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Camlin Exam GEL

The year 2012-13 was not the
easiest for the industry in India.

The stationery sector was
marked by inflation, slowdown
and infense competition.

At Kokuyo Camlin, we went
back to the drawing board.
Focusing on enhancing our
product quality, market share,
supply chain and efficiency.

Creating the foundation for a
sustainable future.




KOKUYO CAMLIN.

Wide product portfolio.
Innovative products.

Superior value-for-money
proposition.

More than just a company; a
brand.

More than just a brand; a habit.

PEDIGREE

@ Established in early
1930’s as a partnership
firm by Dandekar family;
incorporated as Camlin
Private Limited in 1946
and converted info a
public limited company
in 1988.

@ Present promoters are
KOKUYO S&T Co., Ltd. Japan
and the Dandekar family and
is managed by experienced
professionals



PRESENCE
® Headquartered in Mumbdi,
India.

® Manufacturing facilities
located at Taloja, Vasai,
Tarapur in Maharashtra and
Sambha and Gangyal in
Jammu & Kashmir.

@ Five regional offices in
Pune, Bangalore, New Delhi,
Chennai and Kolkata.

@ Services consumers through
a network of distributors across
the country.

PRODUCTS

® Manufactures and markets
art materials and stationery
products under the flagship

brands ‘Camel’ and ‘Camlin’.

@ Offers a range of products
(Fine Art materials, hobby
colours, scholastic colours,
scholastic stationery, drawing
instruments, office stationery,
adhesives, notebooks, office
and writing instruments,
among others).

AWARDS,
ACHIEVEMENTS AND

CERTIFICATIONS

@ Krafty Glue was judged Product of the Year by
Product of the Year (India) Private Limited in 2009.

® In 2011, the All India Camel Colour Contest
attracted entries from across 6,601 Indian schools,
the largest art competition in the world that finds
mention in the Guinness Book of World Records.

® All manufacturing units are ISO
9001:2008-certified.
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PRODUCT

PORTFOLIO

STUDENTS
AND
EDUCATION
PRODUCTS

Artica plastic crayons
Colour pencils
Dissection boxes
Erasers

Engineering boxes
Fountain pen and Ink
Hi-polymer leads
Math sets
Mechanical pencils
Note books

Oil pastels

Other technical
instruments

Poster colours
Premium colour pencils
Scales

Sketch pens

Sparkle decorative colours
Sharpeners

Water colour cakes
Water colour tubes
Wax crayons
Wooden pencils

FINE ART
& HOBBY
PRODUCTS

Art powder colours

Artist oil colours

Artist acrylic colours
Artist water colours cakes
Artist water colours fubes
Brushes

Canvas rolls

Canvas boards
Compressed charcoal
Cone liners and 3D glitters
Drawing inks

Drawing and Charcoal
pencils

Easels

Fabric colours

Fabric glue

Glass colours

Hobby brushes

Water colour pencils
Lino sheet

Mediums

Oil sketching papers
Painting mediums
Premium poster colours
Powder colours

Soft pastels

Sketching papers

Bkl
mlil
FREE
PALS
.

OFFICE
PRODUCTS

Adhesives

Ball pens

Carbon papers

CD markers

Gel pens

Glue sticks

Gum

Paste and Inks
Highlighters

Markers

Mechanical pencils and
Leads

Permanent marker ink
Permanent markers
Paint markers

Refills

Scissors

SD Pen

Stamp pads

White boards

CamelBl
WATER
COLOUR TUBES







CORPORATE
PHILOSOPHY

Customers first: Committed to respond by
delivering superior quality to meet the diverse
demands of the customers across the globe

Human resource: Promote equal employment
opportunities to encourage professional
excellence and strive to provide good working
conditions.

Business partners: Strive for long lasting
association with all the stakeholders to
augment mutual co-operation and establish a
bond of mutual trust.

Corporate governance: Take leadership in
nurturing corporate culfure and implementing
policies that promotes ethical behaviour.

Transparency: Maintain transparency and
conduct the business operations with utmost
honesty and integrity.

