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NOTICE
Notice is hereby given th a t  the 4 5 th A nnual 

G eneral M eetin g o f the shareho lders  of 
ROLCON E N G IN E E R IN G  COM PANY
LIMITED will be held on T h u rsd ay , the
1 9 *  J u l y - 2 0 1 2 , a t  3 .0 0  p .m . a t  the

Registered Office of the Com pany a t  Vithai 
Udyognagar Ta. & Dist. Anand, Gujarat- 
388 121 to tran sac t  the following business;

ORDINARY BUSINESS:

1 To c o n s id e r  a n d  a d o p t  the  A udited  
Balance Sheet as  a t  3 1" March 2012, 
the S ta tem ent of Profit & Loss for the 
year ended on th a t  date , together with 
report  of the  Board of D irectors an d  
Auditors thereon.

2 To declare dividend.

3 To appoint a director in place of Mr. K.K. 
Seksaria, who retires by rotation, and  
being  eligible, offers h im se lf  for r e 
appoin tm ent.

4 To appo in t a d irector in place of Mr. 
A sh ok  K r i s h n a d a s ,  w ho  r e t i r e s  by 
rotation, and  b e in g  e lig ib le ,  o ffers

. himself .for re-appointm ent.

5 To ap p o in t  A uditors  a n d  to fix the ir  
rem unera tion .

SPECIAL BUSINESS:

6 To consider and, if tho u g h t fit, to pass, 
w i th  o r w i t h o u t  m o d if ic a t io n ,  th e  
fo llo w in g  r e s o l u t i o n  a s  a  S p e c ia l  
Resolution:

Reappointm ent of Mr. S u re sh  H Amin, 
Managing Director of the Com pany

“RESO LV ED  THAT, p u r s u a n t  to 
provisions' of Sections 198, 269, 309 
read with Schedule XIII an d  all o ther

app licab le  p rov is ions , if any, of the  
C om pan ies  Act, 1956, the  Com pany 
h e r e b y  a c c o r d s  i t s  c o n s e n t  a n d  
approvals to the rc-appoin tm cnt of Mr. 
S u resh  II Amin, as  Managing Director 
for a period of five years with effect from 
2"d A ugust 2012 to 1" August, 2017 on 
su c h  te rm s  a n d  co nd it ion s  and  the 
r e m u n e r a t i o n  / e m o l u m e n t s ,  a s  
m e n t io n e d  in th e  e x p la n a to r y  
s ta tem en t.”

7 To consider and , if though t fit, to pass, 
w ith  or w i th o u t  m o d if ic a t io n ,  th e  
fo l lo w in g  r e s o l u t i o n  a s  a S p e c ia l  
Resolution;

R eappoin tm ent of Mr. Ashish S Amin, 
J o i n t  M a n a g in g  D i r e c to r  of th e  
Com pany

“RESO LV ED  THAT, p u r s u a n t  to 
provisions of Sections 198, 269, 309 
read with Schedule XIII and  all other 
app licab le  p rov is ions , if any, of the 
C om pan ies  Act, 1956, the Com pany 
h e r e b y  a c c o r d s  i t s  c o n s e n t  a n d  
approvals to the re-appoin tm ent of Mr. 
A sh ish  S. Amin, a s  J o in t  M anaging 
Director for a  period of five years with 
effect from 2"“ A ugust,  2012 to 1" 
A u g u s t ,  2 0 1 7 ,  on  s u c h  te rm s  and  
c o n d it io n s  a n d  the  r e m u n e ra t io n  / 
e m o lu m e n ts ,  a s  m e n t io n e d  in the  
explanatory s ta tem en t”.

By Order o f  th e  Board

S u resh  H Am in  
M anaging D irector



Notes
1 A MEMBER ENTITILED TO ATFEND 

AND VOTE IS ENTITLED TO APPOINT 
A PROXY TO ATTEND AND VOTE 
INSTEAD OF HIMSELF AND SUCH 
PROXY NEED NOT BE A M E M B E R  
OF THE COMPANY.

