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The Chairman staled that during the cource of the debaie on the Annua
Accounls, the l,4anagrng Djrectors will have an occasion to explain to the
members. reasons why the indusiry 10 which the Company-belongs is
unde gong t'is p-essure botn ir terrns ot operat;on aro [ira-ce. He a;deo'-rtfer tiat as lar as rhe l:nanciai pos,l,on of lhe Corpal) is concerneo it ts
very strong as members Tnust have noliced. He also informed rnembers thal
the CoF pa.y has dectared a d,/:oend \^hicf rs a loker div,Oend lo recog. -elhal lhe j\,4dnagen e'lt consioers lhis year to oe abnormal, a1 exrraord.nan
)ear dnd lope! that over a per oo of lire the co.noany! 1nan.,a, posttio;
wrll come back lo what it was earlier.

ORDINARY BUSINESS:

The Chairrnan moved ihe following fesolution :

Resolulion: 'RESOLVED that the audited Balance Sheel as ai 31sr
No. 1 N4a rch, 20 1 3, the profit & Loss Account fof the year ended 3 i sr

M€rch, 2013 logether with Cash Flow Statement, the
Directors'Repod and the Audiiorc'Report thereon be a;d the
same are hereby received and adopted.,

How many shares of the Promolers are in demalform ?
:

Who is the present Cost AccoLlntant of the Company and what is his
rernuneration ?

Why excepijonal items nil thjs year ?

The resolution was seconded by Mr. prakash A. Vjjayakar.

The Chairman inviled the memberc to put forth thejr queries / questions /
sJggestons on lhe AnnJal Repon a1d Accounls circr,a.eo ro the members.
Mr. Prdkash A. Vtay€kar, Ms. Le(ha Snah. [4r. ShaEo Kumar Shan, Mr.
Njgel. Gonsalves, Advocate Joseph Martin and Mr. Adj K. Nalla;aru,
rnembers, plrt forth their suggestions, and quesiions as under:

Suoqestions:

a) To sub-divide the shares jnto Rs. 2/- per sharc.

b)- Nel increase in cash as indicated in Cash Flow to be used to increase
profit of the Company..

c) To arrange for a Factory visil.

d) To lmprove content of Annual Report by giving proper seg.nenl wise
break-up.

e) To inlroduce EVA in Annuat Report.

f) To invest in Research & Development and jnnovations.

g) To give names and delails of top ten Sharehotderc in the Annual Report.

Queslions :

1)

2)

3)
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4) The ierm Cash and Cash Equivalents may please be explained ?

5J Who are ihe felatives,inoicaled in rne Re,aieo pa.ries slalemeni ?

6) For what purpose has the Company taken joans ffom its vendors
and how are they reliiied to promoters ?

7) Why have trade receivables doubled compared to last year ?

8) What is ihe cost oi printing the Annual Report and how many copies
we.e pr;nred ?

9) Any loans given to political padies ?

10) lf Company is financially strong, why has the Company reduced
dividend ?

11) Why has the Company noi djsinvested its hotdings in Siemens /
HDFC when the markei rates were high ?

12) Whyis the Company not buyjng back its shares ?

13) Why Form A is not provided in the Directors' Report as per Section
2',17\i)(e) ?

14) What is the unit price of power and gas consumed ?

15) Why Company has noi expanded to higher range of 765 kV ?

16) What is the rating.of step up transformers ?

17) What is the % of lransformer sale and its profit / ioss in the gross
sales o' the Company ?

19) What do you mean by cost over run jn Prcjects ? Was the projecl cost
undequoted to grab orders or Was there a genLline cost over run,
Please explain ?

20) Explain drop in receivabtes ?

21) Can the Company impose penalties on SEBS for delayed payments ?

22) Which are the peak quarters fof the Company ?

23) Whai is the o/o of export to sales ?

24) Any VRS plans ?

25) How long downturn would contjnue and what is the fuiure ou ook of
lhe Company ?

26) Are Gayatri and Danmet pad of the promolels grollp ?
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27)

28)

What is the CAPEX for the 2 plants meniioned in the report ?

W_y Siemers sharbs were ror sold whel t te Comoany rao anlounced
a buyback at Rs. 8501. Why was the opportunity not taken ?

