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REPORT ON CORPORATE GOVERNANCE

Company's Philosophy on Corporate Governance:
Corporate governance is about promoting corporate fairness, ransparency and acoountabilicy and commitment. Zenich Bida
(India) Limited is committed oo sound princples of corporate governance. The Board of Directors believes that adherence
Lo sound corporae goven noe polides and pracrices is important in ensuring that Zenich is governed and managed with the
highest scandards of responsibilicy, echics and incegricy and in the best interess of is swockholders.
Your Company will continue ©o constantly upgrade management pradices to conform to the norms of ideal corporate
govermnance in the years to come,
Board of Directors
3) Composition of Board:
Agon | 1™ August 2011, the Board of Directors has 6 (six) members, out of which | (one) is an Executive Director, 2 (twa)
are Mon-Executive, Mon -Indepen dent Directors and 3 (three) are Independent Direcors. The composition of the Board
is in conformicy with Clause 49 of the Listing Agreemencs.
Mone of the Diredors on the Board is amember on more than |0 Committees and Chairman of morechan 5 Committees
(a5 spechied in Clase 49), across all the Companies in which he is a Direaor. The necessary disdosures regarding
Commires positions have been made by che Direcors.
Thenames and cabegories of the Directors on theBoard, their amendanos a Board Mestings during the year under review
mnd ar the lasc Annudl General Mesting, as dso the number of Direaorships and Committee posidons held by them in
ather companies are provided in below table:

Mame of Directors Category of |*MNo. of other #Mo. of other MNo. of Board| Attendance
Directorship | directorships [ Committes positions | Meetings at the 48*
as on Chairman | Member | attended |Annual General
Jrazon during the |Meetng held on
year 02.08.201 |
Shri Yashovardhan M on-Execucive I 4 I . 5 s
2 - | b Yas
5 4 I 5 Yes
Shri Augustine P Kurias | Mon-Executive, I I I 5 eg
Independent
$ Shri Aniruddha Mon-Executive, & 2 2 4 Yes
[Barwe Independent
Shri BMR. Murthy Mon-Executive, 12 I 7 & s
Mon-Independent
55 Shri Angj Menon Mon-Executive, 3 3 2 I ML.A
Independent

3 5hri Aniruddha Barwe deceased on 3% Oerober, 2010,

3% Shri Anoj Menon has been appointed a an addiciona direccor with effect from 13® MNovember, 20010

*  Ewxcludes Altern age Directorships and direcorships in privace companies, foreign companies and section 25 companies.
# Represents Memberships /| Chairmanships of Audic Commimee and Shareh clders Investors” Grievance Committee.,
Mone of the Direaors of the Company are relared o each other.

Six meetings were hedd during the yesr and che gap becween two meetings did not exceed four months. The dates on
which che sad mestngs were held are as follows:
31® May 2000, 24* June 2010, 2 Augusc 201 0, | 3* Augusc, 2010, | 3* November 201 0 and 10* February, 2011.

The information, as required under Annesxure 1A o dause 49 of the Listing Agreaments are made available to the Board.
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b)

£

MNon - Executive Directors’ Compensation and disclosures:
Apart from siming fees thar are paid to the Non - Executive and Independent Directors for atending Board/Commitee
meedngs, no other fees'commission were paid during the year. During the period under review, there was no pecuniary
relatd onship or business transaction by the Company with any Mon-Executive Directors. The details of sicing fees paid to
the Dire@ors are given separately in this report,
D etails of the Directors seeking app sintmen tre-appaintment at the forthcoming Annual General Meetng (In
pursuance of Clause 49 of the Listing Agreement):

Mame of the Director | Shri PV.R. Murthy Shri Angj Menon

Drate of Birth 20041951 0302197

Date of Appoint ment 27.07.2009 13.001.2010

Qualification FCA MBA, LLB B.Com&LLE

Expertite in specific Shri PYIR. Murthy, aged 58 years, is a Chartered Accountart |ShA Anoj Menon, aged 17 years is a

functional area and MBA by academnic qualifcation, He has almost 30 years of |B.Com & LLB, working as a partner
experiencein the fnance secor, He has worked as apart ofthe |at M5, Desai & Diwanp, Advocates &
TopManagernentwithvarous cormnpanies ever a span of |6 years | Solicivers. He i3 a Corporate Lawyer
inthe eapacity of Managing Directer, CEQ and Adviser prior to | spedalisng in Mergers and Acquistions,
jaining the Yash Bida Group (YBG) of Companies. At YBG, he |Private Equity Ireestment, Private
i:!ndth;al:ﬂ'mel:iiﬂumrtc Hl.m;u'rmt ol all I:h:;rnup- Investrment in Public Equity, Corporate
companies, Business restructuring, Disinvestments, Merger & | Adwsory, Foragn Direct Imvestment,
Acquistions, MIS, Management, Internal And Statutory audt, | Capital Markets, SEBI Laws, Drug Laws
Integrated ERP sysmems across group companies, Corporate | and Dispute Resolution. Shri Anoj Menon
Governance, Invesiments, @ new  projects, expansion |has an experience of over | 4 years in this
diversification of the existing Group C ompanies etc. field

