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N O T I C E

Notice is hereby given that the Twenty Sixth Annual General Meeting of Nikhil Adhesives Limited will

be held on Saturday the 29th September, 2012 at 11.00 a.m at the Registered Office of the Company at

Shreeji Industrial Estate, Vadkun, College Road, Dahanu, Dist. Thane – 401 602 to transact the

following business:

ORDINARY BUSINESS

1) To receive, consider and adopt the Audited Balance Sheet as at 31st March 2012, together with Profit and

Loss Account for the year ended on that date together with the reports of the Directors and the Auditors

thereon.

2) To declare dividend on Equity Shares.

3) To appoint a Director in place of Mr. M. M. Vora, who retires by rotation and being eligible, offers himself

for reappointment.

4) To appoint a Director in place of Mr. S. R. Sanghavi, who retires by rotation and being eligible, offers

himself for reappointment.

5) 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 an Ordinary Resolution.

RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 311, 317 and other applicable

provisions, if any, of the Companies Act, 1956, read with Schedule XIII thereto as amended from time to time

and all guidelines for managerial remuneration issued by the Central Government from time to time and

subject to such approvals as may be necessary, consent of the Company be and is hereby accorded to the

appointment of Shri Umesh J. Sanghavi (hereinafter referred to as the Appointee) as Managing Director, not

liable to retire by rotation, for the period of 5 (five) years with effect from 1
st

January, 2013 to 31
st

December,

2017.

RESOLVED FURTHER THAT approval be and is hereby accorded to the remuneration, perquisites, benefits

and amenities payable as per the terms and conditions entered into by Shri Umesh J. Sanghavi with the

Company for the aforesaid appointment and as per the details provided in the explanatory statement; with

authority to the Board of Directors of the Company to alter and/or vary the terms and conditions of the said

appointment in accordance with, if any, the prescribed provisions of the Act and/or any schedules thereto.

RESOLVED FURTHER THAT the Board may, subject to the approvals, if any required, increase, augment,

vary and modify the remuneration payable and the benefits and amenities provided to the Appointee including

the monetary value thereof from time to time during Appointee’s tenure, up to the limits prescribed in that

behalf under or pursuant to the Companies Act, 1956 or any statutory amendment, modification or re-

enactment thereof from time to time in force and/or the guidelines for managerial remuneration issued by the

Central Government from time to time, from the date the statutory amendment, modification, re-enactment

and / or the guidelines coming into force.

RESOLVED FURTHER THAT in the event of any loss or inadequacy of profits in any financial year during the

aforesaid period, the Company will pay the Appointee remuneration, perquisites, benefits and amenities not

exceeding the ceil ing laid down in Section II of Part II Schedule XIII of the Companies Act, 1956, as may be

decided by the Board of Directors, subject to necessary sanctions and approvals.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be

necessary to give effect to this resolution.”

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

as an Ordinary Resolution.

RESOLVED THAT subject to the provisions of Sections 198, 269, 309, 311 and other applicable provisions, if

any, of the Companies Act, 1956, read with Schedule XIII thereto as amended from time to time and all



2
6
T

H
A

N
N

U
A

L
R

E
P

O
R

T
 2

0
1
1
 -

 2
0
1
2

3

guidelines for managerial remuneration issued by the Central Government from time to time and subject to

such approvals as may be necessary, consent of the Company be and is hereby accorded to the appointment

of Shri Rajendra J. Sanghavi (hereinafter referred to as the Appointee) as Executive Director, liable to retire by

rotation, for the period of 5 (five) years with effect from 1
st

January, 2013 to 31
st

December, 2017.

RESOLVED FURTHER THAT approval be and is hereby accorded to the remuneration, perquisites, benefits

and amenities payable as per the terms and conditions entered into by Shri Rajendra J. Sanghavi with the

Company for the aforesaid appointment and as per the details provided in the explanatory statement; with

authority to the Board of Directors of the Company to alter and/or vary the terms and conditions of the said

appointment in accordance with, if any, the prescribed provisions of the Act and/or any schedules thereto.

RESOLVED FURTHER THAT the Board may, subject to the approvals, if any required, increase, augment,

vary and modify the remuneration payable and the benefits and amenities provided to the Appointee including

the monetary value thereof from time to time during Appointee’s tenure, up to the limits prescribed in that

behalf under or pursuant to the Companies Act, 1956 or any statutory amendment, modification or re-

enactment thereof from time to time in force and/or the guidelines for managerial remuneration issued by the

Central Government from time to time, from the date the statutory amendment, modification, re-enactment

and / or the guidelines coming into force.

RESOLVED FURTHER THAT in the event of any loss or inadequacy of profits in any financial year during the

aforesaid period, the Company will pay the Appointee remuneration, perquisites, benefits and amenities not

exceeding the ceil ing laid down in Section II of Part II Schedule XIII of the Companies Act, 1956, as may be

decided by the Board of Directors, subject to necessary sanctions and approvals.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be

necessary to give effect to this resolution.”

8) To consider and, if thought fit, to pass with or without modification(s), the following resolution

as an Ordinary Resolution.

RESOLVED THAT subject to the provisions of Sections 198, 269, 309, 311 and other applicable provisions, if

any, of the Companies Act, 1956, read with Schedule XIII thereto as amended from time to time and all

guidelines for managerial remuneration issued by the Central Government from time to time and subject to

such approvals as may be necessary, consent of the Company be and is hereby accorded to the appointment

of Shri Tarak J. Sanghavi (hereinafter referred to as the Appointee) as Executive Director, liable to retire by

rotation, for the period of 5 (five) years with effect from 1
st

January, 2013 to 31
st

December, 2017.

RESOLVED FURTHER THAT approval be and is hereby accorded to the remuneration, perquisites, benefits

and amenities payable as per the terms and conditions entered into by Shri Tarak J. Sanghavi with the

Company for the aforesaid appointment and as per the details provided in the explanatory statement; with

authority to the Board of Directors of the Company to alter and/or vary the terms and conditions of the said

appointment in accordance with, if any, the prescribed provisions of the Act and/or any schedules thereto.

RESOLVED FURTHER THAT the Board may, subject to the approvals, if any required, increase, augment,

vary and modify the remuneration payable and the benefits and amenities provided to the Appointee including

the monetary value thereof from time to time during Appointee’s tenure, up to the limits prescribed in that

behalf under or pursuant to the Companies Act, 1956 or any statutory amendment, modification or re-

enactment thereof from time to time in force and/or the guidelines for managerial remuneration issued by the

Central Government from time to time, from the date the statutory amendment, modification, re-enactment

and / or the guidelines coming into force.

RESOLVED FURTHER THAT in the event of any loss or inadequacy of profits in any financial year during the

aforesaid period, the Company will pay the Appointee remuneration, perquisites, benefits and amenities not

exceeding the ceil ing laid down in Section II of Part II Schedule XIII of the Companies Act, 1956, as may be

decided by the Board of Directors, subject to necessary sanctions and approvals.



2
6
T

H
A

N
N

U
A

L
R

E
P

O
R

T
 2

0
1
1
 -

 2
0
1
2

4

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be

necessary to give effect to this resolution.”

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

as an Ordinary Resolution.

RESOLVED THAT the Board of Directors be, and is hereby authorized, in accordance with Section 293 (1)(d)

of the Companies Act,1956 (including any statutory modification or re-enactment thereof for the time being in

force) and the Articles of Association of the Company, to borrow any sum or sums of money (including non

fund based activities) from time to time at their discretion, for the purpose of the business of the Company,

from any one or more Banks, Financial Institutions and other persons, firms, bodies corporate, notwithstanding

that the monies to be borrowed together with the monies already borrowed by the Company (apart from

temporary loans obtained from the Company’s Banker’s in the ordinary course of business), may, at any time,

not exceeding a sum of `100 crores (Rupees Hundred crores only) and that the Board of Directors be and is

hereby empowered and authorized to arrange or fix the terms and conditions of all such monies to be

borrowed from time to time as to interest, repayment, security, or otherwise as they may, in their absolute

discretion, think fit.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby

authorized to do all such acts, deeds, matters and things as it may in its absolute discretion deem necessary,

proper, or desirable and to settle any question, difficulty, doubt that may arise in respect of the borrowing(s)

aforesaid and further to do all such acts, deeds and things and to execute all documents and writ ings as may

be necessary, proper, desirable, or expedient to give effect to this resolution.

10) To consider and, if thought fit, to pass with or without modification(s), the following resolution

as an Ordinary Resolution.

RESOLVED THAT the consent of the company be and is hereby granted in terms of Section 293(1)(a) and all

other applicable provisions of the Companies Act,1956, (including any statutory modification or re-enactment

thereof for the time being in force), to the Board of Directors (hereinafter referred to as “the Board” which

term shall be deemed to include any committee which the Board may constitute for this purpose) to mortgage

and/or charge, in addition to the mortgages/ charges created/ to be created by the Company in such form and

manner and with such ranking and at such time and on such terms as the Board may determine, on all or any

of the movable and/or immovable properties of the Company, both present and future and/or the whole any

part of the undertaking(s) of the Company together with the power to take over the management of the

business and concern of the Company in certain events of default, in favour of the Lender(s), Agent(s) and

Trustee(s), for securing the borrowings availed/to be availed by the Company by way of loan(s) (in foreign

currency and/or Indian rupees) and securities comprising fully/partly convertible Debentures and/or Non

Convertible Debentures with or without detachable or non-detachable Warrants and/or secured premium notes

and/or floating rates notes/bonds or other debt instruments), issued/to be issued by the Company, from time

to time, subject to the limits approved under Section 293(1)(d) of the Companies Act,1956, together with

interest at the respective agreed rates, additional interest, compound interest in case of default, accumulated

interest, liquidated damages, commitment charges, premia on repayment, remuneration of the Agent(s),

Trustees, premium if (any) on redemption, all other costs, charges and expenses, including any increase as a

result of devaluation/ revaluation/fluctuation in the rates of exchange and all other monies payable by the

Company in terms of the Loan Agreement(s), Head(s) of Agreement(s), debenture Trust Deed(s) or any other

document, entered into/ to be entered into between the Company and the Lender(s)/Agent(s) and Trustee(s),

in respect of the said loans/borrowings/debentures and containing such specific terms and conditions and

covenants in respect of enforcement of security as may be stipulated in that behalf and agreed to between the

Board of Directors or committee thereof and the Lender(s)/Agent(s) and Trustee(s).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board and/ or its duly

constituted committee be and is hereby authorized to finalize, settle and execute such

documents/deeds/writ ings/papers/ agreements as may be required and do all such acts, deeds, matters and

things as it may in its absolute discretion deem necessary, proper, or desirable and to settle any question,

difficulty, doubt that may arise in regard to creating mortgages/ charges as aforesaid.
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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 provisions of sub section (1) and sub section(1B) of section 314 and other

applicable provisions of the Companies Act, 1956, the Company hereby consent, to Mr. Ashok J. Sanghavi a

relative of the Directors of the company, holding and continuing to hold an office of profit as Senior Vice -

President under the company under a contract of service carrying monthly remuneration not exceeding

`1,25,000 (Rupees One Lac Twenty Five Thousand only) which limit includes all benefits and monetary value

of perquisites.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to finalize the terms and

condit ions of appointment, the breakup of remuneration into various components such as basic salary,

allowances and perquisites as may be mutually acceptable subject to the overall ceiling of `1,25,000/-

mentioned above.

