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Important Communication to Members

The Ministry of Corporate Affairs has taken a ‘Green Initiative in the Corporate Governance’ by allowing paperless
Compliances by the Companies and has issued circulars stating that service of notice / documents including Annual
Report can be sent by e-mail to its members. To support this green initiative of the Government in full measure,
members are requested to provide / update their e-mail addresses, in respect of electronic holdings with the Depository
through their concermed Depository Participants. Members holding shares in physical form are requested to fill the
Registration Form (refer page 79 of the Annual Report) and register the same with the Company by sending the same
at the Registered Office or Head Office of the Company. Members can also intimate / update their e-mail address to

the Company by sending an e-mail at investor@shivalikbimetals.com.




R NOTICE TO THE MEMBERS

NOTICE is hereby given that the 27th Annual General Meeting of the Members of Shivalik Bimetal Controls Limited will
be held on Wednesday, the 28th day of September, 2011 at Plot No. 16-18, New Electronics Complex, Chambaghat,
Distt. Solan (H.B), at 10.00 a.m. to transact the following business:

ORDINARY BUSINESS :

1. To consider and adopt the Audited Balance Sheet as at 31st March, 2011, Profit & Loss Account for
the year ended on that date and the Reports of the Board of Directors and Auditors thereon.

2. To declare final Dividend on equity shares for the year 2010-11.

To appoint a Director in place of Mr. Nirmaljeet Singh Gill, who retires by rotation and being eligible
offers himself for re-appointment.

4. To appoint a Director in place of Mr. G. C. Prabhu, who retires by rotation and being eligible offers
himself for re-appointment.

9. To appoint Auditors and fix their remuneration.

SPECIAL BUSINESS

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

“RESOLVED THAT in modification of resolution no. & passed by the members at the Annual General Meeting
held on 24th September, 2010, approving the increase in remuneration of Mr. N. S. Ghumman as Managing Director
of the Company and in accordance with the provisions of the section 198, 309 and 310 read with Schedule XIII
and other applicable provisions, if any, of the Companies Act, 1956 (including any statutory modifications or re-
enactment thereof for the time being enforce) and subject to approval of the Central Government, as may be required
and subject to such conditions or modifications as may be prescribed or imposed by the Central Government, while
granting such approval and which may be agreed to and accepted by the Board of Directors of the Company and
Mr. N. S. Ghumman, Managing Director of the Company, consent of the Company be and is hereby accorded for
the revised remuneration of Mr. N. S. Ghumman, Managing Director of the Company, by way of salary from Rs.
3.00,000/- per month to Rs. 3,60,000/- per month plus other perquisites and benefits, w.e.f. 1st April, 2011 for a
period of three years upto and including 31st March, 2014, on the following terms and conditions:-

A. SALARY:

The Managing Director’s annual salary will be Rs. 43.20 Lacs (excluding perquisites), with authority to the Board
of Directors of the Company to give annual increments not exceeding 20 % of the immediately previously drawn
salary and payable in twelve (12) equal monthly installments, for a period of 3 years. All Payments received
by the Managing Director pursuant to his appointment as Managing Director would be subject to applicable
statutory deductions including tax deduction at source as applicable under the provisions of the Income Tax Act
and the Rules made thereunder.

B. HOUSING:
House Rent Allowance may be provided by the Company subject to ceiling of 60% of basic salary.
OR

The Company may provide Rent Free Accommodation together with, in part or in full, Furniture and Fittings
that's needed to set up home such as electrical appliances, air conditioners etc. during the tenure of Managing
Director.

C. PERQUISITES:

a. Medical Reimbursement: - Expenses incurred for self and family subject to a ceiling of one month’s salary in
a year or three months salary over a period of three years.

b. Leave Travel Concession for self and family once in a year in accordance with the Rules of the Company.
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c. Club Fee: - Fee of Clubs subject to a maximum of two clubs provided that no life membership or admission
fees will be allowed.

d. Personal Accident Insurance: - Premium as per Rules of the Company.

e. Company's contribution towards pension / superannuation as per Rules of the Company for the time being
in force but such contribution together with Provident Fund shall not exceed 25% of the salary or such other
increased amount provided that the same is not taxable under the Income Tax Act.

f.  Company's Contribution towards Provident Fund as per Rules of the Company for the time being in force
but not to exceed 12% of the salary.

g. Gratuity not exceeding half month’s salary for each completed year of service, subject to a ceiling as per
provisions of payment of Gratuity Act, 1972.

h. Free use of telephone at residence but long distance personal calls shall be billed by the company.
i.  Free use of company's car with Driver for the business of the Company.

j.  Eamed/ Privilege Leave : One month’s leave with full pay and allowances, for every 11 months of service
subject to the condition that leave accumulated but not availed of during his tenure may be allowed to be
encashed as per rules of the company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and
is hereby authorized to take all actions and do all such deeds, matters and things, as they may in their absolute
discretion deem necessary, proper or desirable and settle any question, difficulty or doubt that may arise in this
regard.”

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

“RESOLVED THAT, in modification of the resolution no. 7 passed by the members at the Annual General
Meeting held on 24th September, 2010, approving the increase in remuneration of Mr. S. S. Sandhu as Chairman
& Whole-time Director of the Company and in accordance with the provisions of the section 198, 309 and 310
read with Schedule XIII and other applicable provisions, if any, of the Companies Act, 1956 (including any statutory
modifications or re-enactment thereof for the time being enforce) and subject to approval of the Central Government,
as may be required and subject to such conditions or modifications as may be prescribed or imposed by the Central
Government, while granting such approval and which may be agreed to and accepted by the Board of Directors of
the Company and Mr. S. S. Sandhu, Chairman and Whole Time Director of the Company, consent of the Company
be and is hereby accorded for the revised remuneration of Mr. S. S. Sandhu, Chairman and Whole Time Director
of the Company, by way of salary from Rs. 3,37,837/- per month (as approved by Central Government vide its letter
ref no. AB3835777/2/2010/CL.VII dated 6th January, 2011) to Rs. 3,60,000/- per month plus other perquisites and
benefits, w.e.f. 1st April, 2011 for a period of three years upto and including 31st March, 2014, on the following terms
and conditions:-

A. SALARY:

The Whole Time Director’s annual salary will be Rs. 43.20 Lacs (excluding perquisites), with authority to the
Board of Directors of the Company to give annual increments not exceeding 20 % of the immediately previously
drawn salary and payable in twelve (12) equal monthly installments, for a period of 3 years. All Payments
received by the Whole Time Director pursuant to his appointment as Whole Time Director would be subject
to applicable statutory deductions including tax deduction at source as applicable under the provisions of the
Income Tax Act and the Rules made thereunder.

B. HOUSING:

House Rent Allowance may be provided by the Company subject to ceiling of 60% of basic salary.
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8.

OR

The Company may provide Rent Free Accommodation together with, in part or in full, Furniture and Fittings
that's needed to set up home such as electrical appliances, air conditioners etc. during the tenure of Whole Time
Director.

C. PERQUISITES:

a. Medical Reimbursement: - Expenses incurred for self and family subject to a ceiling of one month’s salary in
a year or three months salary over a period of three years.

b. Leave Travel Concession for self and family once in a year in accordance with the Rules of the Company.

c. Club Fee: - Fee of Clubs subject to a maximum of two clubs provided that no life membership or admission
fees will be allowed.

d. Personal Accident Insurance: - Premium as per Rules of the Company.

e. Company's contribution towards pension / superannuation as per Rules of the Company for the time being
in force but such contribution together with Provident Fund shall not exceed 25% of the salary or such other
increased amount provided that the same is not taxable under the Income Tax Act.

f.  Company's Contribution towards Provident Fund as per Rules of the Company for the time being in force
but not to exceed 12% of the salary.

g. Gratuity not exceeding half month’s salary for each completed year of service, subject to a ceiling as per
provisions of payment of Gratuity Act, 1972.

h. Free use of telephone at residence but long distance personal calls shall be billed by the company.
i.  Free use of company's car with Driver for the business of the Company.

j.  Eamed/ Privilege Leave : One month’s leave with full pay and allowances, for every 11 months of service
subject to the condition that leave accumulated but not availed of during his tenure may be allowed to be
encashed as per rules of the company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and
is hereby authorized to take all actions and do all such deeds, matters and things, as they may in their absolute
discretion deem necessary, proper or desirable and settle any question, difficulty or doubt that may arise in this
regard.”

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

“RESOLVED THAT, in modification of the resolution no. 8 passed by the members at the Annual General Meeting
held on 24th September, 2010, approving the increase in remuneration of Mr. D. J. S. Sandhu as Deputy Managing
Director of the Company and in accordance with the provisions of the section 198, 309 and 310 read with Schedule
XKIII and other applicable provisions, if any, of the Companies Act, 1956 (including any statutory modifications or re-
enactment thereof for the time being enforce) and subject to approval of the Central Government, as may be required
and subject to such conditions or modifications as may be prescribed or imposed by the Central Government, while
granting such approval and which may be agreed to and accepted by the Board of Directors of the Company and
Mr. D. d. 5. Sandhu, Deputy Managing Director of the Company, consent of the Company be and is hereby accorded
for the revised remuneration of Mr. D. J. 5. Sandhu, Deputy Managing Director of the Company, by way of salary
from Rs. 2,50,000/- per month to Rs. 3,00,000/- per month plus other perquisites and benefits, w.e.f. 1st April, 2011
for a period of three years upto and including 31st March, 2014, on the following terms and conditions:-

A. SALARY:

The Deputy Managing Director’'s annual salary will be Rs. 36.00 Lacs (excluding perquisites), with authority
to the Board of Directors of the Company to give annual increments not exceeding 20 % of the immediately
previously drawn salary and payable in twelve (12) equal monthly installments, for a period of 3 years. All
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Payments received by the Deputy Managing Director pursuant to his appointment as Deputy Managing Director
would be subject to applicable statutory deductions including tax deduction at source as applicable under the
provisions of the Income Tax Act and the Rules made thereunder.

B. HOUSING:
House Rent Allowance may be provided by the Company subject to ceiling of 60% of basic salary.

OR

The Company may provide Rent Free Accommodation together with, in part or in full, Furniture and Fittings
that's needed to set up home such as electrical appliances, air conditioners etc. during the tenure of Deputy
Managing Director.

C. PERQUISITES:

a. Medical Reimbursement: - Expenses incurred for self and family subject to a ceiling of one month’s salary in
a year or three months salary over a period of three years.

b. Leave Travel Concession for self and family once in a year in accordance with the Rules of the Company.

c. Club Fee: - Fee of Clubs subject to a maximum of two clubs provided that no life membership or admission
fees will be allowed.

d. Personal Accident Insurance: - Premium as per Rules of the Company.

e. Company’s contribution towards pension / superannuation as per Rules of the Company for the time being
in force but such contribution together with Provident Fund shall not exceed 25% of the salary or such other
increased amount provided that the same is not taxable under the Income Tax Act.

f.  Company's Contribution towards Provident Fund as per Rules of the Company for the time being in force
but not to exceed 12% of the salary.

g. Gratuity not exceeding half month’s salary for each completed year of service, subject to a ceiling as per
provisions of payment of Gratuity Act, 1972.

h. Free use of telephone at residence but long distance personal calls shall be billed by the company.
i.  Free use of company's car with Driver for the business of the Company.

j.  Eamed/ Privilege Leave : One month’s leave with full pay and allowances, for every 11 months of service
subject to the condition that leave accumulated but not availed of during his tenure may be allowed to be
encashed as per rules of the company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and
is hereby authorized to take all actions and do all such deeds, matters and things, as they may in their absolute
discretion deem necessary, proper or desirable and settle any question, difficulty or doubt that may arise in this
regard.”