2 The in s tru m e n t  of proxy in order to be 
effective m u s t  be d e p o s i te d  a t  th e  
Registered Office of the Company, 
duly com pleted a n d  signed not la ter  
th an  48 houps before the  meeting.

3 An explanatory  S ta tem en t as  required 
u n d e r  S e c t io n  173  (2) o f  th e  
Com panies Act, 1955 rela ting  to the 
Special B usiness  is annexed  hereto.

4 The Register of M em bers a n d  Share  
Transfers Books of the  Com pany will 
rem ain closed from M onday 16* Ju ly  
2012 to T hursday  19* Ju ly  2012. (Both 
days inclusive).

5. Subject to the  provisions of the Section 
206A of th e  C o m p a n ie s  Act, 1956 
dividend as  recom m ended by the Board 
of Directors, if declared a t  the meeting, 
will be payable on or after 19* Ju ly  
2012 to those m em bers  whose nam es 
appear on the Register of Member as  
on 19* Ju ly  2012.

EXPLANATORY STATEMENT AS 
REQUIRED BY SECTION 173 (2) OF THE 
COMPANIES ACT, 1956.
Item No. 6
Reappointment o f Mr. Suresh H Amin 
as Managing Director:
Mr. S u re sh  H Amin w as  a p p o in ted  a s  
Managing Director of the  Com pany by the 
Board of Directors and  by Shareholders 
a t  the ir  m eeting  da ted  14* J u n e ,  2007 
an d  20* J u ly  2007  respectively for the 
period of five years  from 2"** A ugust 2007 
to  1®* A u g u s t  2 0 1 2 .  T h e  t e r m s  of 
a p p o in tm e n t  a re  ge tting  expired  on 1®* 
A u g u s t ,  2 0 1 2  a n d  in  v iew  of lo n g  
a s so c ia t io n  a n d  look ing  to the  s o u n d

hea lth  of Mr. Amin, sub ject to required 
approval of shareholders , the Board a t  its 
m e e t in g  h e ld  on  1 I*** M ay, 2 0 1 2  
reappointed  Mr. Amin for further period 
of five years  w.e.f. 2™ August 2012 to 1®‘ 
August, 2017, on the term s and  conditions 
as sta ted  hereunder:
1) Period of A ppointm ent: 5 Years from

2 ” '^ August-2012
2) Remuneration :

I. Salary:
R s.1 ,10 ,000 /-  per m onth  with such 
f u r t h e r  i n c r e m e n t / s  a s  m ay  be 
determ ined by the Board of Directors 
from  t im e  to  t im e  in th e  Scale  
R s l , 1 0 ,0 0 0 / - to R s l ,5 0 ,0 0 0 /-

II. Commission:
Commission payable, in addition to 
the salary  an d  perquisites @ 1.5% 
a t  th e  en d  of each  financial year 
calculated with reference to the net 
p r o f i t s  of th e  C o m p a n y  in  a 
pa rticu la r  financial year, subject to 
th e  ove ra ll  ce il ing  s t ip u la te d  in 
S e c t io n  198  a n d  3 0 9  of th e  
Com paniesAct, 1956. However such 
co m m iss io n  sha ll  n o t  exceed the 
a n n u a l  salary.

HI. Perquisites:
(a) In addition to salary and  commission 

th e  M a n a g in g  D ire c to r  sh a l l  be 
e n t i t l e d  to  p e r q u i s i t e s  a n d  
a l lo w a n c e s  like a c c o m m o d a t io n  
(fu rn ished  or otherwise) or house  
ren t  allowance in lieu thereof, house 
m a in te n a n c e  a llow ance, toge ther  
with re im b ursem en t of expenses or 
allowance for utilities such  as  gas, 
e lectricity , w a te r ,  fu rn ish in g  and  
r e p a i r s ,  c lu b  fee s ,  leave  tra v e l  
c o n c e s s io n  for se lf  a n d  fam ily , 
medical in su ran ce  and  such  other 
perq.uisites an d  allowances as  may 
be d e te r m in e d  by th e  B o a rd  of 
D ire c to rs  S u b je c t  to the  overall



ceiling of rem unera tion  stipulated  in 
S e c t io n  198 a n d  3 0 9  of th e  
Com panies Act, 1956.