Corporate social responsibility: Embrace
and contribute to sustainable development
of the society and make consistent efforts
to preserve and maintain harmony with the
environment.
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Notice

NOTICE is hereby given that the 66™ Annual General
Meeting of the Members of KOKUYO CAMLIN
LIMITED, will be held on Tuesday, the 23 July, 2013 at
3.30 p.m. at Walchand Hirachand Hall, IMC Building,
Indian  Merchants Chamber Marg, Churchgate,
Mumbai 400 020, to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Profit and
Loss Account for the year ended 31% March
2013 and the Balance Sheet as at that date and
the report of the Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Shishir B.
Desai, who retires by rotation and being eligible
offer himself for re-appointment.

3. To appoint a Director in place of Mr. Hirofumi
Iwatsu, who retires by rotation and being eligible
offer himself for re-appointment.

4. To appoint a Director in place of Mr. Takeo
Iguchi, who retires by rotation and being eligible
offer himself for re-appointment.

5. To appoint B. K. KHARE and CO., Chartered
Accountants, as Auditors of the Company to
hold office from the conclusion of this meeting
until the conclusion of the next Annual General
Meeting and to authorise the Board of Directors
tfo fix their remuneration.

By Order of the Board

RAVINDRA DAMLE

Vice President (Corporate) &
Company Secretary

Regd. Office:

48/2, Hilton House,
Central Road, M.I.D.C,
Andheri (East),
MUMBAI-400 093.

Dated: 14™ May, 2013.

NOTES

1.

A MEMBER ENTITLED TO ATTEND AND VOTE IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND THE PROXY
NEED NOT BE A MEMBER OF THE COMPANY. THE
PROXY FORM IN ORDER TO BE EFFECTIVE, MUST
BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN 48 HOURS BEFORE
THE COMMENCEMENT OF THE MEETING.

Members holding Shares in electronic form
are hereby informed that bank partficulars
registered against their respective depository
accounts will be used by the Company for
the payment of dividend. The Company or its
Registrars 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 communicated only to the Depository
Participant of the members.

Members holding Shares in physical form
are requested to communicate any change
in address, immediately to the Company’s
Registrars and Share Transfer (R&T) Agents,
M/s. Sharepro Services (India) Private Limited.

Pursuant to the provisions of Section 205A(5)
of the Companies Act, 1956 all dividends
which  remained unpaid or unclaimed
upto the financial year ended 31 March,
1994, have been transferred to the General
Revenue Account of the Central Government.
Concerned members are requested to claim
the amount from the Office of the Registrar
of Companies, Maharashtra, C.G.O. Complex,
2" Floor, A Wing, CBD - Belapur, Navi
Mumbai-400 614.

In compliance with Section 205C of the
Companies Act, 1956, unclaimed dividend
for the year ended 31t March, 2004, has
been fransferred to the ‘Investor Education
and Protection Fund” established by the
Central Government. Members shall not be
able to register their claims in respect of their
un-encashed dividend with regard to the above
dividend.

Members who have not encashed their
dividend warrants for the financial year ended



31s'March, 2007 and thereafter,may immediately
approach the R&T Agent and submit their claim
for the said dividend. The amount of dividend
remaining unclaimed for a period of 7 years
shall be transferred to the “Investors Education
and Protection Fund” as per provisions of Section
205C of the Companies Act, 1956. It may also
be noted that once the unclaimed dividend is
tfransferred to the Fund, as above, no claim shall
lie in respect thereof.

Members have by requisite majority passed the
Special Resolutions circulated through Postal
Ballot on 28™ March, 2013. The results of the
Postal Ballot are mentioned in the Corporate
Governance Report that forms a part of this
Annual Report.

Any Member desirous of getting any information
on the accounts or operations of the
Company is requested to forward his/her
queries fo the Company at least seven working

days prior to the meeting, so that the required
information can be made available at the
meeting.

Members, who hold Shares in dematerialised
form, are requested to bring their Client ID and
DP. ID. Nos. for easy identification of attendance
at the meeting.

The Ministry of Corporate Affairs has announced
a "Green Initiative in Corporate Governance”
thereby allowing paperless compliance
through electronic mode. The Company
supports this environment friendly initiative of
the Government of India and proposes to send
notices for General meetings/Annual Reports/
Other Shareholder Communication through
electronic mode to the e-mail addresses which
are registered for this purpose from time to time.
Members are requested to take advantage of
this initiative and register their e-mail address
with the Company.



Directors’ Report to the Shareholders

Your Directors have pleasure in presenting herewith
the 66™ Annual Report and Audited Statements
of Account for the Financial Year ended 31¢ March,
2013.