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

“RESOLVED THAT pursuant to section 198, 309 & 314 of the Companies Act, 1956 and other applicable
provisions, if any, of the Companies Act, 1956 (including any statutory modifications or re-enactment thereof for
the time being enforce), the Company hereby accords its consent to Mr. G. C. Prabhu, a director of the Company,
for holding and continue to hold an office or place of profit under the Company, in the capacity as a Professional
Director, for providing his expertise and experienced services in the field of Engineering, with effect from 1st June,
2011 till 31st May, 2013 on remuneration of Rs. 1,25,000/- per month and on other terms and conditions as set
out in his letter of Appointment, dated 6th June, 2011, which is placed before the meeting and subscribed by the
Chairman for the purpose of identification.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such acts, deeds, matters
and things as it considers necessary, desirable or expedient for the purpose of giving effect to this resolution.”
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10. To consider, and if thought fit, to pass, with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to section 314(1)(b) and other applicable provisions, if any, of the Companies Act,
1956 or any amendment or substitution thereof, consent of the Company be and is hereby accorded for increase
in the remuneration of Mr. Angad Sandhu, a relative of Mr. S. 5. Sandhu, Chairman & Whole Time Director of the
Company, for holding and continue to hold office or place of profit in the Company as Assistant General Manager
— Commercial, by way of salary from Rs. 6,00,000/- per annum to Rs. 7,50,000/- per annum plus other perquisites
and benefits as per rules of the Company, w.e.f. 1st May, 2011, on the following terms and conditions:

(i) Salary : Rs. 7,50,000/- per annum, with a provisions for increase in salary of not more than 25 % per annum
over the previous year, every year until otherwise decided by the Board of Directors.

(ii) In addition to salary, such other allowances, perquisites, benefits and amenities as applicable to the Company’s
Executives in the similar grade.

RESOLVED FURTHER THAT the action of the Company for having made the payment of remuneration
comprising salary and perquisites to Mr. Angad Sandhu w.e.f. 1st May, 2011, be and is hereby taken on record and
ratified.”

11. To consider, and if thought fit, to pass, with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to section 314(1)(b) and other applicable provisions, if any, of the Companies Act,
1956 or any amendment or substitution thereof, consent of the Company be and is hereby accorded for increase in
the remuneration of Mr. Kanav Anand, a relative of Mr. D. J. S. Sandhu, Deputy Managing Director of the Company,
for holding and continue to hold office or place of profit in the Company as Assistant General Manager (Marketing),
by way of salary from Rs. 6,36,000/- per annum to Rs. 7,86,000/- per annum plus other perquisites and benefits as
per rules of the Company, w.e.f. 1st May, 2011, on the following terms and conditions:

(i) Salary : Rs. 7,86,000/- per annum, with a provisions for increase in salary of not more than 25 % per annum
over the previous year, every year until otherwise decided by the Board of Directors.

(ii) In addition to salary, such other allowances, perquisites, benefits and amenities as applicable to the Company’s
Executives in the similar grade.

RESOLVED FURTHER THAT the action of the Company for having made the payment of remuneration
comprising salary and perquisites to Mr. Kanav Anand w.e.f. 1st May, 2011, be and is hereby taken on record and
ratified.”

12. To consider, and if thought fit, to pass, with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to section 314(1)(b) and other applicable provisions, if any, of the Companies
Act, 1956 or any amendment or substitution thereof, consent of the Company be and is hereby accorded to the
appointment of Mr. Kabir Ghumman, a relative of Mr. N. S. Ghumman, Managing Director of the Company, to
hold and continue to hold office or place of profit in the Company as Assistant General Manager - Plant, on a
remuneration by way of salary of Rs. 7,54,632/- per annum plus other perquisites and benefits as per rules of the
Company, w.e.f. 1st May, 2011, on the following terms and conditions:

(i) Salary: Rs. 7.54,632/- per annum, with a provisions for increase in salary of not more than 25 % per annum
over the previous year, every year until otherwise decided by the Board of Directors.

(ii) In addition to salary, such other allowances, perquisites, benefits and amenities as applicable to the Company’s
Executives in the similar grade.

RESOLVED FURTHER THAT the action of the Company for giving its consent to the appointment of Mr. Kabir
Ghumman as Assistant General Manager - Plant and for having made the payment of remuneration comprising
salary and perquisites to Mr. Kabir Ghumman w.e f. 1st May, 2011, be and is hereby taken on record and ratified.”
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13. To consider, and if thought fit, to pass, with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT in modification of the resolution passed by the Company at the Extra-ordinary General
Meeting held on 29th day of April, 2011, pursuant to the provisions of Section 293(1)(d) and other applicable
provisions, if any, of the Companies Act, 1956, the consent of the Company in terms of the aforesaid Section of
the Act be and the same is hereby accorded to the Board of Directors of the Company to borrow such sum or sums
of money in any manner from time to time as may be required for the purpose of business of the Company with
or without security and upon such terms and conditions as they may think fit, notwithstanding that moneys to be
borrowed including by way of issue of debt instrument/INCDs together with the moneys already borrowed by the
Company (apart from the temporary loans obtained from the Company’s bankers in the ordinary course of business)
may exceed to aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves not set
apart for any specific purpose, provided that the total amount of such borrowings together with the amount already
borrowed and outstanding shall not exceed Rs. 100.00 Crores (Rupees One Hundred Crore Only).

RESOLVED FURTHER THAT pursuant to Section 293(1)(a) and other applicable provisions, if any, of the
Companies Act, 1958, consent of the Company be and is hereby given to the Board of Directors of the Company
(the ‘Board’, which expression includes any Committee of the Board formed for this purpose) to create such charges,
mortgages, hypothecations and encumbrances {which may be in addition to the existing charges, mortgages,
hypothecations and encumbrances created by the Company) on such movable and immovable properties, both
present and future and in such manner as the Board may deem fit, provided that the aggregate amount of such
loans (in respect of which such charges, mortgages, hypothecations and encumbrances is created), together with
the interest thereon, additional interest, compound interest, liquidated damages, commitment charges and all other
monies payable by the Company in respect of the said loans, shall not at any time exceed the limit of Rs. 100.00
Crores (Rupees One Hundred Crore Only).”

Place : New Delhi By order of the Board
Date : August 19, 2011 For SHIVALIK BIMETAL CONTROLS LIMITED
Registered Office:

16-18, New Electronics Complex, Sd/-
Chambaghat, (N. S. GHUMMAN)
Distt. Solan (H. B) MANAGING DIRECTOR
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NOTES :

1.

©

10.

11.

12.

A member entitled to attend and vote at the Annual General Meeting is entitled to appoint a proxy to attend and vote
instead of himself and proxy need not be a member of the company. A proxy shall not have any right to speak at the
meeting and shall not vote except on a poll.

The instrument appointing the proxy to be effective must be deposited at the registered office of the company not less than
48 hours before the commencement of the Annual General Meeting.

An Explanatory statement pursuant to section 173 (2) of the Companies Act, 1956, in respect of the special business to be
transacted at the meeting is annexed hereto.

Disclosures pursuant to Clause 49 of the Listing Agreement with respect to Directors seeking re-appointment at forthcoming
Annual General Meeting are given in Annexure.

The Register of Members and Share Transfer Books of the Company shall remain closed from 24.09.2011 to 28.09.2011
(both days inclusive) for the purpose of Annual General Meeting.

Members holding shares in electronic form may note that bank particulars registered against their respective depository
accounts will be used by the Company for payment of dividend. The Company or its Registrar cannot act on any request
received directly from the members holding shares in electronic form for any change of bank particulars or bank mandates.
Such changes are to be advised only to the Depository Participants with whom the members are maintaining their demat
accounts.

Members holding shares in physical form are advised to send all the requests regarding share transfer and correspondence
in relation to share matters to the Company’s Registrar and Share Transter Agent (RTA) at the following address:

M/s MAS Services Lid.
T - 34, lInd Floor,
Okhla Industrial Area, Phase - 11,
New Delhi-110020

Members are also requested to intimate any change of their address to the Company’s Head Office / Registered Office /
RTA by quoting their Folio Number. Members must quote their Folio No. in all correspondence.

Members desirous of obtaining any information relating to accounts and operations of the Company may address their
queries / questions to the Company’s Head Office, so as to reach at least five days before the date of the meeting so that
the information may be made available at the meeting to the best extent possible.

All documents referred to in the accompanying notice and the explanatory statements are available at the Registered Office
of the Company.

Members are requested to bring their Attendance Slip along with their copy of Annual Report to the Annual General
Meeting.

In case of joint holders attending the Annual General Meeting, only such joint holder who is higher in the order of names
will be entitled to vote.

The Ministry of Corporate Affairs has taken a ‘Green Initiative in the Corporate Governance’ by allowing paperless
Compliances by the Companies and has issued circulars stating that service of notice / documents including Annual
Report can be sent by e-mail to its members. To support this green initiative of the Government in full measure,
members are requested to provide / update their e-mail addresses, inrespect of electronic holdings with the Depository
through their concerned Depository Participants or send an e-mail at info@ masserv.com or investor@shivalikbimet
als.com to get the Annual Report and other documents on such e-mail address. Members holding shares in physical
form are also requested to intimate their e-mail address to MAS Services Limited either by e-mail at info@masserv.
com or investor@shivalikbimetals.com or by sending a communication at the Registered Office or Head Office of
the Company or at the address mentioned below:

M/s MAS Services Lid.
T - 34, lInd Floor,
Okhla Industrial Area, Phase - 11,
New Delhi-110020
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Annexure to Notice

EXPLANATORY STATEMENT PURSUANT TO SECTION 173 (2) OF THE
COMPANIES ACT, 1956

ITEMNO. 6,7 & 8

Information as required under sub clause (iv) of first proviso of clause (B) under section Il of part II of schedule XIII of
the Companies Act, 1956 for the increase in remuneration of Managerial Personnel based on effective capital of the
Company.

General Information

The Company is engaged in business of manufacturing Thermostatic Bimetal / Trimetal Strips and Components since the
year 1986. The manufacturing facilities are located at Chambaghat, District Solan, Himachal Pradesh, since inception
of the Company. During the period of more than two and a half decades of its existence, the Company has been able
to capture more than 80% of the domestic market of the Company's products, at the same time establishing exports to
more than 35 countries world over. The Company has maintained steady growth and is poised for making major forays
into Clad Products market using cold bonded technology.

There has been an increase of 21.99 % in sales and other income during the FY 2010-11 as compared to FY 2009-10.
The Company achieved sales and other income of Rs. 9,647.16 lacs during the FY 2010-11 as compared to Rs. 7,908.36
lacs during the FY 2009-10.

The total foreign exchange earned by the Company for the FY 2010-11 comes to Rs. 3,428.15 lacs and the total foreign
exchange spent by the Company during the same period aggregate to a sum of Rs. 4,418.36 lacs.

On dJanuary 1, 2011, ‘Shivalik Bimetal Engineers Pvt. Ltd. (SBEPL), 100% Subsidiary of the Company had allotted
1,34,500 Equity Shares to shareholders other than Shivalik Bimetal Controls Limited (Shivalik). The resultant Shareholding
of Shivalik in SBEPL is 45% of the total issued, subscribed and paid-up share capital, as such SBEPL is no longer a
subsidiary of Shivalik w.e.f. 1st January, 2011.