(b) P"or the purpose  of calculation the 
above ceiling, pe rqu is ites  shall be 
evaluated as per Income-Tax Rules, 
wherever applicable. In the absence 
of any such  Rules, perquisites shall 
be evaluated a t  ac tual cost. 
Provision for u se  of the Company's 
car for official duties, telephone and  
o ther  c o m m u n ica tio n  facilities a t  
res idence  (inc lud ing  p a y m e n t for 
local calls and  long d istance  official 
calls), shall no t be included in the 
com putation  of perqu is ites  for the 
p u rp o s e  of c a lc u la t in g  th e  sa id  
ceiling.

(c) Company's contribution to Provident 
F u n d  a n d  S u p e r a n n u a t i o n  or 
Annuity Fund, to the extent these 
e i th e r  singly  or to g e th e r  a re  n o t  
taxable u n d e r  the Income-Tax Act, 
1961.

(d) G r a tu i ty  p a y a b le  a t  a  r a t e  n o t  
exceeding half a  m on th 's  salary for 
each completed year of service.

(e) E ncash m en t of leave a t  the end of 
the tenure.
Perquisites s tated in (c), (d) & (e) shall 
not be included in the com putation 
of th e  c e i l in g  on r e m u n e r a t io n  
specified in pa rag rap h  I of Section II 
of P a r t  II of S ch ed u le  XIII of the  
Com panies Act, 1956.

IV. Minimum Remuneration:
Where in any  financial year during 
the  cu rren cy  of th e  te n u re  of the  
M anaging D irector, the  C om pany 
h a s  n o t  p ro f i t  o r  i ts  p ro f i ts  a re  
inadequate, the  Com pany will pay 
r e m u n e r a t io n  by  w ay  of sa la ry ,  
perquisites a n d  any  o ther allowance

no t exceeding ceiling limit set ou t 
in Section II Part 11 of Schedule XIII 
to th e  C o m p a n ie s  Act, 1956 as  
ex is ting  or any  a m e n d m e n t made 
hereafter.

3)  The te rm s a n d  conditions of the said 
appoin tm ent a n d / or Agreement may be 
alters and  varied from time to time 
the Board a s  it may, in its discretion, 
deem fit, within the majximum am ount 
payable to m anag ing  and  whole time 
directors in accordance with Schedule 
XIII to the act or any am endm ents made 
hereafter.

4 )  The agreem ent m ay be term inated by 
either party  giving the other party six 
m on ths  notice or the Compafiy paying 
six m on ths  salary  in lieu thereof.

5)  The M anag ing  D irec tor shall not be 
en tit led  to su p p le m e n t  h is  earn ings 
u n d e r  the Agreement with any buying 
or selling agency of the Company, lie 
sha ll  n o t  be in te re s te d  or otherwise 
concerned directly or th rough  his wife 
a n d /o r  m inor ch ildren  in any selling 
agency of the  Com pany, w ithout the 
p r io r  a p p r o v a l  of th e  C e n tra l  
Government.

6) The Managing Director shall be subject 
to the  s u p e r in te n d e n c e  control an d  
direction of the Board of Directors. He 
will be e n t r u s t e d  w ith  s u b s ta n t ia l  
powers of m an a g em en t  an d  will also 
perform su ch  o ther duties as may from 
time to time be en tru s ted  to him.
M r.A m in  is  a s s o c i a t e d  w ith  th e  
C o m p a n y  s in c e  in c e p t io n  a n d  h a d  
taken  keen  in te re s t  in t h e ' p rogress/ 
development of the Company.
In term s of the provisions of Part 11 of 
th e  s a id  S c h e d u le ,  th e  fo llow ing  
in f o r m a t io n  a r e  f u r n i s h e d  in



connection with the appo in tm ent of Mr. 
Amin.

