the company, its promoters,
its’ directors, Its senior management which may affect |ndependence
of Director.

Are not related to promoters of persons occupying management
positions at the Board level or at one level below the Board:

Have not begn executive of the Company in the immediately precedmg
three financial years.

Are not partners or executives of were not partners or executives during
the preceding three financial years

a)  Statutory audit firm or the internal audit firm that.is associated
- with the Company.

b) Legal firm and consultmg firm that have a matenal assocnat&on
with the Company

—

c) Are not material suppliers, service providers or customers or
lessors or lessees of the Company, which may affect
independence of the directors.

¢)  Are not substantial shareholders of the Company i.e do not own
two percent or more of block of voting power.

Information placed before the Board

The Board of Rajkumar Forge Limited is presented with all relevant

information on various vital matters affecting the working of the Company

in addition to the matters set out in Annexure IA of Clause 49 of the
Listing Agreement. Also extensive information is provided on various

‘critical matters such as production, sales, export, financial performance

Jforeign exchange exposure, staff matters, legal proceedings, share
transfer compliance, quarterly financial results, significant labour and
human relation matters, and other such matters,

AUDIT COMMITTEE -
The role and terms of reference of the Audit Committee covers the

-

matters specified under Clause 49 of the Listing Agreement.with the

Stock Exchanges, Section 292A of the Companies Act, 1956 other terms
as may be referred by the Board of Directors and interalia includes the
following :

Reviewing the Company's financial repomng process and the disclosure
of its financial information to ensure that the financial statement is

‘correct, sufficient and credible;.

Rewewmg with the management the annual and quarterly fmanual
statements before submission to the Board

- Discussing with Internal Auditors any significant findings and follow up

on such issues;

Reviewing with the management ,external and internal audrtors
adequacy of internal control system

Reviewing details of related party transactions
Reviewing the Company's financial and risk management policies.

Reviewing any changes in accounting policies or practices as compa}ed
to last completed financial year and commentmg on any deviation from
accounting standards etc.

the

Discussing with the external auditors befare the Audu Commences on
the nature and scope of Audit, as well as having post audit discussion
to ascertain area of concern.

The Audit Committee comprises of two (2} non-executive and
independent directors , Mr.Pradeep Bhargava and Mr. Swastik Sirsikar
and one (1) executive director Mr. Rajkumar S.Kothavale . Mr. Pradeep
Bhargava is Chairman of the Committee. All members are financially
literate and have related financial management expertise . Account
Officers, the Statutory Auditors and the Internal Auditors also attend®
the Audit Committee Meetings. The Company Secretary acts as a
Secretary of the Committee.

During the year under review, four meetings of the Audit Committee
were held on 24'th May 2008, 25'th July 2008, 26'th October2008 and
30°’th January,2009 .

The Number of Audit Committee 'Vleetmgs and attendance of the members
of Audit Comrnlttee meeting is given below :

4.

5.

"REMUNERATION COMMITTEE

Name of Director | Category No of Audit Noof
Meetings held Meetings
) Attended
R.S Kothavale Promoter Executive { . 4 4
Pradeep Bhargava | Non-Executive ' 4 4
) Independent .
Swastik Sirsikar Non-Executive- 4 4
- Independent X

The present Remuneration Commitiee comprises of two non-executive
independent Directors . viz Mr.Pradeep Bhargava, Mr.Swastik Sirsikar
are members of Remuneration Committee , with Mr. Pradeep Bhargava
the Chairman of the Commitiee .

The board terms of reference of the remuneration commlttee are as
‘follows :

. To decide on the remuneration policy of the managerial personnel
-+ To approve the appointment/re-appointment of the managerial

personnet for such tenure as they may decide.

. To approve the remuneration package to the ﬂanager[al
personnel within the limits piovided in Schedule Xiii of the
Companies Act, 1956 read with other applicable provisions of
the said Act.

Such other powers/funciions as-may be delegated by the Board from

time to time.