Drirectership hdd in I. Birla Power Solutions Limted . Melstar Infermaton Bchnologies

other companies 2. HMelsar Information Tedhnalogies Limited Limiced
1. Birla Pacific Medspa Limited 2. Birla Pacific Meadspa Limited
4. Evasotnm finch) Limked 3. Birla Shloka Edutech Limed
#. Birla Precision Technologies Limited
6. Birla Swrys Limited
¥. Birla Edupech Limiged
8. Birla nfrasructure Limited
9. Birla Urja Limited
1% Birla Energy Infra Limited
Il. Birla Ressarch & Lilescences Linited
12 Birla Invegraved Tesxide Park Limived

Commities positons Audit Committee: Audit Committee:

hddin ather companies | |. Birla Power Solutions Limited () I. Bira Shleka Edutech Limited (i)

(€ = Charman; Melstar Information Technologies Lirmited (i) 2. Melstar Information Technol ogies

M = Member) Birla Pacific Medspa Limited (M) Limited (M)

X

L

4. Birla Cotsyn (India) Lirmited (M)

5. Birla Precision Technolegies Limited (1)
Shareholders lnvestors” Grievance Committee:
I. Birla Power Solutions Limited (M)

2. Melstar Information Technobogies Limited (M)

3. Birla Cotsyn {Inda) Lireted (C)

Shareholders’ Investors’ Grievance

Committes:

I. Birla Pacific Medipa Limived (C)

1. Melstar Information Echnologies
Limited (C})

3. Birla Shioka Edutech Limied (C)

Mo. of Shares heldin the

Company

mil

il

Move :

I. Onlyowo commiteees namely, Sudit Com mitoee and Shareholders Mnvestors’ Grievan ce Committee have been considered.
2. Ahernae Directorships and directorships in private companies, foreign companies and section 25 companies are not

considered.




d)

e)

Other Provisions as to Board and Committes:
The Board meers ar least once a quarter (o review the quarterly performance and the financial resulcs. Meetings are
generaly scheduled well in advance and the notice of each Board Meeting is given in writing to each Director, All the itemns

in the agenda are accompanied by notes giving comprehensive information on cthe related subjea and in certain matters
such as finandal’business plans, finandal resulcs, decalled presencations are made. The agenda and the relevant noces are

sentin advance separacely to each Direcor and only in exceptiona cases, the same is cabled ac the meeting. The Board is
also free o recommend the inclusion of any marger for discussion in consultation wich the Chairman,

To enable the Board o discharge its responsibdides effectively, the members of the Board are briefed a every Board
Meeting, on cthe overal performance of the Company, with presencagons by funcrional heads. Senior management is
invited oo amtend the Board Meetings so as to provide additional inputs to the items being discussed by the Board.

The Board's role, funcions, responsibility and accountabilicy are dearly defined, in additon to matters statutorily requiring
Board"s approval, al major decisi ong involving policy formulation, strategy and business plans, annua operating and capical
expenditure budgecs, new investmencs, compliance wich scatutory/regulatory requirements, major accounting provisions
and wrice-ofk are considered by the Board.

The minutes of the Board Meeting are circulated in advanoe o dl Direcors and con firmed at subsequent Meeting.
Code of Business Conducts and Ethics;

The Board of Direccors have adopted and put in place the Code of Business Condua & Ethics for the Directors and Senior
Managemenc. The Code lays down in dei, che standards of business conducts, ethics and best corporace practice. The
fundamencal prindpal of che code is:

“The purpose of the code is to deter wrongdaing and pramate ethical conduct, maintain the trust and confidence of the public,
the pood reputation of the Company and the unquestioned integrity of dl personnel involved in the Company. The matters
covered in this code are utmost importance to the Company, our shareholders and owr business partners.”

A copy of the code has been put on the Company's website: www zenithsceelpipes com

All Directors and Senior Management personnal of the Company have affirmed compliance with the provisions of the
Zenith Code of Business Conduct & Ethics for the Enancia year ended 31* March 201 1.

