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N O T IC E  is hereby given that the Thirty-Ninth Annual G eneral 
M eeting of the M em bers of Saint-G obain  Sekurit India Limited 
will be held on Saturday, 2 8 *  July, 2 0 1 2  at Hotel Kalasagar, 
P-4, M ID C , Kasarw adi, M um bai-P une Road, near S tate  Bank  
of India. Pune 4 1 1 0 3 4  at 11 .30  a .m ., to transact the following 
business:

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

1. To receive, consider and adopt the D irectors’ Report, the 
A uditors’ R eport and the Audited B aiance S h eet and  
Profit and Loss Account together with Schedules and  
Cash Flow Statem ent of the C om pany for the year ended  
31" M arch, 2012.

2. To  appoint a Director in place of Mr. P adm anabha Shetty, 
who retires by rotation and being eligible, offers himself 
for re-appointm ent.

3. To appoint M /s. Price W aterhouse, Delhi (Registration  
No. 0 1 2 7 5 4 N ) C hartered  Accountants as Auditors o fth e  
C om pany to hold office from the conclusion of this Annual 
G eneral M eeting until the conclusion of the next Annual 
G eneral M eeting and to fix their rem uneration.

S P E C IA L  B U S IN E S S :

4. Appointm ent of Mr. A. D inakar as Director:

To appoint a Director in place of Mr. A. D inakar who holds 
office up to the date ot this Annual G eneral M eeting in 
term s of Section 26 0  of the C om panies Act, 1956  read  
with Article 120  of the Articles of Association of the  
C o m p a n y  an d  b e in g  e lig ib le , o ffe rs  h im s e lf  fo r  
appointm ent and in respect of whom  the C om pany has 
received a notice in writing from a m em ber proposing 
the  cand idatu re  of Mr. A. D in akar for the office of a 
Director.

5. Appointm ent of Mr. A. D inakar as a M anaging Director:

To  consider and if thought fit, to pass with or without 
modification (s), the following resolution as an Crdinary  
Resolution:

“R E S C L V E D  T H A T  pursuant to the provisions of Sections 
1 9 8 ,2 6 9 , 309 read with Schedule X III and other applicable 
provisions , if any. of the Com panies Act, 1956, consent 
of the C o m p an y  be and is h ereby  accorded  to the  
appointm ent of Mr. A, Dinakar as M anaging Director of 
the Com pany for a period of Five (5) years, commencing  
from 2 5 * Cctober, 2011 and ending on 2 4 *  Cctober, 2016, 
on such terms and conditions, as mentioned in Explanatory 
Statem ent, attached to this Notice;

R E S C L V E D  F U R T H E R  T H A T  the Board of Directors be 
and is hereby authorised to review  and / or revise the

term s, cond itions, rem u n e ra tio n  including m inim um  
rem uneration, perquisites, commission and other benefits 
being given to or to be given to Mr. A. D inakar in line/ 
conformity with any am endm ent to the relevant provisions 
of th e  C o m p a n ie s  A ct, 1 9 5 6  an d  /o r  R u le s  and  
Regulations m ade thereunder and /or the guidelines as 
may be announced by the appropriate authorities from 
tim e to tim e and in accordance with the limits specified  
in S ch edu le  X III of the C o m p an ies  Act, 1956  or any  
am endm ent thereto as may be agreed between the Board 
of Directors and Mr. A. D inakar.”

18 * M ay, 2012

Registered Cffice: 
T -94 , M .I.D .C .,
Bhosari Industrial A rea  
Pune 411 026

N O T E S :

By C rder of the Board

A nant N. Bavare  
C om pany Secretary

1. A  M E M B E R  E N T IT L E D  T O  A T T E N D  A N D  V O T E  A T  
T H E  M E E T IN G  IS  E N T IT L E D  T O  A P P O IN T  A  P R O X Y  
T O  A T T E N D  A N D  T O  V O T E  IN S T E A D  O F  H IM S E L F , 
A N D  A  P R O X Y  N E E D  N O T  B E  A  M E M B E R . P R O X IE S  
IN  O R D E R  T O  BE E F F E C T IV E  M U S T  B E  R E C E IV E D  
A T  T H E  R E G IS T E R E D  O F F IC E  O F  T H E  C O M P A N Y  
N O T  L E S S  T H A N  F O R T Y  E IG H T  (48 ) H O U R S  B E F O R E  
T H E  C O M M E N C E M E N T  O F  T H E  M E E T IN G .

2. The Register of M em bers and S hare Transfer Books of 
the C om pany will be closed from M onday, 1 6 * July, 2012  
to W ednesday, 1 8 * July, 2 012  (both days inclusive).

3. M em bers desirous of seeking any information concerning 
the  a c c o u n ts  and  o p e ra tio n s  of th e  C o m p a n y  are  
req uested  to add ress  the ir q ueries  to the C om pany  
Secretary , at the Registered C ffice at least Ten days in 
advance of the m eeting, so that the information, to the 
extent practicable, can be m ade available at the meeting.