REMUNERATION TO DIRECTORS
REMUNERATION DURING THE YEAR 2008-2008

Name of Director Salary Perquisites | Sitting fees Total
i {Rs.) (Rs.) (Rs. (Rs.)
P.B.Kore NA~ “NA | . 20,000 20,000
$.R.Kothavale NA NA 5,000 5,000
Pradeep Bhargava N.A N.A 4‘5,000 45,000
Swastik Sirsikar NA N4 | 45000 | 45000
S Padmanabhan N.A NA . 20,000 20,000
-R.S.Kothavale " 9,08,400 4,10,013 T ONA [15,13,413
Managing Director .
’ ' Total | 135,000 [14,53,413

Notes : Salary = Basic salary only.
Perquisite include housing ,reimbursement of medical expances, leave
travel concession ,club fees, personal accident insurance and
reimbursment of medical expances, telephone and fax facilities,
contribution to Provident Fund , Super Annuation Fund or Annuity Fund,
provision of gratuity and leave encashment provision for motor car.
Allowances include leave travel concession for the year, whether paid
or provided.
The tenure of office of Managing Director is 3 years Commercxaly from
1'st July, 2009 and ending on 30th June, 2012. The Managing Director
is entitled to terminate the agreement by giving six months notice.
Similery company can terminate the agreement and provide for
compersation for loss of office as per provisions of Companies Act,
1956. .
There is no Stock Option Scheme for any director.”
INVESTOR/SHAREHOLDERS GRIVANCE COMMITTEE
The Shareholder’s/Investor Grievance Committee of the Board has been
constituted to look into complaints like transfer of shares , non- rece1pt
of Balance Sheet, Non-receipt of Annual Report etc.
The Committee comprises of Mr.Swastik Sirsikar and Mr.R.S Kothavale,
executive Director. Mr.Swastik Sirsikar is Chairman of the Committee.
The status of Complaints, is reported to the Board of Directors at every
Board Meeting. Mr.Vijay.V. Kulkarni, Comapany Secretary, Member of
the institute of Company Secretaries of india, is Compliance Officer.
The Compliance Officer can be contacted at

Rajkumar Forge Limited

Flat no 201, 2nd Floor,

Behind Maruti Care Point,

Off Senapati Bapat Road

Pune-411016

Tel :-020 - 25639050, 25639051, 25639052 « Fax 020 25639049
EMAIL: secretarial@rkforge.in , invest@rkforge in
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The total number of complaints received and replied to the satisfaction
of shareholders and SEB! during the year ended 31'st March 2009
were 16. There were no complaints pending as on 31'st March, 2009.

GENERAL BODY MEETINGS

‘Date ‘Location Time .

26'th August, 2006 Poona Club,
6 Bund Garden

Road,Pune- 1

11.00AM

28'th July,2607 Poana Club, 10.00AM
6 Bund Garden

Road, Pune -1 -

Poona Club, |
6 Bund Garden

25'th July,2008 10.30AM

Road, Pune-1 -

No Spemal Resolutions were passed at Enghteemh Annual General
- Meeting of the Company. : S

And also no Special Resolutions were passed in the above meetings
by postal baliot. No extraordinary general meeting was held during the
year under review

PARTICULARS OF REAPPOINTMENT OF DIRECTORS : .~

1. Mr. P. B.Kore : MtPrabhakar Kore is active member of the
Parliament of india representing consistency of Karnataka State
besides this he is also Director of Indian Sugar Exim Corporation
Ltd and Rajeshree Group, Bang!ore He is Chairman of KEL
Society and is active me"nber of various social orgamzatlons in

: diverse capacities.

He is holding 1,70,1G0 equity shares of the-Company and his
shareholding 1.55%. Ha is also related to the promoter Director

, Mr. R. § Kothavale and Shantanu R KothavaIP Director of
the Company

2. Mr.Swastik Sirsikar : Mr.Swastik Sirsikar has done Diploma in
Civil Engineering arid Master in Business Administration and
Diploma in Financial vianagement. He has the tich experience
of 29 years in consiruction business. He is Director in Swank

Engineering Private Limited and Director of Poona Club Ltd. He-

-+ is also member of various social services International NGOs
" holding responsible and key portfolios in the administrative
capacities. He is holding 5108 £quity Shares of the Company

and his shareholding is 0.047%.

DISCLOSURES

1. During the year under review, there has been no materially
significant related party transactions made by the Company with
its Promoters, Directors or management that may have potentlal
conflict with the interests of the Company at Iarge

2. During the last three years, there were no strictures or penaltiés
imposed by either SEBI or the stock exchanges or any statutory
authority for non compliance of any matter related to the capital
markets. - ~

The company has all not complied with the following : The company
has not framed any specific whistle blower policy. However, the
Company affirms that there were no instances of denying access to
any personnel to the audit committee.

Your Company conforms to norms of Corporate Governance as
envisaged in the Companies-Act, 1956 and in the Listing Agreement
with the Stock Exchanges . Areport on Corporate Governance , along
with the certificate of compliance from the Auditors forms part of this
report . However, the company has not adopted the non-mandatory
requirements as mentioned in Annexure 1D of Clause 49 of the Listing
Agreement.