A dedaracion signed by the Managing Direaor of the Company is given below:

Pursuant to Clause 49 of the Listing Agreement with Stock Exchanges, | hereby certify that che Company has obrained
from al the members of the Board and Senior Management Personnel, affirmation chat they have complied with the
Code of Business Conduct and Ethics for year ended 2| * Mardh 2011

Sd/-

Place: Mumbai M.5. Arora
Dage: 11.08.2011 Managing Director

Audit Committee

a)

Composition, Meetings and attendance during the year:

The Audic Commitcee consiscs of three members, dl being Independenc. Mon -Exeudve Direccors. All the members of
the Audic Commitmee have adequate accounting and finandal knowledge.

Shri A P Kurias, Chairman of the Commites is a M on-Executive Independent Director and was present a the | asg Annual
General Meeting of the Company.

During the year ended 317 March, 2011, the Commimeamec 5 gimes on 31" May 2010, 24" |une, 2000, 13* August 2010,
I 3* Novemnber 2010 and | 0® February 2011,

The compasition of the Audic Committee and the atendance of members during the accounting pericd are as under:

Name of the Member Category MNo. of Meetings Attended
Shri A. P Kurias (Chairman) Indepen dent Mon-Executive 4
Dr. D. ¥ Kapur Indepen dent Mon-Executive 4
*Shri AR, Barwe Indepen dent Mon-E xecutive 3
=eShri Ancd Menon Indepen dent Mon-Executive I

*® Shri Aniruddha Barwe decsased on 5 October, 2010,
** Shri Angj Menon has been appointed as an additional direcror with effec from | 3* Movember, 2010.
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b)

The Audic Committee invites such of the executives, a8 it considers appropriage (and pardcularky the head of the finance
funcion) oo be present at ic meedngs. The Managing Diredor and Chief Finanda Officer of the Company atend the

meedngs. The Scatwtory Auditors and Incernal Audicors actend the meeatings on invitation from the Company. The Company
Secrecary aas a the Secre@ry o the Audic Commirres.

Terms of Reference, Role and Scope:

Theterms of reference, role and soope of che Awudic Commines cover the maxers sped fed under Oause 49 of cheListing
Agreament read with Secion 2924 of the Companies A, 1956 such as oversesing of che Companys financia reporting
process, recommending the appointmentre-appointment of Statutory Auditors, recommending and approving the
remuneracion o be paid to Scaucory Auditors, reviewing with the Management, quarterly and annual financial smpem engs,
internal awdic reports and controls of the Company,

The Audit Committee’s funcions include reviewing the adequacy of the imerna audit funaions. its structure, reporting
process, mdic coverage and frequency of mternal audics. The responsibilicy of che Commices i 1o also review the findings
of any internal investigation by the intermal audicors in macters relating to suspected fraud or irregularicy or failure of
internal concrol syscems of macerial nature and report che same to the Board.

Subsidiary Company

The Company has two subsidiary companies. However, the Company does not have any materia non-listed Indian
subsidiary whose wrnover or net worth (e paid-up capical and free reserves) excead 209% of the consolidaced wrnover
or net worth respeaively, of the listed holding company and its subsidiaries in the immediacely preceding year.
Brief of the Company”s subsidiary companies as on March 31, 2011 are as under:

5r. Mo, |Mame of the Subsidiary Dace of Incorpor ation Country in which incorporated
I. Zenith (USA) Inc. June 18, 1970 LsA,
i Zenith Midde Exstc FZE July 19, 2006 Dubai - UAE
Subsidiary Monitoring Framework

All the subsidiary companies of the company are Board managed with their Board having its rights and chligadens to
manage such companies in the best interest of their scakeholders. As a majority shareholder, the Company nominates is
represencacives on the Boards of subsidiary companies and monicors the performance of such companies, inger-alia, by the
fedlorering means:

a) The Audt Commimes of the Company reviews finmndal sttements quarterdy.

b) Allminutes of the meecings of subsidiary companies are placed before the Company's Board regularty.

€} A scarement concaining all significant cransacdons and arrangem encs entered inco by the unlisced subsidiary companes
is placed before the Company’s Board.

Shareholders/Investors Grievance Committes

The Investor Grievance Commimee s empowered (o oversee (a) Fansfers of shares, (b) Issue of duplicace/new/sub-

divided and consolidaced Share Cerificares and (c) Shareholders/investors Grievance and its redressal, The Commirmese

has mec 46 times in the acoounting period.