FINANCIAL RESULTS:

® in Lacs)
2011-12
Profit/ (Loss) Before Tax (1878.00) 158.18
Less: Provision for Tax -
Current - 100.00
- Deferred (560.32) (59.44)
- Prior Year (Net) 26.01 (16.19)
Profit/ (Loss) After Tax (1343.69) 133.81
Balance bought forward
from last year 2318.46 2214.65
Balance Carried forward 974.77 2348.46
Transferred to:
General Reserve - 30.00
Balance Carried Forward 974.77 2318.46
974.77 2348.46

OPERATING PERFORMANCE:

During the year the Company reported net sale of
% 43,591.52 lacs as compared to ¥ 38,390.35 lacs
for the last year representing an increase of 13.55%
over the previous year. In spite of increase in net sales
the performance of your Company has resulted in a
loss of ¥ 1,343.69 lacs as against a profit of ¥ 133.81
lacs in the previous year.

The major contributory for this loss in the financial
year under review were increase in Input material
cost, manpower cost & overheads and our inability to
pass on this increase fully to our customers.

The performance review, outflook and strategy
have been spelt out in depth in the Management
Discussion and Analysis which forms part of this
Directors Report.

In view of loss, the Board of Directors regrets
its inability fo recommend any dividend on equity
shares.

CHANGES IN CAPITAL STRUCTURE

Allotment of equity shares on exercise of
Employee Stock Options:

During the year under review, the Company allotted
20,775 Equity Shares upon exercise of Stock Options
to the eligible employees under the said ESOP
scheme. The applicable disclosure as at 31 March,
2013 as stipulated under the SEBI Guidelines is given
in annexure A to this report.

In view of the above the Paid up Share Capital of
the Company stands increased from T 689.02 lacs o
3 689.22 Lacs.

MANAGEMENT DISCUSSION AND ANALYSIS

Economic Overview

Global growth declined to 3.2 percent in 2012 as the
economic turbulence contfinued. Growth remained
sluggish in advanced economies and slowed in
emerging economies. The sovereign debt crisis in
Europe and US policy uncertainty stiflied investments
and hiring, causing subsequent declines in the
trickle-down demand for products from developing
nations. However, the growth is projected to marginally
improve. IMF places global growth at 3.3% in 2013.
Correspondingly, growth in emerging and developing
economies is expected to be robust, strengthening
from about 5 percent in 2012 to 5.25 percent in
2013 and 5.75 percent in 2014 inspired by resilient
consumer demand, supportive macroeconomic
policies and export revival. India is the world’s
largest democracy with an estimated population
of 1.2 bilion and a gross domestic product in
purchasing power parity ferms of approximately
US$4.73 trillion. This makes India the fourth largest
economy after the European Union, United States and
China. However, high interest rates and low exports
slowed the Indian economy down from 6.2% 2011-12
to 5% in 2012-13.

Industry Structure and Developments

The high consumer inflation marked by a consumer
price index of around 10% in 2012-13 affected
consumer spending and India’s stationery sector.
The Government contfinued to invest in educational
reforms in Budget 2013-14, it increased allocation to
the HRD ministry by 17% to ¥ 65,867 crores for various
education sector initiatives. These allocations will



translate into a trickle-down demand for stationery
products. The Indian stationery industry represents
the bedrock of its educational system.The stationery
market can be classified into office stationery,
school stationery, paper products and computer
stationery segments. India’s stationery market is
catalysed by industrial growth and education sector
expansion. State initiatives to strengthen the cause
of education through dedicated schemes are
catalyzing sectoral growths. Other factors growing
the market comprise rising literacy, wider organized
retail, increasing incomes and corporate spending.

There are a number of points of sectoral optimism,
incentivising stationery sector investments and much
of this optimism is coming from Government action,
which is the largest single determinant of the health
of India’s stationery sector operating in the education
sector. The quantum of individuals being brought
into the literacy net in India today is possibly the
highest anywhere in the world. Besides, education
is more decisively positioned as a transformer
of destinies following the sustained success of a
number of knowledge-driven businesses in India,
which is resulting in higher enrolment, attendance
and spending. Besides, there is a greater traction
for philanthropic spending in India today than ever
before, prioritized by educational spending.