Notes:

1. An explanatory statement pursuant to Section 173 (2) of the Companies Act, 1956 in respect of the

special business is annexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE

INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER. The instrument of proxy, in order to be

effective, must be deposited at the Registered Office of the Company duly completed and signed not less

than 48 hours before the commencement of the meeting.

3. Members who hold shares in dematerialized form are requested to bring their Client ID and DPID numbers

for easy identification for attendance at the meeting.

4. The Register of Members and the Share Transfer Books of the company will remain closed from 25th

September, 2012 to 29th September, 2012 (both days inclusive). The dividend as recommended by

the Board, if sanctioned at the meeting, will be paid after 1st October, 2012 to those members whose

names appear on the Company’s Register of Members on 29th September, 2012. In respect of the

shares in electronic form, the dividend wil l be payable to the beneficial owners of the shares as at the end

of business hours on 29th September, 2012 as per the details furnished by the depositories for this

purpose.

5. Members are requested to notify immediately any change of address

i) To their Depository Participants (DPs) in respect of their electronic share accounts, and

ii) To the Company’s Registrars, M/s. Sharex Dynamic (India) Pvt. Ltd. in respect of their physical

shares, if any, quoting their folio numbers.

6. Shareholders, holding shares in electronic form, may kindly note that their bank account details as

furnished by their Depositories to the Company will be used for ECS (wherever available)/ printed on their

Dividend Warrants as per the applicable regulations of the Depositories and the Company will not

entertain any direct request from such shareholders for deletion of / change in such bank account details.

Shareholders who wish to change such bank account details are therefore requested to advise their

Depository Participants about such change, with complete details of the bank account.

7. Members can avail nomination facilities in respect of their shareholding in the company, as permitted

under section 109A of the Companies Act, 1956, by filing Form No. 2B as prescribed under the Companies

(Central Government's) General Rules and Forms, 1956 with the Company. The Blank Form will be

supplied on request.
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8. Shareholders desiring any information relating to the accounts are requested to write to the Company

at an early date so as to enable the management to keep the information ready.

9. Pursuant to the provisions of section 205A and 205C of the Companies Act, 1956 as amended, the

amount of dividend remaining unclaimed or unpaid for a period of seven years from the date of

transfer to the unpaid dividend account is required to be transferred to the Investor Education and

Protection Fund (IEPF). Shareholders are requested to ensure that they claim the dividend(s) from the

Company before transfer of the said amounts to the IEPF.

Registered Office:

Shreeji Industrial Estate,

Vadkun, College Road, Dahanu,

Dist. Thane – 401 602

Date : 30th May, 2012

By order of the Board of Directors

(Umesh J. Sanghavi)

Managing Director
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ANNEXURE TO NOTICE

Explanatory Statement pursuant to Section 173 (2) of the Companies Act 1956

Item No. 6, 7, 8

In the Annual General Meeting held on 29th September, 2007, Members approved the appointment/

Reappointment of (1) Mr. Umesh J. Sanghavi (Managing Director), (2) Mr. Rajendra J. Sanghavi (Executive

Director), and (3) Mr. Tarak J. Sanghavi (Executive Director); for the tenure of five years w.e.f 1
st

January,

2008, in each case, on the terms and conditions including the terms of remuneration payable to them as set

out in the respective resolutions approved in the meeting. The said tenure shall expire on 31st December,

2012. In view of the vast experience of Mr. Umesh J. Sanghavi , Mr. Rajendra J. Sanghavi and Mr. Tarak J.

Sanghavi (each one of them hereinafter individually referred to as the said Appointee and collectively referred

to as the said Appointees), and considering the progress made by the company during the tenure of their

Directorship, the Board, subject to the approval of Members, reappointed the Appointees as Managing Director

and Executive Directors respectively, for further tenure of five years w.e.f 1st January, 2013 on the terms and

conditions and on the remuneration (including perquisites) payable to them, as set out below in this resolution.

Accordingly, consent of the members is sought by this resolution for reappointment of the Appointees and fix

their remuneration including perquisites, subject to the limits fixed, with liberty to the Board to determine the

remuneration including perquisites, from time to time, during respective Appointee’s tenure, as may be agreed

to by and between the Board and the respective Appointee.

Details of Remuneration, Perquisites and other Benefits payable to the Appointees are as follows:

I) The remuneration payable to each Appointee shall not exceed a sum of 1̀5,00,000/-per annum or

`1,25,000/- per month, including dearness allowance, perquisites and other allowances. The perquisites may

include reimbursement of medical expenses, leave travel al lowance for self and family, rent free or

concessional rent furnished/unfurnished residential accommodation, reimbursement of residential electricity

and gas, personal accident insurance premium or other perquisites, as may be decided by the Board in

consultation with the Appointee.
II) A motor car with chauffeur shall be provided for discharge of duties as Managing Director; alternatively, the

Company shall bear all running, maintenance and repair expenses plus the remuneration of a chauffeur for his

own car. The use of car for personal purposes may be treated as perquisites, to be computed as per Income

Tax Rules.

III) Telephone(s) at the residence and cellular phone(s) shall be provided subject to the recovery of long

distance personal calls, if any.

IV) The perquisites shall be evaluated as per Income Tax Rules where so prescribed, and in other cases, on the

basis of cost to the Company.

V) The Appointees shall also be eligible to the following perquisites which shall not be included in the

computation of the ceiling on remuneration as specified above:

a) contribution to provident fund, superannuation fund or annuity fund to the extent these either singly

or put together are not taxable under the Income Tax Act, 1961.

b) gratuity payable at a rate not exceeding half a month’ salary for each completed year of service, and

c) encashment of leave at the end of the tenure as per Company’s Rules.

VI) The Appointees shall be entitled to claim reimbursement of all expenses incurred/paid by them in the

course of and/or for the purposes of Company’s business and/or discharging their functions as a
Managing Director/Wholetime Directors.

VII) The nature of appointment shall be contractual, terminable by either party giving notice of three

months.

Further, the Board has been empowered to increase, augment, vary and modify the remuneration including

perquisites provided/ to be provided to the respective Appointee subject to the limits prescribed in that behalf

under or pursuant to the Companies Act, 1956 or any statutory amendment, modification or re-enactment

thereof from time to time in force and/or the guidelines for managerial remuneration issued by the Central

Government from time to time, from the date the statutory amendment, modification, re-enactment and/or

the guidelines coming into force.
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Notwithstanding anything to the contrary herein, wherein any financial year during the currency of the tenure

of the Managing Director / Executive Director, the Company has no profits or its profits are inadequate, the

Company will pay to the Managing Director / Executive Director, remuneration, perquisites, benefits and

amenities not exceeding the ceil ing for the time being laid down in Section II of Part II to Schedule XIII (as

amended) of the Companies Act, 1956 and as maybe decided by the Board of Directors of the Company and

subject to such sanctions and approvals as maybe necessary. The resolution set out in the notice is intended

for this purpose.

The copy of the agreement for appointment of Mr. Umesh Sanghavi, Mr. Rajendra Sanghavi and Mr. Tarak

Sanghavi, detailing terms and conditions of his appointment is available for inspection by the members at the

Registered Office of the Company during working hours between 11.00a.m. and 1.00p.m. on all days except

Saturdays, Sundays and Public Holidays, till the conclusion of the ensuing Annual General Meeting.

In the interest of the Company, the Board commends the resolution for approval by the members. Each

Appointee is a relative of the other Appointees and hence the respective Appointee shall be deemed to be

concerned or interested in each of the resolutions at Item No. 6 to 8 in respect of the Appointee’s own

appointment or appointment of his relatives. The above information shall also be treated as an abstract and

memorandum of interest pursuant to section 302 of the Companies Act.

Item No. 9, 10

Pursuant to the Resolution passed in the Annual General Meeting held on 26.09.2009, the Board had been

empowered to exercise the borrowing powers upto `75 Crores (Rupees Seventy Five Crores) from time

to time for the business purposes. Since the company has undertaken expansion and also intends to set up

new projects, the company will be required to borrow funds for these purposes by way of term loans, funded/

non-funded working capital facilites which together with the existing borrowings may exceed the existing

borrowing limits of the company i.e. `75 Crores (Rupees Seventy five Crores).

In view of this, the Resolution at Item No. 9 is proposed for approval by the members of the company to

borrow funds upto `100 Crores (Rupees Hundred Crores).

To secure such borrowings, the Company will have to mortgage/ charge/ hypothecate the assets and

properties of the Company, both present and future, as may be required by any financial institutions,

investment institutions, public sector banks, private sector banks, other bodies corporate and other lenders

(hereinafter collectively referred to as “the Lending Agencies”).

As the documents to be executed between the Company and the Lending Agencies may contain a power to

take over the management of one or more undertakings of the Company in certain events, out of abundant

caution, it may be advisable to obtain members consent under Section 293(1)(a) of the Act, although the

creation of the mortgages/charge/hypothecations, etc. per se do not attract provisions of the aforesaid section.

None of the Directors are concerned or interested in the above Resolutions.

Item No. 11
Under sub-section (1B) of section 314 of the Companies Act, 1956, it is necessary to obtain the prior consent

of the Company by a special resolution for holding or continuing to hold office or place of profit under the

Company by a relative of directors, if any such office or place of profit carries total monthly remuneration of

`50,000 or more. Mr Ashok J. Sanghavi is a Science Graduate and has more than 35 years of experience in the

manufacturing of Emulsions & Adhesives. In view of the significant contribution made by Mr. Ashok. J.

Sanghavi, the resolution seeks to empower the Board to enhance his remuneration with effect from 1.10.2012,

upto ` 75,000/- per month inclusive of all allowances and perquisites.

Your directors recommend the resolution for approval by the members.

The Chairman Mr. Rajendra J. Sanghavi, Managing Director Mr. Umesh J. Sanghavi and Executive Director
Mr. Tarak J. Sanghavi are interested in the above resolution as Mr. Ashok J. Sanghavi is their relative.

Registered Office:
Vadkun, College Road, Dahanu,
Dist. Thane – 401 602
Date : 30th May, 2012

By order of the Board of Directors

(Umesh J. Sanghavi)
Managing Director
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Disclosure pursuant to Clause 49 of the Listing Agreement relating to Directors seeking
appointment / re-appointment at the forthcoming Annual General Meeting:

Name of the Director
Mr. U. J. Sanghavi Mr. R. J. Sanghavi

Date of Birth 26.06.1957 11.12.1955

Date of Appointment Since Inception Since Inception

Status Managing Director Executive Chairman

Qualification B. Com Diploma in Engineering

Expertise in specific functional type Businessman Businessman

Directorship of Other Companies Sanghavi Logistics Pvt. Ltd Sanghavi Logistics Pvt.Ltd

Shareholding (No. of Shares) 95,340 1,19,700

Name of the Director Mr. S.R.Sanghavi Mr. T. J. Sanghavi Mr. M. M. Vora
Date of Birth 04.06.1929 02.10.1962 22.06.1939

Date of Appointment 03.02.2003 Since Inception 03.02.2003

Status Non Executive, Independent
Director

Executive Director Non Executive,
Independent Director

Qualification Expertise in Senior
Management

B. Com B.Com

Expertise in specific

functional type

Businessman Commercial

Management

Businessman

Directorship of Other

Companies

None None None

Shareholding (No. of

Shares)

Nil 1,12,490 24,643
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D I R E C T O R S’ R E P O R T

To The Members of Nikhil Adhesives Limited

The Board of Directors is pleased to present the Twenty Sixth Annual Report together with the Audited

Accounts for the financial year ended 31st March 2012.