I General Information
A Nature of Industry  : The C om pany is 

engaged in m ed iu m  size engineering  
goods m anufactu ring  Industrial Chains 
and  Sprocket for T ransm ission  Chains, 
Conveyor, Elevator, Redlcr Automotive 
an d  Special purpose a s  per custom ers ' 
requirem ents .

B D a te  o r  e x p e c te d  d a te  of 
c o m m e n c e m e n t  o f c o m m e rc ia l  
production : The C om pany  h a s  long
back  s ta r te d  com m erc ia l  p ro duction  
and  progressing  in a s teady  m an n e r  
and  also paying consis ten t  dividend to 
the shareholders.

C In case of new companies, expected date 
of com m encem ent of activities as  per 
p ro je c t  a p p ro v e d  by  th e  f in a n c ia l  
i n s t i t u t i o n s  a p p e a r i n g  in  th e  
p ro s p e c tu s  : Not ap p licab le ,  a s  the  
com pany is very old an d  consist in its 
grow th  in te rm s  of profitab ility . No 
financial facilities arc  availed of such  
n a t u r e  f ro m  a n y  of th e  f in a n c ia l  
institu tion.

D Financial perform ance based  on given 
indicators : Not applicable.

E Export pe rfo rm ance  a n d  n e t  foreign 
e x c h a n g e  c o l l a b o r a t io n s :  Not
applicable.

F Foreign inves tm ent or collaborations, 
if any: Not applicable.

n Information about the appointee :
A B ackground details: Mr. Amin qualified 

eng ineer  hav in g  degree  of “DIPLOM 
INGENIUR” (M.S.) from B runschw eig  
University  of G erm any . He h a s  also 
taken  practical tra in ing  in well-known 
c o m p a n ie s  of G e r m a n y ,  viz. M / s  
Salzgitter M achinen  A.G., M /s  Weser 
h u t t e e  a n d  M / s  K o h le r  a n d  
Bovenkamp, GmbH Co. (now known as 
M /s. KOBO -  DONGHUA GmbH 8s Co.

IvG.)
B P a s t  R e m u n e ra t io n :  Mr. Amin w as 

d r a w in g  a  r e m u n e r a t i o n  of 
Rs. 1 ,10 ,000 /-  in the Com pany for the 
F.Y .2011-12. Mr. Amin is associated  
with the Com pany since inception and 
joined the Com pany a s  Chief Engineer 
in th e  y e a r  1967 th e n  p ro m oted  to 
General M anager in the year 1975 and 
Technical Director in 1982 and  since 
1997 Mr. Amin is heading the Company 
in the capacity  of Managing Director.

C R ecognition  or aw ard s :  D uring  h is
te n u re ,  th e  C o m p a n y  h a s  received 
Export Trophy in the year 1992 & 1994 
for the Excellent Performance in Export 
in the year  1987-88 8s 1988-89 from 
Union M inister for Commerce Shri P. 
C h idam baram  8& Smt. K rishna Sahi

D Jo b  Profile a n d  h is  su itab il ity :  Mr. 
Amin, a s  M a n ag in g  D irec to r  of the  
C o m p a n y  will in  c h a r g e  a n d  
respon sib ili ty  for overall opera tions . 
With his vast experience of more than  
45 years the b u s in ess  including a t  helm 
of the organization will be of immense 
value

E R e m u n e r a t io n  p ro p o s e d :  As given 
above. In the event of loss or inadequacy 
of profits, the m in im um  rem uneration  
proposed to be paid  to Mr. Amin will be 
as set ou t in Schedule XIII Part II.

F Comparative rem unera tion  profile with 
r e s p e c t  to  i n d u s t r y ,  size  of th e  
com pany, profile of the  position and  
p e r s o n  (in c a s e  of e x p a t r ia t e s  th e  
relevant details would w.r.t. the country 
of h is origin): As per norm s prevailing 
in the indu s try  is m uch  oh the higher 
size. Mr. Amin was getting R s.1 ,10,000/ 
-and  only m arginal rise h a s  been given 
in the proposed te rm s of appointm ent.