MEANS OF COMMUNICATION
The quarterly results were pdblished in national daily news papers-

The Free Press Journal ( Enghsh edition) and Navshakti ( Marathi

edition) on following dates as given below :

1. Audited Financial Results for the period ended on 31.03.2008
on 26.05.2008. :

2. Unaudited Fmanc«al Resuﬂs First Quarter ended on 30 06.2008
on 26.07. 2008 .

.3 Uraudited Financial Results —-Second Quarter ended on
30.09.2008 on 27/10/2008

4. Unaudited Financial Results ~Third Quarter ended on 31.12.2008

10.

Head Office

Tele’

Fax No

Pune Office '

Tetephone No.
E-mail ID
Web )

on 01.02.2009.

The Company notices to the shareholders regarding convening of
General Meeting and Communication with Stock Exchanges, SEB! and

: the Registrar of Companies, Pune by Registered Post and Fax. The

Companies website address is www.rkforging.com where by all the
necessary information relating to the Company and its performance is

- maintained by the Company including from per nomination.
" GENERAL SHAREHOLDER INFORMATION

» - Annual General Meeting :

)} Date and Tlme 1 25'th JuIy 2009 at
10.30.a.m

. Poona Club,6 Boat Club-
Road, Pune- 411 001

" 1'st April, 2008 to 31'st
March,2009

Venue
1) - Financial Year

1) Date of Book

. Closure 1 21'st July, 2009 to 25th

July, 2009( both days inclusive)

The Board of Directors has
recommanded dividend at 8.50% on
Equity Shares i.e. Rs. 0.85 paise per
share dividend. The dividend if
declared by Annual General Meeting
will be paid on from 3rd August, 2009.

Pro-rata Preference dividend is paid
at 4% as per terms of issue for the
year ended 31st March, 2009.

V) Listing on Stock Exchanges
& Stock Code
The Cémpany’s shares are listed on
The Pune Stock Exchange Limited.
The Stock Exchange Mumbai
- The Stock Exchange Ahmedabad : 48230
Vi) Market Price Data : Available *

*On 31'st March, 2006 the equity shares of the company were
quoted at Rs 6.87 per share on The Bombay Stock Exchange
Limited.

Registrar and Transfer Agents :

V) Dividend Payment

: 13369
: 513369

Vil
Your Company has appointed M/s Link Intime India Private
Limited ( Formerly known as intime Spectrum Registry Limited)
as its Registrar and Transfer Agents. it is SEBI registered
Registrar and Transfer Agents. The entire work relating to
processing of transfer of shares has been transferred to M/s Link
Intime India Private Limited :

C-13,Pannalal Siltk Mills Compound
L.B.S. Marg Bhandup, Mumbai 400078

(022) 25963838
(022) 25946969
Block No. 202, Second Floor, Akshay

Complex, Dhole Patii Road, Pune —
411001

{020) 26053503, 26051629
pune@intimespectrum.co.in
www linkintime.co.in -

phone No

Share Transfer System :

The Company in its Board Meeting held on 25.11.2005 has reconstituted this
committee by delegating the power of share transfer to Mr.Rajkumar
S.Kothavale under Clause 49 ( 1V) ( G) { iv) of the Listing Agreement
w.e.f.01.12.2005. The Commiitee meets every week to consider and approve
the transfer, transmission, consolidation, sub division and issue of duplicate
certificates. The Company’s R& T Agent M/s Link Intime India Private Limited
issues share certificate of transfer to the shareholders within 30 days of receipt
of certificate for transfer. There are no legal proceedings against the Company
on any share transfer matter.
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VIII} Distribution of shareholding :