FINANCIAL HIGHLIGHTS:

Summary of the Financial Results for the year on Standalone basis is as under: -

(` in 000’s)

Financial Year

2011- 2012

Financial Year

2010- 2011

Gross Profit Before Depreciation and Tax

Less :- Depreciation

Profit Before Tax

Less :- Provision for Taxation

Current Tax

Deferred Tax

Profit After Tax

Add :- Balance Brought Forward

Profits Available For Distribution

Appropriation

Proposed Dividend Including Dividend Tax

Transfer to General Reserve

Carried Forward to Balance Sheet

23069

11562

--------------------

11507

5100

(1341)

--------------------

7748

14961

22709

3621

775

18313

22709

48763

11188

----------------------

37575

13800

(896)

--------------------

24671

13216

37887

5426

17500

14961

37887

DIVIDEND
The Board has pleasure in recommending a dividend of 8% i.e. ` 0.80 per equity share for the financial year

ended 31st March 2012. The proposed dividend will absorb a sum of ` 36.21 lacs including tax on dividend.

TRANSFER TO RESERVES

Your Company proposes to transfer ` 7.75 Lacs to the General Reserve and an amount of `183.13 Lacs

proposed to be retained in the Profit & Loss account.

RESULT OF OPERATIONS (STANDALONE)
The Financial year 2011-2012 was another challenging year both globally and domestically. Amidst several

challenges, your company endeavourerd to achieve the projected business targets. Even though the

company’s sales surpassed the projections, profits however came under stress mainly due to unstable foreign
exchange scenario.

The sales turnover of your company has increased from `14208 lacs to `18002 lacs registering growth of

approx 26.70 %. Other income for the year is `10 lacs as against `42 lacs for the previous year. The operating

profit before depreciation and tax is `230.69 lacs compared to `487.63 lacs in the previous year registering

about 52.69% decrease due to substantial volati lity in foreign currency market. The profit after depreciation

and tax is ` 77.48 lacs compared to `246.71 lacs for the previous year.

Detailed analysis of the performance of your Company is presented in the Management Discussion and

Analysis Report forming part of this Annual Report.
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SUBSIDIARY COMPANY & CONSOLIDATED ACCOUNTS
In 2009, the company had invested in a wholly owned Subsidiary Company, Sanghavi Logistics Pvt. Ltd. The

subsidiary company has not yet commenced its business activities. In accordance with Accounting Standard

(AS-21) as well as clause 32 of the Listing Agreement, Consolidated financial statements are provided in the

Annual Report. In accordance with the general circular issued by the Ministry of Corporate Affairs, Government

of India, the Balance Sheet, Profit and Loss Accounts and other documents of the subsidiary company are not

being attached with the Balance Sheet of the Company. The company will make available the Annual Accounts

of the subsidiary company to any member of the Company who may be interested in obtaining the same. The

annual accounts of the subsidiary company will also be kept open for inspection at the Registered Office of the

Company. Summary of the financial statements of the subsidiary company, pursuant to Section 212(8) of the

Companies Act,1956, forms part of the financial statements.

DEPOSITS
During the year the Company has accepted Public Deposits of `79.62 lacs within the meaning of Section 58A of

the Companies Act 1956. The outstanding Public Deposits as at the Balance Sheet date are `147.96 lacs.

INSURANCE
The Company's assets being buildings, plant & machinery and stocks have been adequately insured.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND
OUTGO
The particulars required under section 217(1) (e) of the companies Act, 1956 read with the Companies

(Disclosure of particulars in the Report of the Board of Directors) Rules, 1988 are given in the Annexure to this

report.

PARTICULARS OF EMPLOYEES
None of the employees has been paid remuneration exceeding the amount specified under Section 217 (2A) of
the Companies Act, 1956 read with the Companies (Particulars of Employees) Rules, 1975. Hence the

disclosure requirement under the above section is not applicable.

AUDITORS
The Auditors, PHD & Associates, Chartered Accountants, retire at the ensuring Annual General Meeting and

have confirmed their eligibility and wil lingness to accept office, if re-appointed.

COMPLIANCE CERTIFICATE
As required by Proviso to Section 383A of the Companies Act, 1956, a copy of the Compliance Certificate is

attached to this report.

DIRECTORS’ RESPONSIBILITY STATEMENT
As required by sub-section (2AA) of section 217 of the Companies Act, 1956, Directors state that:-

· in the preparation of annual accounts, the applicable accounting standards have been followed along with

proper explanation relating to material departures;

· they have selected such accounting policies and applied them consistently and made judgments and

estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the

Company at the end of the financial year and of the profit of the company for that period;

· they have taken proper and sufficient care for the maintenance of adequate accounting records 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;

· they have prepared the annual accounts on a going concern basis.

CORPORATE GOVERNANCE
Your Company continues to comply with the requirements of the Listing Agreement entered into with Bombay

Stock Exchange Ltd. where your Company’s shares are listed. Pursuant to the Clause 49, your Company has

laid down risk minimization procedures pertaining to key areas of your Company’s operations and the same
shall be reviewed periodically by the Board of Directors. Your Company has also adopted a Code of Conduct for

its Board Members and Senior Management Personnel and the same has been posted on your Company’s

website. All the Directors and the Senior Management Personnel of your Company have affirmed compliance

with the said Code of Conduct. The CEO/CFO certification signed by the Managing Director pursuant to clause
49(V) of the Listing Agreement was placed before the Board of Directors at their meeting. The Management
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Discussion and Analysis and a report on Corporate Governance are included as a part of the Directors’ Report.

A certificate from the auditors of the Company regarding compliance with the condit ions of Corporate

Governance as stipulated under Clause 49 of the Listing Agreement is annexed to this report.

EMPLOYEES RELATIONS

The relations with employees remained very cord ial during the year under review. Your Directors appreciate
the efficient and devoted services rendered by the executives, staff and the workers.

ACKNOWLEDGEMENT

Your Directors p lace on record their sincere thanks for support and co-operation received from Company's

bankers, Bank of India, Standard Chartered Bank and Barclays Bank PLC. Your Directors also acknowledge

with gratitude the co-operation received from various Government authorities and other agencies.

On Behalf of the Board of Directors

Place : Mumbai R. J. Sanghavi

Date : 30th May 2012. Chairman
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Annexure to the Directors Report
Information pursuant to the Companies (Disclosure of particulars in Report of the Board of Directors) Rules,

1988

1. Conservation of energy

The plant and machinery of the company include energy efficient machinery/equipments. Wherever

necessary, energy conservation measures are being implemented and efforts to conserve and optimize

the use of energy through improved operational methods will continue.

The details of energy consumption are given below.

Particulars 2011-2012 2010-2011

Electricity
a) Purchased Units.

Total amount
Rate / Unit

971396

5770407
5.94

923716

4612017
4.99

b) Own generation.

Coal Nil Nil

Furnace Oil
Qty. (Kgs)

Total Amount

Rate/Unit

175507

7600764

43.31

139673

5437336

38.93

Diesel / LDO
Qty. (Ltrs.)

Total amount
Rate / Unit

25491

1101883
43.23

80970

3412688
42.15

Consumption per unit of Production of
Adhesives & Emulsions
Electricity 43.92 Per Tonne 45.24 Per Tonne

Diesel / LDO 7.94 Per Tonne 6.84 Per Tonne

Furnace Oil. 1.17 Per Tonne 3.97 Per Tonne

2. Technology absorption

(a) Research & Development (R & D)

Ø Specific area in which R & D carried out by the Company

Research efforts are directed towards improvement of yield and new product development,

particularly in the area of Paint Emulsions, Consumer and Bazaar products including

improvement over packaging of the products.

Ø Benefits derived as a result of the above R & D

Improvement in product quality, achieving cost effectiveness and increase in the market share.

Ø Future Plan of Action

To continue and enhance the R & D efforts described herein above.

Ø Expenditure on R & D

Capital Expenditure – NIL.

The revenue expenditure incurred on R & D is not capable of being segregated accurately.

(b) Technology absorption, adoption and innovation

The company has fully absorbed and commercialized the manufacturing process of different emulsion

products acquired by it from time to time. The technology for manufacturing of new industrial

products is being developed in-house.

3. Foreign Exchange Earnings and Outgo

Please Refer Note Nos. 36 & 38 of Notes forming part of the financial statements for the details in respect

of foreign exchange earnings and outgo.
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C O M P L I A N C E C E R T I F I C A T E

CIN : L51900 MH 1986.

Nominal Capital: 5,00,00,000/-.

To,

The Members,

Nikhil Adhesives Limited,

We have examined the registers, records, books and papers of NIKHIL ADHESIVES LIMITED (hereinafter

referred to as ‘the Company’) as required to be maintained under the Companies Act, 1956 (hereinafter

referred to as ‘the Act’) and the rules made there under and also the provisions contained in the Memorandum
and Articles of Association of the Company for the financial year ended on 31st March, 2012. In our opinion

and to the best of our information and according to the examinations carried out by us and explanations

furnished to us by the Company, its officers and agents, we certify that in respect of the aforesaid financial
year:

1. The Company has kept and maintained all registers as stated in Annexure ‘A’ to this certificate, as per the

provisions of the Act and the rules made there under and all entries therein have been duly recorded.

2. The Company has duly filed all the forms and returns as stated in Annexure ‘B’ to this certificate, with the

Registrar of Companies, Regional Director, Central Government, Company Law Board or other authorities

within the time prescribed under the Act, and the rules made there under.

3. The Company, being a public limited company, has the prescribed minimum paid up capital.

4. The Board of Directors duly met 4 (Four) times respectively on 30th May, 2011, 13th August, 2011, 15th

November, 2011, 14th February, 2012 in respect of which meetings proper notices were given and the

proceedings were properly recorded and signed in the Minutes Book maintained for the purpose. There were

no circular resolutions passed during the financial year.

5. The Company closed its Register of Members during the financial year from 30th June 2011 to 2nd July

2011.
6. The Annual General Meeting for the financial year ended on 31st March, 2011 was held on 2nd July,2011

after giving due notice to the members of the Company and other concerned and the resolutions passed there

at were duly recorded in Minutes Book maintained for the purpose.

7. No Extra-Ordinary General Meeting was held during the financial year.

8. The Company has not advanced any loan to its directors and/or persons or firms or companies referred in
the Section 295 of the Act.

9. The Company has duly complied with the provision of Section 297 of the Act in respect of contracts specified
in that Section.

10. The company has made necessary entries in the register maintained under section 301 of the act.

11. As there were no instances falling within the purview of section 314 of the Act, the company has not
obtained any approvals from the Board of Directors, members or Central Government.

12. The Company has not issued any duplicate share certificates during the financial year.

13. The Company:

(i) has delivered all the certificates on allotment of securities and on lodgment thereof for
transfer/transmission or any other purpose in accordance with the provisions of the Act;

(ii) has deposited the amount of dividend declared in a separate Bank Account on 5th July,2011
which is five days from the date of declaration of dividend.
(iii) Paid/Posted warrants for dividend to all the members within a period of 30 (Thirty) days from the

date of declaration and that all unclaimed/unpaid dividend has been transferred to Unpaid Dividend

Account of the Company with Standard Chartered Bank.
(iv) was not required to transfer any amount to Investor Education and Protection Fund, since there

were no amounts in unpaid dividend account and there was no application money due for refund,

matured deposits, matured debentures and the interest accrued thereon which have remained

unclaimed or unpaid for a period of seven years.
(v) has duly complied with the requirements of Section 217 of the Act.
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14. The Board of Directors of the Company is duly constituted. There was no appointment of additional

directors, alternate directors and directors to fi ll casual vacancy during the financial year.