The composicion of the Shareholdersinvestors Grievance Commimee and the azendance of members during the
accounting period are as under:

IName of the Member Category Position in Committee | No. of Meetings attended
Shri A. P Kurizs |Independent M on -Executive Director Chairman 46
Shri M. 5. Arora |E:em:'r'-'e Direor Member 46

The Company Secrecary act & the Secretary to the Shareholders” Committes,

The cotal number of complaints received and reschved o the sacisfaction of investors during the year under review and
their break -up is provided as under-

Type of Complaints MNo. of Complaints

Received Resolvied Pending
MNon receipt of Certificates 107 |07 .
Mon receipt of De-mat rejected Certificaces! Demat Credit 9 9 =
Mon receipt of Dividend Warr ants 76 Th

1
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Remuneration Committes

The Board has constitured Remuneration Committee, comprising of Shri AP Kurias (Chairman), Dr. DV, Kapur and
Shri Yashovardhan Birla The Remuneracion Committee has been consduced to fix remuneracion payable co Managing
Director/E xecutive Diredtor, granting of Employee Stock Option to the working directors and em ployees of che Company
mnd such other mageer relacing to the remuneration and compensation payable to the Director(s) and employees,

One meeting of the Committee was held during year 2001 0-11 on 24* June 201 0 and was attended by all the 3 members
of the Remuneration Commitoeme.

Remuneration Palicy

Mon Executive Directors

The Company does not pay any remuneration o its Non-executdve Direaors, except for sitting fees for acrending Board
& Committes Meatings,

All the Mon Exequrive Direcrors are paid sicing fees of Rs. 7.000/- for amwending each meeting of the Board of Direcrors
and Rs. 7.000/- for atending each meetng of the Audit Committee. Mo sitting fees are paid for atending any other
commimes meetings, With the spproval of the Board of Director’s on 24 June 2010, sitting fees to be paid to all Mon
Exequrive Direcrors has been revised to Rs, 20,000/- for acen ding each meating of the Board of Directors and Rs. 10,000/-
for acending each meedng of che Audc Commites.

Dretail of the :ir:ingfuu paid to all Mon Executve Direccors for financial year 201 0-1 1 is a5 follows:

MName of Direaor Sitting Fees paid during 1 April, 2010 to
31 March, 2011 (Rs. In Lakhs)
Shri Yashovardhan Birla 0.87
Dr. D.V Kapur .08
Shri Augustne B Kurias 1.24
*5hri Aniruddha Barwe 0.78
Shri PVR. Murthy 0.94
**5hri Anof Menon 0.30

* Shri Aniruddha Barwe decessed on 5* Oaober, 2010.

== Shri Ano| Menon has been appoinced x an addition dl director with effect from 13" November, 20010,

Executive Directors

The Company pays remuneraion by way of saary. perquisices, allowances and commission to the Managing Direaer.
The remuneraion package for Managing Direaor is recommended by the Remuneration Committee and is approved
by the Board Commission is calculated with reference to the net profits of the Company in a particular year calculated
under section 349 and 350 of che Companies A, 1956, In framing the remuneration policy, the committes takes into

consideraion the remun eraion pradices of Companies of similar size and seatuce, the Industry Standards and competitive
circumscances of each business so as o araa and rein qualicy @lent and leverage performance significandy.

Deetail of dhe remueneration paid oo Executive Directors™anaging Direror for financial year 2010-11 is as follows:

MName of Director Salary Perquisites | Commission | Retirement Period of MNotice
(Rs. InLacs) | (Rs. In Lacs) | (Rs. In Lacs) Benefits contract period
(Rs. In Lacs)
Shri M5, Arora - 82,88 8.52 85.23 7.94 27" July 2009 | 3 months
Managing Direcor o 9* July 2012 |nogice from
either side

There is no separace provision for payment of severance fees,
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General Body Meetings

Details of number of shares held by Directors

Mame of Directors Category of Directorship Me. of Equity Shares held
Shri Yashovardhan Birla, Chairman Men -Execudwve - Mon-lndepandent | 42.802
Shri M.5. Arora, Managing Direcror Executdve - Mon- Independent 14
Dr. D.\ Kapur Mon-Exequtive - Independent NIL
Shri Augustne B Kurias Maon-Exequrive - Indepandent MIL
* Shri Aniruddha Barwe Mon-Exequtive - Independent NIL
Shri PVR, Murthy Men-Executve - Mon-lndependent MIL
== Shri Anoj Menon Mon-Exequtive - Independent MIL

* Shri Aniruddha Barwe decesed on 5% Oaober. 2010,
®= Shri Ang| Menon has been appoinced 2 an addition dl direcror with effect from 13" Movember, 2010,

(a) Location and time where the AGM were held in last 3 years

(b)

Year AGM |Location Day, Date & Time

2009-2010 48% | Hall of Culwre, Discovery of India Building, Mebru Centre, | Monday, 02.08.2010 ac 3.30 p.m.
Dr. Annie Besant Read, Worli, Mumbai = 400018

2008-2009 47* |Sunville Banguets & Conference Hall, Orchid Room, | Thursday, 24.09.2009 at 4.00 p.m.
T FAoor, 9, Dr. AB. Road. Worli, Mumbai-400 018

2007-2008 4% | Patear Hall, |, Mathibai Thack ersey Road, Mumbai 400 020, | Monday, 15.09.2008 ac 4.00 p.m.