At Kokuyo Camlin there is recognition that India is
at a cusp in its history where Japan found itself in
the early seventies. The convergence of a number of
factors - growing disposable incomes and improving
lifestyle trends, point fo an impending growth in the
country’s stationery off take on the one hand and
a graduation towards better product quality. What
makes this an attractive opportunity is that over the
last decade there has emerged an increasing
preference for branded products from the
country’s organized stationery sector. Interestingly,
the country’s organized sector is leveraging the
advantages of branding, automation and scale to
compete effectively with the unorganized segment,
growing annually at 15 per cent compared with the
unorganized segment’s 5 per cent growth.

BUSINESS OVERVIEW AND DEVELOPMENTS:

The Company’s wide portfolio of products comprises
artistic materials, hobby colours, scholastic colours,
scholastic stationery products, office stationery
products and writing instruments. The school

student segment is the Company’s largest target
segment.

The year under review was the first full year
following the alliance of Camlin and KOKUYO S&T
Co Ltd., marked by a progressive integration of
the two corporate cultures. A challenging external
environment did impact our performance. The
Company invested in capability cum capacity
building with the objective to be market-ready when
the economy rebounds.

It was a challenging year for the manufacturing
industry for a number of reasons. Firstly there was a
demand slowdown, the sector growing a modest
8-10 per cent in 2012-13. Secondly, input costs, largely
outside our control, spiked during the year under
review due to an increase in the cost of crude oil and
downstream polymer-based derivatives. Thirdly there
was a greater pricing pressure exerted by Chinese
imports and India’s unorganized competitors.
Fourthly, forex volatility affected the industry’s
ability to stabilize raw material costs. Last but not
the least the benefit of the multi-cultural integration
following the acquisition was yet to translate
info operational improvements. As a result, even
as the company increased revenues by 13.55%
in 2012-13, it reported a net loss after tax of
313.44 cr.

The Company recognized that during a period of
unprecedented volatility, the most effective counter-
strategy would be derived from an improving exercise
of factors within its control. This strategy largely
comprised initiatives to enhance off take, strengthen
market share, widen distribution points, increase
product availability and strengthen collections.
At Kokuyo Camlin, we recognized that the most
effective means to compete in a challenging
marketplace was through a planned rationalization
in the overall cost structure. extend Quality Control
fo Quality Assurance, strengthen procurement
economies and engage in effective value-
engineering with an objective tfo reduce the
break-even point.

Raw material management:

At Kokuyo Camlin, the fimely, cost-effective raw
material procurement sustains operational
seamlessness. The Company’s raw material suppliers
are primarily located in Maharashtra and Gujarat
The Company’s ERP helps procure raw material timely



and efficiently, right-sizing the inventory levels. During
the year under review, the Company faced significant
challenges related to rising raw material costs and
growing competition, which made passing of costs to
customers increasingly challenging.

Manufacturing:

Kokuyo Camlin confinuously invests in its state-
of-the-art manufacturing processes across four
manufacturing units (Taloja, Tarapur and Vasai in
Maharashtra in Samba and Gangyal in Jammu
and Kashmir), supported by a robust quality control
discipline. The Company balances manufacturing
and outsourcing, supported by reliable vendors. The
Company undertook various inifiatives to enhance
manufacturing  efficiency, productivity, product
quality and cost management, the benefits of which
will progressively accrue.

Distribution:

At Kokuyo Camlin, our product logistics department
is responsible for managing and monitoring product
distribution. The Company has created a robust
model comprising mother depots, regional/state
hubs, depots operated by C&F agents, distributors/
modern retail outlets/stockiest, wholesalers and
refailers, with the objective fo enhance service,
delivery and effective cost management. The
Company is engaged in ramping distribution,
enhancing its direct presence in India’s leading
50 cities.

Marketing:

Kokuyo Camlin’s marketing objectives can be
classified as business-to-business and business-
fo-customer. The Company markets brands and
undertakes programmes to increase product
accessibility. The marketing department is engaged
in the active development of a brand strategy.
brand management and brand communication.
Since schools comprise the Company’s core base,
it remained continuously engaged with its target
community through events such as the All-India
Camel Colour Contest (AICCC) which is a flagship
event to promote art among school children. Besides,
Camel Art Foundation stands at the forefront of
shaping the country’s artistic expression, remaining
continuously engaged with the country’'s art
community.