15. The Company has not appointed any Managing Director/Whole-time Director/Manager during the financial
year.

16. The Company has not appointed any sole selling agents during the financial year.

17. The Company was not required to obtain any approvals of the Central Government, Company Law Board,

Regional Director, Registrar and/or such authorities prescribed under the various provisions of the Act during
the financial year.

18. The Directors have disclosed their interest in other firms/companies to the Board of Directors pursuant to

the provisions of the Act and the rules made there under.

19. The company has not issued any shares, debentures or other securities during the financial year.

20. The company has not bought back any shares during the financial year.

21. There was no redemption of preference shares or debentures during the financial year.

22. There was no transactions ’ necessitating the company to keep in abeyance the rights to dividend, rights

shares and bonus shares pending registration of transfer of shares.

23. The company has complied with the provisions of section 58A and 58AA read with Companies (Acceptance

of Deposits) Rules, 1975/ the applicable directions issued by the Reserve Bank of India/ any other authority in
respect of deposits accepted including unsecured loan taken, amounting to ` 79,62,463/- raised by the

company during the year and the company has fi led the copy of advertisement/necessary particulars as
required with the Registrar of Companies Maharashtra on 02.07.2011. The Company has also filed the return

of deposits with the Register of Companies.

24. The amounts borrowed by the Company from others during the financial year ending 31st March, 2012 are

within the borrowing limits of the Company and that necessary resolutions as per Section 293(1)(d) of the Act

have been passed in duly convened Annual General Meeting held on 26th September, 2009.

25. The Company has not made any loans or advances or given guarantees or provided securities to other

bodies corporate.

26. The Company has not altered the provisions of the Memorandum with respect to situation of the

Company’s registered office from one state to another during the year under scrutiny.

27. The Company has not altered the provisions of the memorandum with respect to the objects of the
company during the year under scrutiny.

28. The Company has not altered the provisions of the memorandum with respect to name of the company
during the year under scrutiny.

29. The Company has not altered the provisions of the memorandum with respect to share capital of the

company during the year under scrutiny.

30. The Company has not altered its articles of association during the financial year.

31. As per the information and explanations given by officers of the Company, there was no prosecution

init iated against or show cause notices received by the Company and no fines or penalties or any other

punishment was imposed on the Company during the financial year for offences under the Act.

32. The Company has not received any money as security from its employees during the financial year.

33. The Company has deposited both employee’s and employer’s contribution to Provident Fund with
prescribed authorit ies pursuant to section 418 of the Act.

For V. A. Vakharia and Associates

Vinodchandra Vakharia
Place: Mumbai. Proprietor

Dated: 30th May,2012. (C.P.No.9973)
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ANNEXURE A

REGISTERS AS MAINTAINED BY THE COMPANY:
STATUTORY REGISTERS:

1. Register of Members u/s 150.

2. Register of Directors u/s 303.
3. Register of Directors Shareholding u/s 307.

4. Minutes Book of meetings of the Board of Directors u/s 193.

5. Minutes Book of General Meetings of the members’ u/s 193.

6. Books of Accounts u/s 209.
7. Register of Particulars of Contracts in which Directors are interested u/s 301.

OTHER REGISTERS
1. Register of Transfers

2. Register of Charges

ANNEXURE B

Forms and Returns as filed by the Company with Registrar of Companies, Regional Director, Central

Government or other authorities during/for the financial year ending 31st March, 2012.

Sr.No. Form
No./Return

Filed Under
Section

Particulars Date of Filing Whether
filed

within

prescribed

time
Yes/No

If delay in
filing

whether

requisite

additional
fee paid

1. Form

23AC/ACA

220 Filing of annual

accounts for the year

ended 31.03.2011

01/12/2011 Yes N.A.

2. Form No.66 125 Filing of particulars of

charge

01/12/2011 Yes N.A.

3. Form 20B 159 Filing of annual

Return for year
ended 31.03.2011

31/08/2011 Yes N.A.

4 Form 62 Rule 4(4) of

Companies

Acceptance of

Deposit
Rules,1975

Filing of text of

advertisement for

Public Deposits

02/07/2011 Yes N.A.

5 Form 62 Rule 10 of
Companies

Acceptance of

Deposit
Rules,1975

Filing of Return of
Deposits for the year

ended 31.03.2011

30/06/2011 Yes N.A.

No forms or returns were filed with Regional Director, Central Government or other authorities during the
financial year ended 31st March, 2012.
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M A N A G E M E N T D I S C U S S I O N A N D A N A L Y S I S R E P O R T

· INDUSTRY STRUCTURE AND DEVELOPMENT

The company is in the business of manufacturing water thinnable polymer emulsions at its two plants

located at Dahanu and Silvassa. A third unit is nearing completion at Dahej in Gujarat and expected to

commence production by September 2012. With this addition, the capacity would increase substantially

bringing the Company on par with the top emulsion players in the country. The emulsion industry in India
has been growing rapidly and with more active participation by foreign companies, there have been

several innovations bringing about a significant change in the consuming industries. For example,

emulsions are now being used in more quantities in pre-dispersed or powder form; have also partially
replaced Titanium Dioxide, a vital and costly pigment for paint manufacture. Also water thinnable

emulsions have been introduced to replace the solvent based resins in the manufacture of glossy paints.

Water thinnable emulsions are being suitably modified and developed to perform some of the functions

which hitherto were confined to solvent based systems. All these are rapidly changing the dynamics of this
industry and are expected to play a major role in our daily activit ies in future.

There are about eight manufacturers who cater to bulk of the emulsion requirements in the country as

well as exports. However there are also a number of small manufacturers who cater to local requirements

and are restricted to produce only those products being used by the local industries. By nature of its

usage, the emulsions are marketed in bulk to major consuming industries and also in very small packings

to cater to the needs of retail consumers. All in all, the emulsions business is dynamic and vibrant having

immense possibilit ies for the future.

· FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE

MANUFACTURING DIVISION

During the year the production has increased from 21280 M. Tonnes to 23380 M. Tonnes in terms of
volume registering growth of approx 10%. In value terms the sales has increased from `9253 lacs to

` 10640 lacs registering impressive growth of approx. 15%. It is pertinent to note that the share of

industrial adhesives, which is an important product category from the company’s perspective.

TRADING DIVISION

In the trading segment, the turnover has increased from `3783 lacs to `6003 lacs registering an increase

of approx. 59% during the year.

FOREIGN EXCHANGE FLUCTUATIONS

The Company’s business is import-centric. Due to exceptional volatility in the foreign exchange rates
during the year under report, your company incurred foreign currency translation loss of `376.24 Lacs as

compared to gain of `55.82 lacs in the previous year. Your company has reported lower profit after tax of

`77.48 lacs primarily due to the said foreign currency transalation loss.

STRENGTH, OPPORTUNITIES, THREATS, RISKS, CONCERNS

The company has been in the business of emulsion for over 25 years and during this period has established

rapport and a strong business relation with customers from various industries including Paints, Textiles and

Packaging. This forms a core strength which provides a sound base for the Company to spread its wings

and keep growing. Several opportunities exists in the form of new products for new applications and also

higher volumes with existing units and the huge export markets. Enthused by these factors, your Company

is augmenting its existing capacities substantially by putting up an additional plant at Dahej, Gujarat.

Though the company does not perceive any major threat to its business, the biggest concern is the political

uncertainty and with the government not having an absolute majority; no major policy decisions are being

taken, rendering the entire industry almost static. The other concern is the financial crisis in Europe which

has affected the entire international community and its effects have also been felt in India. Combination of

both these factors is affecting all businesses including the emulsion business. However a prudent policy in

such a situation is to have very careful planning and your Company is well equipped to take adequate

measures to ensure its healthy growth in these uncertain situations too.
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· INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Your Company has in place the control systems based on the use of computer softwares that generate

sufficient management information for internal control purpose. The executive directors closely monitor the

operations of the Company personally. Having regard to the size and nature of the business, your Company

has adequate internal control procedures for managerial control.

· HUMAN RESOURCES / INDUSTRIAL RELATIONS

The industrial relations are cordial from inception till date. There were in all 150 employees including

factory workers as on 31.03.2012.

· OUTLOOK

The commissioning of the third unit at Dahej is just a step away and with this addition, new products are

expected to be introduced. Further tie ups with some of the existing customers as well as addition of new

products would ensure full capacity util ization. Backward integrated products for several user industries

would make our emulsions more competit ive and would also contribute towards enhanced profitability.

Exports to more countries are being explored and with new developments where emulsions would replace

some of the traditional solvent systems; the outlook for the business appears very bright.

DISCLAIMER

Statements in the Management Discussion and Analysis Report describing the Company’s objectives, estimates, expectations

may be “forward-looking statements” within the meaning of applicable securities laws and regulations. Actual results could
differ materially from those expressed or implied. Important factors that could make a difference to the Company’s operations

include economic conditions affecting demand/ supply, price conditions in the domestic and overseas markets in which the

Company operates, changes in Government regulations, tax laws and other statutes.
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R E P O R T O N C O R P O R A T E G O V E R N A N C E

Company’s Philosophy on Corporate Governance

Your Company firmly believes in and continues to practice good Corporate Governance. The Company’s

essential character is shaped by the ethical practices in the conduct of its business transparency,

professionalism and accountability. The Company continuously endeavours to improve on these aspects on an

ongoing basis. In order to achieve the objective, the Company is driven by the following guiding principles. :

· Improving the effectiveness of the Board of Directors in supervising management; and

· Improving the quality of information and communication with stakeholders.

The Company believes that these two principles will result in a better shareholders value.

Board of Directors

The Board of Directors of the Company comprise of Executive Chairman, Managing Director, Executive Director

and Independent Directors. The Managing Director of the Company is responsible for day to day operations

and the overall business of the Company.

During the year under review, the composition of the Board was as under : -

Sr.
No.

Name of the
Director

Status No. of other
Directorships

No. of other Committee
Memberships

Chairman Member

1) Mr. R. J. Sanghavi Executive Chairman, Promoter One Nil Nil

2) Mr. U. J. Sanghavi Managing Director, Promoter One Nil Nil

3) Mr. T. J. Sanghavi Executive Director, Promoter Nil Nil Nil

4) Mr. M. M. Vora Non - Executive, Independent Nil One Two

5) Mr. S. R. Sanghavi Non - Executive, Independent Nil One Two

6) Mr. H. S. Kamath Non - Executive, Independent Nil Nil One

7) Mr. A. P. Singh Non - Executive, Independent Nil One Nil

Inter – se relationship between the Directors

Mr. Umesh Sanghavi, Mr. Tarak Sanghavi and Mr. Rajendra Sanghavi are brothers. There is no relationship

between any of the Independent Directors.

Board Meetings

During the year under review, four Board Meetings were held. Details of attendance at the Board Meetings and

Annual General Meeting for each of the Directors are given below:

Sr.
No.

Name of the
Director

No. of Board
Meetings
attended

Attendance At Annual
General
Meeting

Dates of Meetings

1.

2.

3.

4.
5.

6.

7.