Details of Special Resolutions passed in the previous thres AGMs;

20092010

Date of AGM

Particulars of Special Resolutions passed

Aleeration of Artides of Assodation of the Company for Inoreased authorized share capicl of the
Company to Rs. 355.50 Crores

Waiver of recovery of excess remuneracion of Rs, 27.1 8 Lacs paid to Shei M.5. Aroea, Managing
Director during year 2009-10

Incresse in remuneration of Shri .5, Arora, Managing Diredor not esceeding Rs. 1.10 Crore and
Commission & the rate not exceeding 5% of net profic woe.L | = April 20010 ¢ill expiry of term e 9
July 2012

1008-2009

Appointment of Shri M.5. Arora as Managing Director of the Company woef 37 July 2009 dll
expiry of his term .i.e 9% July 2012 and ncrease in remuneration to a salary of Rs. 25,220,000 per

annum and Commission at the rate not exceeding 3% of net profic

2007-2008

Aleeration of Artides of Assogation of tche Company for Ingreased authorized share capical of the
Company o Rs. 1 50.00 Crores

To create, issue, offer and alloc FCCB's or other securides convertible in shares or Mon-convertible
securities with or without detachable Warrancs or Warrants with a right exercisable by thewarrant
holder to convert or subscribe to equity shares or any sharesfequity shares. instruments or
securities of the Company through Gobal Depository Receips, American Depository Receips of

an 3TIOU NE MO Rs. 200 orores.

(e) Whether the Special Resolution were put through postal ballot during year 2000-11 = Yes

Poscal Ballor was conducted pursuant o Sedion 1924 of the Companies Act, 1956 read with the Companies (passing of
the resclucion by Poscal Balloc) Rules, 2001, on | 2% Ocorober, 2000,

Shri Rakesh Kapur, Practicing Company Seretary was appointed as a Scorutinizer for Postal Balloe & the Board Meeting
held on 13* Auguse, 2010,

The Motoe along with the Postal Ballot forms was sent to the shareholders on 7 September, 2010,
The Poscal Ballor forms were received by the Sorutinizer an 7* October, 2010
The resulcs were dedared by Shri Yashovardhan Birla on | 2* Ocrober, 20010,

14



9

Resclutions passed through Postal Ballot are s follows:
Sr. No. Particulars Type of % of valid votes cast through
Resolution Postal Ballot
. Raising of Funds through further issue of sacurities | Special Resclution 100.00
2. Issuance of Equity Share Warrants of the| Special Resolution 100.00

Company to the promoter and promoter group
on preferencial allotment basis

3, |Amendmentin Objec ClaseoftheMemorandum | Special Resolution 100,00
of Associadon of the Company
4 Commencement of Mew Business Special Resolution 100.00

{d) Are Special Resolutions proposed to be put through postal ballot this year - No

MNone of the businesses proposed to be oransacted in the ensuing Annual General Meeting require passing a spedal
resolution through Poscal Balloc.

Disclosures

Y

2)
3)

4)
5)

&)

7

8)

9)

There were no materialy significant relaced party transactions ie. ransacions of the Company of material nature, with
its Promoters, Direcors or the Management, their Subsidiaries, or relatives ecc. during the year. thar may have pocential
conflict with the interest of che Company at large.

There is no pecuniary refagionship or rransacions of non-eceautive directors vis-a-vis the Company which has pooential
conflicr with the interescs of che Company a large.

Mo penalties or strictures have been imposed on the Company by the Stock Exchange, or SEBI, or any Statutory Auchoricy
on any matter relaied 1o capital markets during the last financial year,

All mandatory requirements as per dause 49 ofthe listing agreement have been complied with by the Company.

The Company has placed before the Audic Commitee the statement of wtilizagon of funds raised through public issves on
quarterly/ annual basis,

The Company follows Accountng Scandards issued by The Insttuce of Chartered Accountants of India and Company
(Accounting Standard) Rules, 3006. The Company has not adopred a reatment different from that prescribed in any
Accounting Standard, in the preparations of finandal sagement

The company has lad down procedures ro inform Board members abour the risk assessment and minimizacion procedures,
which are pericdically reviewed.

In rerms of dause 49(V) of the Listing Agreements, the Managing Director and the Chief Finandal Officer of the Company

has made a certificaion to the Board of Directors in the presaribed format for the year under review, which has been
reviewed, noted and taken on record by the Board.