The Joint Venture Company named Checon Shivalik Contact Solutions Put. Ltd. has achieved sales and other income
of Rs. 1,163.41 lacs during the FY 2010-11 as compared to Rs. 586.40 lacs during the FY 2009-10. The Company’s
investment in the said Joint Venture Company stands at Rs. 118.95 lacs as on 31.03.2011.

The Joint Venture Company named Innovative Clad Solutions Put. Ltd., (ICS) in which your Company has 33.33 % share
has set up manufacturing unit at Pithampur, District Dhar in Madhya Pradesh, India for manufacturing Industrial Clad
Products and has commenced its commercial production w.e.f. 02.02.2010 in the FY 2009-10. This being a greenfield
project, it has to go through the process of stabilization of manufacturing operations, sampling, dispatch of pilot lots,
approval / acceptability of the product by the buyer. All this process is taking somewhat more time than envisaged eatlier.
However, your directors foresee positive commercial operations in the near future. The Company’s investment in the said
Joint Venture Company stands at Rs. 1052.00 lacs as at 31.03.2011.

Other information

The Company’s PBT and PAT for year ended 31st March 2011 are Rs. 870.88 lacs & Rs. 643.18 lacs as against Rs.
691.24 lacs & Rs. 510.90 lacs for the year ended 31st March 2010 respectively. However, while determining net profits in
the manner laid down in section 349, the overall managerial remuneration payable under the provisions of section 198
read with the provisions of section 309 of the Companies Act, 1956 exceeds the limit prescribed therein.

The increase in managerial remuneration has been proposed keeping in consideration the prevalent industry practices
and hard work, devotion, efforts made and strategic association achieved by the Managerial Personnel for the sustained
growth of the business of the Company.

The Company is making all out efforts to increase the capacity utilization, productivity and profitability of the Company.
In line with Company’s endeavor to establish itself as a major manufacturer and supplier of Bimetal world over, the
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Company has acquired Plant & Machinery, equipment ete. from Kanthal AB, Halstahammer, Sweden (Kanthal AB
together with Kanthal Bimetal is a part of the Sandvik Materials Technology, a leading manufacturer of high value-added
tube, strip & wire products in advanced Stainless material & special alloys) for setting up an Industrial Undertaking (Unit
IV) for manufacture of Cold Bonded Clad Strips of wider widths & Parts.

Disclosure

The Company through this notice accompanying Explanatory Statement is informing the shareholders of the Company
regarding revision in the remuneration packages of Mr. N. S. Ghumman, Managing Director, Mr. S. S. Sandhu, Chairman
and Whole-time Director and Mr. D. J. S. Sandhu, Deputy Managing Director.

The revised terms for remuneration, perquisites and allowances as set out in the accompanying notice may be treated as
an abstract under Section 302 of the Companies Act, 1956.

As required under sub clause (ii) of first proviso of clause (B) under section II of part Il of schedule XIII of the Companies
Act, 1956, the Company has not made any default in repayment of any of its debts for continuous period of 30 days in
the preceding financial year before the date of appointment of said managerial person.

Information about Mr. N. S. Ghumman, Managing Director

Mr. N. S. Ghumman, Managing Director of the Company was drawing a remuneration by way of salary of Rs. 3,00,000/-
per month plus other perquisites and benefits w.e f. 1st April 2008. At the Annual General Meeting held on 24th September,
2010, the members approved the increase in remuneration of Mr. N. 5. Ghumman, subject to the approval of the Central
Government, by way of salary to the extent Rs. 3.60.000/- per month plus other perquisites and benefits.

At the Extra-ordinary General Meeting of the Company held on 29th April, 2011, members had approved the
reappointment of Mr. N. 5. Ghumman as Managing Director of the Company for a period of 5 years from 1st April,
2011 to 31st March, 2016 (both days inclusive) on payment of remuneration, benefits and perquisites as approved
by the members at the Annual General Meeting held on 24th September, 2010, subject to the approval of the Central
Government.

The Central Govt. vide its letter ref no. A83841387/5/2011-CL-VII dated 13th May, 2011, has not approved the
remuneration and other perks, as proposed in terms of resolution passed by the members on 24th September, 2010.

Thereatfter, the Board considered the matter again and made a reference to the Remuneration Committee to consider the
revised remuneration of Mr. N. S. Ghumman. The Remuneration Committee in its meeting held on 2nd May, 2011 has
considered and approved the same, subject to approval of the shareholders in the forthcoming General Body Meeting
and approval of Central Government.

Thereafter, the Board of Directors, at its meeting held on 12th May, 2011 has accepted the recommendation of the
Remuneration Committee revising the remuneration, amenities and perquisites payable to Mr. N. S. Ghumman with
effect from 1st April, 2011 for a period of 3 years, with annual increments of not exceeding 20 % of the immediately
previously drawn salary, payable in twelve (12) equal monthly installments for each of the financial years, plus other
perquisites and benefits as per rules of the Company, subject to the requisite approvals.

Mr. N. 5. Ghumman, is a Graduate Engineer BE (Hons.). He is one of the promoters of the Company and has been the
Managing Director of the Company since its inception. He has experience spread over 39 years in the field of Corporate,
Financial Management, Administration, International Business and other Commercial Areas. He being a technical person
is also responsible for production and technical related aspects. Prior to becoming PromoterDirector of the Company, he
was the Chief Engineer in M/s Tradex Gestion SA General of Switzerland. During his tenure the company has diversified
in many fields.

He is responsible to oversee production aspects of the Company at plant in Solan (Himachal Pradesh). He is the key
instrumental for diversifying the company in many fields and to reach at this level.

In this connection it would be worthwhile to mention that during the tenure of his association as the Managing Director, the
Company has shown growth all around, and has successfully diversified into new areas and has undertaken substantial
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expansion of the Company's Existing Industrial units in accordance with Industrial Policy notified by the Government
from time to time. The Company has consolidated in its core area of industrial activity. There has been continuous
increase in exports by the Company. The Company with sustained efforts of the management, supported by team of
dedicated personnel, is successfully managing and implementing the tools of cost controls, cost reduction, productivity
planning etc. The Company is entering into various International markets which are offering promising opportunities.

The proposed increase in the remuneration payable to Mr. N. S. Ghumman is commensurate with his high professional
qualification; vast experience gained in the industry and is in line with the industry standards, size of the Company,
profile of the position prevalent in the Indian region. Mr. N. S. Ghumman is a relative of Mr. S. S. Sandhu, Chairman
and Whole-time Director and Mr. D. J. 5. Sandhu, Deputy Managing Director of the Company. Mr. N. 5. Ghumman has
pecuniary relationship with the Company directly or indirectly to the extent of his managerial remuneration only.

Therefore the Board of Directors recommends this resolution for the approval of the shareholders.

None of the Directors except Mr. N. S. Ghumman is concerned or interested in the proposed resolution.

Information about Mr. S. S. Sandhu, Chairman and Whole-time Director

Mr. S. S. Sandhu, Chairman and Whole-time Director of the Company had been drawing a remuneration by way of
salary of Rs. 3,00,000/- per month plus other perquisites and benefits w.e.f. 1st April 2008. At the Annual General
Meeting held on 24th September, 2010, the members approved the increase in remuneration of Mr. S. S. Sandhu, subject
to the approval of the Central Government, by way of salary to the extent Rs. 3,60,000/- per month plus other perquisites
and benefits.

The Central Government vide its letter ref no. A83835777/2/2010/CL VI dated 6th January, 2011, has approved
payment of remuneration of Rs. 3,37,837/- per month, to Mr. 5. 5. Sandhu.

Thereafter, the Board considered the matter again and made a reference to the Remuneration Committee to consider
the revised remuneration of Mr. 5. S. Sandhu. The Remuneration Committee in its meeting held on 2nd May, 2011 has
considered and approved the same, subject to approval of the shareholders in the forthcoming General Body Meeting
and approval of Central Government.

Thereafter, the Board of Directors, at its meeting held on 12th May, 2011 has accepted the recommendation of the
Remuneration Committee revising the remuneration, amenities and perquisites payable to Mr. S. S. Sandhu with effect
from 1st April, 2011 for a period of 3 years, with annual increments of not exceeding 20 % of the immediately previously
drawn salary, payable in twelve (12) equal monthly installments for each of the financial years., plus other perquisites and
benefits as per rules of the Company, subject to the requisite approvals.

Mr. S. S. Sandhu is an Arts Graduate. He was appointed a Director of SHIVALIK in July, 1984. He is one of the
Promoter Director of the Company and at present, is a Whole-time Director and Executive Chairman of the Company.
He has over 39 vears experience in electronics industry. He is responsible for corporate secretarial, legal, finance
and managerial functions of the Company. He is also looking after all the commercial (domestic and international),
financial and administrative functions of the Company. Mr. 5. S. Sandhu with his vast experience has developed good
understanding of the business of the Company. Under his exceptional understanding of the business principles, the
Company is continuously expanding its aspirations.

In this connection it would be worthwhile to mention that during the tenure of his association as the Whole-time Director
the Company has shown growth all around, and has successfully diversified into new areas and has undertaken substantial
expansion of the Company's Existing Industrial units in accordance with Industrial Policy notified by the Government
from time to time. The Company has consolidated in its core area of manufacturing of Bimetal / Trimetal activities. There
has been continuous increase in exports by the Company. The Company with sustained efforts of the management,
supported by team of dedicated personnel, is successfully managing and implementing the tools of cost controls, cost
reduction, productivity planning etc. The Company is entering into various International markets which are offering
promising opportunities.
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The proposed increase in the remuneration payable to Mr. S. 5. Sandhu is commensurate with his vast experience gained
in the industry and is in line with the industry standards, size of the Company, profile of the position prevalent in the
Indian region. Mr. S. 5. Sandhu is a relative of Mr. N. S. Ghumman, Managing Director and Mr. D. J. S. Sandhu, Deputy
Managing Director of the Company. Mr. S. 5. Sandhu has pecuniary relationship with the Company directly or indirectly
to the extent of his managerial remuneration only.

Therefore the Board of Directors recommends this resolution for the approval of the shareholders.

None of the Directors except Mr. S. S. Sandhu is concerned or interested in the proposed resolution.

Information about Mr. D. J. S§. Sandhu, Deputy Managing Director

Mr. D. J. 5. Sandhu, Deputy Managing Director of the Company was drawing a remuneration by way of salary of Rs.
2.50,000/- per month plus other perquisites and benefits w.e.f. 1st April 2008. At the Annual General Meeting held
on 24th September, 2010, the members approved the increase in remuneration of Mr. D. J. S. Sandhu, subject to the
approval of the Central Government, by way of salary to the extent Rs. 3,00,000/- per month plus other perquisites and
benefits.

Atthe Extra-ordinary General Meetingof the Company held on 29th April, 2011, members had approved the reappointment
of Mr. D. J. 5. Sandhu as Deputy Managing Director of the Company for a period of 5 years from 1st April, 2011 to 31st
March, 2016 (both days inclusive) on payment of remuneration, benefits and perquisites as approved by the members at
the Annual General Meeting held on 24th September, 2010, subject to the approval of the Central Government.

The Central Govt. vide its letter ref no. A83842237/1/2010-CL.VII dated 9th May, 2011, has not approved the
remuneration and other perks, as proposed in terms of resolution passed by the members on 24th September, 2010.

Thereafter, the Board considered the matter again and made a reference to the Remuneration Committee to consider the
revised remuneration of Mr. D. J. S. Sandhu. The Remuneration Committee in its meeting held on Znd May, 2011 has
considered and approved the same, subject to approval of the shareholders in the forthcoming General Body Meeting
and approval of Central Government.