Research and development and quality:

In a sector marked by evolving preferences, it is
imperative to introduce innovative products and
solutions. The Company’s research & development
facilities are located in Tarapur and Taloja
(Maharashtra) and Samba (Jammu & Kashmir). The
role of research and development comprises the
development of innovative products, upgradation of
existing products, costreduction,improved packaging
and acquiring product certfifications. The alliance
with Kokuyo represents an attractive opportunity to
invest in R&D and generate innovative products, given
that the Company is a prominent global stationery
player with sizeable R&D activity.The Company is also
strengthening its quality management to benchmark
products with the highest standards.

OUTLOOK AND OPPORTUNITIES:

India’s student enrolment in the higher education
front has grown 12-fold in four decades while gross
enrolment ratio reached nearly 18% in 2011-12.
Besides, India ranks second in the world in terms of
student enrolment in higher education institutions.
The Government set an enrolment target of 35.9
million students by the end of its current Five Year
Plan period. As per the target of the Twelfth Five Year
Plan, higher education institutions under the Central
Government are expected to show the highest annual
growth of 14.9% in student enrolment compared to
private institutions (7.6%), state institutions (5.6%) and
open cum distance learning (4.4%).

The Camlin brand has been in existence for more
than 75 years, possessing a rich insight info Indian
consumer needs. Following increased Government
spending, the country’s education sector is poised to
grow significantly, justifying the Company’s decision
to extend to tier Il and tier lll cities.

At Kokuyo Camlin, we recognize the need to ready the
Company for the next round of growth in response to
emerging trends in the Indian marketplace.

Besides, the Indian market is maturing to the point
where customers want better products; Kokuyo
Camlin expects to leverage Kokuyo's large portfolio
and bring more products into the country with
the objective to enhance brand excitement and
addressing widening consumer preferences.



India is one of the most happening markets in the
world, attracting a number of large international
brands possessing value-added products. Their
entry will mature the Indian market for value-
added products faster than ever. In a world where
consumers are more concerned about holistic value,
the Company’s brands stand for ‘trust’, ‘quality’ and
‘value for money’. In a world increasingly concerned
over product safety, the Company’s products are
environmentally safe for users. In a world where
consumers need fo be kept in a state of continuous
excitement, we have access fto Kokuyo's large
portfolio of notebooks and office stationery.

HUMAN RESOURCE MANAGEMENT:
As on March 31, 2013, the Company had 1,185

employees. Kokuyo Camlin invested in sound
employee policies and practices. Individual
performance management systems were

implemented to encourage merit and innovation.
Roles and responsibilities were defined across levels.
A well-drawn recruitment policy and performance-
based compensation policy enabled the employees
to enhance a sense of ownership. Ongoing training
enhanced skills.

FINANCIAL OVERVIEW

Income from operations stood at ¥ 43,591.52 Lacs
for the year ended 31¢ March, 2013 as compared to
¥ 38,390.35 Lacs for the corresponding period of the
previous year.

The Company’s EBITDA was at ¥ (379.19) Lacs for
the year ended 315 March, 2013 as compared to
¥ 1,459.58 Lacs for the corresponding period of the
previous year.

The Company’s loss stood at ¥ (1,343.69) Lacs for the
year ended 31" March, 2013 as compared to profit
after tax of ¥ 133.81 Lacs for the corresponding period
of the previous year.

In June 2012, the Company changed its bankers,
selecting to work with Japanese banks namely
Mizuho Corporate Bank Ltd and The Bank of Tokyo-
Mitsubishi UFJ Ltd. which resulted in reduction of
effective inferest rate.

The Company incurred a Capital Expenditure of
¥ 1,210.53 Lacs during the year under review, which
was invested in manufacturing capacities and
maintenance expenditure ERP Software cost.

During the year under review, the Company had
strategically incurred heavy revenue expenditure in
Logistics, Quality Control, and Sales & Marketing by
increasing manpower and other expenses. This ramp
up did impact our bottom-line for the year 2012-2013.
However we are confident that this investment shall
begin to bear fruits in the near future.