Presently the Company does not have a Whiste Blower Policy. However all employees of the Company are free to
approach any Management Member for any Grievance.

Means of Communication

i

Stock Exchange Intimation; The unaudiced quarterly finandal staterments are announced within forgy-five days of the
end of each quarcer and the audived annual resuls are announced within three months fom the end of che lasc quarcer.
The aforesaid finandal stacements after being caken on record by the Audic Commictes and Board of Directors, are
communicated co the Scock Exchanges where the shares of the Company are listed.

Mewspapers: Quartery and Annual Resulcs are published in newspapers viz The Free Press Jouma and Mavshakd in che
format prescribed under Oause 41 of the Listing agreement with cthe stodk exchanges where the shares of the Company
are listed.

Website: The finandal resuls are dlso posted on the Company’s Waebsite www: zenitheelpipes.com The Company s
wabsice provides informadon abour ics business and the Sedaion on “Invescor’s Information™ serves to inform and service
the Shareh olders allowing them oo access information at their convenience,
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d. Annual Report: Annual Report is circulaed to al the members within the required time frame.

e Investor EmaillD of the Registrars and Share Transfer Agents:All the sharerdaedrequ ess/ queres’ correspon dence,
if any, are co be forwarded by che invescors oo the Registrars and Share Transfer Agents of che Company, Bigshare Services
Private Limiced and/ or email them oo investor (@ bigsh areonline.com.

i Designated Email ID for Complaints” Redressal; In compliance of dause 47(f) of che Listing Agreem ent encered with
the Stodk Exchanges, the Company has designated an email ID share(@ zenich stealpipes.com exdusively for the purpose
of registering complaints/ grievances by nvestors, Investors whose requests/ queriet/corespondence remain enresolved
can send their complaingy' grievances ro the above referred e-mal 1D and che same would be amended to prompdy by the
Company.

General Shareholder's Information

The Company is registered in the Stare of Maharashora, India The Corporare |denificacion Mumber (CQM) aloged o the
Company by the Miniscry of Corporace Affairs (MCA) is L29220MH 1 960PLCOI 1 773
I  Annual General Meeting propesed to be held
Day, Date & Tirme Tuesday, 20* September 201 | 22 3.30 p.m.
Yenue Hall of Cubture, Discovery of India Bullding. Nehru Centre,

Dr. Annie Besant Road, Worli, Mumbai 40001 &
! Financial Calendar for the year 2011-1 2 (Proposed)

Accountng ear

First Quarter Results
Second Quarter Resulrs
Third Quareer Results
Fourth Quarter Resulrs
Annua Results

Mading of Annual Report
Annuad Genera Meecing
Book Closure Date

Regstered Office

i. Listing of Equity Shares
on the Stock Exchange

April |, 2011 to March 31, 2012
I 4" Augusc, 201 |

1 5* Nowember, 2011

I 5* Febvruary, 2012

15* May, 2012

 Jubyfduguse, 2002

Julyfduguse, 2002
On or before 30* Seprember, 2012
From Wednesday, | 4% Seprember 2001 to
Tuesday, 20™ Seprember 201 | (both days indusive)
Dalamal House, 1" Floor, 206, |. B. Marg, Nariman Point,
Furmbal — 400 021,
I. Bombay Stock Exchange Lid.
P |. Towers, Dalal Srreet. Mumbai 400 023,
2. Naiond Stock Exchange of India Lod.
Exchange Plaza, Bandra-Kura Comples.
Bandra (East), Mumba 400 051.

Mote: Listing Fees for the year 201 1-1 2 has been paid to Bombay Stock Exchange Limited and the Marional Stods Exchange

af India Limiged,

ii. Listing of Global Depository

Receipts (GDRs)

Luxembourg Stodk Exchange

11, Avenue de la Porte-Meuve, L-2227, Luxembourg
Overseas Depository

The Bank of New York Mellon Corporation

101 Barclay Street Mew York NY 10286 USA
Domestic Custodian

Hongkong and Shangha Banking Corporation Lod
Plor Mo 1 39-1 40 B, Western Express Highway,
Sahar Road Junction, Vile Parle (Easc), Mumbai = 400 057
ISIN CODE

LIS98935GI 085

MNoce: Listing Fees for the year 201 | has been paid co che Luxembourg Stodk Exchange
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i. Stock Exchange

Stock Code
ii. Stock Exchange

Stock Code

iii. 1SIN Mo, for the Company's !
Equity Shares in Demat form

iv. Depositories connectivity
Stock Price Data :

Bombay Stock Exchange Led.

FJ. Towers, Daal Streec, Mumba 400 023

531 845

Macional Scock Exchange of India Lod.