Thereafter, the Board of Directors, at its meeting held on 12th May, 2011 has accepted the recommendation of the
Remuneration Committee revising the remuneration, amenities and perquisites payable to Mr. D. J. 5. Sandhu with effect
from 1st April, 2011 for a period of 3 years, with annual increments of not exceeding 20 % of the immediately previously
drawn salary, payable in twelve (12) equal monthly installments for each of the financial years, plus other perquisites and
benefits as per rules of the Company, subject to the requisite approvals.

Mr. D. J. S. Sandhu is a Science Graduate with specialisation in the fields of marketing and business administration. He
had joined the Company in the year 1992 as an employee and was appointed a Director of SHIVALIK in April, 1996,
and at present, is Deputy Managing Director of the Company. His career over the years has spanned various sales and
marketing positions. He has a business experience of over 34 years to his credit particularly in the fields of Marketing,
Customer Relations, etc.

He has been made responsible for the complete supervision of marketing and sales operations of the Company. Mr. D.
J. 5. Sandhu with his vast experience has developed good understanding of the business of the Company to cope with
the requirements of the prevailing competitive market conditions in the industry. He has been intensively working on the
international marketing efforts of the Company. His scope of work covers complete control over the marketing functions
of the Company. In addition, he is the in-charge of operations on the back office support for sales and marketing.

In this connection, it would be worthwhile to mention that during the tenure of his association as the Deputy Managing
Director, the Company has shown growth all around, and has successfully diversified into new areas and has undertaken
substantial expansion of the Company’s Existing Industrial units in accordance with Industrial Policy notified by the
Government from time to time. The Company has consolidated in its core area of industrial activity. There has been
continuous increase in exports by the Company. The Company with sustained efforts of the management, supported
by team of dedicated personnel, is successfully managing and implementing the tools of cost controls, cost reduction,
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productivity planning etc. The Company is entering into various International markets which are offering promising
opportunities

The proposed increase in the remuneration payable to Mr. D. J. S. Sandhu is commensurate with his educational
qualification; vast experience gained in the industry and is in line with the industry standards, size of the Company,
profile of the position prevalent in the Indian region. Mr. D. J. S. Sandhu is a relative of Mr. S. S. Sandhu, Chairman and
Whole-time Director and Mr. N. S. Ghumman, Managing Director of the Company. Mr. D. J. S. Sandhu has pecuniary
relationship with the Company directly or indirectly to the extent of his managerial remuneration only.

Therefore, the Board of Directors recommends this resolution for the approval of the shareholders.

None of the Directors except Mr. D. J. 5. Sandhu is concerned or interested in the proposed resolution.

ITEM NO. 9

Mr. G. C. Prabhu holds Diploma in Mechanical Engineering & an Associate Member of Institute of Engineers —Calcutta.
He worked in Research & dewvelopment for almost 16 yrs in one of the reputed TATA Companies & then in L&T for
about 3 yrs in their manufacturing plant at Indore. He worked in capital intensive Industries manufacturing material
handling equipments such as Forklift trucks, Hoists etc , in Mining Industry manufacturing Core hole drilling rigs , Earth
moving Equipments, & also in Heavy Fabrication units manufacturing Heat treatment equipments, Boilers & Foundry
equipments etc. He also worked in a Multinational company named, Legrand who are the pioneers in Low voltage
Switch gear & Wring Accessories for about 15 yrs holding the position of VP (Operations). He had an illustrious career
in manufacturing Industries for about 40 yrs with successful track record of building vibrant organization by providing
strong leadership & successful project implementation.

He was appointed as a Director of the Company at the Annual General Meeting held on 30th September, 2008. It
was thereafter felt that having regard to Mr. Prabhu’s experience in the Engineering field, it would be advisable to avail
his expertise and experienced services relating to introduction of new improvised process and procedures relating to
production, redefining Organizational Structure of the Company, system development, introducing efficiency improving
mechanism, etc. as part of the ‘Mentoring Team’, with effect from 1st June, 2011 till end May, 2013 and in such capacity
he would assist the Company in all the assignments which are / may be given to him. He will be paid Rs. 1,25,000/-
per month and reimbursement of out of pocket expenses, in the capacity of a Professional Director. Payment of such
consideration of the services provided by him will be in addition to the sitting fees, he will receive for Board Meeting
attended by him.

Therefore, the Board of Directors recommends this resolution for the approval of the shareholders, to be passed as
Special Resolution.

A copy of the letter of appointment dated 6th June, 2011, issued to Mr. G. C. Prabhu will be open for inspection by the
members at the Registered Office of the Company during business hours on any working day of the Company upto and
including the date of the Annual General Meeting.

None of the Directors, other than Mr. G. C. Prabhu is concerned or interested in the proposed resolution.

ITEM NO. 10

Mr. Angad Sandhu is a qualified B. Tech., in the stream of Mechanical Engineering from university of California USA.
He has undertaken certain projects at University of California - Materials Department. He also attained metal alloy
processing knowledge in bonding, rolling, stamping operations by working at the plant at Solan, Himachal Pradesh. He
has joined Shivalik Bimetal Controls Limited on 1st February, 2007 as Mechanical Engineer and was made responsible
for mechanical engineering aspects of the Company at plant.

Mr. Angad Sandhu with his exposure in various aspects of process Engineering and Automation has effectively contributed
in improving the efficiency of the Manufacturing Plant in general and also in enhancing the customer relationship.
Keeping in view his abilities, good exposure and experience, he had been promoted as Business Development Manager
of the Company. Now, he has been designated as Assistant General Manager — Commercial.
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In the light of aforesaid explanation and justification, it is proposed to increase the remuneration of Mr. Angad Sandhu,
by way of salary from Rs. 6,00,000/- per annum to Rs. 7,50,000/- per annum plus other perquisites and benefits as per
rules of the Company, w.e.f. 1st May, 2011, on the following terms and conditions:

(i) Salary : Rs. 7.50,000/- per annum, with a provisions for increase in salary of not more than 25 % per annum over
the previous year, every year until otherwise decided by the Board of Directors.

(ii) In addition to salary, such other allowances, perquisites, benefits and amenities as applicable to the Company’s
Executives in the similar grade.

Since heisson of Mr. 5. 5. Sandhu, the Chairman and Whole-time Director of the Company and his proposed remuneration
is in excess of the limit prescribed under section 314 of the Companies Act, 1956, approval of the shareholders is,
therefore, sought by way of Special Resolution.

The remuneration proposed to be paid to Mr. Angad Sandhu is commensurate with his professional qualification;
training experience gained, and is in line with industry standards prevalent in the Indian region. The Board of Directors
recommends the resolution for your approval.

None of the Directors except Mr. S. S. Sandhu, Chairman & Whole-time Director who is a relative of Mr. Angad Sandhu,
is interested in this resolution.

ITEM NO. 11

Mr. Kanav Anand is associated with the Company from the year 2003 and in pursuance of Section 6 of the Companies
Act, 1956, he has become a relative of Mr. D. J. S. Sandhu, Deputy Managing Director of the Company w.e.f. 2nd day
of December, 2007.

Mr. Kanav Anand has done B. Sc. (Hons.) in Business and Management Studies from the University of Bradford, UK.
He, with his dedicated hard work, has developed good understanding in the field of marketing and is responsible for
developing a good customer base in domestic as well as intermational markets.

Mr. Kanav Anand has good exposure and experience in the field of marketing including business management. His scope
of work covers his full involvement in the marketing aspects of the Company.

In the light of aforesaid explanation and justification, it is proposed to increase the remuneration of Mr. Kanav Anand,
Assistant General Manager (Marketing), by way of salary from Rs. 6,36,000/- per annum to Rs. 7,86,000/- per annum
plus other perquisites and benefits as per rules of the Company, w.ef. 1st May, 2011, on the following terms and
conditions:

(i) Salary : Rs. 7,86,000/- per annum, with a provisions for increase in salary of not more than 25 % per annum over
the previous year, every year until otherwise decided by the Board of Directors.

(i) In addition to salary, such other allowances, perquisites, benefits and amenities as applicable to the Company’s
Executives in the similar grade.

Since, he is son-in-law of Mr. D. J. S. Sandhu, Deputy Managing Director of the Company and his proposed remuneration
is in excess of the limit prescribed under section 314 of the Companies Act, 1956, approval of the shareholders is,
therefore, sought by way of Special Resolution.

The remuneration proposed to be paid to Mr. Kanav Anand is commensurate with his professional qualification;
training experience gained, and is in line with industry standards prevalent in the Indian region. The Board of Directors
recommends the resolution for your approval.

None of the Directors except Mr. D. J. S. Sandhu, Deputy Managing Director of the Company, who is a relative of Mr.
Kanav Anand, is interested in this resolution.

ITEM NO. 12

Mr. Kabir Ghumman is a qualified Engineer holding B. Tech, Mechanical Engineering from University of Windsor, Ontario,
Canada. He joined Shivalik Bimetal Controls limited in May, 2011 as Assistant General Manager - Plant and was made
responsible for the supervision of all technical and mechanical engineering aspects of the Company at plant.
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Mr. Kabir Ghumman with his exposure and experience in the Graphic Designing and use of machinery in conducting load
vs. stress has developed good understanding of manufacturing processing. His scope of work covers his full involvement
in the mechanical engineering aspects of the Company at plant.

In the light of aforesaid explanation and justification, it is proposed to seek and ratify the appointment of Mr. Kabir
Ghumman as Assistant General Manager - Plant on remuneration by way of salary of Rs. 7,54,632/- per annum plus
other perquisites and benefits as per rules of the Company, w.e.f. 1st May, 2011, on the following terms and conditions:

(i) Salary : Rs. 7,54,632/- per annum, with a provisions for increase in salary of not more than 25 % per annum over
the previous year, every year until otherwise decided by the Board of Directors .

(ii) In addition to salary, such other allowances, perquisites, benefits and amenities as applicable to the Company’s
Executives in the similar grade.

Sinece, he is son of Mr. N. S, Ghumman, the Managing Director of the Company and his proposed remuneration is in
excess of the limits prescribed under section 314 of the Companies Act, 1956, approval of the shareholders is, therefore,
sought by way of Special Resolution.

The remuneration proposed to be paid to Mr. Kabir Ghumman is commensurate with his professional qualification;
training experience gained, and is in line with industry standards prevalent in the Indian region. The Board recommends
this resolution for your approval.

None of the Directors except Mr. N. S. Ghumman, Managing Director who is a relative of Mr. Kabir Ghumman, is
interested in this resolution.

ITEM NO. 13

In line with Company’s endeavor to establish itself as a major manufacturer and supplier of Bimetal world over, the
Company has acquired Plant & Machinery, equipment etc. for setting up an Industrial Undertaking (Unit [V) for manufacture
of Cold Bonded Clad Strips of wider widths & Parts from Kanthal AB, Halstahammer, Sweden. The Company, has
finalized its plan for Capital Investment towards purchase of land, Construction of Factory Building, acquisition of Plant
& Machinery & other misc. Fixed Assets for setting up Unit [V which comes to approx. Rs. 33.50 Crores. To meet the
acquisition cost of the assets and the related expansion programme, the Company has availed Term Loan from the Bank
to meet the funding, partly and is further exploring all avenues for borrowing the funds from Banks, Bodies Corporates
or Business Associates etc. to meet the balance cost of expansion programme.