Mr. R. J. Sanghavi

Mr. U. J. Sanghavi

Mr. T. J. Sanghavi

Mr. M. M. Vora
Mr. S. R. Sanghavi

Mr. H. S. Kamath

Mr. A. P. Singh

Four

Four

Four

Four
One

Four

Four

Attended

Attended

Attended

Attended
Attended

Attended

Attended

Annual General
Meeting:
· 2nd July, 2011

Board Meetings held
on:

· 30
th

May, 2011

· 13
th

August, 2011
· 15 th November,

2011

· 14
th

February, 2012

Audit Committee

Terms of reference

The powers and terms of reference of the committee are as mentioned in clause 49 of Listing Agreement with

the Bombay Stock Exchange Ltd.
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Sr.
No.

Name of
the Director.

Status. No. of
Meetings

held.

No. of
Meetings
attended.

Dates of Audit
Committee
Meetings.

1. Mr. M. M. Vora
(Chairman)

Non Executive /
Independent

Four Four 30
th

May, 2011
13th August, 2011

15th November, 2011

14
th

February, 2012
2. Mr. S. R. Sanghavi

(Member)

Non Executive /

Independent

Four One

3. Mr. H. S. Kamath

(Member)

Non Executive /

Independent

Four Four

Shareholders / Investors Grievance Committee

Non-Executive Director heading the Committee Mr. S. R. Sanghavi

Compliance Officer Mr. Y. Nakre

Number of shareholders complaints received so far NIL

Number of complaints not solved to the satisfaction of Shareholders NIL

Number of pending Complaints NIL

Remuneration Committee

Terms of reference

The terms of reference of the committee are as mentioned in clause 49 of Listing Agreement with the Bombay

Stock Exchange Ltd that inter alia include determination of the Company’s policy on specific remuneration

packages for Directors.

Sr.
No.

Name of
the Director.

Status. No. of
Meetings

held.

No. of
Meetings
attended.

Dates of

Remuneration

Committee

Meetings.

1. Mr. A. P. singh
(Chairman)

Non Executive /
Independent

Two Two 30
th

May, 2011

14
th

February, 2012

2. Mr. S. R. Sanghavi

(Member)

Non Executive /

Independent

Two One

3. Mr. M. M. Vora
(Member)

Non Executive /
Independent

Two Two

Remuneration Policy

The remuneration policy of the Company is to ensure that executive directors of the Company are rewarded in

a fair and responsible manner, for their individual contributions to the success of the Company. The

remuneration paid to the Executive Directors is recommended by the Remuneration Committee in accordance

with Schedule XIII of the Companies Act,1956 and approved by the Board of Directors in the Board meeting,

subject to the subsequent approval by the shareholders at the general meeting and such other authorities as

and when required.

Non – executive independent Directors are paid sitt ing fees pursuant to Section 309(2) of the Companies

Act,1956 for attending Board meetings and the Audit Committee meetings.

Remuneration to Directors

The remuneration details for the financial year 2011 -12 is as follows

Name of the
Directors

Status Salary
(` )

Contributi
on to

Provident
Fund
(` )

Comm-
Ission

Sitting
Fees
(` )

Total
(` )

Contract
Period
(No. of
years)

Mr. R. J. Sanghavi Executive

Chairman

9,00,000 1,08,000 ---- ---- 10,08,000 5 years

Mr. U. J. Sanghavi Managing

Director

9,00,000 1,08,000 ---- ---- 10,08,000 5 years

Mr. T. J. Sanghavi Executive

Director

9,00,000 1,08,000 ---- ---- 10,08,000 5 years

Mr. M. M. Vora Non – N.A ---- ---- 30,000 30,000 N.A.
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Name of the
Directors

Status Salary
(` )

Contribution
to

Provident
Fund
(` )

Comm-
Ission

Sitting
Fees
(` )

Total
(` )

Contract
Period
(No. of
years)

Executive/

Independent

Mr. H. S. Kamath Non –

Executive/

Independent

N.A ---- ---- 30,000 30,000 N.A.

Mr. A. P. Singh Non –

Executive/

Independent

N.A ---- ---- 30,000 30,000 N.A.

Mr. S. R.

Sanghavi

Non –

Executive/

Independent

N.A ---- ---- 7,500 7,500 N.A.

Notice period for the Directors is as applicable to the senior employees of the Company. No severance fee is

payable to the Directors on termination of employment. The Company does not have a scheme for stock
options for the Directors or the employees.

Shareholding of the Non Executive Directors.

Name of the Director. Nature of Directorship No of Shares held Percentage to
the paid-up

capital

Mr. M. M. Vora Independent 24,643 0.633

Mr. S. R. Sanghavi Independent NIL NIL

Mr. H. S. Kamath Independent 1,000 0.03

Mr. A. P. Singh Independent NIL NIL

General Body Meetings
The last three Annual General Meetings of the Company were held at the registered office of the Company on

26th September, 2009, 25th September, 2010 & 2nd July, 2011 respectively. No special resolution was
passed at Annual General Meetings held on 25th September, 2010 & 2nd July, 2011.

Disclosures

· There were no transactions of material nature with its promoters, the Directors or the Management, their
subsidiaries or relatives, etc. that may have potential confl ict with the interest of the Company at large.

· Related party disclosures as required under Accounting Standards 18 issued by the Institute of Chartered

Accountants of India are made vide Note No.43 to the Annual Accounts.

· The Company has not granted any loans or advances in the nature of loans to its Subsidiary Company.
· There were no instances of non-compliance nor have any penalties, strictures been imposed by Stock

Exchange or SEBI or any other statutory authority during the last three years on any matter related to the

capital markets.
· The Company has complied with all the mandatory requirements of Clause 49 of the Listing Agreement.

The Board would review implementation of the non-mandatory requirements of the Corporate Governance

Code in due course of time.
· The Managing Director CEO/CFO has certified to the Board in accordance with Clause 49 (V) of the Listing

Agreement pertaining to CEO/CFO certification for the Financial Year ended 31st March, 2012.

· The Company has a detailed Business Risk Management Process which is periodically reviewed by the

Board of Directors for determining its effectiveness.
· The Company follows Accounting Standards prescribed by the Companies Accounting Standard Rules,

2006 and relevant provisions of the Companies Act, 1956 and in preparation of financial statements, the

Company has not adopted a treatment different from that prescribed in the Accounting Standard(s).

DECLARATION BY THE CEO UNDER CLAUSE 49 OF THE LISTING AGREEMENT REGARDING
ADHERANCE TO THE CODE OF CONDUCT.
In accordance with Clause 49 sub – clause I(D) of the Listing Agreement with the Stock Exchange, I herby

confirm that, all the Directors and the Senior Management Personnel of the Company have affirmed
compliance to their respective Codes of Conduct, as applicable to them for the Financial Year ended March

31, 2012.

For Nikhil Adhesives Limited
(Umesh. J. Sanghavi)
Managing Director
Date: 30th May, 2012.
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CEO/CFO CERTIFICATION

The Board of Directors,

Nikhil Adhesives Limited,

Mumbai.

Re: Financial Statements for the year 2011 - 2012 Certification by CEO/CFO.

I, Umesh. J. Sanghavi, Managing Director of (CEO/CFO) Nikhil Adhesives Limited, on the basis of the review
of the financial statements and the cash flow statement for the financial year ended March 31, 2012 and to the

best of my knowledge and belief, hereby certify that:-

1. These statements do not contain any materially untrue statements or omit any material fact or contains

statements that might be misleading.

2. These statements together present a true and fair view of the Company’s affairs and are in compliance

with existing accounting standards, applicable laws and regulations.

3. There are, to the best of my knowledge and belief, no transactions entered into by the Company during

the year ended March 31, 2012 which are fraudulent, i llegal or violative of the Company’s code of

conduct.

4. I accept responsibility for establishing and maintaining internal controls; I have evaluated the

effectiveness of the internal control systems of the Company and I have disclosed to the auditors and

the Audit Committee those deficiencies, of which I am aware, in the design or operation of the internal

control systems and that I have taken the required steps to rectify these deficiencies.

5. I further certify that:-

a. there have been no significant changes in internal control during this year;

b. there have been no significant changes in accounting policies during this year;

c. there have been no instances of significant fraud of which I have become aware and the

involvement therein, of management or an employee having significant role in the Company’s

internal control systems.

(Umesh J Sanghavi)
Managing Director

30th May, 2012
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Means of Communications

Quarterly / Half-yearly financial results of the Company are forwarded to the Bombay Stock Exchange Ltd.

published in Free Press Journal (English Daily) and Navshakti (Marathi Daily) and put up on the Company’s

website (www.nikhiladhesives.com).

General Shareholder Information

i) Annual General Meeting Date, Time and Venue : 29
th

September, 2012, 11.00a.m. at

Vadkun, College Road, Dahanu,

Dist. Thane – 401 602.

ii) Date of Book closure : 25th September ,2012 to

29th September, 2012 (both days inclusive)

iii) Date of Payment of Dividend : 1st October, 2012 onwards

iv) Financial Calendar (Tentative) :

· Unaudited financial results for the quarter

ending 30
th

June, 2012

2
nd

Week of August, 2012

· Unaudited financial results for the quarter

ending 30th September, 2012

2nd Week of November, 2012

· Unaudited financial results for the quarter

ending 31st December, 2012

2nd Week of February, 2013

· Audited financial results for the year

ending 31st March, 2013

4
th

Week of May,2013

· Annual General Meeting for the year

ending 31st March, 2013

August / September 2013

v) Listing on Stock Exchange : Bombay Stock Exchange Limited.

vi) Demat ISIN Number for NSDL & CDSL : INE 926C01014

vii) Stock Code on Mumbai Stock Exchange : 526159

viii) Grievance Redressal Division Email ID : ynakre@nikhiladhesives.com

ix) High / Low share price during last financial year (month wise)

Month BSE (Rs.) SENSEX

High Low High Low

April 2011 43.00 35.75 19,811.14 18,976.19

May 2011 42.50 36.15 19,253.87 17,786.13

June 2011 49.35 37.25 18,873.39 17,314.38

July 2011 52.50 41.05 19,131.70 18,131.86

August 2011 60.90 46.70 18,440.07 15,765.53

September 2011 55.00 44.40 17,211.80 15,801.01

October 2011
52.60 45.00 17,908.13 15,745.43

November 2011
47.00 39.00 17,702.26 15,478.69

December 2011
43.20 36.90 17,003.71 15,135.86

January 2012
41.90 31.20 17,258.97 15,358.02

February 2012
38.95 32.55 18,523.78 17,061.55

March 2012
40.00 32.70 18,040.69 16,920.61
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x) Distribution Schedule of Number of Shares as on 31.03.2012

No. of Holders % No. of Shares %

Up to 100

101 to 200

201 to 500

501 to 1000

1001 to 5000

5001 to 10000

10001 to 100000

100001 and above

TOTAL

738

304

241

112

61

14

30

9

1509

49.27

20.12

15.74

7.30

4.05

0.93

1.99

0.60

100

60584

59062

100816

99351

145211

98768

1343518

1986990

3894300

1.56

1.52

2.59

2.55

3.73

2.53

34.50

51.02

100

xi) DISTRIBUTION OF SHAREHOLDING AS ON 31.03.2012

Category Number of
Shares

Percentage of
Shareholding

A. Promoter’s holding

1. Promoters

- Indian Promoters.