Exchange Plaza, Bandra-Kurla Complex, Bandral East), Mumbai 400 051.
ZEMITHBIR

IME31 8001020

MSDL and CDSL

Markec Price Daca: High, Low during each month in the finandal year.
Mondhty High/ Low of marker price of the Company's shares traded on the Bombay Stock Exchange Lrd. (BSE) and

Mationa Stodk Exchange of India Limited

(M SE) during the financial vear ended 31 ® March, 201 | is furnished below:

Months NSE BSE Months NSE BSE
High | Low | High | Low High | Low | High | Low
(Rs) | (Rs) | (Rs) | (Rs) (Rs.) (Rs.) (Rs.) {Rs.)
Aprd, 10 2400 1790 | 2510 | 17.50 |Ocoober, 10 1 5.50 11.05 1504 11.05
{May, 10 25.40 | 22.10 | 25.40 | 12.10 [November, 10 13.50 9.90 13.60 10.00
une. 10 33.40 | 2070 | 3330 1200 | a3 | 119 | a4
uly, 10 1925 | 20.50 | 29.30 11.30 895 1133 895
August, 10 21.85 | 1505 | 240 | 15.05 |February. | .85 | 870 | 11.85 | 850
September.d 0 18.00 1500 | 182 | 13.05 |M:rd'|-. 11 1035 a7 1035 8.50

Source: www, basindinoom ., weswnseindincom

Zanith Biria (Indla) Umited va. BSE Sensex
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0 10 0 10 10 10 10 M M "
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| =% Zenith Close —4— Sansex Closs |

Registrars and Share Transfer Agents
For Electronic & Physical Mode

: Bigshare Services Pvr. Led.
Ef2, Ansalndustrial Escace, SakiMaka, Saki Vihar Road,
Andheri (East), Mumbai 400072
Tl Nos. 28470650/ 40440200 Fax Mo, 28475207
e.mall: invesor@bigshareonline.com

Shareholders can login in to www bigshareonline.com, the websice of cur Regisrrars and Share Fansfer Agents, M.

Bigshare Services Privace Limired for assis

fance.
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Share Transfer System

TheBoard has delegaced the auth oricy for approving cransfer, cransmission ecc of Company s securides co the Shareholders
[ Investors Grievance Committesa, who in turn has asthorized the Company Secrecary and offdals of the Secrecarial
Department o carry this work. The share transfer formalides are completed on a weekly basis. The Shares sent for
transfer in physical form are sent to Registrars and Share Transfer Agencs, and returned bepseen |5 o 30 days from cthe
dare of receipt, if documencs are in order in all respecs. Shares under objections are requmed within 2 weesks.

In compliance wich Clause 47(c) of the Listing Agreement. the Company obtains a certificate from practidng Company
Secrecary on a hall-yearly basis confirming chag all cerdficates have been issued within one month from the daoe of
ledgments for cransfer, sub-division, consolidation ecc

10. Distribution of Shareholding as on 31" March, 2011

Mo. of Equicy Shares held Tocal No. of Sharsholders Mo of Shares held Peorcencage Sharsholding
I o 500 69393 SI44445 397
501 co 1000 4514 3518438 2.71
| 001 oo 2000 2788 4080138 115
2001 co 3000 970 2458505 |.8%
3001 ro 4000 43 1552473 .20
4001 o 3000 a7 1 842340 I.42
5001 oo | 000D 639 4668207 3.60
10001 and dbove 47 106455902 81.06
Total TOET1 129720448 100,00
Categories of Shareholding as on 31" March, 201 1
Categories Mao. of Mo. of shares Percentage
Shareholders held Shareholding |
Promoters [ Direcors and cheir Assodare companies 26 3251 6851 25.07
Domestic Companies ] 19052959 1470
MAls 335 746355 057
Banks! Fls and Insuranos Companies 49 1274279 0.98
Mutua Funds 10 3955 0.00
Resident Individual (Public) 78464 41 653066 210
Clearing Members 55 1 24442 009
Fuss 08 | 447 .00
Foreign Companies al 28652472 22.09
Als Qi 5694622 4,40
Tocal 79671 129720448 100,00
- Py | Doy i Ehasir
< e o
«
By’ P ] ey gy
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12. Dematerialization of shares and liquidity:

98.68%9% of the tocal Equity Capical is held in demareridized form with WSDL and CDSL 2 on 31.03.200 1. Trading in
Equity Shares of che Company is permiced only in dematerialized form as per notificaton issued by Securities and
Exchange Board Of India (SEBI).

