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CORPORATE GOV

COMPANY PHILOSOPHY ON CODE OF
CORPORATE GOVERNANCE

Ramkrishna Forgings Limiled believes thal good Corporale
Govemnance is essential to achisve long term Corporate Goals
and 1o enhance Stakeholders Value. The Company's
Fhilesophy on Corporate Governance envisages the
attainmant of highast levels of ransparency, accountability
and integrity in the funcboning of the comgany and the conduct
of its business, its relationship with employees, shareholders,
creditors, customers and lenders. The Company balieves thal
allits operations and actions musl serve the undarlying goal
of enhancing shareholders value over a sustained period of
time. The Company is committed to strengthen its relationship
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with customers and 1o establish itself as a distinclive brand
equity in the Global Market place.

BOARD OF DIRECTORS

The Company's current policy is to have an appropriate mix
of Executive and Independent Non- Executive Directors 1o
maintain the Indepeandence of the Board. The Company's
Board consists of 4 Indepandeant Non-Executive Directors
and 3 Executive Directors as on 31.03.2004, The Chairman
of the Board is Execulive Direclor. Duning the year under
review the company has held 13 Board Meetings on 2.06.03,
21.08.03, 15.09.03, 25.09.03, 20.10.03, 10.11.03, 28.11.03,
22.12.03.21.01.04, 13.02.04, 03.03.04, 8,03.04 17.03.04 .

Attendance of each Direclors at the Board Meeting, Last Annual General Meating and the number of other Directorship
and Chairmanship/ Membership of Committee of each Director in various Companies.

Name of the Director Category Attendance Pariculars  No.of Directorship & Committee
Membear’ Chairmanship
Board Last Other Committee | Committee.
Meaeting | AGM | Directorship | Membership | Chaimmanship
1.  Mr. Mahabir Prasad Jalan Chaiman 13 Yas Mil Mil Nil
2, Mr. Naresh Jalan Managing Directar 13 Yes 3 il Nil
34 MrsUma Sawalka * Director 4 Yes — — —
4. Mrs. Rashmi Jalan® Direschor 4 Yes —_ - —
5. Mr. Pawan Kedia # Diractor 10 — Mil Nil Mil
6. Mr. Ramawtar Agarwal # MNon- Executive Direclor 10 - 1 Mil Mil
7. Mr. Ramprasad Saraf # Mon- Executive Director ) — 3 il Ml
8. Mr. Manish Chaudhari # MNon- Executive Director 8 — 2 il il
9, Mr. Sajjan Kumar Naredi # | Non- Executive Director 3] - 2 il Mil
"Hesigned on 25,0003,
H Appointed on 15.08.03

Details of Remuneration Paid to the Directors.

The Company does nol have a Remuneration Committee and the remunaration payable to the Directors are determined at the
Board Meeting .The Company does not have any Incentive based Plan which is linked to parformance The company does nol
have any stock option schemea. The details of the remuneration paid to the Directors for the year under review are as lollows.

Name of the Director Directorship Salary Others Total.
Meahabir Prasad Jalan Chairman 6,00.000 Mil 6.00,000
Marash Jalan M. Director 4,80.000 Mil 4 80,000
Pawan Kumar Kedia Direclor 78,000 43 B75 1,21,875.
Lima Sawalka Director 120000 Mil 1.20,000
RashmiJalan Director 2,00.,000 Nil 2.00,000

Salary represents Basic Salary . The Others include House Rant Allowance, Children Education Allowance and Transport

Allowance.
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Audit Committee.

As a measure of good Corporate Govemnance and to provide
assistance to the Board of Directors in fulfilling the
responsibilities of the Board an Audit Committee has been
constituted as a Sub Committee of the Board in accordance
with clause 49 of the Listing Agreement. The Constitution of
the Audit Committes also meets the requirement under
Seclion 2924 of the Companies Act, 1956.

The terms of reference of the Audit Committee as stipulated
by the Board are as follows:

a) Oversight of the company’s financial reporting process
and the disclosure of its financial information to ensure
that the financial statement are comrect, sutficient and
credible.

by Recommending the appointment and removal of
external auditor, fixation of audit fees and also approval
for paymenl for any other service,

c) Reviewing with the management the annual financial
statemant before submission 1o the board, focusing
primarily an:

L Any change in accounting policies and
practices.

] Major accounting entries based on exercise of
judgement by management

Cualification in dralt audit repaort

Significant adjustment arising out of audit

The going concem assumption.

Compliance with accounting standards.

Compliance with stock exchange and legal
requirement concerning financial statements.