To whom was Royalty paid ?2S)

After all lhe speakers had completed their address, the Chai.man informed the
members preseni that he would request lhe Managing Djrectors to provde
responses to the lechnical and operational performance and business
strategies related queres.

T_hereafter, the Vice Chajrrnen & Managing Direciors replied to the extent
drsctosure was consislenl with lhe jnlerests of the company and jls
Shafeho ders,

The Chairrnan asked the members present whether they had any more
queslions or comments. Since there were no further questions / commenls
forthcoming the reso ution was put to vote by a show of hands and was cafried

EQUITY DIVIDENT)

The Chaiman informed the members that despite a significant loss during the
year, lhe Company had declared a dividend out of the carried foMard bat;nce
in Lhe Profrr 8 Loss AccoJnl whtch ii aompareo lo tne narket p- ce \too.^s oJl
to aop.oximately 6% whrch in olher Companres is aroL-d 2 lo a 90 He added
lhat he noped lhe cLfient parch of selback is somern ng wh.ch is not likety Lo
conunue and trattn lhe years io come what lhe Conpany has sJffereo in Lne
rasr z years: tac\ ot orcers, cancellations or oroers, lreezing ol capacilies w I
nol be repeated when the economy picks up.

IMr. Prakash A. Vilayakar moved the following resolution:

Resolulion: RESOLVED lhat oLrsLant lo ihe recommendations ol the
No. 2 Directors, dividend @ Rs.2.50f per share on the equity

6hare. capital of the Company for the year ended 31sr l\,larch,
201-3 be and is hereby declared and the sarne be paid out of the
profils for the perjod to those Shareholders whose names
appear 0n the Company's Register oi fi,4emberc on l\,4onday,
June 24,", 2013 in respect of shares held in physica form and in
respect of shares held in demat form to those Beneficlal owners
as at the end of business on Saiurday, 22"d June, 2013 as per
the^list to be furnished by National Securiiiea Depository Ltd.(NSDL) and Centra Deposilory Serv;ces {tnoiar Ltd. {CDSi) and
tha. lhe Div:oend be pao aflFr Friday,2Bb June 2bt3 orly to
those sharcholders who afe entited to recejve payments.,

Advocate Joseph Martin seconded the resotulon.

. The resolulion was then put to vote on a show of hands and was carrjed nem
con.

{t',L-
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REAPPOINTMENT OF DIRECTORS

Advocale Joseph lMartin proposed the following resolution

Resolution :

No- 3

IUr. Bharat Bhandafi seconded the resolution.

The resolLrtion was then put lo vote on a show of

'RESOLVEI\ that Mr. Anand J. Danani, who retircs by rotaiion
and is eligible for re-appointmenl be and is herebv re_
appo:nled as Direcro- of lne Compaly."

nands and was carued

[,4r. Nikhil J_ Danani occupied the Chairfor ftem No. 5 ofthe Notice.

L4s. Lekha Shah moved th€ following resolution :

Resolulion : "RESOLVED thal N,4r. Bansi S. lvehta, who retires by rotationNo.4 and is: etigible for , re-appointment be and is h;reby re_
appotnted as Dkector ofthe Cbmpany_,,

Mr. Prakash A. Vijayakar seconded the resolution.

The resolution was then put to iote on a show of hands and was car ed

Mr. Nikhil J. Danani vacated the Chair and handed it over io I\,4r. Bansi S.
Mehta who occupied the Chajr.

Aovocale Josepn Marlin moved he lollowir g resorLr or :

Resolution: "RESOLVED that Mr. Jaisingh R. Danani, who retires bvNo.5 rotaiion and is eligible.fof ie_appointment be and is hereby;_
appointed a Director of the Company.,,

[,4r. Prakash A. Vijayakar seconded the resolution.

The resolution was then put to vote on a show of hands and was carled nenl

APPOINTMENT OF STATUTORY AUDITORS

::

Ms. Lekha Shah moved the following resolutron i

Resolution: "RESOLVED that [r/s. Dalal & Shah, Charlered Accountants,
No. 6 bearjng Firm Registratjon Number 102021W be and are hereby

appointed as Statutory Auditors of the Company including for
branch audit to hold offlce tiJl the conctusion of the next An;uaceneratMeeting_ 

I f"")--
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FURTHER RESOLVED that the Board of Directors and/or
its Audit Commjhee be anil are hereby authorised to flx
their remuneration as Statutory Auditors for the above
penoo.