Under Section 293(1)(d) of the Companies Act, 1956, the Board of Directors can not, except with the consent of the
Company in General Meeting, borrow money apart from the temporary loans obtained from the Company’s Bankers in
the ordinary course of business, in excess of the aggregate of the paid-up capital and free reserves, viz., reserves not set
apart for any specific purpose. Hence, the Company should be equipped with the power to borrow money from financial
institutions / banks, if required from time to time, in case the limit of borrowing exceeds the approved | existing limits.

The Members in the Extra-ordinary General Meeting held on 29th April, 2011, had accorded consent to the Board of
Directors for borrowing to the extent of Rs. 75 Crores (Rupees Seventy Five Crores only). Therefore, for the aforesaid
purpose, it is considered necessary to increase the overall limit for borrowing by the Board of Directors from Rs. 75 Crores
(Rupees Seventy Five Crores only) to Rs. 100 Crores (Rupees One Hundred Crore only).

All borrowings are to be secured by way of Charge/Mortgage/Hypothecation on the Company's assets in favour of
Banks/Financial Institutions. As the documents to be executed between the Bank/Financial Institutions and the Company,
may contain the power to sell, lease or otherwise dispose off the whole or substantially the whole of the undertaking
of the Company, the consent of the Shareholders is also sought under Section 293(1)(a) of the Companies Act, 1956
for creation of Charge/ Mortgage/ Hypothecation for an amount not exceeding the borrowing limit of Rs. 100 Crores
(Rupees One Hundred Crore only).

The Board recommends this resolution for the approval of the Shareholders.

Nomne of the Directors of the Company is interested in this resolution.
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DISCLOSURE PURSUANT TO CLAUSE 49 OF LISTING AGREEMENT WITH
REGARD TO THE DIRECTORS SEEKING RE-APPOINTMENT AT

THE FORTHCOMING ANNUAL GENERAL MEETING

(REFER ITEM NOS. 3 & 4 OF NOTICE)

Name of Director

Brief resume and nature of
expertise in functional areas

List of Directorships
/ Committees
memberships as on
31st March, 2011 in

other Companies

Mr. Nirmaljeet Singh Gill

Mr. Nirmaljeet Singh Gill is a businessman and joined the
Board in the year 2003 and is a member of Association
of Accounting Technicians, London. Mr. Gill served as
Finance Director with M/s Amita Affiliates Ltd., London
for 5 years.

1

Mr. G. C. Prabhu

Mr. G. C. Prabhu is graduate in Mechanical Engineering.
In his 43 years of career, he held many positions and
handled range of Senoir positions. He has vast experience
in the field of manufacturing metal products. He is a core
manufacturing person with strong technical & commercial
background. He is on the Board of the Company since the
year 2008.

NIL
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DIRECTORS’ REPORT

Dear Members,

Your Directors are pleased to present the 27th Annual Report and the Audited Accounts of the Company for the financial
year ended 31st March, 2011.

SUMMARISED FINANCIAL RESULTS:

YEAR 2010-11 YEAR 2009-10
(Rs. in Lacs) (Rs. in Lacs)
Sales & Other income 9,647.16 7.908.26
Operating Expenditure 8,277.68 6.756.28
PBDIT 1,369.48 1,152.08
Interest 308.85 202.75
Depreciation 189.75 168.09
PBT 870.88 691.24
Provision for Taxes 227.70 180.24
PAT 643.18 910.90
Balance brought forward from Previous Year 2,027.635 1,867.66
Balance available for Appropriation 2,670.83 2,378.56
Appropriations:
Interim Dividend 76.80 38.40
Proposed Final Dividend 38.40 48.00
Tax on Dividends 18.84 14.50
General Reserve 100.00 250.00
Balance carried to Balance Sheet 2,436.79 2,027.66
PERFORMANCE

There has been an increase of 21.99% in sales and other income during the FY 2010-11 as compared to FY 2009-10.
Your Company has achieved sales and other income of Rs. 9,647.16 Lacs during the FY 2010-11 as compared to Rs.
7,908.36 Lacs during the FY 2009-10.The Company earned Profit before interest, depreciation and tax (PBDIT) of Rs.
1,369.48 Lacs during the year under review as compared to Rs. 1,152.08 Lacs during previous financial year. During
the current financial year, Profit before tax (PBT) of your company is Rs. 870.88 Lacs as compared to Rs. 691.24 Lacs
of the previous financial year.

During the financial year 2010-11, the Indian economy started on a confident note with high growth which however
tapered off towards the closing of the year. A significant challenge to the growth performance of the Indian economy was
rising food inflation, which spilled over to affect the rest of the economy and to push up raw material costs in the Industrial
economy. In the Challenging environment, your Company continued its focus on stable growth and risk management.

The company’s consistent efforts will result into better performance during the current year and your Directors are
hopeful of achieving better results in terms of turnover and profitability.

EXPORTS

Since the year 2008, the world has been facing economic recession which resulted into reduction in exports by your
Company during the FY 2009-10. However with sustained efforts, the Company has shown increase in exports during
FY 2010-11 to Rs. 3,319.64 Lacs from Rs. 1,913.69 Lacs during FY 2009-10, thus registering an increase in the exports
by 73.47% during FY 2010-11 over that of the previous year.
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DIVIDEND

Your directors are pleased to recommend, for approval of the members, a Final dividend of Re 0.20 per share on
1,92,01.,400 equity shares of Rs. 2/- each of the company for the financial year 2010-11. The Final Dividend, if declared
as above, would involve an outflow of 38.40 Lacs towards Dividend and Rs. 6.23 Lacs towards dividend tax, resulting
in a total outflow of Rs. 44.63 Lacs.

During the year under review, your Directors had also declared and paid two interim dividends of Re 0.20 per share,
each, on 1,92,01,400 equity shares of Ks. 2/- each. The overall dividend would be Re 0.60 per share as compared to Re
0.45 per share as of last year, i.e.,Dividend for this year comes to 30% as compared to 22.50% for the previous year .

EXPANSION

Your Company has been pursuing various expansion plans, in line with the Company’s endeavor to establish itself as
a major manufacturer and supplier of Bimetals world over. The Company is setting up a new Industrial Undertaking,
‘UNIT IV" for manufacturing of Cold bonded Clad strips and parts at Solan, Himachal Pradesh. A sum of Rs. 77.68
Lacs has been incurred by the Company for the advance payments for acquiring land and for dismantling of Plant &
Machinery and expenses pending capitalization. With the setting up of Unit [V, the Company shall acquire the capability
of producing Cold Bonded bonding of strips of larger width under the Cold Bonded process, adding to its capacity of
producing Bimetal / Trimetal Strips through Hot Bonded process.

TRANSFER TO RESERVES

The Company proposes to transfer Rs. 100.00 Lacs to the General Reserve out of the amount available for appropriations
and an amount of Rs. 2,436.79 Lacs is proposed to be retained in the Profit & Loss Account.

JOINT VENTURES
JOINT VENTURE WITH CHECON CORPORATION, USA

As reported by your directors in the last reports, the Joint Venture Company named Checon Shivalik Contact Solutions
Put. Ltd. (CSCS) in which your company has 50% share has achieved Sales and other income of Rs. 1,163.41 Lacs
during the financial year 2010-11 as compared to Rs. 586.40 Lacs during the financial year 2009-10, registering a
growth of 98.40% in the FY 2010-11over the FY 2009-10.

During the financial year 2010-11, CSCS has been able to almost achieve the target and is expecting to convert the
ongoing product developments into sales in coming year.

CSCS is in process of strengthening its manufacturing facilities by installing new technology for manufacturing of electrical
contacts in order to broaden its customer base. CSCS is hopeful of achieving enhanced turnover and positive results,
accordingly in the current year.

The Investment of your Company in Checon Shivalik Contact Solutions Put. Ltd. as on 31.03.2011 stands at Bs. 118.95

Lacs (previous year Rs. 118.95 Lacs).
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JOINT VENTURE WITHARCELORMITTAL STAINLESS & NICKEL ALLOYS, FRANCE (ARCELORMITTAL)
(NOW APERAM ALLOYS IMPHY) AND DNICK HOLDING PLC, UK (DNICK)

As reported by your directors in the last reports, the Joint Venture Company named Innovative Clad Solutions Put.
Ltd., (ICS) in which your Company has 33.33 % share has set up manufacturing unit at Pithampur, District Dhar in
Madhya Pradesh, India for manufacturing Industrial Clad Products and has commenced its commercial production w.e.f.
02.02.2010 in the FY 2009-10.

This being a greenfield project, it has to go through the process of Stabilisation of manufacturing operations, sampling,
dispatch of pilot lots, approval [ acceptability of the product by the buyers. All this process is taking somewhat more time
than envisaged earlier. However, your directors foresee positive commercial operations in the near future.

The Investment of your Company in Innovative Clad Solutions Put. Lid. as on 31.03.2011 stands at Rs. 1052.00 Lacs
(previous year Rs. 827.00 Lacs).

SUBSIDIARY COMPANY

On dJanuary 1, 2011, ‘Shivalik Bimetal Engineers Put. Ltd. (SBEPL)", 100% Subsidiary of the Company had allotted
1,34,500 Equity Shares to shareholders other than Shivalik Bimetal Controls Limited. The resultant Shareholding of
Shivalik in SBEPL is 45% of the total issued, subscribed and paid-up share capital, as such SBEPL is no longer a
subsidiary of Shivalik w.e.f. 1st January, 2011. Accordingly, Mr. S. S. Sandhu & Mr. N. S. Ghumman, the directors of the
Company had withdrawn from the directorship of SBEPL.

In accordance with the Circular No. 2/2011 dated 8th February, 2011, issued by Ministry of Corporate Affairs, Government
of India, the Balance Sheet, Profit & Loss Account and other documents of SBEPL are not being attached with the Balance
Sheet of the Company. The Company will make available the said documents / details to any member of the Company who
may be interested in obtaining the same and will also be kept open for inspection at the Registered Office of the Company
during working hours up to the date of Annual General Meeting. The Consolidated Financial Statements presented by the
Company include the financial results of SBEPL for the period of nine months ended 31st December, 2010.

PUBLIC DEPOSITS

During the year under review, your Company did not accept any public deposits from the public under section 58A of
the Companies Act, 1956.

ORGANISATION SET UP AND KEY FUNCTIONARIES

In the year under review, your company continued to lay emphasis on organization development pertaining to various
functional aspects of the Company , like Production, R & D, Sales & Marketing, Material procurement and Logistics,
Finance & Accounts, HR & Admin. etc. The Company laid special emphasis on better co-ordination and functioning
cordiality amongst the key functionaries of the Company. In this process, the Company engaged professional firm of
Management Consultants with the sole purpose of obtaining expert advise and guidance to make the functioning of
various aspects in an efficient and productive manner. As a follow up measure, the services of Mr. G. C. Prabhu are
being availed as Professional Director. Mr. G. C. Prabhu is an essential part of Mentoring Team which is in the process
of redefining organization charts of various key functionaries and advising on the production / process related areas for
efficient utilization of manpower and machinery.

DIRECTORS

In accordance with the requirements of Companies Act, 1956 and Article 142 of the Articles of Association of the
Company, Mr. Nirmaljeet Singh Gill and Mr. G. C. Prabhu are to retire by rotation at the ensuing Annual General Meeting
and, being eligible, have offered themselves for re-appointment.

CORPORATE GOVERNANCE

Your Company's aspirations of sustaining and enhancing its long term growth plans are well balanced by its principles
of conducting business in a fully compliant manner. Your Company is committed to maintain the highest standard of
Corporate Governance and adhere to the Corporate Governance requirements set out by The Securities and Exchange
Board of India (SEBI). Your Directors have implemented all the major stipulations prescribed and ensure its compliance
in both spirit and law. Your Company is committed to contribute positively in all the activities pertaining to environmental
protection and energy conservation while at the same time continuing to protect and enhance all stakeholders’ interest.
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As per the requirements under Clause 49 of the listing agreement with stock exchange, the Report on Corporate
Governance together with Auditors’ Certificate regarding Compliance of the SEBI Code of Corporate Governance is
annexed herewith.