- Foreign Promoters

2. Persons acting in concert

Sub - Total

B. Non – Promoters holding

3. Institutional Investors

a. Mutual funds and UTI

b. Banks, Financial Institution , Insurance

Companies

( Central /State Government Institutions /Non-

Government Institutions)

c. FII(s)

Sub - Total

4. Others

a. Bodies Corporate

b. Indian Public

c. NRI’s / OCBs

d. Clearing Members

23,26,860 59.75

23,26,860 59.75

900 0.02

900 0.02

4,87,592

10,77,540

1408

-

12.52

27.67

0.04

-

Sub Total 15,66,540 40.23

Grand Total 38,94,300 100
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xii) Registrars & Transfer

Agents

: M/s. Sharex Dynamic (India) Pvt. Ltd.

Regd. Office :
17/B, Dena Bank Building, 2nd Floor,

Horniman Circle, Fort,

Mumbai – 400 001

Branch Office :
Unit No. 1, Luthra Ind. Premises,

Andheri Kurla Road, Safed Pool,
Andheri (East),

Mumbai – 400 072.

xiii) Share Transfer

Systems

: Since the Company’s shares are compulsorily traded in the demat
segment on the BSE, bulk of the transfers take place in the

electronic form. Share transfers in physical form are registered and

returned within the stipulated time, if documents are clear in all

respect. The Committee of Directors for Share Transfer meets
frequently to approve transfer of shares.

xiv) Dematerialization of

shares and liquidity

: Trading in equity shares of the Company is permitted only in

dematerialized form.
Total No. of Shares dematerialized up to 31.03.2012 is 33,58,170

i.e. 86.23% of the total equity share capital of the Company.

xv) Issue of any GDRs,

ADRs etc.

: The Company has not issued any GDRs, ADRs, Warrants or any

Convertible Instruments.

xvi) Plant locations : 1) Vadkun, College Road, Dahanu,

Dist. Thane – 401 602.

2) Plot No.7,Govt Ind. Estate
Phase- I, Piparia, Silvassa.

3) Plot No.D-2/CH/49,

GIDC Estate, Dahej, Tal – Vagra.

Dist. Bharuch, Gujrat – 392130.

xvii) Registered Office

Address

: Shreeji Industrial Estate, Vadkun, College Road, Dahanu,

Dist. Thane – 401 602, Maharashtra.

xvii) Address for

Shareholder ‘s

correspondence

: M/s. Sharex Dynamic(India) Pvt. Ltd.

Unit No. 1, Luthra Ind. Premises,
Andheri Kurla Road, Safed Pool, Andheri (East),Mumbai – 400 072.

STATEMENT PURSUANT TO GENERAL EXEMPTION UNDER SECTION 212(8) OF THE COMPANIES
ACT,1956 RELATING TO SUBSIDIARY COMPANY FOR THE YEAR ENDED 31ST MARCH,2012

(Amount in ` )
Sr.
no

Name of
Subsidiary
Company

Repo
rting
Curr
ency

Capital Reserv
es

Total
Assets

Total
Liabilit

ies

Turnover Profit/
(Loss)
before

Taxation

Profit/
(Loss)
after

Taxation

Proposed
Dividend

1

Sanghavi
Logistics
Private
Limited

INR 100,000 (8,150) 99,850 8,150 - (3,150) (3,150) -
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COMPLIANCE CERTIFICATE FROM AUDITORS OF THE COMPANY

To,

The Members of

Nikhil Adhesives Limited

We have examined the compliance of conditions of the Corporate Governance by Nikhil Adhesives Limited

for the year ended on 31st March, 2012 as stipulated in Clause 49 of the Listing Agreement of the said

Company with the Mumbai stock exchange.

The compliance of conditions of Corporate Governance is the responsibil ity of the Management. Our

examination was limited to a review of procedures and implementations thereof, adopted by the Company for

ensuring the compliance of the conditions of Corporate Governance as stipulated in the said Clause. It is

neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, and based on

the representations made by the Directors and the Management, we certify that the Company has complied

with the conditions of Corporate Governance as stipulated in Clause 49 of the above mentioned Listing

Agreement.

We further state that such compliance is neither an assurance as to the future viability of the Company nor of

the efficiency or effectiveness with which the management has conducted the affairs of the Company.

For PHD & Associates

Chartered Accountants

(Firm Registration No.111236W)

(D. V. Vakharia)

Partner

Membership No.: 46115

Place: Mumbai

Date: 30th May, 2012
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Auditor’s Report to the Members of Nikhil Adhesives Limited

1) We have audited the attached Balance Sheet of Nikhil Adhesives Limited as at 31 March 2012
and the Profit and Loss Account and the Cash Flow Statement for the year ended on that date

annexed thereto. These financial statements are the responsibility of the Company’s management.

Our responsibility is to express an opinion on these financial statements based on our audit.

2) We conducted our audit in accordance with the auditing standards generally accepted in India. Those

standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement. An audit includes examining, on a test

basis, evidence supporting the amounts and disclosures in the financial statements. An audit also

includes assessing the accounting principles used and significant estimates made by management, as

well as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

3) As required by the Companies (Auditor’s Report) Order, 2003 issued by the Central Government of
India in terms of sub-section (4A) of section 227 of the Companies Act, 1956, we enclose in the

Annexure a statement on the matters specified in paragraphs 4 and 5 of the said Order.

4) Further to our comments in the Annexure referred to above, we report that:

i. We have obtained all the information and explanations, which to the best of our knowledge

and belief were necessary for the purposes of our audit;

ii. In our opinion, proper books of account as required by law have been kept by the Company

so far as appears from our examination of those books;

iii. The balance sheet, profit and loss account and cash flow statement dealt with by this report

are in agreement with the books of account;

iv. In our opinion, the balance sheet, profit and loss account and cash flow statement dealt with

by this report comply with the accounting standards referred to in sub-section (3C) of section

211 of the Companies Act, 1956;

v. On the basis of written representations received from the directors, as on 31 March 2012 and
taken on record by the Board of Directors, we report that none of the directors is disqualified

as on 31 March 2012 from being appointed as a director in terms of clause (g) of sub-section

(1) of section 274 of the Companies Act, 1956;

vi. In our opinion and to the best of our information and according to the explanations given to

us, the said accounts give the information required by the Companies Act, 1956, in the

manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India:

(a) in the case of the balance sheet, of the state of affairs of the Company as at 31
March 2012;

(b) in the case of the profit and loss account, of the Profit for the year ended on that

date;
(c) in the case of the cash flow statement, of the cash flows of the Company for the

year ended on that date

For PHD & Associates
Chartered Accountants
Firm Registration No. 111236W

D. V. Vakharia
Partner
Membership No.: 46115
Place: Mumbai
Date : 30 May 2012.
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Annexure referred to in paragraph 3 of the Auditors’ Report of even date
to the members of Nikhil Adhesives Limited

on the accounts for the year ended 31 March 2012

(i) (a) The Company has maintained proper records showing full particulars including quantitative

details and situation of fixed assets in respect of major items of fixed assets.

(b) During the year under consideration, physical verification of major items of fixed assets was
carried out as per regular program of verification followed by the company which in our

opinion is reasonable having regard to the size of the Company and the nature of its assets.

No material discrepancies were noticed in respect of the assets physically verified during the
year.

(c) The Company has not disposed off substantial part of its fixed assets.

(ii) (a) The inventory (except the bonded stocks) has been physically verified during the year by the
management. In our opinion, the frequency of verification is reasonable.

(b) The procedures of physical verification of inventories followed by the management are

reasonable and adequate in relation to the size of the Company and the nature of its
business.

(c) The Company is maintaining proper records of inventory. The discrepancies noticed on

verification between the physical stocks and the book records were not material and the
same have been properly dealt with in the books of account.

(iii) The Company has not granted any loans, secured or unsecured to companies, firms or other parties

covered in the register maintained under section 301 of the Act.

(iv) (a) The Company has taken interest free unsecured loans from 1 (one) party covered in the

register maintained under Section 301 of the Companies Act, 1956. The maximum amount
involved during the year was ` 77,94,588/- and the year-end balance of the aforesaid loan

was ` 76,43,954/-

(b) Other terms and conditions of the loans are prima facie, not prejudicial to the interest of the

Company.
(c) The loan is repayable on demand and as such does not carry any specific time schedule for

repayment.

(v) In our opinion and accord ing to the information and explanations given to us, there is an adequate

internal control system commensurate with the size of the Company and the nature of its business with

regard to the purchase of inventory, fixed assets and with regard to the sale of goods and services. In

the course of our audit, we have not observed any continuing failure to correct major weaknesses in
internal controls.

(vi) (a) According to the information and explanations given to us, we are of the opinion that the
contracts and arrangements that need to be entered into the register maintained under

section 301 of the Companies Act, 1956 have been so entered.

(b) The transactions made in pursuance of such contracts or arrangements have been made at
prices which are reasonable having regard to the prevailing market prices at the relevant

time.

(vii) The Company has accepted deposits from the public during the year under issued by the Reserve
Bank of India and the provisions of section 58A and 58AA of the Act and the rules framed there under

have been complied with.

(viii) In our opinion, the Company has an internal audit system commensurate with the size of the

Company and nature of business.

(ix) We have broadly reviewed the books of account and records maintained by the Company pursuant to
the rules prescribed by the Central Government for the maintenance of cost records under section

209(1)(d) of the Companies Act, 1956 and are of the opinion that prima facie the prescribed accounts

and records have been made and maintained. The contents of these accounts and records have not
been examined by us.

(x) (a) The Company is regular in depositing with appropriate authorities undisputed statutory dues
including Provident Fund, Income Tax, Custom duty, Excise duty, Service Tax, Cess and

other material statutory dues with appropriate authorities.

(b) According to information and explanations given to us, there are no dues of sales tax/income

tax/ service tax/ custom duty/ wealth tax/ excise duty/cess which have not been deposited
on account of any dispute.
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(xi) The Company does not have accumulated losses as at the end of the financial year and has not

incurred cash losses during the financial year covered by our audit and in the immediately preceding

financial year.

(xii) In our opinion and according to the information and explanation given to us, the Company has not

defaulted in repayment of dues to any financial institution, bank or debenture holders during the year.

(xiii) The Company has not granted any loans or advances on the basis of security by way of pledge of

shares, debentures and other securities and as such the requirement for maintenance of records in

respect thereof does not arise.

(xiv) The Company is neither a chit fund nor a nidhi/mutual benefit fund/society. Hence, the provisions of

clause 4(xiii) of the Companies (Auditor’s Report) Order, 2003 are not applicable to the Company.

(xv) The Company is not dealing in or trading in shares, securities, debentures and other investments.

Accordingly, the provisions of clause 4(xiv) of the Companies (Auditor’s Report) Order, 2003 are not

applicable to the Company.

(xvi) The Company has not given any guarantee for loans taken by others from banks or financial

institutions.

(xvii) The Company has applied the term loans for the purposes for which the loans were obtained.

(xvii i) According to the information and explanations given to us and on an overall examination of the
balance sheet of the Company, we report that the no funds raised on short-term basis have been

used for long-term investment.

(xix) According to the information and explanation given to us, the Company has not made preferential

allotment of shares to parties and / or companies covered in the register maintained under section

301 of the Act.

(xx) The Company has not issued any debentures. As such, the question of creation of security in respect

thereof does not arise.

(xxi) According to the information and explanations given to us, no fraud on or by the Company has been

noticed or reported during the year.

For PHD & Associates
Chartered Accountants
Firm Registration No.111236W

D. V. Vakharia
Partner
Membership No.: 46115
Place: Mumbai
Date: 30 May 2012.
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Statement of Profit and Loss for the year ended 31 March 2012

Note

No.