4. M em bers holding shares in the sam e set of nam es under 
d iffe re n t L e d g e r Fo lios  a re  re q u e s te d  to app ly  for 
consolidation of the Folios along with relevant share  
c e r t if ic a te s  to  th e  L in k  In t im e  In d ia  P r iv a te  
Lim ited(previously known as Intime Spectrum  Registry 
Limited)

5. M em bers  are  req uested  to im m edia te ly  intim ate the  
change, if any, in their registered address to the Link 
Intime India Private Limited.

6. Copies of the Annual Report will not be distributed at the 
Annual G eneral M eeting. You are  therefore, requested  
to bring copy of the Annual Report to the Meeting.



. ■ ■ G . E f C O R i r  '.. :■

A N N E X U R E  T O  T H E  N O T IC E

N otes on the director seeking  re -appoin tm ent as required  
under C lause 4 9  of the Listing A greem ent, entered  into with 
Stock exchange.

ITE M  N o. 2

M r.P ad m an ab h a  Shetty is 64  years old. H e  is a Post G raduate  
in Econom ics and holds a Law  D egree from the University of 
M um bai. H e is also a Certified Associate of Indian Institute of 
Bankers. H e serves on the Boards of Four C om panies. Mr. 
P adm anabha Shetty does not hold any equity shares in Saint 
G obain Sekurit India Limited.

IT E M  N o. 5

Mr. A. Dinakar, Indian National, aged 4 9  years, is a M echanical 
Engineer from the University of M ysore and has 26  years of 
experience. H e com m enced  his career vjith Grindwell Norton 
Limited (a Saint-G obain  G roup C om pany) w here he had held 
several challenging positions in sales, product m anagem ent, 
m a rk e tin g  and  o p e ra tio n s . S u b s e q u e n tly , he h as  b een  
M anaging Director of two Multi National Com panies (M N C s) 
in India - a  Danish M N C  called D isa India Ltd. m anufacturer 
of Foundry m achines and K ennam etai India Ltd., a  m arket 
leader in Tun gsten  carb ide  tooling. Prior to join ing Sain t- 
G obain Sekurit India Lim ited he was with M /s. Robo Silicon 
Pvt. Ltd as C E O  and Director.

E X P L A N A T O R Y  S T A T E M E N T  P U R S U A N T  T O  T H E  

P R O V I S I O N S  O F  S E C T I O N  1 7 3 ( 2 )  O F  T H E  

C O M P A N IE S  A C T , 1 9 5 6 .

Item  N o. 4

Mr. A. D inakar w as appointed as an Additional Director of the 
C om pany on 25'" O ctober, 2 011 . In term s of provisions of 
Section 2 6 0  of the C om panies Act, 1956, read with Article  
120 of the Articles of Association of the C om pany, Mr. A. 
Dinakar holds office up to the date of the forthcoming Annual 
G eneral M eeting of the C om pany. Mr. A. D inakar’s resum e is 
given in the annexure to the notice.

Notice in writing u/s 2 5 7  of the C om panies Act, 1956 along  
with a deposit of R s .500 /- has been received from a  m em ber 
of the C om pany proposing the candidature of Mr. A. D inakar 
for the office of a Director.

Except Mr. A. D inakar , no o ther D irector is concerned or 
interested in this resolution.

Your Directors recom m end this O rdinary Resolution for your 
approval.

Item  N o. 5

At the m eeting of Board of Directors, held on 25'" October, 
2 0 1 1 , Mr. A. D inakar w as appointed as M anaging Director ot

.:y .

the C om pany for a  period of Five (5) years, com m encing from  
25'" O cto ber, 2011  to 24'" O cto ber, 2 0 1 6 , sub ject to the  
approval of the M em bers at the forthcom ing Annual G eneral 
M eeting .

Following are the term s and conditions of appointm ent of Mr. 
A. D inakar, M anaging Director:.

1. N a tu re  o f D u tie s  ;

M r. A . D in a k a r  as  a M a n a g in g  D ire c to r  s h a ll be  
responsible for overall business of the Com pany.

2. T e n u re  :

Five (5) years com m encing from 25'" October, 2011 and  
ending on 24'" October, 2016 .

3. R e m u n e ra tio n  :

Mr. A. D inakar shall be entitled to Nil rem uneration.

T he  Board strongly recom m ends the resolution for your 
approval.

M r. A . D in a k a r  is c o n c e rn e d  or in te re s te d  in this  
resolution.

18'" M ay, 2 012

Registered Office : 
T -9 4 , M .I.D .C .,
Bhosari Industrial Area  
P u n e - 4 1 1  026

By O rder of the Board

Anant N. Bavare  
Com pany Secretary

R E Q U E S T  T O  T H E  S H A R E H O L D E R S

1. Copies of the Annual Report will not be distributed at the 
Annual G eneral M eeting. You are therefore, requested  
to bring this copy of the Annual Report to the M eeting.