G P e c u n ia r y  r e l a t i o n s h i p  d ire c t ly  or 
i n d i r e c t ly  w i th  t h e  C o m p a n y ,  or 
r e l a t i o n s h i p  w i th  t h e  m a n a g e r i a l



personnel, if any. Mr. Amin is relative 
(Daughter's hushand) of C hairperson in 
term s of Section 6 of the Com panies Act, 
1956.

Ill Other Information ;
1 Reasons of loss or inadequate  profits. 

Not applicable, a s  com pany is profit 
m aking an d  dividend paying.

2 Steps taken  or proposed to be taken  
for improvement. Not applicable.

3 E xpected in c re a se  in p roductiv ity  
a n d  p r o f i t s  in  m e a s u r a b le .  Not 
applicable.

The Draft Agreement a s  proposed between 
the Company and  Mr. S u re sh  H Amin is 
available for inspection by the  m em bers  a t 
th e  R e g is te red  Office of th e  C o m p an y  
between 10:00 am a n d  12:00 noon on any 
working day of the  Com pany, till the date 
of Annual General Meeting.
Sm t. S u sh i la b e n  S Patel, Mr. A sh ish  S 
Amin, Smt. D aksha  S Amin and  Mr. Suresh  
H Amin a re  sa id  to be c o n c e rn e d  a n d  
in terested  in the resolution. None of the 
o ther Directors is in any  way concerned or 
in terested in the above resolution.
This m ay be trea ted  a s  an  ab s trac t  of the 
te rm s  of th e  a p p o in tm e n t  be tw een  the  
C o m p a n y  a n d  M r .S u r e s h  H A m in , 
p u r su a n t  to Section 302 of the Act.
ITEM NO. 7
Appointment o f Mr. Ashish S Amin as 
Managing Director
Mr.Ashish S. Amin w as appoin ted  as  Jo in t  
Managing Director of the  Com pany by the 
Board of Directors a n d  by Shareholders a t  
their m eeting da ted  14* J u n e  2007 and  
20* Ju ly  2007 respectively for the period 
of five years from 2"“ A ugust 2007 to 1" 
A ugust 2012. The te rm s of appo in tm en t 
are  getting expired on 1st August, 2012 
a n d  in  view of ex p e r t ise  in M arketing ,

G e n e r a l  A d m i n i s t r a t i o n ,  T e c h n ic a l  
expertise  a n d  b u s in e s s  acu m en  of Mr. 
Amin, su b je c t  to  re q u ire d  approva l of 
shareholders  a n d  if required, approval of 
-Central Government, Rem uneration and 
C o m p e n s a t io n  C o m m it te e  h a d  a t  the  
m e e t in g  h e ld  on  1 1 *  M ay 2 0 1 2  
reappointed  Mr. A shish  S Amin for further 
period of five years  w.e.f. 2"“ August,2012 
to 1" A u g u s t ,2 0 1 7 , on  th e  te rm s  a n d  
conditions a s  s ta ted  hereunder:
1) Period of Appointment: 5 Years frc

2"“ August 2012
2) Remuneration :

I. Salary:
Rs. 1 ,25 ,000 /-  per m on th  with such 
f u r th e r  i n c r e m e n t / s  a s  m ay  be 
determined by the Board of Directors 
from  t im e  to  t im e  in th e  Scale 
Rs. 1 ,2 5 ,0 0 0 / - to Rs.1,50 ,000 /-

II. Commission:
Com mission payable, in addition to 
the salary  an d  perquisites @ 1.25% 
a t  the  end  of each  financial year 
calculated with reference to the net 
p ro f i t s  o f th e  C o m p a n y  in  a 
pa rticu la r  financial year, subject to 
th e  overa ll  ce iling  s t ip u la te d  in 
S e c t io n  198  a n d  309, of th e  
C o m p a n ie s  Act, 1956. However 
su ch  com m ission shall not exceed 
the a n n u a l  salary.