The Companies subsidiary viz Camlin  Alphakids
Limited which is in the pre-school business incurred
an operational loss of T 161.87 lacs. The pre-school is
in the fourth year of its operation. The Management
of this subsidiary has got a good experience and
learning from the past operations and the business
is being restructured to ensure an early turnaround

RISK MANAGEMENT:

Since the company is operating in a competitive
environment, each progressive expansion exposes it
fo increasing risks related to operating performance,
cash flows, financial performance and sustainability.
Some of the key risk the Company faces, their
impact and corresponding risk mitigation action as
discussed below

a. Competition risk

Any failure to address competition could have an
adverse business effect.

The Company’s ability to manufacture more
than 2,000 SKUs distinguishes it from competitors
possessing smaller SKUs. Over the vyears, it has
strengthened its competitive strategy around the
following parameters: target audience, large existing
customer base, pricing, quality, product range,
availability, accessibility, distribution, innovation, frade
discounts, product safety and overall value-for-money
proposition.

b. Cost risk

Raw material cost increases could have an adverse
effect on our results.

The Company has developed multiple vendors for raw
material supply, resulting in a reduced dependence
on any single vendor. The Company’s procurement
team continuously negotiated with vendors ftfo
arrive at competitive raw material costs coupled
with adequate and timely supply. The Company
has developed multiple domestic vendors with the



objective to substitute imported raw materials and
protect from foreign exchange volatility without any
quality compromise.

c. Industry risk

The Company’s performance can be affected by
weak consumer spending and a sluggish economy.

Following increased government educational
spending, India’s stationery market is poised to grow
significantly. Besides, growing per capita income,
increased student enrolment and enhanced literacy
(65% in 2001 to 74% in 2011) are expected to catalyse
the demand for stationery products. Encouragingly,
for the age group 6-14 years, the percentage of
rural children not enrolled in schools declined from
6.6% in 2005 to 3.5% in 2010; the proportion of girls
(11-14 years) out of school declined from 11.2% in
2005 to 5.9% in 2010.

d. Supply chain risk

Success in the business is derived from the ability
fo provide products just and when consumers
need them.

The Company created 33 state depots to store
products, who in turn supply to distributors. The
Company’s ability to work with mulfiple transportation
agencies translated into competitive transportation
costs. The Company implemented ERP (enterprise
resource planning) across divisions to enhance
distributional efficiencies.

e. Human resource risk

The inability to attract and retain talent or industrial
unrest could impact operations.

The Company enjoys a harmonious industrial
relationship across all manufacturing units; it has not
experienced operational interruption arising from
labour disputes.The Company offers attractive career
opportunities, attracting fresh talent to sustain growth.

INFORMATION TECHNOLOGY (IT)

A progressive investment in information technology
has been key to the Company’'s growth. Over
the years, this investment reflected in its ERP has
franslated into operational efficiencies, inventory
rationalization, faster response time and speed in
operation and cost optfimization. The Company is

e Camlin &

committed to sustain these investments in line with its
corporate growth.

INTERNAL CONTROLS

In any industry, processes and control systems play a
critical role. Kokuyo Camlin’s defined organisational
structure, documented policy guidelines, defined
authority matrix and internal controls ensure efficiency
of operations, compliance with internal policies and
applicable laws and regulations and protection
of resources. Moreover, the Company continuously
upgrades these systems in line with the best global
practices of Kokuyo.

Areportfromthe Internal Auditor containing significant
findings, along with the follow-up actions is placed
before the Audit Committee for a periodic review.
Their observations and recommendations are
discussed by the Audit Committee leading tfo
corrective action. The internal control system is
supplemented by extensive internal audits, regular
management review and adherence to standard
policies and guidelines.The management information
system provides timely and accurate information
for effective control. Rigorous business planning as
well as expense, capital and manpower budgeting
processes ensure that progress is monitored
against tfargets, and control is exercised on all major
expenses.

Cautionary statement

Statements in the Management Discussion and
Analysis describing the Company’s objectives,
expectations or forecasts may be forward-looking
within the meaning of applicable securities laws and
regulations. Actual results may differ materially from
those expressed in the statement. Important factors
that could influence the Company’s operations
include global and domestic demand and supply
conditions affecting selling prices of finished
goods, input availability and prices, changes
in government regulations, fax laws, economic
developments within the country and other factors
such as litigation and industrial relations. The
Company is not responsible for any public amend,
modify or revision of any forward-looking statements
on the basis of any subsequent development,
information or events.