The Annual Report also contains a separate section on ‘Management Discussion and Analysis™ which is a part of the
Directors” Report.

DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant to the provisions of Section 217 (2AA) of the Companies Act, 1956, your Directors hereby confirm that:

1. in the preparation of the annual accounts for the year 2010-11, the applicable accounting standards have been
followed and there are no material departures;

2. appropriate accounting policies have been selected in consultation with the statutory auditors and applied them
consistently and judgments and estimates have been made that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the company as at 31st March, 2011 and of the Profit of the Company for the year
ended 31st March, 2011;

3. proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance with
the provisions of the Companies Act, 1956, for safeguarding the assets of your Company and for preventing and
detecting fraud and other irregularities;

4. the annual accounts have been prepared on a going-concern basis.
CONSOLIDATED FINANCIAL STATEMENTS

As required under the Listing Agreements with the Stock Exchange, a Consolidated Financial Statement of the Company,
its Associates (WOS upto 31st Dec., 2010) and Joint venture for the year ended 31st March, 2011, is annexed to the
Annual Accounts and form part of the Annual Report. The Consolidated Financial Statement has been prepared in
accordance with the Accounting Standard (AS) - 21 on Consolidated Financial Statements read with AS - 23 relating to
Accounting for Investment in Associates in Consolidated Financial Statements and AS - 27 relating to Financial Reporting
of Interests in Joint Venture, issued by The Institute of Chartered Accountants of India and shows the financial resources,
assets, liabilities, Income, Profits and other details of the company, its subsidiary, Associates and its joint venture after
eliminating of minority interest, if any, as a single entry.

As SBEPL ceased to be the subsidiary of the Company w.e.f. 1st January, 2011, as such the ‘Consolidated Financial
Statements’ have incorporated the results of the erstwhile subsidiary for the period of nine months ended 31st December,
2010. However, in accordance with Accounting Standard AS 21, 23 & 27 issued by ICAI, the Consolidated Financial
Statements have been prepared incorporating the results of Company’s interest in Joint Ventures/ Associates for the year
ended 31st March, 2011.

AUDITORS

M/s Malik S & Co., Chartered Accountants, New Delhi, who are Statutory Auditors of the Company retire at the conclusion
of the ensuing Annual General Meeting and offer themselves for re-appointment. The Company has obtained a certificate
from the Auditors as required u/s 224 (1B) of the Companies Act, 1956, to the effect that their Appointment, if made,
would be in conformity with the limits specified in that section.

PARTICULARS OF EMPLOYEES

There was no employee whose remuneration exceeds Rs. 5.00 lacs per month (60.00 Lacs per annum) during the financial
year ended 31st March, 2011 as per section 217 2(A) of the Companies Act, 1956 read with the Companies (Particulars of
Employees) Rules, 1975, as per the amendments made vide Notification G.S.R. 289(E) dated 31st March, 2011.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO

The information relating to conservation of energy, absorption of technology and earnings and outgo of foreign exchange
required to be disclosed under the Companies (Disclosures of Particulars in the Report of Board of Directors) Rules,
1988, is given in the annexure forming part of the Report.
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REQUEST TO THE MEMBERS :

Your Directors invite the attention of all Members to note that pursuant to changes in applicable laws and regulations, in
order to receive and participate in all corporate actions of the company, you are requested to :-

* Inform the Company / our registrar /| Depository Participants, if not already done earlier, for updating details of
your Permanent Account Number (PAN). The Secuiities and Exchange Board of India (SEBI) has mandated the
submission of PAN by every participant in securities market. Members holding shares in electronic form are, therefore,
requested to submit the PAN to their Depository Participants with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their PAN details to the Company / Registrar.

*  Transferee(s) to furnish copy of their PAN Card to the Company /| RTA's for registration of transfer of shares, for
securities market transactions and off- market / private transactions involving transter of shares in physical form.

*  Inform your Depository Participant to reactivate your account for eredit actions. Frozen Demat accounts may lead to
non-credit / delayed credit of securities allotted to your account.

*  Update your address with Registrar / Depository Participants to ensure timely receipt of shareholder communication.
Members holding shares in electronic form are requested to intimate immediately any change in their address or bank
mandate to their Depository Participants with whom they are maintaining their demat accounts. Members holding
shares in physical form are requested to advise any change of address immediately to the Company / Registrar and

Share Transfer Agents, M/s MAS Services Limited.

¢  The Ministry of Corporate Affairs has taken a ‘Green Initiative in the Corporate Governance’ by allowing paperless
Compliances by the Companies and has issued circulars stating that service of notice / documents including Annual
Report can be sent by e-mail to its members. To support this green initiative of the Government in full measure,
members are requested to provide / update their e-mail addresses, in respect of electronic holdings with the Depository
through their concerned Depository Participants or send an e-mail at info@ masserv.com or investor@shivalikbimet
als.com to get the Annual Report and other documents on such e-mail address. Members holding shares in physical
form are also requested to intimate their e-mail address to MAS Services Limited either by e-mail at info@ masserv.
com or investor{@shivalikbimetals.com or by sending a communication at the Company’s Registered Office or Head
Office or address mentioned below:

M/s MAS Services Lid.
T - 34, IInd Floor,
Okhla Industrial Area, Phase - 11,
New Delhi-110020

ACKNOWLEDGEMENTS

Your Directors wish to place on record their deep sense of appreciation and acknowledgement to the Company’s Bankers,
i.e., Indian Bank, for their unstinted support and co-operation at various levels, from time to time.

The Board places on record its appreciation, for the continued co-operation and support it received from the Ministry of
Corporate Affairs, Directorate of Industries and other Government Authorities from time to time.

The Directors also extend their appreciation for the continuous support received from the shareholders, customers and
suppliers.

Your Directors wish to place on record their sincere appreciation of all the employees for their high degree of professionalism,
commitment and dedication at all levels.

Your Directors look forward with confidence to a prospective future for your company.

For and on behalf of the Board of Directors

Sd/-
Place : New Delhi (S. 5. SANDHU)
Date : August 19, 2011 CHAIRMAN
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ANNEXURE TO THE DIRECTORS’ REPORT

INFOEMATION FORMING PART OF DIRECTORS” REPORT U/S 217 (1) (e) OF THE COMPANIES ACT, 1956, READ
WITH THE COMPANIES (DISCLOSURE OF PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS) RULES,
1988

A. Conservation of Energy

Improvement in energy efficiency is a continuous process at the Company and conservation of energy is given a
very high priority at plant and office of the Company. Energy Conservation continues to be an area of emphasis and
is regularly monitored in every manufacturing unit of the Company. Several measures have been implemented at
plant and office of the company and special efforts are being put on undertaking specific energy conservation project
like installation of Energy Saving Electrical equipments, LED lamps, LCD monitors and maximum use of natural
light and proper maintenance of equipments installed etc. Machines which are not in use during any time in a day
are switched off. The energy consumption of all the units are monitored constantly and corrective steps are taken to
utilize the energy in most optimal manner. The Company has always been conscious of the need for conservation of
energy and has been steadily making progress towards this end.

B. Technology Absorption

The R & D facilities maintained by the Company are considerable. They embrace investigations into possible new
products as well as refining of existing products and process.

The Company has always placed accent on research and development which, among others, could trigger off fresh
opportunities for ever increasing frontiers of Company’s growth. Effort is continually made to update technology,
improving quality of the products and diversify its range to save the Company from the vice of decadence and
stagnation and thereby ensuring its dynamism.

The Company has continued its endeavor to absorb best of the technologies for its products range to meet the
requirements of globally competitive markets. The Company has also undertaken new innovation and research &
development of new tools & dies and designs for efficient uses. The Efforts made on technology absorption are as
under:-

RECOGNISED INHOUSE R&D UNIT

The recognition of Company's in-house R & D Unit in terms of Ministry's letter reference No. TU/IV/2256/2009, dated
24.06.2009 is valid up to 31.03.2012.

Research & Development is an integral part of our strategy for achieving growth and sustaining the business growth &
profitability.

Research & Development (R&D)
i)  New products developed through innovative approaches and Specific area in which R&D carried out by the
Company:
¢ Material for Bullet Jacket for ordinance factory
*  Copper-Steel-Copper Clad bonded for the replacement of Copper in Switchgear Industry.
*  Development of Bimetal Metering assembly used in Domestic Gas Distribution system.
*  Spiral Bimetals- part of Temperature Recording Device.
*  Shunt Material
*  EB welding of war head assemblies

ii) Benefits derived as a result of the above R&D

With the continuous R&D activities at the plant, varied application have been developed which have been tested by
the customers and are gradually finding acceptability in international market as well as domestic market.
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iii) Future plan of action:

The company will continue to pursue new areas for its products and developing new products using the existing
Technology and R & D facility.

iv) Expenditure on R& D

Recurring Rs. 14.98 Lacs
Capital NIL
Total Rs. 14.98 Lacs

c. Total R&D expenditure as a percentage of total turmowvers: 0.16 %
Technology absorption, adaptation and innovation
i) Efforts in brief made towards technology absorption, adaptation and innovation:

Company is able to use the available technology for the new product development/product diversification.
ii) Benefits derived as a result of the above R&D

Products developed have found acceptance in domestic and international Markets. Commercialization of these
products has started.

iii) In case of imported technology (Imported during the last 5 years reckoned from the beginning of the financdial year),
following information may be furnished:

a) Technology imported -NONE-
b)  Year of Import -N.A.-
c) Has technology been fully absorbed -N.A.-

d) Ifnot fully absorbed, areas where this has not taken
place, reasons thereof and future plans of action. -NA.-

C. Foreign Exchange Earning and Outgo:

Rs. in Lacs
Eamings in Foreign exchange 3,428.15
Expenditure in Foreign currency 4.418.36
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ANNEXURE “A”
MANAGEMENT DISCUSSION AND ANALYSIS

Pursuant to Clause 49 of the Listing Agreement, a Management Discussion & Analysis Report covering performance and
outlook is given below:

1. Industry structure and development

Global economy continued to recover from the worst financial crisis of this age through the year 2010. This trend is
expected to continue in 2011 although with higher macroeconomic uncertainty. Developed economies of US and
Western Europe are sluggish in recovery and emerging economies are facing difficulties in sustaining the relatively
high growth rate.

Fiscal 2010-11 (FY'11) was a mixed year for the Indian economy. The economy began the year on a confident note
with high growth which however tapered off towards the closing of the year. Thus, the GDP grew by 9.3% in the
first Quarter of the financial year (April-June 2010) which dropped to 7.8% in the last Quarter accompanied by a
steep drop in investment levels. The biggest threat to the growth performance of the Indian economy was the rising
inflation.

The Indian economy continues to be on a strong growth trajectory with CSO (Central Statistics Office) estimating a
growth of 8.6% in real GDP for the 2010-11 fiscal as compared to a 8.0% growth for 2009-10 fiscal. The agriculture,
forestry and fishing sector witnessed a surge in fiscal 2010-11, with CSO estimating growth of 5.4% as compared to
0.4% for fiscal 2009-10. The manufacturing sector continued to post good growth with CSO estimates at 8.8% for
both fiscal 2009-10 and 2010-11. The services sector was the outperformer with CSO estimating growth at 9.6% for
fiscal 2010-11 although this was slightly less than 10.1% for fiscal 2009-10.