2. M e m b e rs  d e s iro u s  of o b ta in in g  a n y  in fo rm a tio n  
concerning the accounts and operations of the Com pany  
are  requested  to address  their queries  to the H ead -  
Finance, at the Registered Office, so as to reach at least 
ten days before the date  of the m eeting , so that the  
in form ation , to the ex ten t p rac ticab le , can be m ade  
availab le at the m eeting.

3. M em bers holding shares in the sam e set of nam es under 
d iffe re n t L e d g e r F o lios  a re  re q u e s te d  to  ap p ly  for 
consolidation of the Folios along with re levant share  
certificates to the Com pany.

4. M em b ers  are  req uested  to im m edia te ly  in tim ate the  
c h a n g e , if an y , in th e ir  re g is te re d  a d d re s s  to the  
Com pany.



T he  M em bers,

S a in t-G o b a in  S e k u rit  In d ia  L im ite d

Your Directors present the Thirty-ninth Annual Report of your 
C om pany along with the Audited Accounts for the year ended  
3 1 "  M arch, 2012,

F in a n c ia l H ig h lig h ts

(R s . in L acs )

Particulars F or th e  

y e a r e n d e d  
M arc h  31, 

2 0 1 2

For the 

year ended  
M arch 31, 

2 0 1 1

1 1 5 0 8 .1 2

1 0 1 2 .2 6

1 0 1 2 .2 6

1 0 3 72 .9 5

1 0 2 3 .7 5

1 02 3 .7 5

3 2 8 .2 6 2 3 .19

6 8 4 .0 0 1 0 0 0 .5 6

(3 6 7 6 .1 0 ) (46 7 6 .6 6 )

(2 9 9 2 .1 0 ) (36 7 6 .1 0 )

S ales

O p e ra tin g  P ro fit / (L o s s )

Profit/ (Loss) before Tax

Provision for T ax

Profit/ (Loss) after T ax

B alance brought forward  
from previous year

Profit/ (Loss) carried to 
B alance Sheet

R e s p o n s ib ility  S ta te m e n t:

Y our Directors confirm that:

i) in the preparation  of annual accounts, the app licab le  
accounting standards have been followed;

ii) appropriate accounting policies have been selected and  
applied consistently and judgem ents and estim ates that 
are reasonable and prudent have been m ade so as to 
give a  true and fair view  of the state of affairs of the 
C om pany as at 31 "  M arch, 2 0 1 2  and of the profit of the 
C om pany for that year;

iii) p ro p e r and  s u ffic ie n t c a re  h as  b een  ta k e n  for the  
m a in te n a n c e  of a d e q u a te  a c c o u n tin g  re c o rd s  in 
accordance with the provisions of the C om panies Act, 
1956, for safeguarding the assets of the C om pany and 
for preventing and detecting fraud and other irregularities;

iv) the annual accounts have been p repared  on a  going 
concern basis.

O p e ra tio n s :

T he  autom otive sector w itnessed a sharp drop in growth in 
the year under review. D espite this, your C om pany’s sales  
increased by 11% . This w as achieved largely on account of 
good sales to the  com m ercia l veh ic le  and three  w hee ler  
segm ents of the market. T he  operations at both C hakan and 
B h osari p lan ts  c o n tin u e  to m a k e  p ro g res s  in tech n ica l 
p e r fo rm a n c e  w ith  in p u ts  fro m  th e  p a re n t  c o m p a n y ’s 
international technical assistance team s. H ow ever the year 
under review has seen significant input cost increases which 
have put pressure on margins and profits, only a part of which 
has been offset by price increases from custom ers.

E n v iro n m e n t, H e a lth  &  S a fe ty :

Y our C om pany is com m itted to ensure a clean and green  
pollution-free environm ent as well as a  healthy and safe work 
place at all its plant locations. Environm ent, Health and Safety  
is accorded the highest priority within S a in t-G obain . Strict 
adherence to all regulatory requirem ents and guidelines is 
m aintained at all times. Your C om pany’s plants at Bhosari & 
C hakan  are certified under IS C  14001 and C H S A S  18001.

C o rp o ra te  G o v e rn a n c e  R e p o rt an d  M a n a g e m e n t  
D is c u s s io n  & A n a ly s is  R epo rt:

a) As per C lau se  4 9  of the Listing A g reem en t with the  
Bom bay Stock Exchange Limited, Corporate G overnance  
Report and M anagem ent Discussion and Analysis Report 
a re  a n n e x ed  and  form  part of the  D irec to rs ’ report. 
(Annexure A & C respectively)

b) Certificate dated  1 8 * M ay, 2 0 1 2  of M /s. V .N . D eodhar & 
Co., C om pany Secretaries, regarding the com pliance of 
the conditions of the Corporate G overnance as stipulated 
in C lause 49  of the Listing A greem ent with the Stock  
Exchange, is enclosed. (A nnexure B )

E n e rg y  C o n s e rv a tio n , T e c h n o lo g y  A b s o rp tio n , F o re ig n  
E x c h a n g e  E a rn in g s  &  O u tg o ;

T he  C om pany is focused on energy conservation, as a key 
com ponent of its overall strategy to rem ain com petitive. The  
C om pany ensures that scarce energy resources are  utilised 
in the most productive m anner. T he  consum ption of energy is 
closely monitored. R egular studies are conducted to analyse  
q u a n tita tiv e  en e rg y  con sum ption  p atte rn , v a ria n c e s  are  
rigorously scrutinised and accordingly continuous efforts are  
m ade towards further improving efficiency.