13, Outstanding GDRs k 955,082 Global Depositry Receipts (GDRs) represented by 28,652,472 equity
shares were outstanding as on 31" March, 201 1.
14, Qutstanding Warrants i The Company has issued 1,08,10.000 Convertible Equity Share Warrants on 0™

January, 2001 co che Promocers of che Company at an issue price of Rs, 2140 per
warrant. On 25* March, 2011 the Company has converted |5,60.000 Warrants
ince | 5,60.000 Equicy Shares. As on 31* March, 2011 92.50,000 Converible Equity
Share Warrants are cutstanding
15 Plant Location i a) Khopoli Unic

Tal Khopali, Dist. Raigad, Maharashastra-410203

b} Tarapur Unit
G-3839.M.1.D.C.. Tarapur -40| 506, Dist. Thane, Maharashora- 401506

€) Murbad Unir
Survey (Guc) Mo, 440/441 . Mhave, Kakadpada, Murbad Districe, Thane,
Maharashtra

16, AddressforCorrespondence i) Investor Comrespondence

Shri Vinay Desai
Secretaria Assistant
5* Floor, Industory House, 159, Churchgace Reclam ation, Mumbai 400020,
T, Mo, 32026340 Exm: 427, Fax Mo 22828865
e.mail: share@ zenithseepipes.com

ii) For Compliance related query
Mrs. Harsha Kedia
Company Secrecary & Compliance Officer
5" Floor, Industry House, 159, Churchgace Reclamation, Mumbai 400020
Tel Mo. 022-22852974, Fax No.22 81 8865

17. Compliance with non mandatory requirements
Remuneration Committee

The Company has constuced Remuneration Committee to recommend [/ review remuneration of the Managing Direccor/
Whale Time Directors based on their performance and defined assessment ariceria,
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Certificate by the Chiefl Executive Officer (CEQ) and Chief Financial Officer (CFO) pursuant to Clause 49 of the
Listing Agreement on the Audited Financial Statement for the year 2010-11

We, M.5.Arora - CEQ & Managing Director and Sachin Sanghvi — CFO of the Campany hereby certify thag:-
a) We havereviewed the Financial Scatemencs and Cash Flow Statement for the year ended on 31® March, 201 | and that to
the best of cur knowledge and beliel:
|. chessstabements do not contain any macerially untrue scatement or omicany materia faco or concain scabements chat
might be mideading;
Il. chese scxements together present a crue & fair view of the Company’s affairs and are in compliance with esisting
Accountng Standards, applicable Laws and Regulations.
b) There are, o the bex of our knowledge and beliel, no ransactions entered inco by the Company during the year, which
are fraudulent, illegal or violacive of che Company's Code of Conducr
¢} Weaccept responsibilicy for establishing and maintaining internal conerols for financial reporting and that we have evalu ated
the effectiveness of internal conral gysoems of the company percaining o finandal repordng and they have disd osed co the
auditors and the Audic Commiccee, defidencies in the design or operaion of such internal contrals, if any, of which we e
aware and the steps chey have taken or propose to take o rectify these deficencies.
dj We have indicared co the Scatucory Auditors, Inmemal Audicors and Audic Commirres:
I. significant changes in internal control over financial reporting during che year:
Il. significanc changes in acoounting policies during the year and chat the same have been disdosed in the noces to the
finandal xatements; and
M. insances of sgnificant fraud of which they have become aware and the involeement cherein, if any, of the man agement
or an employee having a significant role in the Company's internal concral syscem.
Fer Zenith Bira (India) Limited
Place: Mumba M.5.Arora Sachin Sanghvi
Date: 25.05.201 1 Managing Directer  CFO

Auditors' Certficate regarding compliance of conditions of Corporate Governance

Tothe Members of Zenith Bira (India) Limiced

We have scamined the compliance of condidons of Corporace Governan ce by Zenith Birda (India) Limited, for cthe year ended
3lscMarch 2011, as stipulaced in Clause 49 of che Listing Agreement(s) of the said Company with stock exchanges in India.

The compliance of conditions of Corporate Governance is the responsibilicy of the Company's management. Our examination
was curied out in accordance with the Guidance Mote on Certification of Corporate Governance (a8 stipulated in Clause
49 of che Listing Agreement), issued by the Institure of Chartered Accountnes of India and was limited to procedures and
implementation thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate Governance. It
is neither an audic nor an expression of opinion on the financial statements of the Com pany.

We certify that the Company has complied with the conditions of Corporate Governance as stipulated in the above mention ed
Liszing Agresment(s),

We stace chag such compliance is neicher an assuran o as to the futureviabilicy of the Company nor the effidency or effectiveness
with which the management has conducred the affairs of the Company.

For Thakur, Vaidyanath Aiyer & Co.
Firm Registraion Mumber 00003 8M
Mumbai, 30" May 2011 Chartered Accountants
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