ANNUAL REPORT 2012-13



CONSOLIDATED FINANCIAL STATEMENTS:

In line with the General Circular no 2/2011 dated 8th
February, 2011 issued by the Ministry of Corporate
Affairs, the Board of Directors of your Company had
passed a Resolution for giving its consent for not
attaching the financial statements of the Subsidiary
Companies to the Balance Sheet of the Company for
the year ended 315 March 2013.

The consolidated financial statements of the Company
and its Subsidiaries, prepared in accordance with
Accounting Standard - 21 issued by the Institute of
Chartered Accountants of India also forms part of
this Annual Report.

A statement pursuant o Section 212 of the Companies
Act, 1956, relating to Subsidiary Companies is
attached to the accounts.

As directed by the aforesaid circular the accounts
of the Subsidiary Companies and related detailed
Information will be made available to any members
seeking such information at any point of time. The
accounts of the Subsidiary Companies are also
available for inspection by any member at the
registered office of the Company.

DEPOSITS:

The Company has not accepted any fixed deposits
during the year.There are no overdue deposits except
unclaimed deposits amounting to ¥ 0.75 Lacs as at
315t March, 2013.

APPOINTMENT OF MANAGER:

In order to ensure smooth day fo day operation
and carrying out the corporate vision the Board
of Directors decided to appoint Mr. Ayyadurai
Srikanth as *Manager” designated as "Chief Executive
Officer” for a period of three years with effect
from 1t February, 2013. The said appointment
was also approved by the members by passing
Special Resolution by way of Postal Ballot on
28™ March, 2013 subject to approval of Central
Government.

The Appointment of Mr Ayyadurai Srikanth  will
immensely benefit the Company for taking the
Company’s long term plans.

DIRECTORS:

Mr. Shishir Desai, Mr. Hirofumi Iwatsu and Mr. Takeo
Iguchi retfire by rotation and being eligible offers
themselves for re-appointment. You are requested to
appoint them.

In view of the appointment of the Manager with
effect from 1 February, 2013, the Board of Directors
had re-designated Mr. Dilip Dandekar as Chairman &
Executive Director and Mr. Shriram Dandekar as Vice
Chairman and Executive Director and entered in to a
new agreement with the revision in remuneration for
the period of three years with effect from 1s February,
2013.The said appointments were also approved by
members by passing Special Resolutions by way of
Postal Ballot on 28™ March, 2013 subject to approval
of Central Government.

During the year the Board of Directors re-designated
Mr. Hirofumi Iwatsu - Executive Director as Non
Executive Director with effect from 15" January, 2013.

Mr. Hiroaki Takayama relinquished his office with effect
from 17" October, 2012 and the Board appointed
Mr. Noriyuki Watanabe as a Director in casual
vacancy in his place. Your Director feel privileged to
have an association with the Mr. Hiroaki Takayama
and express their appreciation for the valuable
services rendered by him during his fenure.

The profiles of the Directors seeking re-appointment
forms part of the Corporate Governance Report.

None of the Directors are disqualified from being
appointed as Directors as specified in Section 274(1)
(9) of the Companies Act, 1956.

RIGHTS ISSUE:

During the period under review the Board of Directors
of the Company at its meeting held on 7" August,
2012 approved the issue of Equity Shares on rights
basis up to T 110 Crores and has filed the Draft
letter of offer dated 26th March, 2013 with the
Securities and Exchange Board of India (SEBI).
Subsequently, the Company had received in-principle
approval from The National Stock Exchange of India
Ltd. and BSE Ltd. in respect of the proposed Rights
Issue of the Company.

Proceeds of the Rights issue will be utilized for (i) Sefting
up of an infegrated manufacturing and assembling
facility, and (ii) General Corporate Purposes.



DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to the requirement under Section 217(2AA)
of the Companies Act, 1956 with respect to Directors’
Responsibility Statement, it is hereby confirmed:

i. that in the preparation of the Annual Accounts
for the financial year ended 315 March, 2013 the
applicable Accounting Standards have been
followed along with proper explanation relating
to material departures;

i. thatthe Directors have selected such Accounting
Policies and applied them consistently and
made judgments and estimates that are
reasonable and prudent so as to give a tfrue and
fair view of the state of affairs of the Company at
the end of the financial year ended 31" March,
2013 and of the loss of the Company for the year
under review;

ii. that the Directors have tfaken proper and
sufficient care for the maintenance of adequate
accounting records for the year ended
31s*March, 2013 in accordance with the provisions
of the Companies Act, 1956 for safeguarding the
assets of the Company and for preventing and
detecting fraud and other irregularities.

iv. that the Directors have prepared the Annual
Accounts for the financial year ended 315 March,
2013 on a'going concern’ basis.