As required by the C om panies (D isclosure of Particulars in 
the Report of the Board of Directors) Rules, 1988, the relevant 
information pertaining to conservation of energy, technology 
absorption  and  foreign e x c h a n g e  earn ing s  and  outgo as  
required in the prescribed form at is annexed  (Annexure D) 
and forms part of this Report.



T h e  C om pany continues to p lace significant im portance on 
its hum an resources and enjoys cordial and peaceful relations 
at all levels. During the year, various initiatives for em ployee  
involvem ent and efficiency im provem ent w ere undertaken.

T h e  Directors are p leased to place on record their appreciation  
of the  h ard  w ork  and  the  co n trib u tio n  m a d e  by all the  
em ployees. As at M arch 3 1 ,2 0 1 2 , there w ere 182 em ployees.

F ix e d  D e p o s its ;

T h e  C om pany has not accepted any Fixed Deposits from  
the public under Section 58A  of the C om panies Act, 1956.

L is tin g :

T he Equity Shares  of your C om pany are currently listed on 
the Bom bay Stock Exchange Limited (B S E ). The C om pany  
had  re c e iv e d  a  p roposa l from  S a in t-G o b a in  G la s s  Ind ia  
Lim ited, P rom oter of the C o m p an y  on 18"’ M ay, 2011 for 
voluntary delisting of equity shares of the C om pany from the 
BSE. T he  Board of Directors of the C om pany, at its meeting  
held on 18’" M ay, 2011, approved and recom m ended the sam e  
to the shareholders for approval through a Postal Ballot in 
accordance with Section 192A  of the C om panies Act, 1956, 
and the rules fram ed thereunder. A Special Resolution through 
postal ballot under section 192A  of the C om panies Act, 1956  
w as passed on 4 ‘" July, 2 0 1 1 . Your C om pany received “in- 
principal" approval from the B SE on 10‘" M ay, 2012.

P a rtic u la rs  o f E m p lo y e es :

T here  are  no em ployees w hose information is required to be 
given as per Section 2 1 7  (2A) of the C om panies Act, 1956, 
read with the C om panies (Particulars of Em ployees) Rules, 
1 975, as am ended.

As per the provisions of the C om panies Act, 1956  and Articles 
of Association, Mr. P ad m an ab h a  Shetty retires by rotation and 
being eligible offers him self for reappointment.

A u d ito rs :

M /s Price W aterhouse, Delhi (Firm Registration No. 012754N ) 
C hartered  Accountants, Auditors of the C om pany, retire at 
the conclusion of 39'" Annual G eneral M eeting of the Com pany  
and have expressed their willingness to continue as Auditors 
of the C om pany. M /s. Price W aterhouse, (Firm  Registration  
N O .012754N ) C hartered  Accountants, have conveyed that, if 
appointed, they would be eligible to act as Auditors of the 
C om pany.

You are requested to appoint Auditors for the current financial 
year and fix their rem uneration.

A c k n o w le d g e m e n ts :

Y o u r D ire c to rs  w ish  to p la c e  on re c o rd  th e ir  s in c e re  
appreciation for the continuous support received from your 
C om pany’s custom ers, its dealers and suppliers and from its 
Bankers. Y our Directors also acknow ledge with gratitude the 
e n c o u r a g e m e n t  a n d  s u p p o rt e x te n d e d  by its v a lu e d  
shareholders.

O n  b e h a lf o f th e  B o ard  o f D irec to rs ,

A .Y . M A H A J A N  A . D IN K A R
C hairm an M anaging Director

P la c e : M um bai 
D ate : M ay 18, 2 0 1 2



REPORT ON CORPORATE GOVERNANCE
(As required under C lause 49  of the Listing A greem ent entered

into with the Bom bay Stock Exchange Limited)

A. M A N D A T O R Y  R E Q U IR E M E N T S

1. C O R P O R A T E  G O V E R N A N C E  A T  S A IN T -G O B A IN  
S E K U R IT  IN D IA  L IM IT E D  (S G S IL )

Sain t-G obain  Sekurit India Lim ited (S G S IL ) is a  m em ber 
of the transnational ‘S ain t-G obain ’ group and is com mitted  
to the  h ighest standards of C orporate  G overnan ce . It 
s tr iv e s  to m o n ito r an d  e n s u re  c o m p lia n c e  w ith  all 
applicable Law s and Regulations. S G S IL  has alw ays held 
itse lf to h igh  s ta n d a rd s  o f a c c o u n ta b ility , au d itin g , 
disclosure and reporting. T h e  C o rp orate  G overnan ce  
p o lic ies  fo llo w e d  by S G S IL  a re  in te n d e d  to en s u re  
transparency and accountability and are built on strong 
system s and procedures.