L Any related party transactions i.e transactions
of the company of malerial nature ,with
promoters or the management, their
subsidiaries or relatives elc. that may have
potential conflict with the interest of the company
at large.

d) Reviewing with the management, external and internal
auditors the adequacy of the internal control systems

&) Reviewing the adequacy of internal audil function,
including the structure of the internal audil deparment,
staffing and seniority of the official heading the
department, repering structure coverage and frequency
of the intemal audit.

f Discussion with the internal auditors any significant
findings and follow up thereon.

g) - Reviewing the findings of the internal investigations by
the internal auditors into the matters where there is a
suspected fraud or irregularity or the failure of internal
control systems of a material nature and reporting the
matter to the Board.

k) Discussion with the external auditor before the audit
commances nature and the scope of the audit as well
as have post-audit discussion 10 ascertain any area
of concern.

i} Reviewing the company's financial and risk
management policies

i) To look into the reasons for substantial defaults in the
payment to the depositors, debentureholders,
shareholders (in case of non payment of declared
dividends) and creditors.

The Audil Committee consists of Mr, Sajjan Kumar Maredi
{Chairman), Mr. Ramprasad Saraf and Mr. Ramawtar Aganval.

The Audit committes was constituted on 28™ November, 2003
. During the year undar review the committee has mel once
on 19" January, 2004 which was attended by Mr. Sajjan
Kumar Maredi. Mr. Ramprasad Saraf and Mr. Ramawtar
Agarwal,

Sharahalder/ Invastor Grievance Committee.

The Committee consists of Mr. Ramawtar Agarwal, Mr. Sajjan
Kumar Naredi and Mr. Manish Chaudhari .

The Commitiee has been constituled 1o oversee and redress
the shareholder complaints and to oversee the perfarmance of
the registrar and transfer agents. The company has appointed
Mr. Rajesh Mundhra, Company Secretary, as the compliance
officer.

The Company has got listed in the Mational Slock Exchange
of India and Mumbai Siock Exchange of India on 57 May,
2004 and as on 31.,03.04 there were no complaints.
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General Body Meelings :

The details of last three Annual General Meeting are as under mentioned.

Year Location Date Time

2002-2003 G, Waterloo Street. 507 .03 1148 M
4% Flaor. Kolkata-69

2001-2002 &, Waterloo Street, 23.08.02 2 PM.
4™ Floor. Kolkata-69

2000-2001 6. Waterloo Sireet. 29.09.01 2PM
4* Floor, Kolkata-69

Mote

No Postal ballot were used’ invited for voling at these meetings in respect of Special Resolution. At the forthcoming Annual
General Meeting there is no item in the Agenda which requires approval by Postal Ballot . The Company shall comply with the

requirements of Postal Ballot as and when required.

DISCLOSURE.

a) Disclosure on materially significant related party
transactions i.e transaction of the company of
malerial nature, with its Promaters, the Directors
or the Management, their Subsidiaries or
Relatives etc.that may have potential conflict with
the interest of the company at large. There were
no materially significant related party transactions
which are potentially in conflict with the company at
large.

¥) Details of Non- Compliance by the Company,
Penalties, Strictures imposed on the Company
by Stock Exchange or SEBI or any Statutory
Authority on any matter related to Capital
Markets,during the last threa years.

Thea Shares of the Company has gol listed on the Stock
Exchange on 5" May, 2004,

Means of Communication:

The Company after its listing is adhering to the
communication of the results of the Company after being
adopted by the Board to the Stock Exchanges where the
shares of the company are listed. Further the results of the
Company are published in Economic Times { All India Edition)
and Aajkal { Bengali). The company does not send the half-
yearly report to the shareholders.

The website of the company is www. ramkrishnaforgings.com

The company has not made any presentations to the
Institutional Investors or o the analysts.

The MD & Ais the part of the Annual Report.

General Shareholder Information:

Annual General Meeting:

Date & Time: 16" September, 2004 at 2 P.M

Venue : Gyan Manch, 11, Pretoria Streat. Kolkata - 700071,
Financial Calender:

The Financial Year of the Company is April ta March.

The Probable Dates for the Publication of the quarterly resulls
for the Financial Year 2004-2005 will be last week of the
Maonth following the respective quarnter and the Audited Results
for the year will be published by the end of June, 2005.

Date of Book Clousure:
13" September to 16" September, 2004( both days inclusive)
Dividend Payment Date:

The company has not declared dividend for the year 2003
2004,

Listing on Stock Exchange:
« The Mumbai Stock Exchange.
& The National Stock Exchange of India.