For the Year

Ended

31 March 2012

For the Year

Ended

31 March 2011
`̀̀̀ `̀̀̀

Revenue from Operations 21 1,815,504,820 1,435,121,414

Less: Excise Duty 21 151,156,384 131,516,404

1,664,348,436 1,303,605,010

Other Income 22 973,387 4,226,446

1,665,321,823 1,307,831,456

Expenses :

(a) Cost of Materials Consumed 23 881,943,604 774,802,218

(b) Purchases of Stock-in-Trade 24 538,754,842 383,163,113

25 32,246,793 (40,739,482)

(d) Employee Benefit Expenses 26 38,300,363 31,833,907

(e) Finance Costs 27 22,326,593 26,272,764

(f) Depreciation and Amortization Expense 12 11,561,651 11,188,007

(g) Other Expenses 28 91,057,116 89,318,437

1,616,190,962 1,275,838,964

Profit Before Exceptional items and Tax 49,130,861 31,992,492

Exceptional Items 30 37,623,920 (5,582,349)

Profit Before Tax 11,506,941 37,574,841

Tax Expense:

(a) Current Tax 5,100,000 13,800,000

(b) Deferred Tax (1,340,595) (895,979)

3,759,405 12,904,021

Profit for the Year 7,747,536 24,670,820

(a) Basic 39 1.99 6.34

(b) Diluted 39 1.99 6.34

Significant Accounting Policies 1

As per our attached report of even date - -

For PHD & Associates

Chartered Accountants

Firm Registration No. 111236W

U. J. Sanghavi T. J. Sanghavi

Managing Director Executive Director

D. V. Vakharia

Partner R. J. Sanghavi M. M. Vora

Membership No. 46115 Chairman Director

Place :  Mumbai

Date : 30 May 2012

The accompanying notes are an intergral part of the financial

statements

For and on behalf of the Board of Directors

Particulars

Total Revenue

(c) Changes in Inventories of Finished goods and Stock-in-Trade

Total Expenses

Earnings per equity share of Nominal Value of ` 10/- each
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Notes forming part of the financial statements

NOTE 1 SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of accounting and preparation of financial statements
The financial statements have been prepared on a going concern and on accrual basis, under the historical

cost convention and in accordance with the generally accepted accounting principles , the accounting

standards prescribed in the Companies (Accounting Standards) Rules, 2006 issued by the Central
Government and relevant provisions of the Companies Act 1956, to the extent applicable.

(b) Use of Estimates
The preparation of the financial statements in conformity with the generally accepted accounting principles
requires the management to make estimates and assumption that affect the reported amount of assets,

liabil ities, revenues & expenses and disclosure of contingent assets & liabilit ies. The estimates &

assumptions used in the accompanying financial statements are based upon management's evaluation of

the relevant facts and circumstances as of the date of the Financial Statements. Actual results may defer
from the estimates & assumptions used in preparing the accompanying Financial Statements. Any

differences of actual results to such estimates are recognised in the year in which the results are known /

materialised.

(c) Presentation and disclosure in financial statements
For the year ended 31 March 2012, the Revised schedule VI notified under Companies Act, 1956 is

applicable to the Company for presentation and disclosures in financial statements.

(d) Revenue Recognition
1 Sales are accounted Net of excise duty and VAT/Sales tax collected from customers

2 Sales include goods sold on High Seas / Bond Transfer basis.

3 Income from services are accounted Net of service tax collected from customers.
4 Interest income is recognised on accrual basis.

5 Dividend income is recognised when the right to receive payment is established.

6 In respect of other heads of income, the Company accounts the same on accrual basis.

(e) Excise Duty and Indirect Taxes
Excise Duty, VAT/Sales Tax and Service Tax collected from customers are credited to respective collection

accounts. The Cenvat/VAT/Service Tax set off available is reduced from the cost of related materials or

the expenses, and is adjusted against the Excise Duty or the Service Tax or the VAT liability, as per set off
rules under the relevant statutes.

(f) Fixed Assets and Depreciation
1 Fixed Assets are stated at cost less depreciation. The cost of fixed assets include purchase price,
transportation, duties, taxes and other attributable expenses, but excludes Cenvat/VAT/Service Tax

Credits, if any , available.

2 Depreciation is provided as per rates prescribed in schedule XIV of the Companies Act, 1956 on Straight
Line Method. In respect of assets acquired/ disposed off during the year, prorata depreciation is provided

from/till the date of acquisition/ disposal. Cost of the leasehold land is amortised over the primary period

of the lease

(g) Intangible Assets and Amortisation
Intangible assets are recognized and stated in financial statements in accordance with AS – 26 “Intangible

Assets” and are amortised on a straight line basis over a period of useful economic life or a period of ten

years whichever is less, except when it is clearly established that the useful economic life of the asset is
exceeding the period of ten years- in which case it is amortised over its useful economic life with adequate

disclosure in accordance with AS – 26 “Intangible Assets”. The assets acquired during the year are

amortised on pro-rata basis.

(h) Capital Work-in-progress
Projects under Commissioning are carried at cost, comprising direct cost, related incidental expenses and

attributable interest.

(i) Inventories
Inventories are valued at lower of cost (Net of VAT Credits) or Net realisable value. The Cost is

ascertained on First in First out (FIFO) basis. Finished goods include appropriate portion of overheads.
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(j) Investments
Non-Current Investments are carried at cost. Provision for diminution in the value of Non-Current

Investments is made only if such a decline is other than temporary in the opinion of the management.

Current Investments are carried at lower of cost and fair value. The comparison of cost and fair value
is done separately in respect of each category of investments.

(k) Borrowing Costs

Borrowing costs relating to acquisition of fixed assets which takes substantial period of time to get

ready for its intended use are included to the extent they relate to the period till such assets are ready
to be put to use. All other borrowing costs are charged to revenue.

(l) Sales Tax Deferement
Deferred sales tax liability under the Incentive Scheme of the Government is accounted for at its

discounted present value as at the Balance Sheet date, calculated by applying the appropriate

discount factor. The difference between the face value and the discounted value is credited to the
profit and loss account in the year/(s) in which the deferment benefit is availed. In the subsequent

years the Profit and Loss Account is debited by an appropriate amount such that the accumulation in

Sales Tax Deferral Account is equal to the amount of deferred sales tax liability fall ing due from time
to time.

(m) Research and Development expenditure
Capital expenditure incurred for acquiring tangible fixed assets for the purpose of research &

development is capital ised as fixed asset. Revenue expenditure on research and development is

charged as expense in the year in which it is incurred under the respective heads of account.

(n) Foreign Currency Transactions

1 Transactions in foreign currency are recorded at the exchange rate prevailing on the date of the

transaction. Exchange differences arising on foreign exchange transactions settled during the

year are recognised in the Statement of Profit and Loss of the year

2 Foreign currency monetary items of the Company are restated in the accounts on the basis of

the exchange rates prevailing at the close of the year.

3 As per the notification dt. 29-12-2011 on "Accounting Standard (AS) 11" relating to "The Effects

of Changes in Foreign Exchange Rates" the Company has exercised the option of adding the

exchange difference, arising out of fluctuation in exchange rates on period end, to the cost of

the Fixed asset and shall be amortised over the balance life of the asset.

(o) Employees Retirement Benefits

1 Provident Fund
The Company contributes to a recognised provident fund which is a defined contribution

scheme. The contributions are accounted for on an accrual basis and recognised in the profit and

loss account.

2 Gratuity
The employees of the Company are eligible for Gratuity in accordance with the Payment of

Gratuity Act, and is a Defined Employee Benefit. The above benefit is not funded but provision is

made in the accounts.

The Company’s net obligation in respect of the gratuity benefit is calculated by estimating the
amount of future benefit that the employees have earned in return for their service in the

current and prior periods, that benefit is discounted to determine its present value.

The present value of the obligation under such benefit plans is determined based on actuarial
valuation using the Projected Unit Credit Method which recognises each period of service that

give rise to additional unit of employee benefit entitlement and measures each unit separately to

built up the final obligation.

The obligation is measured at present values of estimated future cash flows. The discounted
rates used for determining the present value are based on the market yields on Government

Securit ies as at the balance sheet date.

Actuarial gains and losses are recognised immediately in the profit and loss account

3 Compensated Leave
Unutil ised leave of staff lapses as at the year end and is not encashable. Accordingly, no
provision is made for compensated absences.
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(p) Taxation
Income-tax expense comprises current tax (i.e. amount of tax for the year determined in accordance
with the income-tax law), deferred tax charge or credit (reflecting the tax effect of timing differences

between accounting income and taxable income for the year).

Deferred Taxation

The deferred tax charge or credit and the corresponding deferred tax liabil ities and assets are

recognized using the tax rates that have been enacted or substantially enacted at the balance sheet

date. Deferred tax assets are recognised only to the extent there is reasonable certainty that the asset
can be realised in future; however, where there is unabsorbed depreciation or carried forward loss

under taxation laws, deferred tax assets are recognised only if there is a virtual certainty of realisation

of the assets. Deferred tax assets are reviewed as at each balance sheet date and written down or
written-up to reflect the amount that is reasonable/virtually certain (as the case may be) to be

realised.

(q) Impairment of Assets
The Carrying amounts of assets are reviewed at each Balance Sheet date if there is any indication of

impairment based on internal/external factors. An asset is impaired when the carrying amount of the

asset exceeds the recoverable amount. An impairment loss is charged to the Profit and Loss Account in

the year in which an asset is identified as impaired. An impairment loss recognised in prior accounting
periods is reversed if there has been change in the estimate of the recoverable amount.

(r) Provisions, Contingent Liabilities and Contingent Assets
Provisions involving a substantial degree of estimation in measurement are recognised when there is a

present obligation as a result of past events and it is probable that there will be an outflow of

resources. Contingent Liabilities are not recognised but are disclosed in the Financial Statements.

Contingent Assets are neither recognised nor disclosed in the Financial Statements.
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Notes forming part of the Financial Statements

NOTE 44 : There are no amounts payable to any Micro, Small and Medium Enterprises as identified by the
Management from the information available with the Company and relied by Auditors.

NOTE 45 : The accounts of the Trade Receivables and Trade Payables who have not responded to the
Company's request for confirmation of balances, are subject to reconciliation, if any, required.

NOTE 46 : The Revised Schedule VI has become effective from 1 April 2011 for the presentation of financial

statements. This has significantly impacted the disclosure and presentation made in the financial statements.
Previous year's figures have been accordingly regrouped/reclassified, to corrospond with the current year's

classification/disclosure. This adoption does not impact recognit ion and measurement principles followed for

preparation of financial statements as at 31 March 2011.

NOTE 47 : Figures have been rounded off to nearest rupees.

As per our attached report of even date

For PHD & Associates For and on behalf of the Board of Directors

Chartered Accountants U. J. Sanghavi T. J. Sanghavi
Firm Registration No. 111236 Managing Director Executive Director

D. V. Vakharia R. J. Sanghavi M. M. Vora
Partner Chairman Director
Membership No. 46115

Place : Mumbai

Date : 30 May 2012
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Auditor’s Report on the Consolidated Financial Statements

To the Board of Directors of

Nikhil Adhesives Limited

We have audited the attached Consolidated Balance Sheet of Nikhil Adhesives Limited and its subsidiary

(collectively referred to as “Group”) as at 31 March 2012 and the Consolidated Profit and Loss Account and

the Consolidated Cash Flow Statement for the year ended on that date annexed thereto. These financial

statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on

these financial statements based on our audit.