2 . B O A R D  O F  D IR E C T O R S

T he present strength of the Board is Four Directors. 
T he Board com prises of one Executive D irector and  
T hree N on-Executive Directors. Out of the Three  Non- 
Executive Directors, two are Independent Directors.

During the year 2 0 1 1 -2 0 1 2 , four Board meetings were  
held. The dates on which the said m eetings w ere held 
are as follows;-

1 8 * M ay, 2011 3 0 *  July, 2011

31st January, 2 012

2 5 *  October, 2011

D eta ils  of a tte n d a n c e  of each  D irec tor at the Board  
M eetings, the last A G M , and the directorships held by 
th e m  in o th e r  In d ia n  C o m p a n ie s  a n d  c o m m itte e  
m em berships are as follows:

N a m e  o f th e  D ire c to r C a te g o ry  o f D ire c to rs h ip N o. o f B o ard  
M ee tin g s  
a tte n d e d

A tte n d a n c e  
at th e  las t  

A G M  
h eld  on  30 th  

Ju ly , 2011

N o. o f 
D ire c to rs h ip s  

h e ld  a s  on  
3 1 s t M arch , 

2 0 1 2  in  o th e r  
P u b lic  

C o m p a n ie s  
(e x c lu d in g  

F o re ig n  
C o m p a n ie s )

No. o f 
C o m m itte e  

p o s itio n s  
h eld  a s  on  

3 1 s t M arch , 
2 0 1 2  in 

C o m p a n ie s  
( In c lu d in g  

S G S IL )*

Mr. A. Y. M ahajan Chairm an (Non-Executive) 04 Yes 08 **05

Dr. Sreeram  Srinivasan  
(upto 1 1th June, 2011)

M anaging Director 01 No Nil 02

Mr. M .G . R am akrishna Non-Executive (Independent) 04 Yes 02 ***03

Mr. P adm anabha Shetty Non-Executive (Independent) 04 Yes 02 02

Mr. A. D inakar M anaging Director 
(w .e.f. 25th Cctober, 2011)

02 No Nil 02

C om m ittee positions include positions held only in Audit C om m ittee and Shareholders/Investors G rievance Com m ittee. 

** Mr. A .Y . M ahajan  is a C hairm an of 3  Com m ittees.

*** Mr. M .G . Ram akrishna is a  C hairm an of 1 Com m ittee.

3. A U D IT  C O M M IT T E E

T he  C om panies Act, 1956  and the Listing Agreem ent with Bom bay Stock Exchange Lim ited provide for constitution of 
Audit C om m ittee. T he  term s of reference of the Audit C om m ittee are wide enough to cover the m atters specified for 
Audit C om m ittee under the Listing A greem ent as well as under the provisions of the C om panies Act, 1956. The Audit 
C om m ittee com prises of Mr. M .G . R am akrishna, C hairm an of the Com m ittee, Mr. P adm anabha Shetty and Dr. Sreeram  
Srinivasan (upto 1 1 *  June, 2 0 1 1 ). Mr. A .Y . M ahajan  w as appointed as M em ber of the C om m ittee on 3 0 *  July, 2011 and 
ceased  to be a  m em ber of the C om m ittee w .e.f. 2 5 *  Cctober, 2 011 . Mr. A. D inakar, M anaging Director, was appointed  
as M em ber of the C om m ittee w .e .f. 2 5 *  Cctober, 2 011 . T he  H ead of F inance and the Statutory Auditors are invitees to 
the M eeting. T he  C om pany Secretary acts as the Secretary of the Com m ittee.
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D uring  the  y e a r 2 0 1 1 -2 0 1 2 , four A udit C o m m itte e  
m eeting s  w ere  held. T h e  d ates  on w hich the  said  
m eetings w ere held are as follows:-

18'" M ay, 2011 30'" July, 2011

3 1 “ January, 2 0 1 2

25'" October, 2011

T he  attendance of each M em ber of the C om m ittee is 
given below:

N a m e  o f D ire c to r N o. o f M e e tin g s  a tte n d e d

Mr. M .G . R am akrishna 04

Mr. P ad m an ab h a  Shetty 04

Dr. Sreeram  Srinivasan 01

Mr. A .Y . M ahajan 01

Mr. A. D inakar 02

T he  term s of reference of the Audit C om m ittee are in 
consonance with the C lause 4 9  of the Listing A greem ent 
as well as Section 29 2  A of the C om panies Act, 1956, 
which are as under:

1. O versee the com pany's financial reporting process and  
the disclosure of its financial information to ensure that 
the financial statem ent is correct, sufficient and credible.

2. R e c o m m e n d in g  to the  B o ard , the  ap p o in tm e n t, re ­
appointm ent and, if required, the rep lacem ent or rem oval 
of the statutory auditor and the fixation of audit fees.