Although GDP growth remained strong, high levels of inflation throughout the year played spoilsport, oscillating
within a band of 11% to 8%. This led to several rounds of interest rate hikes by the RBI (Reserve Bank of India)
to curb inflation and prevent overheating of the economy. In addition, inflation in food articles touched peak of
20-21% during the months of May-June 2010 and continued to remain in double digits throughout the year. Even
though the year was marked by rising prices mainly of food items, it spilled over into the rest of the economy, with
commodities and manufactured goods prices also showing an upward trend. All round high inflation in commodities
and manufactured products led to significant increase in input costs across the sectors. In addition, crude prices
moved up, which also had an impact on transportation costs, hydro carbon linked inputs and packaging costs.
Owverall, FY 2010-11 was a very challenging year in terms of input cost inflation and managing material costs.

2. Opportunities & Threats

Steady growth in the Indian economy is being driven by strong domestic consumption, economic reforms, private
entrepreneuwrship and global linkages. In view of various economic revivals and the economy back on track, the
current year Industrial Scenario is expected to be over whelming.

Your Company, having an enviable reputation for quality and consistency, is hopeful of sustaining its growth in
sales during the current year. The Company is taking number of initiatives for the development of new products
/| applications. Your Company continues to make forays into new areas utilizing latest technology and resources
for adding new products into various product ranges. The Company’s focus on achieving stable growth, strong
execution, cash flow maximization, increasing productivity, keeping costs under control, implementing various cost
reduction plans and world class quality controls continued and strengthened in FY'11.

3. Outlook

Outlook for all existing products of your Company has been very promising. Your company with its own in-house
R & D facility is making all out efforts for the product diversification. Your company has been very successful in the
development and commercialization of new products and is looking at the new avenues for its product applications
and new product development using same technology.
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The R & D facility of your Company has been continuously works for the new developments involving product
diversification and area diversification.

The aim of the management is to improve quality, increase presence in domestic as well as international market, cost
reductions and optimal utilization of available resources of the company.

4. Financial Performance

Equity Share Capital : The Equity Share Capital of the Company as on 31st March, 2011 stood at Rs. 384.03
Lacs. There was no fresh issue of capital during the year.

Debt Equity : The debt equity ratio of the Company as on 31st March, 2011 is 0.62 which is sound in the prevailing
market conditions and is very good as compared to the peers in the industry.

Interest and Finanacial Charges : Interest and Financial Charges for the financial year 2010-2011 is Rs. 308.85
Lacs as compared to Rs. 292.75 Lacs in the previous year, increase by 5.49 %. The increase has resulted due to
increase in rates and also larger utilization of funding facilities.

Turnover : The Company's turnover (Net of Excise) has increased from Rs. 7,356.90 Lacs to Rs. 8,862.51 Lacs,
there is a increase of 20.46 % over the previous year.

Net Profit : Net profit available for appropriation for the year 2010-2011 stood at Rs. 643.18 Lacs as compared to
Rs. 510.90 Lacs in the previous year, increase by 25.89 %.

Dividend : The Company had declared two Interim Dividends of Re. 0.20 {10.00 %) per equity share, each. The
total payout on account of these two Interim Dividend including corporate dividend tax aggregate to Rs. 89.56
Lacs.

The Company has proposed a Final Dividend of Re 0.20 {10 %) per equity share. The total pavout on account of
Final Dividend including corporate dividend tax aggregate to Rs. 44.63 Lacs.

Earnings Per Share (EPS) : The Company’s Earnings Per Share (EPS) during the current year is Rs. 3.35 (Rs. 2.66
in the previous year), as such there is an increase of 25.94% over the previous year.

5. Risks & Concerns

The Company is exposed to external risks such as overall demand, fluctuation in the market segment in which it
operates, the relative higher exposure to Foreign Exchange fluctuations because of substantial imports and exports.
To ensure our long-term corporate success, it is therefore essential that risks be effectively identified, analyzed and
then mitigated by means of appropriate control measures. The factors are monitored very closely by the management
and so far the Company has adequately guarded itself by taking appropriate steps against the potential risks.

6. Internal Control System and their Adequacy

The Company has established a suitable Internal Control System which ensures proper utilization of resources and
accurate reporting of financials, safeguarding the Company’s assets and ensuring the compliance with various legal
and regulatory provisions. The reports of Internal Auditors are reviewed by the Management and also placed before
the Audit Committee of the Directors. The Statutory Auditors also review the finding with management and Audit
Committee.

The periodical internal audit also supplements the Company’s internal control systems which are conducted by
independent professionals.

The role, scope and functions of the internal audit are also reviewed by both Audit Committee of Directors and the
Management.

7. Occupational Health & Safety

Occupational Health & Safety has been our focus. Safety awareness has been strengthened; assessment of individual
machines has helped to identify areas where we can improve. Our aim is to remove unsafe situations and practices
by any/all pre-emptive steps required. For the safe return of the employees to their homes all precautions are taken
to avoid accidents.
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ANNEXURE “B”

REPORT ON CORPORATE GOVERNANCE FORMING PART OF DIRECTORS’
REPORT FOR THE YEAR 2010-11

Corporate Governance is commitment to values and ethics in business conduct which stems from the culture, policies,
practices, traditions, voluntary adherence to ethical standards and mindset of an organization. Strong governance
standards focusing on fairness, transparency, accountability and responsibility are vital not only for the healthy and
vibrant corporate sector but also inclusive growth of the economy. The global financial crisis during the recent past along
with incidences of some of the large scale corporate failures and frauds have convincingly revealed the importance of
good governance in more emphatic context.

Corporate Governance is the set of systems and practices to ensure that the affairs of the company are being managed
in a way which ensures accountability, transparency. faimess in all its transactions in the widest sense and meet its
stakeholders’ aspirations and societal expectation. It encompass everyone connected or affected by the activities of
the corporation like senior management, employees and all other stake holders which include shareholders, lenders,
suppliers and customers. Best results are achieved when the companies begin to treat the Corporate Governance system
not as a mere structure but as a way of corporate life. In fact good governance practices or their lack can have an impact
on even the environment and community at large. Complying with the statutory requirements, effective governance
system and practices, transparency, disclosures, internal controls at work place have been institutionalized.

1. A Brief Statement on Company’s Philosophy on code of Corporate Governance

The Company continues to focus on good Corporate Governance, in line with emerging local and global standards.
[t understands and respects its fiduciary role in the corporate world. It governs itself as per highest standards of
ethical and responsible conduct of business which not only strengthens its bond of trust with the stakeholders but also
creates value for the society at large.

Corporate governance to the company is not just a compliance issue but central guiding principle for everything it
does. It's a way of thinking, way of conducting business and a way to steer the organization to take on challenges for
now and for the future.

The Company recognizes its responsibility towards its shareholders and therefore constantly endeavors to create and
enhance shareholder's wealth and value by implementing its business plans at appropriate times and thus taking
maximum advantage of available opportunities to benefit the Company, its shareholders and the society at large.
The Company is committed to uphold highest principles of corporate governance consistent with the Company’s
goal. The Company believes in monitoring its performance regularly and with utmost transparency to ensure ethical
governance at all levels within the organization.

Feedback from customers, suppliers and other associated persons are reviewed and remedial actions taken and
reported in time.

2. Board of Directors
Composition

The Board of Directors of the Company has an optimum combination of executive and non-executive directors and
is in conformity with clause 49 of the Listing Agreement. The total strength of the Board as on 31st March, 2011, was
Nine Directors as detailed herein below:

S. No. Name Designation Category (Whole time/Non-
Executive/ Independent)
1. Mr. S. S. Sandhu Chairman Whole time
2. Mr. N. S. Ghumman Managing Director Whole time
3. Mr. D. d. S. Sandhu Dy. Managing Director Whole time
4. Mr. S. C. Verma Director Independent
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S. No. Name Designation Category (Whole time/Non-
Executive/ Independent)

3. Mr. G. 5. Gill Director Independent
6. Mr. Anil K. Sud Director Independent
7. Mr. Rohit Kapur Director Independent
3. Mr. Nirmaljeet Singh Gill Director Independent
9, Mr. G. C. Prabhu Director Independent

Out of the above nine Directors, three are whole time directors comprising of Chairman, Managing Director, Deputy
Managing Director and six are independent directors.

3. Board Meetings, its Committee Meetings and Procedures
3.1 Board Meetings

During the financial year 2010-2011, five Board Meetings were held on 5th May, 2010, 27th July, 2010, 17th
August, 2010, 29th October, 2010 and 31st January, 2011.

3.2 Attendance of each Director at the Board Meetings and the Last Annual General Meeting

Name of Director No. of Board Meetings attended Last AGM held on 24th
out of 5 Meetings held during the September, 2010
year 2010-2011 (Attended — Yes / No)

Whole time Directors
Mr. 5. S. Sandhu 5 Y

Mr. N. S. Ghumman 5 Y
Mr. D. J. 5. Sandhu 4 N
Independent / Non-Executive Directors

Mr. 5. C. Verma 5 N
Mr. G. S. Gill 2 Y
Mr. Anil K. Sud 1 Y
Mr. Rohit Kapur 3 N
Mr. Nirmaljeet Singh Gill 3 Y

Mr. G. C. Prabhu NIL N
4. Number of Directorship on the Board of Other Companies as on 31.03.2011

The details of Directorship of other companies excluding Private Limited Companies, foreign companies and section
25 companies, Chairmanship and Committee Memberships held by the Directors as on 31st March, 2011, are given

below:

Name of Director No. of other Public Limited Companies in

Which Directorship/Chairmanship is held
Directorship Chairmanship

Mr. S. S. Sandhu 2 Nil

Mr. N. 5. Ghumman Nil Nil

Mr. D. J. 5. Sandhu 1 Nil

Mr. S. C. Verma Nil Nil

Mr. G. 5. Gill Nil Nil

Mr. Anil K. Sud Nil Nil

Mr. Rohit Kapur Wil Nil

Mr. Nirmaljeet Singh Gill Nil Nil

Mr. G. C. Prabhu Nil Nil
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3. Details of Remuneration paid to Directors

9.1 Remuneration paid to Whole-time Directors during the year ended 31.03.2011
(in Rupees)

Sl No. Name Designation Salaries & Contribution  Other Benefits Total
Allowances to PF
1. Mr. 5. 5. Sandhu Chairman 40,50,000/- 4.86,000/- — 45,36,000/-
2. Mr. N. S. Ghumman  Mg. Dir. 36.00,000/- 4.32,000/- 19,970/- 40,51,970/-
3. Mr. D. d. S. Sandhu  Dy. Mg. Dir 30,00,000/- 3.60,000/- 30.581/- 33.90.581/-

9.2 Sitting fee paid to Non-Executive / Independent Directors during the year ended 31.03.2011
(in Rupees)

S. Name Designation Sitting Fees
No.

1. Mr. 5. C. Verma Director 10,000/-
2. Mr. Anil K. Sud Director 2,000/-
3. Mr. Rohit Kapur Director 6,000/-
4. Mr. G. S. Gill Director 4.000/-
3. Mr. Nirmaljeet Singh Gill Director 6,000/-
6. Mr. G. C. Prabhu Director NIL

6. Board Committees
A. Standing Committees

The Company has the following standing committees of the Board:
(i) Audit Committee
Composition, Name of Chairman and Members
In terms of Clause 49 of Listing Agreement read with Section 292A of the Companies Act, 1956, an Audit Committee
has been constituted, comprising 3 independent non-executive directors viz., Mr. 5. C. Verma (having financial and
accounting knowledge), Mr. Anil K. Sud and Mr. Nirmaljeet Singh Gill. The quorum of the Committee is two members.
The Company Secretary is the Secretary of the Audit Committee.
Objective :

The Audit Committee assist the Board in its responsibility for overseeing the quality and integrity of the accounting,
auditing and reporting practice of the Company and its compliance with the legal and regulatory requirements. The
Committee’s purpose is to oversee the accounting and financial reporting process of the Company, the audits of the
Company's financials statements, the appointment, independence, performance and the remuneration of the statutory
auditors, the performance of internal auditors and the Company’s risk management policies.