RECONCILIATION OF SHARE CAPITAL AUDIT:

As directed by the Securities and Exchange Board
of India (SEBI), Reconciliation of Share Capital Audit
has been carried out at the specified period, by a
Practicing Company Secretary.

COST AUDITORS:

In Compliance with the Notification No. 52/26/
CAB-2010 dated January 24, 2012 issued by the
Cost Audit Branch under MCA, the Company has
appointed M/s. P. D. Phadke & Associates, Cost
Accountants, Mumbai as Cost Auditor of the
Company pursuant to Section 233B of the Companies
Act 1956 for the audit of cost accounts in respect of
colour products manufactured by the Company for
the year ended 31 March, 2013 at the meeting of
the Audit Committee and Board of Directors held on
15" June, 2012.

The cost compliance report, Audit report for the
previous year ended 31 March, 2012 was to be
fled on or before 30™ September, 2012 and
subsequently the due date was extended fill
28™ February, 2013. The Company has duly filed
the cost compliance report for the year before the
extended due date on 10™ January, 2013.

CORPORATE GOVERNANCE:

Your Company has always endeavored to adhere
to high standards of Corporate Governance and
ensured its compliance both in spirit and law.
As per the requirements of the Listing Agreements
entered info with the BSE Limited and The National
Stock Exchange of India Limited a detailed Report
on Corporate Governance is given as a part of the
Annual Report. The Company is in full compliance
with the requirements and disclosures that have
to be made in this regard. The Auditors’ Certificate
of the compliance with Corporate Governance
requirements by the Company is aftfached to
the Report on Corporate Governance. The
Management Discussion and Analysis Report also
form part of this report.

TRANSFERTO INVESTOR EDUCATION AND
PROTECTION FUND:

The Company has transferred a sum of ¥ 0.31 lacs
during the financial year to the Investor Education
and Protection Fund established by the Central
Government. The said amount represents interest on
fixed deposits which remained unclaimed with the
Company for a period of 7 years from their respective
due dates of payment.

AUDITORS:

M/s. B. K. Khare and Co., Chartered Accountants,
Mumbai, Statutory Auditors of your Company will
retire at the conclusion of the ensuing Annual
General Meeting and being eligible offers
themselves for re-appointment as Statutory Auditors
for the financial year 2013-2014. The Company has
received a lefter from them to the effect that their
appointment, if made, would be within the limits
prescribed under section 224(1B) of the Companies
Act, 1956 and that they are not disqualified for such
re-appointment.



Based on the recommendations of the Audit
Committee, the Board of Directors of the Company
proposes the re-appointment of M/s. B. K. Khare and
Co., Chartered Accountants, Mumbai, as Statutory
Auditors of your Company. You are requested to
appoint them.

INFORMATION PURSUANT TO SECTION 217
(2A) OF THE COMPANIES ACT, 1956:

Partficulars of employees as required under Section
217 (2A) of the Companies Act, 1956 and the
Companies (Particulars of Employees) Rules, 1975,
as amended, forms part of this report. However, as
per the provisions of Section 219 (1) (b) (iv) of the
Companies Act, 1956, the Report and Accounts are
being sent to the members excluding the statement
of particulars of employees under Section 217 (2A)
of the Companies Act, 1956. Any member inferested
in obtaining a copy of the said statement may write
to the Company Secretary at the Registered Office of
the Company.

CORPORATE SOCIAL RESPONSIBILITY (CSR):

The Company believes it has a duty and responsibility
to give back to the country and the society that have
enabled the Company to scale great heights. The
Company continues to be involved in various CSR
initiatives on several fronts. The Company spreads
awareness on the importance of cleanliness and
hygiene amongst school children and hospitals

EB «OKuYO CAMLIN LIMITED

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

As required by the Companies (Disclosure of
Particulars in the Report of the Board of Directors)
Rules, 1988, the relevant information pertaining fo
conservation of energy, fechnology absorption and
foreign exchange earnings and outgo is given in the
Annexure B to this report.
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