III. Perquisites:
(a) In  a d d i t i o n  to  s a l a r y  a n d  

co m m iss io n  th e  J o in t  M anaging  
D i r e c to r  s h a l l  be e n t i t l e d  to 
p e rq u is i t e s  a n d  a llo w an ces  like 
a c c o m m o d a t i o n  ( f u r n i s h e d  or 
otherwise) or h ouse  ren t  allowance 
in lieu thereof, house  m ain tenance 
a l l o w a n c e , to g e t h e r  w ith
r e i m b u r s e m e n t  of e x p e n s e s  or



allowance for utilities su ch  as  gas, 
electricity, water,  fu rn ish in g  an d  
r e p a i r s ,  c lu b  fees ,  leave t ra v e l  
c o n c e s s io n  for se l f  a n d  fam ily , 
medical in su rance  an d  such  other 
perquisites and  allowances as  may 
be d e te rm in e d  by th e  B o a rd  of 
D irec to rs  S u b je c t  to th e  overall 
ceiling of rem unera tion  stipulated  
in  S ec tio n  198 a n d  30 9  of th e  
Com panies Act, 1956.

(b) For the purpose  of calculation the 
above ceiling, perqu isites shall be 
evaluated as  per Income-Tax Rules, 
wherever applicable. In the absence 
of any such Rules, perquisites shall 
be evaluated at actual cost. Provision 
for u se  of the  C om pany 's  car  for 
official duties, telephone an d  other 
c o m m u n i c a t i o n  f a c i l i t ie s  a t  
res idence  (including p ay m en t for 
local calls an d  long d istance official 
calls), shall no t be included in the 
com putation of perquisites for the 
p u rp o s e  of c a lc u la t in g  th e  sa id  
ceiling.

(c) C o m p a n y 's  c o n t r i b u t i o n  to
P ro v id e n t  F u n d  a n d
S up erannua tion  or Annuity Fund, 
to the extent these  e ither singly or 
together are not taxable u n d e r  the 
Income-Tax Act, 1961.

(d) C r a tu i ty  p a y a b le  a t  a  r a te  n o t  
exceeding half  a m onth 's  salary for 
each completed year of service.

(e) E ncashm en t of leave a t  the end of 
the tenure.
Perquisites s ta ted  in (c), (d) & (c) 
s h a l l  n o t  be  i n c l u d e d  in  th e  
c o m p u t a t i o n  of th e  c e i l in g  on 
r e m u n e r a t i o n  s p e c i f ie d  in 
paragraph  I of Section II of Part II of 
Schedule XIII of the  Com panies Act, 
1956.

IV .M inim um  R em u n era tio n  :
Where in any  financial year during 
the  currency  of the  ten u re  of the 
J o i n t  M a n a g in g  D ire c to r ,  th e  
Com pany h as  not profit or its profits 
are inadequate , the Company will 
pay rem uneration  by way of salary, 
perquisites and  any other allowance 
no t exceeding ceiling limit set out 
in Section II Part II of Schedule XIII 
to th e  C o m p a n ie s  Act, 1956 as  
existing or any  am en d m en t made 
hereafter.

3)  The term s and  conditions of the said 
appoin tm ent a n d /o r  Agreement may be 
a lters an d  varied from time to time by 
the Board as  it may, in its discretion, 
deem fit, within the m axim um  am ount 
payable to m anag ing  an d  whole-timc 
directors in accordance with Schedule 
XIII to the act or any am endm ents  made 
hereafter.

4 )  The agreem ent m ay be term inated by 
either party  giving the other party six 
m on ths  notice or the Company paying 
six m on ths  salary  in lieu thereof.

5) The Jo in t  M anaging Director shall not 
be entitled to supp lem ent his earnings 
u n d e r  the Agreement with any huying 
or selling agency of the Company. He 
sha ll n o t  be in te re s te d  or otherwise 
concerned directly or through his wife 
a n d /o r  m inor ch ildren  in any selling 
agency of the Com pany, w ithout the 
p r io r  a p p r o v a l  of th e  C e n t r a l  
Covernment.