Mr. Prakash A. Vijayakaf seconded.the resollton.

The resolution was then put to vote on € shdw of hands and was carried

APPOINTMENT OF MR. HARISH CHANbRA MISHRA AS DIRECTOR

[,4s. Le^ha Snah .noved rhe lo lowinq reso,Lr:or :

Resolution :

No.7
"RESOLVED that Mi_ Harish Chandra Mishra who
was appointed as Additional Djrector ofthe Company by
the Board of Directors with effect from 19s October 2012
under Section 260 of the Companjes Act, 1956 and who
holds office as such upto the daie of this Annua ceneral
I\,4eeting but who is elgible for re-appo,nrmelL aao ,.
respect_oi whom lne Comoany nas received a notce in
wrlrng lrom a member proposing h;"n for tne offce of
urrecLor under the provisions ol Secr or 257 ot rhe
uompanes Acl. 1956, be and is t-e.eo/ appornled as
Director oflhe Company,_liable_to reiire by rotation.,

Advocate Joseph [laftin Seconded thq.rcsolytlon.

The resolulton was lnen pul lo vole on a show of hanos ano was
nem c0n,

carned

APPOINTI!]ENT AND REMUNERATION
MANAGING DIRECTOR

OF MR. NIKHIL J. DANANI AS

Advocate Joseph Martin moved the folJowing resotution :

Resoluiion 'RESOLVED thar pursuanl lo lhe provisiors ot Secrons tge,
269, 309, 310, 31 1 and olher apphcable pror,is ons, ,f any. of
the Companies Act, 1956 read with Schedute XI io the said
Aci,.the Company hereby approves the reappointment of
[4r. Nikhil J. Danariias llanaging Directof for a pefiod of 3
years w;ih effecl from 20r'June 2013 on the te.rs and
cordilions and remJneralion as lol.ows:

Salary upto Rs. 10,00,000r (Rrpees Ten LahrsJ per
monlh as may be determired by he Boa.d ol D.reclofs
(which includes ,any. tcommittee the€of) wiih.such
increments from tjme lo trme after taking inro account the
Performance of ihe Comoanv.

M,
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Perquisites and A owances i

) l1 adoilion lo the,sola-) a10 co-nm ssion, Mr Nika: 'l. Dara1.s atso ertiUed to perquisites and allowances. includ no
furnished accommodation or house fent in lieu thereof. hous;
maintenance allowances, togelher with utiljties there of slch
as gas, elect city, waier and furnishings, repairs, servants
sataries, society charges and propedy iax, etc., medical
ferm0ursement, medical and personal accldeni insurance,
leave favet concessions for self and farn ly, club fees,
hospitatization expenses fof self and farnity a;d such othe;
atLowances and perquisites as ihe Board or its Commitiee mav
in its absolute discretion detemine from iirne to tinre

ii) Company's contribution to provrdeni Fllnd and
Superannuation F!nd or ahy Annuii Fund io the extenl these
are either singly or together, not taxable under the Income-Tax
Act, Gratujiy as per the Rutes of the Company and
encashmeni of leave at the end of lhe tenure will ;oi be
included in the corapulaijon of the ceiling for remun€raton
specifred above.

ili) Carc for use on Company's busjness and telephones (Fixed
and llobile) and othei commJnical,on .dc ilies al residence
w;tl not be considered as perquis;les.

iv) Leave with fult pay or encashment thereot as per ihe Rltes of
the company.

v) Reimbursement of actual enlertalnmenl expenses, actual
t.avelng ard hole exoenses for ll-e Comoanys busiless
an0 or a owances as pe, Lhe companys RJ es.

vi) Othef perquisites : 
.

Subjecl io overalJ ceiling on femllneralion mentioned hereln
below, the N4anaging Director may be gjven any other
altowances, benefils and perqujsiies as the Board of tjirectors
(which includes any committee thereof) may from time io time
0ectde.

Perquisites shall be evaluated as per Income Tax RLIes
wherever applicable and in absence oi any such rue,
perquisites shall beevaluated at actualcost.

Commission.