Meetings and Attendance during the year

The Audit Committee should meet at least four times in a year and not more than four months shall elapse between two
meetings. The quorum shall be either two members or one-third of the members of the audit committee whichever is
greater, but there should be minimum of two independent members present.

During the year under review, the Audit committee members of your company met at 5 meetings held on 4th May, 2010,
26th July, 2010, 16th August, 2010, 28th October, 2010 and 29th January, 2011.

Name Number of meetings held during the Number of Meetings attended
year during the year
Mr. S. C. Verma 5 5
Mr. Anil K Sud 5 5
Mr. Nirmaljeet Singh Gill 5 5
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The Finance Head and Internal Auditors were present in the Audit Committee Meeting as stipulated in terms of the
Listing Agreement. The Company Secretary of the Company acts as the Secretary of the Committee.

Terms of Reference of Audit Committee as contained in clause 49 of the Listing Agreement and section

292A of the Companies Act, 1956 as follows:

i.  Toinvestigate any activity within its terms of reference.

ii. To seek information from any employee.

ili. To obtain outside legal or other professional advice.

iv. To secure attendance of outsiders with relevant expertise, if it considers necessary.

Further the terms of reference stipulated by the Board to the Audit Committee are as contained under Clause 49 11 D of
the listing agreement, as follows:

a) Owversight of the company’s financial reporting process and the disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible.

b) Recommending to the Board, the appointments, reappointment and, if required, replacement or removal of external
auditors, fixation of audit fees and also approval for payment for any other services.

¢} Reviewing with management of the annual financial statements before submission to the Board, focusing primarily
on:

*  Any changes in accounting policies and practices

*  Major accounting entries based on exercise of judgment by management

*  Qualifications in audit report

*  Significant adjustment arising out of audit

*  The going concern assumption

*  Compliance with accounting standards

*  Compliance with Stock Exchange and legal requirements concerning financial statements

*  Any related party transactions, i.e., transactions of the company of material nature with promoters or the
management, their subsidiaries or relatives etc. that may have potential conflict with the interests of the company
at large

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

e) Reviewing the adequacy of internal audit function including the structure of internal audit department, staffing and
seniority of the officials heading the department, reporting structure coverage and frequency of internal audit.

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

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

h) Discussions with external auditors before the audit commences nature and scope of audit as well as have post-audit
discussion to ascertain any area of concern.

i)  Reviewing the Company’s financial and risk management policies.

i} To look into the reason for substantial defaults in the payment to the lenders, depositors, debenture holders,
shareholders (in case of non payment of declared dividends) and creditors.

(ii) Remuneration Committee
Composition, Name of Chairman and Members

In terms of provisions of Listing Agreement, the Board of Directors of the Company has constituted a Remuneration
Committee, comprising of 3 independent non-executive directors viz. Mr. S. C. Verma, Mr. Anil K. Sud and Mr. Nirmaljeet
Singh Gill. The quorum of the Committee is 2 members.
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Commitiee Members

S.No. Name Designation Position in Committee
1. Mr. 5. C. Verma Director Chairman
2. Mr. Anil K. Sud Director Member
3. Mr. Nirmaljeet Singh Gill Director Member

The Remuneration Committee has powers to act in accordance with the provisions of the Articles of Association of the
Company read with the provisions of Schedule XIII to the Companies Act, 1956.

The Remuneration Committee has been constituted to recommend / review the remuneration packages of Chairman
and Whole-time Director, Managing Director and Deputy Managing Director, other Non-executive Directors and their
relatives engaged in the employment of the Company, based on performance and defined assessment criteria. The
remuneration policy of the Company is directed towards rewarding performance, based on review of achievements on a
periodical basis. The remuneration policy is in consonance with the existing industrial practice.

Decision & Voting Powers

All the decision of the committee are taken by vote of majority. Members of the committee are entitled to vote, in case
of equality, the Chairman has one additional casting vote.

Tenure of the Commitiee

The Committee shall continue to be in function as a Committee of the Board until otherwise resolved by the Board. to
carry on the functions of the Committee in relations of the determination of the remuneration payable to the executive
and other non executive directors, recommendation for appointment / re-appointment including revision / enhancement
in the remuneration of the existing Chairman and Whole-time Director, Managing Director and Deputy Managing Director
of the company from time to time.

Meetings and Attendance during the year

The Committee shall meet on the reference made by the Board to the Committee for proposal for appointment, re-
appointment, determination of the fixation of the remuneration, revision / enhancement in the remuneration payable
to the managing director/ whole-time director/ Deputy Managing Director of the Company from time to time. The
committee on any matter relating to the reference made to it shall submit a report along with the resolution passed by it
to the Board from time to time.

The Chairman of the Eemuneration Committee shall attend the Annual General Meeting of the Company to provide any
clarification on matter relating to the remuneration payable to the Chairman and Whole-time Director, Managing Director
and Deputy Managing Director of the Company.

During the year 2010-11, one meeting of Remuneration Committee was held on 2nd August, 2010 to approve the
increase in the remuneration of the relatives of the directors engaged in the employment of the Company.

(iii) Share Transfer Committee and Shareholders / Investors Grievance Commitiee

The Company has a Share Transfer Committee comprising of Mr. 5. S. Sandhu (who chairs the Committee) and Mr. IN.
S. Ghumman. The Committee looks into the transfer and transmission of shares, transposition of names and issue of
duplicate share certificates.

The Shareholders’ / Investors’” Grievance Committee, presently comprises 3 members viz, Mr. Nirmaljeet Singh Gill as
Chairman, Mr. N. S. Ghumman and Mr. D. J. S. Sandhu in order to meet the requirements of Clause 49 of the Listing
Agreement.

The Committee looks into redressal of shareholders’ complaints like non-receipt of balance sheet, non-receipt of declared
dividends etc. The committee oversees the performance of the Registrar and Transfer Agent and recommends measures
for overall improvement in the quality of transfer services.

The Board has designated Ms. Pooja Hiranandani, Company Secretary as Compliance Officer.




[

Meetings and Attendance during the year

During the financial year under consideration, the Share Transfer Committee held 5 meetings on 31.05.2010, 05.07.2010,
16.08.2010, 20.09.2010 and 18.10.2010. All the members were present in the meeting.

Details of queries / complaints received from Shareholders / Investors during the year 2010-11

7.

The details of shareholders grievance are as follows:

No. of Complaints received during the year 1 (One)
No. of Complaints resolved during the year 1 (One)
Pending Complaints at the end of the Financial Year Nil

General Meetings

7.1 Annual General Meetings (AGM)

The details of last three Annual General Meetings are as mentioned below:

Year 2007-08 2008-09 2009-10
Date 30th September, 2008 30th September, 2009 24th September, 2010
Time 10.00 A M. 10.00 A.M. 10.00 A M.
Venue Plot No. 16-18, Plot No. 16-18, Plot No. 16-18,
New Electronics Complex, New Electronics Complex, New Electronics Complex,
Chambaghat, Chambaghat, Chambaghat,
Distt. Solan (H.B) Distt. Solan (H.B) Distt. Solan (H.B)

7.2 Extra-Ordinary General Meeting (EGM)

a)

b)

c)

10.

During the year, no Extra-ordinary General Meeting was held.
Disclosures

Details of transactions with related parties has been reported separately in Note 12 of Schedule M attached with
the financial statement for the year ended 31st March, 2011, in accordance with the requirements of Accounting
Standard 18 - ‘Related Party Disclosures’.

No penalties or strictures have been imposed on the Company by Stock Exchange, SEBI and statutory authority on
any matter relating to capital markets during the last three years.

The Company had not made any transactions or pecuniary relationships with the non-executive directors and /
or their relatives, promoters, management during the year under review that may have potential conflict with the
interests of the company.

Means of Communications

The company’s quarterly, half yearly and annual results are regularly submitted to the Stock Exchange in accordance
with the Listing Agreement, to enable them to put them on their respective websites and are also available on SEBI
website at the address http://www. corpfiling.co.in. The company also has its website www.shivalikbimetals.com. The
financial results are generally published in Financial Express (English) & Jansatta (Hindi) News Papers in terms of
Listing Agreement. The Company also have exclusive e-mail ID i.e. investor@shivalikbimetals.com for investor’s to
contact the company in case of any information and grievances.

MD/CFO Certification

Managing Director and Chief Financial Officer (CFO)-Corporate Certification, on financial statements is issued
pursuant to the provisions of Clause 49 of the Listing Agreement and is annexed to the Corporate Governance report
and forms part of the Annual Report.
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11. General Shareholders Information
11.1 Annual General Meeting (AGM)
Date & Time 28.09.2011 at 10.00 a.m.

Venue Regd. Office:
Plot No. 16-18,
New Electronics Complex,
Chambaghat,
Distt. Solan (H.B)

11.2 Financial calendar

First quarter . Latest by mid of August, 2011
Second / half yearly : Latest by mid of November, 2011
Third quarter . Latest by mid of February, 2012
Fourth quarter . Latest by mid of May, 2012
Annual General Meeting . Latest by end of September, 2012
11.3 Date of Book Closure : 2409201110 28.09.2011
(Both days inclusive)
11.4 Dividend payment date : Final dividend if declared shall be paid /
credited on or after 29th September, 2011
11.5 Listing on Stock Exchange . Bombay Stock Exchange Limited, Mumbai (BSE)
11.6 (i) Stock Code : at BSE 513097
(ii) Demat ISIN No. in NSDL and : ISIN No.: INE 386D01027

CDSL for equity shares
11.7 Market Price Data: High and Low during each month in last financial year

Share Price Movement at BSE

(Rs. Per Share) (Rs. Per Share)

Month High Low Month High Low

April, 2010 35.80 24.80 Oct., 2010 28.20 24.05
May, 2010 37.50 27.50 Now, 2010 32.65 23.35
June, 2010 40.35 29.80 Dec., 2010 2945 22.00
July, 2010 36.75 28.55 Jan., 2011 32.40 21.15
Aug., 2010 34.00 2525 Feb., 2011 24.00 1925
Sep., 2010 31.50 26.50 Mar., 2011 22.50 18.00

11.8 Share Transfer System

The Company's shares are under demat form. The ISIN Number of the Company is INE 386D01027. Accordingly,
the company had established connectivity with the depositories, viz. National Securities Depositories Ltd. (NSDL)
and Central Depository Services (India) Ltd. (CDSL) and presently the shares of the company are held both in demat
and physical form.

Entire share transfer activities under physical segment are being carried out by Mas Services Limited. The share
transfer system consist of activities like receipt of share along with transfer deed from transferees, its verification,
preparation of Memorandum of transfers etc. Shareholders are requested to send their transfer registry in demat
/ physical form and any correspondence in relation thereto to the Company’s Registrar and Share Transfer Agent
(RTA) duly marked UNIT: SHIVALIK BIMETAL CONTROLS LIMITED at the following address:-























































































































