6) The Jo in t M anaging Director shall be 
subject to the superin tendence  control 
and  direction of the Board of Directors, 
lie  will be en tru s te d  with substan tia l 
powers of m an ag em en t and  will also 
perform such  o ther duties as  may from 
time to time be en tru s ted  to him.



Information about the appointee :
(A) Background details: Mr. Ashish S. 

Am in is  h a v in g  d e g re e  of B .S . 
( M a n u f a c tu r in g ,  O p e r a t io n ,  
P r o d u c t io n ,  a n d  P la n n in g  
Engineering) from Bradly University 
of U.S.A. He has. also a p rac tical 
work experience of one year a t  F.C.A. 
M a n u f a c t i j r i n g  a s  a  T e c h n ic a l  
C o n su l ta n t  in U.S.A. D uring  the  
span of last 15 years, Mr. Ashish S. 
Amin h as  expertise in the a reas  of 
P ro d u c tio n , P lan n in g , M arketing  
a n d  G enera l A d m in is tra t io n .  On 
a ccoun t of h is  b u s in e ss  expertise  
and  Technical Know-how, the rapid 
and  enviable growth o fthe  Company 
c a n  be  a t t r i b u t e d  to h is  
farsightedness.

(B)Past Rem uneration: Mr. Ashish S. 
Amin was drawing rem unera tion  of 
R s .1 ,15 ,000 /-  in the Com pany for 
the  F.Y.2 0 1 1 -1 2 .  S h r i .A sh ish  S. 
Amin h a s  jo ined  the  C om pany in 
F e b r u a r y - 1 9 9 7  a s  a  T e c h n ic a l  
E x e c u t iv e  a n d  s u b s e q u e n t l y  
p ro m o te d  to  J o i n t  M a n a g in g  
Director in the year 1997 itself.

(C)Job Profile and  his suitability: Mr.
^Ashish S. Amin, a s  J t .  M anaging
D irec to r  of the  C o m p an y  will in 
charge and  responsibility for overall 
operations. With his vast experience 
of mote than  15 years  the business  
in c lu d in g  a t  h e lm  of th e  
o rg an iz a t io n  will be of im m e n se  
value.

(D)Rem uneration proposed: As given 
a b o v e .  In  th e  e v e n t  of lo s s  o r 
inadequacy of profits, the m inim um  
rem unera tion  proposed  to be paid, 
to Mr. Ashish S. Amin will be as  set 
ou t in Schedule XIII Part II.

(E) C om para tive  rem u n e ra t io n  profile 
with respect to industry , size of the 
com pany; profile of the  position and 
person  (in case  of expatr ia tes  the 
re le v a n t  d e ta i l s  w ould  w .r.t.  the  
country  of h is  origin): As per norms 
prevailing in the industry  is much 
on the h igher size. Shri.Ashish S. 
Amin w as getting Rs. 1 ,1 5 ,0 0 0 /-and 
only m arg inal rise h a s  been given 
in  th e  p r o p o s e d  t e r m s  of 
appoin tm ent.

(F) P ecun ia ry  re la t io n sh ip  directly or 
in d ire c t ly  w ith  th e  C om pany , or 
re la tio n sh ip  w ith  the  m anagerial 
p e rs o n n e l ,  if any . Mr. A shish  S. 
Amin is relative (Daughter's Son) of 
C hairperson in term s of section 6 of 
the Com panies Act, 1956.

The Draft Agreement a s  proposed between 
the Com pany and  Mr. Ashish S. Amin is 
available for inspection by the m em bers at 
th e  R eg is te red  Office of th e  C om pany 
between 10:00 am  a n d  12:00 noon on any 
working day of the Company, till the date 
of Annual General Meeting.
Smt. S ush ila  ben S Patel, Mr. Ashish S 
A m in, S m t.  D a k s h a  S Amin a n d  Mr. 
Su resh  IT Amin are said to be concerned 
and  in terested  in the resolution. None of 
th e  o t h e r  D i r e c to r s  is  in a n y  way 
c o n c e rn e d  or i n t e r e s t e d  in th e  above 
resolution.
This m ay be treated a s  an' abstrac t of the 
te rm s  of th e  a p p o in tm e n t  betw een  the 
C o m p a n y  a n d  M r .A s h is h  S. Am in; 
p u rsu a n t  to Section 302 of the Act.