3. Approval of paym ent to statutory auditors for any other 
services rendered by the statutory auditors.

4. R eviewing, with the m anagem ent, the annual financial 
statem ents before submission to the board for approval, 
with particular reference to;

a. M atters  required to be included in the D irectors’ 
R esp o n s ib ility  S ta te m e n t to be inc luded  in the  
B oard’s report in term s of clause (2A A) of section  
2 1 7  of the C om panies Act, 1956.

b. C hanges, if any, in accounting policies and practices 
and reasons for the sam e.

c. M ajor accounting entries involving estim ates based  
on the exercise of judgem ent by M anagem ent.

d. S ig n if ic a n t a d ju s tm e n ts  m a d e  in th e  fin a n c ia l 
statem ents arising out of audit findings.

e. C om pliance with listing and other legal requirements 
relating to financial statem ents.

f. D isclosure of any related party transactions.

g. Qualifications in the draft audit report.

5. Reviewing, with the m anagem ent, the quarterly financial 
statem ents before submission to the board for approval.

5A . Review ing, with the m anagem ent, the statem ent of uses/ 
application of funds raised through an issue (public issue, 
rights issue, preferential issue etc.) the statem ent of funds 
utilised for purposes other than those stated in the offer 
docum ent/prospectus /notice and the report submitted  
by the monitoring agen cy  monitoring the utilisation of 
p ro c e e d s  of a p u b lic  or righ ts  issu e , and  m ak in g  
appropriate recom m endations to the Board to take up 
steps in this matter.

6. R e v ie w in g , w ith  th e  m a n a g e m e n t, p e rfo rm a n c e  of 
statutory and internal auditors, and adeq u acy  of the 
internal control system s.

7. Reviewing the adequacy of internal audit function, if any, 
including the structure of the internal audit departm ent, 
s ta ff in g  a n d  s e n io r ity  o f th e  o ff ic ia l h e a d in g  th e  
departm ent, reporting structure coverage and frequency  
of internal audit.

8. Discussion with internal auditors, any significant findings 
and follow up there on.

9. Reviewing the findings of any internal investigations by 
the internal auditors into matters w here there is suspected  
fraud or irregularity or a failure of internal control systems  
of a  material nature and reporting the m atter to the Board.

10. Discussion with the statutory auditors before the audit 
com m ences, about the nature and scope of audit as well 
as post-audit discussion to ascertain any a rea  of concern.

11. Looking into the reasons for substantial defaults in the 
p a y m e n t to  th e  d e p o s ito rs , d e b e n tu re  h o ld e rs , 
s h a re h o ld e rs  (in c a s e  of non p a y m e n t of d ec la re d  
dividends) and creditors.

12. T o  re v ie w  th e  fu n c tio n in g  of th e  W h is t le  B lo w e r  
m echanism , in case the sam e is existing.

12A. Approval of appoin tm ent of C F O  (i.e . the W hole-tim e  
Finance Director or any other person heading the finance  
function or discharging that function) after assessing the 
q ualifications, e x p e rie n c e  & background, etc. of the  
candidate.

13. Carrying out any other function as is m entioned in the 
term s of reference of the Audit Com m ittee.

M inutes of the Audit C om m ittee m eetings are circulated 
to the m em bers of the Board, which are  discussed and 
taken note of.

4. R E M U N E R A T IO N  C O M M IT T E E

T h e  R em uneration  C o m m ittee  com prises of Mr. M .G . 
R a m a k r is h n a , C h a irm a n  of th e  C o m m it te e , M r. 
F ad m an abh a  Shetty and Mr. A .Y. M ahajan. T he  term s of 
reference of Rem uneration  Com m ittee is to recom m end/ 
re v ie w  the re m u n e ra tio n  p ac k a g e  of the  M an a g in g  
Director/ Executive Directors based on the perform ance  
and defined criteria. T h e  rem uneration policy is directed
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to w ard s  rew ard in g  p erfo rm a n c e  b ased  on rev iew  of 
achievem ents on a  periodical basis. During the year 2011 - 
1 2 , th e re  w a s  no n e e d  to  h o ld  a  m e e tin g  of th e  
Rem uneration  Com m ittee.

5. R E M U N E R A T IO N  O F  D IR E C T O R S

(A) Dr. S reeram  Srinivasan, M anaging Director (resigned  
w.e.f. 1 1 * June, 2011) was not drawing any remuneration.

(B) Mr. A. D inakar, M anaging Director (w .e.f. 2 5 *  Cctober, 
2 0 1 1 ) is not drawing any rem uneration.

(C ) T he  details of sitting fees  paid for the year 2 0 1 1 -2 0 1 2  
are  given below:

N o n -E x e c u tiv e  D ire c to rs

Mr. M .G . R am akrishna

Mr. P ad m an ab h a  Shetty

S itt in g  F ees  (R s .)