Such rcmuneration by way of commissjon in addjUon to the saLary
and perquisjtes and ajlowances, payable calculaLed wllh referenc;
to lfe nel proffis ol tl-e Corpany n a parlcJar lilalcal yea-. as-nay be determ.ned by lhe Board oi Directors r$niLn nctudes alv
comrittee thereoJ' in ils abso.ute discreLor dcen ii, fo, each
Coroorale Financial year. provided rnai r1e rola rem-le,alior
tncu0rng satary. perqJisiles aad co-miss:or srerll not exceeo the
overatt ceillng pfescribed lnder.Section l90 and 309 of the
Compan;es Actr 1956 read wjt! Schedute Xllt of the said Act.
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Minimum Remuneration:

Notwthstandjng anything io the contrary contained herein above, whereinn ary fnancial vear, dLring tte cLrfelcy ot tle ler-,e of r-e Marag.ng
Drreclor. Lhe conpitay ha- no prot,ts or;Ls prot..s a-e inadequare 

"ln!
uompary w,t oty satary, oe-qlisies and a lowa-ces as spec tted above to
the l',4anaging Director as minimum remuneration io him subjeci to the
provrs ons conLatle(j in SchedLte X , pa-l t,. Secr,on (t/(C) of I.re
uompartes Act, 1956.

not be paid
Directors or

Tl-e l4andgtrg,Direclor sha I nor be sJblect to rel rer err Dy roLar on dJr ng
h,s le']ure as I\,4anaging Dtrector of Ine Con-pary.

I\,1r. Prdk€sh A Vr,ayil,{ar Lo seco^o

MEHTA AS

CHAIRNIAN S II!IIIALS
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ii) Conrpany's coniribuUon to provjdent Fund and Superannuation Fund or
any Annuity Fund to ihe exlent these are etlher singly or together, not
laxable under tre rncome-'lax Acr, GrarLiry as pe: lhe RJtes ol ihe
uompany' and eacasimenl oI leave ar rl-e eno of rre rerr,re wil, nor oe
included in the computation of the ceiling for remuneration specified
above.

iii) Carc for use on Company,s buainess and ielephones {Fixed and
Mobile) and other communication taciiities at residence wlt not be
considered as petquisiles,

iv) Leave wilh ful pay
Company.

Reimburs6menl

or encashment thereoi as per the Rules oi me

lv)

Other perquisites :

Subject to overall cejling on remuneration mentioned herein below, ihe
Managing Director may be given any oflrer allowances, benefits and
perquisites as the Board of Directors (which includes any commjttee
thereof)may from time io time decide.

Pefqulsiies shall be evaluaied as per Income Tax Rules wherever
appllcable and in absence'of any such rule, perquisites shall be evaluated
at actual cost.

Commission:

Such remunerataon by way of commissjon in addltion 10 the satary and
perquis:tes and allow€nces, payable calculaled wrn re'erence io lhe ner
profits of the Company in a particular financial year, as may be determined
by the BoErd of Direclors (which includes any committee thereof) in iis
absolute dircretion deem fit, for each Corporate Financial year, p;ovided
thai the tolal remuneratiof includjng satary, perquisites and commjssion
shal lol elceed the ove€|. ceiting prescrbeo JnderSecton 198and 309
o[ rhe Coml)an:es Acl. 956 read wih Scheoub X,t, of t,e said Act.

Minimum Flemuneration :

Notwilhslandi-rg an,4hing lo Lhe conlrary contirined nerein above. wlerein
]n. ary -rnancta year. drrilg ll-e cufte4cy o. lhe .enJ-e ot Ine Maragi"tg
Director. lhe Company has no proftts or ils protirs are iraoequate,-Lh;
Company will pay salary, perquisites and altowances as specified above to

the l\4anaging Director as minirnum rcmuneration to him sLrbject to ihe
provisions ronta:ned in Schedute X t, part l, Section (i)(C) oi the
Companies Aci, 1956.

The Manag ng Djrector, so long as he functions as such sha I not be oaid
any sitting lees for attendilg rhe meelirgs of the Boa.d of Direcrora or
Commiitees thereof.

The Managing Director, shatt not be sublect to retirement by rotaiton during
his tenure as Managing Dircctor ofthe Company.'

[,'h. Prakasn A. V.iayakar seconded rhe resotrrtion . fl f
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