. Distribution Schedule -
) Distribution of shareholding as on 31°st March, 2009
Shareholding Shareholders | Shareholders.” | Share Amount [ Share Amount’
of Nominal Value Number %o Total |. - inRupees | - %to Total
Rs. C . ' N T
Up to 5000 12010 | - 951200 |. 17,311,000 - 15,8240
5,001 to 10,000 © 370 2.7260 | - 3,188,000 2.9140
[10001t0 20,000 Lz 0.8990 |  "1:894,000 1.7310
20001 o 30000., . 44 0.3240 1,124,000 | 1.0270
30001 to 40000 - 30 | 02210 { 1131000 +1.0340
40001 to 50000 ) 3 - '02280 1,522,000 1;3910
so001o100000 | 27 ] oieso 2395000 | - . 21890
1,00001-and above 37 . 0.2730 80,829,000 73.8880
Total - 13570 |+ 100.0000 | 109,394,000 100.0000
Shareholding Pattern’( as on 31'st March, 2009)
Serial | - Category . .No of % of
No L . shares shareholding
1 . Promotersholding C
A Prémoters ) . .-
Indian Promoters . 5,896,900 53.9052
. Foreign Promoters - Nil |- LNl
‘SubTotal ’ 5,896,900 53.9052
B Non-Promoter’s : ;
-Shareholding
2 Institutional Investors' 7 . i |
A Mutual Funds and UTI "Nl Nil
B Banks, Financia! Institutions, 100 0.0009
Insurance Companies ) !
C FliS : C Nil Nit
SubTotal . 1 100 " 0.0009
3 Others :
A Private Corporate Bodies 23,800. 1 0.2176
B Indian Public 3,909,500 357378 -
C sNRIS/OQOCBS - = - <1,101,500 10.0691
D Any Others * ' 7,600 0.0694
Sub Total 5,042,500 ° 46.09
Grand Total - | 10,939,400 .100
Dematerialization of Shares :

- IX)

X1y

Xil)

_ Plant Location- :

The equity share of the Company were admitted for demateriatization

on NSDL and CDSL effective from 10'th March, 2008 and 23'rd January,

2008 respectively and ISIN NO. - INE 013J01016 has been allotted to
the Company. As'on 31" st March,-2009, 8,85,900 (Eight Lakh Eighty
Five Thousand Nine Hundred) equity shares Viz 8. 10 % of the paid-up

) equity share capital has been dematerialize
Outstanding- GDRs/ADRS/Warrants or Any Convertible Instruments-

conversion date and likely impact on equity : Not issued.

‘Gat No 357, Kharabwadi, Chakan Talegaon Road,
Chakan 410501, Taluka Khed, District Pune.

Address for correspondence : Shareholder 's Correspondence can be
addressed to:

1. Linkintime India Private Limited :

: -C-13,Pannalal Silk Mills éonrpound
L.B.S. Marg Bhandup, Mumbai 400078
- (022) 25963838
(022) 25946979

‘Block No. 202, Second Floor, Akshay
Complex, Dhole Patil Road_, Pune - 411001

" Head Office

Telephone No
) ‘Fax No '
) 'E'_une, Office -

Place: Pune’
Date: 27* April , 2009

AVTeIe phone No-
E-mail ID

(020)26053503 26051629
pune@rnhmespectrum coin -

2 The Company Secretary, Ra;kumar Forge Limited

) Flat No, 201, 2'nd Floor, Behind Maruti Care Point, Off Senapatr Bapat
Road, Pune-- 411016 . - .

Tel : 25639050, 25639051, 25639052 Fax : 25639049

Emal! secretari gl@rkfgrgg mves @rkfgrgg
Code of Conduct

The Board of Rajkumar Forge lelted has laid down a code of conduct
for all Board Members and Seénior Management of the Company. The
‘code of .conduct is- available” on the website of the Company,
www.rkforging.com’ As réquired by Clause 49 ( D j (ii ) all'the Board
Members and Senior Management have affirmed compliance of code

- of conduct of the Company. The Managing Director has also confirmed
and certified the same to the Board of Directors.

Place : Pune R.S.KOTHAVALE
Date : 27th April, 2009 Managing Director

To; .

The Me'mbers.of-
Rajkumar Forge Limited

Auditors’ Certificate on Corporate Governance -

We‘héve‘ reviewed the records concerning the Company's compliance of the
conditions of Corporate Governance as stipulated in Clause 49 of the Listing

-Agreement entered into by the Company with the Stock Exchanges of lndra for
~ the financial year ended on 31* March, 2009,

- The compliance of conditions of Corporate Governance is the responsibility. of

the management. Our review was lirhited-to procedures and implementation .
thereof; adopted by the Company for ensuring the compliance of the conditions
of the Corporate Governance. It is neither an audit nor an expressron of an
opinion on the financial statements of the Company

We have conducted our review on the basis of the relevant records and
documents maintained by the Company and furnished to us for examination
and the information and explanations given to us by the Company. - ’

Based onsucha review, and to the best of our information and according to the
explanations given to us, in our opinion, the Company has complied with the

- conditions of Corporate Governance as stipulated in.Clause 49 of the, Lrstrng

Agreement of the Stock Exchanges of india.

We further state that such compliance is neither an assurance as to the further
viability of the Company nor to the efficiency with which the management has
conducted the affairs of the Company.

. For BAPAT AND COMPANY
Chartered Accountants

o .- - Amod Bapat
N Partner
Membershrp No. 103972
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