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EXPLANATORYSTATEMENT PURSUANTTOSECTION I73(2}AND I92AOFTHE COMPANIESACT. Ig56:

Item No. 1 &2:

Mrs. lJsha Jain wasre-appointed as Managing Dhector of the Company for a period of5 (ive) years we.fApr 1,
2012. bya Special Resolution No. 6 passed by the members ofthe Company in the Annual General Meeting held
on 24-August, 2012 on lhe lerms and condiljons as menlioned in the said resolulion read with the Explanalory
Slatement,

That, du ng lhe EY 2012-2013, The l\,lanaging Dkectorwas diagnosed wilh ovarian cancer and w€s in need of
immediate medjcai attenlion and trealmenl, ln lhe cource of her trealmenl, she was required lo be treated at
hospitals in India andon Doclo/sadvise,was sent aboad for medical treatment.

Your Directors wish to place on record that with the timely lreatment and afler two major surgedes by competent
teamofsurgeonsin USA,the I\,4anaging Direclorhas recoveGd substantiallyandwould beableto resumeduliesin
the nearforeseeable fulure,

That, theexpenses of medicall.eatment and hospilalizalion in USA, as iswellknown, are quite high. Onlopolthis,
she had to remain undef constant medicalcafe, Due lo the u€ent nature of this unforeseen substantially large
expenditure, therc was no other cource but for lhe company lo bearthis. Fortunately, your company being a very
profitable venlure was able to financially support its I\Ianaging Dir€ctor in this crucial perjod.

Mrc. Usha Jain has been a part olihe Company since 1987. She has been instrumenlalto the grov/th and success
oflhe Company. This ha6 enabled the Companyto reach the pinnacle in lheAutomotive Sector. The company has
seenlremendous groMh underherleadership and is poised for majorexpansion plans. which your Directors hope
willfructiry underherleadership. That,lhe Board considers il inlhe inleestofthe Companyto continueto have lhe
benefit ofthe rich experience and expertise of ldrs. Usha Jain for the growth oflhe Company in fulure as well.

The Remuneration Committee of Direclors consisling of independent Djreclors have viewed thal lhe medical
exp€nses including l€velling of Rs. 2,43,53,916 (Rupees Two Crores Forty Three Lakhs Fifly Three Thousand
Nine Hundred Sixteen Only ) dudng F.Y 2012 - 13 were absoluleiy unavoidable and wholly and exclusively due to
lhe gravity ofthe situation. The said Commiltee considered itprudentthal in view of the paymenl oflhe aforesaid
medic€l expenses, the clnsequent excess remuneration paid during the FY 2012 - 13 in excess of permissible
limils under lhe plovisions ofthe Companies Acl, 1 956, be waived for recovery from the Managjng Director wilh, lhe
permission. of the Central Govemment.

Further,lhe medicaland post surgery treatmenl of lhe Managing Director js expected to conlinue dudng the F.Y
2013-14 and lherefore your approval is sought for payment ol medical.expenses including travelling of the
Managing Director, estirnated at Rs. 2,00,00,000/- (Rupees Two Crores only), or aclual amount of expenses,
whicheveris lowerbeing overand abovethe existing managerial remuneration of5% asapproved bylhe members
ofthe Companyvide Special Resolution No.6passed in the Annual General llleeting held on 24"August, 2012.

Your Company proposes to lile an application with the Central Government, as per Seclion 309(58) of lhe
Companies Act 1 956, for waiver of recovery of excess remuneration paid to the Managing Director dudng EY
2012-2013.

Your Company also proposes lo apply to the Central Governmenl for approvalolthe payment of remuneration in
excess of the ceiling limil of 5% to the Managing Dkeclor during F.Y 201 3-2014.

The aforesaid proposals have been recommended by lhe Remuneration Committee conside ng the fnancial
position of the Company, qualmcation, experience, past performance ofthe Managing Director, future business
plans and most importanlly, lhe demand of the sjtuation for her medical support, among olhers and also approved
bythe Boadof Direclorsatlhehmeeting held on'13-February 2013.

The approval oflhe members is being soughl for the waiver of the recovery of excess remuneration paid lo lhe
Managing Director during F.Y 2012-13. incrred on her hospilalization and medical lreatment and also for the
paymentofremuneralion in excess ofthe ceiling limilof5% lo herduring F.Y 2013-2014, eslimated lo be incured
on her hospitalizaiion and medical treatment, as advised by lhe teem of Doctorc atlending on het

None olthe DirectoG except Mr D.K. Jain and lvlr.AnmolJain, being related to Mrs. Usha Jain, is interested in the
aboveresolutioas,

The Eoard recommends the above resolutions for approval ot members as Special Re6o1ulions.
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