By Order of the Board
Suresh 

Managing Director
Place : V itha'l Udyognagar



DIRECTORS’ REPORT
To,
The Members,
Your Directors are pleased to p resen t  their 
report on the bu s in ess  a n d  operations of 
your Com pany together with the  Audited 
S ta tem ent of A ccounts and  the A uditors’ 
Report for the  financial year  ended 31" 
M arch-2012. The financial highlights for 
the year u n d e r  review are given below:
WORKING RESULTS:

Rupees in lacs

Incom e

Profit Before Depreciation & Tax 

Less: Depreciation  

Profit before Tax 

Less; Provision for Taxation

2011-12

3 8 7 4 ,2 1

3 1 8 .3 6

1 2 9 .9 8

1 8 8 .3 8

7 1 .6 7

-1 0 .5 8

1 2 8 .1 0

Deferred Tax A ssets  

(Excess) /  Short

Provision of the earlier years 0 -8 1

Profit after Tax 
Add:

a) The am ount brought 

forward from the 

last Year’s account 

Total available 

APPROPRIATIONS:

a) Proposed Dividend

b) Provision for Corporate 

Tax On Dividend

c) G eneral Reserve

d) Balance carried forward 
Total

DIVIDEND:

2010D1

3384.78
274.41
115.33
159.08
53.62

-1.33

6.24
100.55

4 7 5 .2 6

6 0 3 .3 6

22.68

3 .6 8

1 5 .0 0

5 6 2 .0 0

6 0 3 .3 6

416.16
516.71

22.68

3.77
15.00

475.26
516.71

Y o u r d i r e c to r s  h a s  r e c o m m e n d e d  a 
dividend of Rs.3 per share , aggregating to 
(30%) for the c u rre n t  year. The dividend 
payout, if approved, will re su lt  in outflow 
of Rs. 26.35 Lacs inclusive of Rs. 3.68 Lacs 
for dividend tax.

PRODUCTION: 

Chains and Sprockets:

The year u n d e r  review h as  been another 
landm ark  year for your Company with all 
time high production  and  sales. For the 
first time in the  history of the Company, 
C om pany  h a s  ach ieved  sa les  ta rge t  to 
Rs.3828 .55  Lacs as  aga in s t  Rs.3337.88 
Lacs of the previous year & profit before 
tax  h a s  re a c h e d  to Rs. 188.38  Lacs as 
against Rs. 159.08 Lacs for the previous 
year.
WIND MILL:

D u r in g  th e  y e a r  th e  W ind  Mill h a s  
generated 82940  Units. Against the un its  
•generated a t  Lam ba, C u ja ra t  Flee tricity 
Board h a s  given credit for equal un its  in 
consum ption  every m onth.
DIRECTORS' RESPONSIBILITY 

STATEMENT

In compliance of Section 217(2AA) of 
th e  C o m p a n ie s  Act, 1 9 5 6 , y o u r  
Directors confirms that:

1 The applicable accounting  s tandards  
were followed in the  p repa ra tion  of 
a n n u a l  accoun ts  of the year ended 31"  
M a rc h ,  2 0 1 2  a lo n g  w i th  p ro p e r  
e x p la n a t i o n  r e l a t i n g  to m a te r i a l  
departu re .

2 The acco u n tin g  Policies are  applied 
consistently  to give a  true  and  fair view 
of the s ta te  of affairs of the company 
as  on 3 1"  M arch 2012 and  of the profit 
of the Com pany for the year ended on 
th a t  date.

3 Proper a n d  sufficient care h as  been 
ta k e n  for m a in te n a n c e  of a d eq u a te  
accounting  records in accordance with 
provisions of the Com panies Act, 1956 
and  for safeguarding the asse ts  of the 
Com pany for preventing and  detecting 
fraud and  o ther irregularities.