8 0 ,0 0 0 /-

8 0 ,0 0 0 /-

(C ) C riteria of m aking paym ent to Non-Executive Directors:

The nom inee of C om pagnie de Saint-Gobain (C S G ), the  
ultimate holding com pany is not paid any sitting fees. Mr.
A .Y . M ahajan  is nom inee of C S G . T he  N on-Executive  
Independent Directors are paid sitting fees of Rs. 10 ,000 / 
per Board and Com m ittee meeting,

(D ) Pecuniary relationship or transaction of Non-Executive  
Directors vis-a-vis the Com pany:

Apart from receiving D irector’s sitting fees, the Non- 
Executive Independent Directors of the C om pany do 
not have any pecuniary relationship or transaction with 
the C om pany.

(E ) Equity shareholding of the Non-Executive Directors in 
the C om pany as on 31 "  M arch, 2012:

Name of the Non-Executive Director No. of Shares held

Mr. A. Y. M ahajan Nil

Mr. M .G . Ram akrishna Nil

Mr. P ad m an ab h a  Shetty Nil

6 . IN V E S T O R S  /  S H A R E H O L D E R S  G R IE V A N C E  
C O M M IT T E E

T h e  C o m p a n y ’s In ves to rs / S h a re h o ld ers  G rievan ce  
C om m ittee com prises of Mr. A. Y. M ahajan  -  Chairm an  
of the C om m ittee  and Dr. S reeram  Srinivasan (upto 
1 1 * June, 2 0 1 1 ). Mr. A. D inakar, M anaging Director 
w as appointed as M em ber of the Investors/ Shareholders  
G rievance C om m ittee  w .e.f. 2 5 *  O ctober, 2011 . The  
C om m ittee m et tw ice during the year ended 3 1 *  March, 
2 0 1 2  on 1 8 * M ay, 2011 and 2 5 *  October, 2011, The 
C om pany had N IL transfers pending at the year ended  
3 1 "  M arch, 2 012 .

7. G E N E R A L  B O D Y  M E E T IN G S

Details of the iast three Annual G eneral M eetings of the 
Com pany:

P a rtic u la rs D ate T im in g V e n u e

3 6 *  AGM 1 9 * Sept., 
2 0 0 9

11 .30  a.m . Hotel Kalasagar, 
P-4, M ID C , 
Kasarw adi, 
M um bai-Pune Road  
N ear State Bank of 
India, Pune 41 1 01 9

3 7 *  AG M 31 "Ju ly , 
2 0 1 0

1 1 .30  a.m . S am e as above

3 8 *  AG M 3 0 *  July, 
2011

1 1 .30  a.m . S am e as above

No Special Resolution w as passed in any of the above  
th ree  A nnual G e n e ra l M ee tin g s . S p ec ia l Resolution  
through Postal Ballot w as passed on 4 *  July, 2011 for 
approving the Voluntary Delisting of Equity shares of the 
C om pany from the Bom bay Stock Exchange Limited.

8. D IS C L O S U R E S

a) R e la te d  p arty  tra n s a c tio n s

B esides the transaction s  reported  in N o te  N o .9  of 
S c h e d u le  1 9 , th e re  a re  no o th e r  re la te d  p arty  
tra n s a c t io n s  w ith  th e  p ro m o te rs , d ire c to rs  and  
m anagem ent that had potential conflict with the interest 
of the C om pany at large.

b) C o m p lia n c e s  by th e  C o m p a n y

T he  C om pany has not com plied with the provisions of 
C lause 40 (A ) of the Listing A greem ent in respect of 
m inimum  Public Shareholding in the Com pany. Saint 
Gobain G lass India Ltd, one of the Prom oters of the 
C om pany has vide its Letter dated 1 8 * M ay 2011 had 
expressed the intention of the Prom oters to m ake a 
Voluntary delisting offer to the Public shareholders of 
the C om pany in accordance with Securities & Exchange  
Board of India (Delisting of Equity shares) Regulations, 
2009 . The Com pany, vide its application dated 1 2 * April, 
2 0 1 2 , had applied  to the B om bay S tock E xchange  
Limited for obtaining In-Principal approval for the delisting 
of shares. T he  Bom bay Stock Exchange Limited, vide 
its letter no. D C S /C C M P /H K /3 4 /2 0 1 2 -1 3  dated 1 0 * May, 
2 0 1 2 , granted In-Principal approval to the Com pany.
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9. M E A N S  O F  C O M M U N IC A T IO N

H a lf Y e a r ly  R e p o rt
W h eth er Half-yearly  report sent to each household of 
S hareholders -  N o .The results of the C om pany are  
published in the New spapers._________________________

Q u a rte r ly  re s u lts
In which new spapers the financial results are  normally  
published

(i) Financial Express -  M um bai Edition and_________

(ii) Loksatta -  Fune Edition

E m ail Id fo r  In v e s to rs  G rie v a n c e s :
sekurit.investors@ saint-aobain .com

W h e th e r it a ls o  d is p la y s  th e  o ffic ia l n ew s  re leases ;  
a n d  th e  p r e s e n t a t io n s  m a d e  to  In s t i tu t io n a l  
In v e s to rs  an d  A n a ly s ts : No.

W h e th e r M a n a g e m e n t D is c u s s io n  an d  A n a ly s is  is 
a p a rt o f a n n u a l re p o rt o r n o t : Yes

10. GENERAL SHAREHOLDERS’ 
INFORMATION

A G M  : 39'" Annual G eneral M eeting  

28'" July, 2 012

11 .30  a.m .

D a te

T im e

V e n u e Hotel K alasagar F -4 , M ID C , Kasarwadi, 
M um bai-Fu ne  Road, N ear State Bank of India, 
Pune 4 1 1 0 3 4 .

F in a n c ia l C a le n d a r fo r  2 0 1 2 -1 3  D a te (s )

(i) First Q uarter Results 28th July, 2012

(ii) Second Q uarter and Half-yearly 25th Qct.. 2 012  
Results

(iii) Third Q uarter Results January 2 013

(iv) Results for the year ending M ay, 2 013  
3 1 “ M arch, 2 0 1 3

D ate  o f B o o k  C lo s u re

M onday, 16th July, 2 0 1 2  to W ednesday, 18th July, 2012 , 
(both days inclusive)

D a te  o f P a y m e n t o f D iv id e n d

Not Applicable

L is tin g  on S to c k  E x c h a n g e

Bom bay Stock Exchange Limited
The Annual listing fees  of Bom bay Stock Exchange Limited 
have been  paid for the financial year 2 0 1 2 -2 0 1 3 .

B S E -S to c k  C o d e

Physical - 5 1 5 0 4 3

IS IN  N o  fo r  N S D L  & C D S L

IN E 0 6 8 B 0 1 0 1 7

M a rk e t P r ic e  D a ta : H ig h , L o w  d u rin g  e a c h  m o n th  in  th e  
las t f in a n c ia l y e a r

P lease see A nnexure ‘1 ’

P e r fo rm a n c e  in c o m p a r is o n  to  B S E  S e n s e x , (b ro a d  
b ased  in d e x ) P lease see Annexure ‘1’

R e g is tra rs  an d  T ra n s fe r A g en ts

Link Intime India Private Limited (form arly known as Intime 
S p e c tru m  R e g is try  L im ite d ) C -1 3 , P a n n a la l S ilk  M ills  
Com pound L.B .S. M arg, Bhandup (W est) M um bai 400  078  
Tel : 0 2 2 -2 5 9 6 3 8 3 8 __________________________________________

S h a re  T ra n s fe r  S y s te m

All transfers are  processed by R & T  Agent and approved  
by the S hare Transfer C om m ittee of Directors.

D is tr ib u tio n  o f S h a re h o ld in g  and  S h a re h o ld in g  P attern  
as  on  31®' M arch , 2 012 .

P lease see Annexure ‘2 ’

D e m a te ria lis a tio n  o f S h a re s  and  liq u id ity

3 7 .4 5 %  of the Paid-up capital has been dem aterialised as 
on 3 1 “ M arch, 2012 . 6 2 .55 %  (including 6 1 .2 6 %  of the paid- 
up capital held  by the Foreign Prom oter) has not been  
dem aterialised.

O u ts ta n d in g  G D R s /A D R s /W a rra n ts  o r an y  C o n v e rtib le  
in s tru m e n ts , c o n v e rs io n  d ate  an d  lik e ly  im p a c t on eq u ity

Not issued

P la n t L o c a tio n s

1) Bhosari, Pune, M aharashtra

2) C hakan, Pune, M aharashtra

P ro m o te rs

S e k u r it ,  S .A .,I a ) F o re ig n  P ro m o te r S a in t-G o b a in
France

b) In d ian  P ro m o te r Saint-G obain G lass India Limited

II O th e r S a in t-G o b a in  G ro u p  C o m p an ie s

a) Saint-G obain  Glass, France

b) Saint-G obain  Seva, France

c) Grindwell Norton Limited

d) Saint-G obain  Sekurit (Thailand ) Co. Limited, 
Thailand

e) Saint-G obain  S eva  Engineering India Limited, India

f) Saint-G obain  Sekurit Deutschland Gm bh & Co. KG, 
G erm any

g) Saint-G obain  Hanglass Clfg Q ingdao Glass Co. Ltd., 
China

h) Saint-G obain  Sekurit Italia, Italy
i) Saint-G obain  Hanglass Sekurit, Shanghai 

j) H ankuk Sekurit Limited, Korea

C o m p lia n c e  O ffice r:
Mr. Anant N. Bavare
C om pany Secretary
T -94 , M .I.D .C ., Bhosari Industrial Area,
Pune - 411 026 . M aharashtra  
Tel.: (020 ) 6 6 3 11 6 0 0  
Fax: (020) 6 6 3 11 6 6 6
Em ail id for Investors: sekurit.investors@ saint-aobain.com  
W ebsite of the Com pany; www.sekuritindia.com
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