We have conducted our audit in accordance with the auditing standards generally accepted in India. Those

standards require that we plan and perform the audit to obtain reasonable assurance about whether the

financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence

supporting the amounts and disclosures in the financial statements. An audit also includes assessing the

accounting principles used and significant estimates made by management, as well as, evaluating the overall

financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

We report that the consolidated financial statements have been prepared by the Company in accordance with

the requirements of Accounting Standards (AS) 21 – Consolidated Financial Statements, as prescribed under

the Companies (Accounting Standards), Rules, 2006 and on the basis of the separate audited financial

statements of the Company and its subsidiary included in the Consolidated Financial Statements.

In our opinion and to the best of our information and accord ing to the explanations given to us, the

Consolidated Financial Statements give a true and fair view in conformity with the accounting princip les

generally accepted in India:

(a) in the case of the consolidated balance sheet, of the state of affairs of the Group as at 31

March 2012;

(b) in the case of the consolidated profit and loss account, of the Profit of the Group for the

year ended on that date; and

(c) in the case of the consolidated cash flow statement, of the cash flows of the Group for the

year ended on that date

For PHD & Associates
Chartered Accountants
Firm Registration No. 111236W

D. V. Vakharia
Partner
Membership No.: 46115
Place: Mumbai
Date : 30 May 2012.
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Notes forming part of the Consolidated Financial Statements

NOTE 1 SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of accounting and preparation of financial statements
The financial statements have been prepared on a going concern and on accrual basis, under the

historical cost convention and in accordance with the generally accepted accounting principles , the

accounting standards prescribed in the Companies (Accounting Standards) Rules, 2006 issued by the
Central Government and relevant provisions of the Companies Act 1956, to the extent applicable.

(b) Principles of consolidation
The consolidated financial statements relate to Nikhil Adhesives Limited (the company) and its

subsidiary (together 'the group'). The Consolidated Financial Statements have been prepared on the
following basis:

1 The Consolidated Financial Statements have been prepared in accordance with Accounting Standard

21 (AS 21) - Consolidated Financial Statements’.

2 The Consolidated Financial Statements are based on the audited financial statements of the

company & its subsidiary companies for the year ended 31 March 2012.

3 The Consolidated Financial Statements have been prepared using uniform accounting policies for like

transactions and other events in similar circumstances and are presented to the extent possible in

the same manner as the holding company’s financial statements.

4 The Financial Statement of the holding company and its subsidiaries have been combined to the
extent possible on a line by line basis by adding together like items of assets, liabil ities, income and

expenses. On consolidation all intra company balances and transactions have been eliminated as far

as possible.

5 The subsidiaries considered in the preparation of these financial statements and the shareholding of
the holding company in them are as follows:

Particulars Sanghavi Logistics Private Limited

Country of Incorporation India

% of ownership interest as at 31 March 2012 100%

Period included in consolidation 01/04/2011 to 31/03/2012

(c) Use of Estimates

The preparation of the financial statements in conformity with the generally accepted accounting
principles requires the management to make estimates and assumption that affect the reported amount

of assets, liabilities, revenues & expenses and disclosure of contingent assets & liabilities. The estimates

& assumptions used in the accompanying financial statements are based upon management's evaluation

of the relevant facts and circumstances as of the date of the Financial Statements. Actual results may
defer from the estimates & assumptions used in preparing the accompanying Financial Statements. Any

differences of actual results to such estimates are recognised in the year in which the results are known

/ materialised.

(d) Presentation and disclosure in financial statements

For the year ended 31 March 2012, the Revised schedule VI notified under Companies Act, 1956 is

applicable to the Group for presentation and disclosures in financial statements.

(e) Revenue Recognition
1 Sales are accounted Net of excise duty and VAT/Sales tax collected from customers

2 Sales include goods sold on High Seas / Bond Transfer basis.

3 Income from services are accounted Net of service tax collected from customers.

4 Interest income is recognised on accrual basis.

5 Dividend income is recognised when the right to receive payment is established.

6 In respect of other heads of income, the Group accounts the same on accrual basis.

(f) Excise Duty and Indirect Taxes
Excise Duty, VAT/Sales Tax and Service Tax collected from customers are credited to respective

collection accounts. The Cenvat/VAT/Service Tax set off available is reduced from the cost of related

materials or the expenses, and is adjusted against the Excise Duty or the Service Tax or the VAT
liability, as per set off rules under the relevant statutes.
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(g) Fixed Assets and Depreciation
1 Fixed Assets are stated at cost less depreciation. The cost of fixed assets include purchase price,

transportation, duties, taxes and other attributable expenses, but excludes Cenvat/VAT/Service Tax

Credits, if any , available.

2 Depreciation is provided as per rates prescribed in schedule XIV of the Companies Act, 1956 on

Straight Line Method. In respect of assets acquired/ disposed off during the year, prorata

depreciation is provided from/till the date of acquisition/ disposal. Cost of the leasehold land is
amortised over the primary period of the lease

(h) Intangible Assets and Amortisation
Intangible assets are recognized and stated in financial statements in accordance with AS – 26

“Intangible Assets” and are amortised on a straight line basis over a period of useful economic life or a

period of ten years whichever is less, except when it is clearly established that the useful economic life of
the asset is exceeding the period of ten years- in which case it is amortised over its useful economic life

with adequate disclosure in accordance with AS – 26 “Intangible Assets”. The assets acquired during

the year are amortised on pro-rata basis.

(i) Capital Work-in-progress

Projects under Commissioning are carried at cost, comprising direct cost, related incidental expenses and
attributable interest.

(j) Inventories
Inventories are valued at lower of cost (Net of VAT Credits) or Net realisable value. The Cost is

ascertained on First in First out (FIFO) basis. Finished goods include appropriate portion of overheads.

(k) Investments
Non-Current Investments are carried at cost. Provision for diminution in the value of Non-Current

Investments is made only if such a decline is other than temporary in the opinion of the management.

Current Investments are carried at lower of cost and fair value. The comparison of cost and fair value is

done separately in respect of each category of investments.

(l) Borrowing Costs

Borrowing costs relating to acquisition of fixed assets which takes substantial period of time to get ready

for its intended use are included to the extent they relate to the period ti ll such assets are ready to be
put to use. All other borrowing costs are charged to revenue.

(m) Sales Tax Deferement
Deferred sales tax liabil ity under the Incentive Scheme of the Government is accounted for at its

d iscounted present value as at the Balance Sheet date, calculated by applying the appropriate discount

factor. The difference between the face value and the discounted value is credited to the profit and loss

account in the year/(s) in which the deferment benefit is availed. In the subsequent years the Profit and
Loss Account is debited by an appropriate amount such that the accumulation in Sales Tax Deferral

Account is equal to the amount of deferred sales tax liability falling due from time to time.

(n) Research and Development expenditure
Capital expenditure incurred for acquiring tangible fixed assets for the purpose of research &

development is capitalised as fixed asset. Revenue expenditure on research and development is charged

as expense in the year in which it is incurred under the respective heads of account.

(o) Foreign Currency Transactions
1 Transactions in foreign currency are recorded at the exchange rate prevailing on the date of the

transaction. Exchange differences arising on foreign exchange transactions settled during the year

are recognised in the Statement of Profit and Loss of the year

2
Foreign currency monetary items of the Company are restated in the accounts on the basis of the

exchange rates prevailing at the close of the year.

3 As per the notification dt. 29-12-2011 on "Accounting Standard (AS) 11" relating to "The Effects of

Changes in Foreign Exchange Rates" the Company has exercised the option of adding the exchange

difference, arising out of fluctuation in exchange rates on period end, to the cost of the Fixed asset
and shall be amortised over the balance life of the asset.
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(p) Employees Retirement Benefits
1 Provident Fund

The Company contributes to a recognised provident fund which is a defined contribution scheme.

The contributions are accounted for on an accrual basis and recognised in the profit and loss

account.

2 Gratuity
The employees of the Company are eligible for Gratuity in accordance with the Payment of

Gratuity Act, and is a Defined Employee Benefit. The above benefit is not funded but provision is
made in the accounts.

The Company’s net obligation in respect of the gratuity benefit is calculated by estimating the

amount of future benefit that the employees have earned in return for their service in the current

and prior periods, that benefit is discounted to determine its present value.

The present value of the obligation under such benefit plans is determined based on actuarial
valuation using the Projected Unit Credit Method which recognises each period of service that give

rise to additional unit of employee benefit entitlement and measures each unit separately to built

up the final obligation.

The obligation is measured at present values of estimated future cash flows. The discounted rates
used for determining the present value are based on the market yields on Government Securit ies

as at the balance sheet date.

Actuarial gains and losses are recognised immediately in the profit and loss account

3 Compensated Leave

Unutilised leave of staff lapses as at the year end and is not encashable. Accordingly, no provision

is made for compensated absences.

(q) Taxation

Income-tax expense comprises current tax (i.e. amount of tax for the year determined in accordance

with the income-tax law), deferred tax charge or credit (reflecting the tax effect of timing differences
between accounting income and taxable income for the year).

Deferred Taxation

The deferred tax charge or credit and the corresponding deferred tax liabil ities and assets are

recognized using the tax rates that have been enacted or substantially enacted at the balance sheet
date. Deferred tax assets are recognised only to the extent there is reasonable certainty that the asset

can be realised in future; however, where there is unabsorbed depreciation or carried forward loss

under taxation laws, deferred tax assets are recognised only if there is a virtual certainty of realisation
of the assets. Deferred tax assets are reviewed as at each balance sheet date and written down or

written-up to reflect the amount that is reasonable/virtually certain (as the case may be) to be

realised.

(r) Impairment of Assets

The Carrying amounts of assets are reviewed at each Balance Sheet date if there is any indication of
impairment based on internal/external factors. An asset is impaired when the carrying amount of the

asset exceeds the recoverable amount. An impairment loss is charged to the Profit and Loss Account

in the year in which an asset is identified as impaired. An impairment loss recognised in prior
accounting periods is reversed if there has been change in the estimate of the recoverable amount.

(s) Provisions, Contingent Liabilities and Contingent Assets

Provisions involving a substantial degree of estimation in measurement are recognised when there is a

present obligation as a result of past events and it is probable that there will be an outflow of

resources. Contingent Liabilities are not recognised but are disclosed in the Financial Statements.
Contingent Assets are neither recognised nor disclosed in the Financial Statements.
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Notes forming part of the Consolidated Financial Statements

NOTE 44 : There are no amounts payable to any Micro, Small and Medium Enterprises as identified by the
Management from the information available with the Company and relied by Auditors.

NOTE 45 : The accounts of the Trade Receivables and Trade Payables who have not responded to the
Company's request for confirmation of balances, are subject to reconciliation, if any, required.

NOTE 46 : The Revised Schedule VI has become effective from 1 April 2011 for the presentation of financial

statements. This has significantly impacted the disclosure and presentation made in the financial statements.
Previous year's figures have been accordingly regrouped/reclassified, to corrospond with the current year's

classification/disclosure. This adoption does not impact recognit ion and measurement principles followed for

preparation of financial statements as at 31 March 2011.

NOTE 47 : Figures have been rounded off to nearest rupees.

As per our attached report of even date

For PHD & Associates For and on behalf of the Board of Directors

Chartered Accountants U. J. Sanghavi T. J. Sanghavi
Firm Registration No. 111236 Managing Director Executive Director

D. V. Vakharia R. J. Sanghavi M. M. Vora
Partner Chairman Director
Membership No. 46115

Place : Mumbai

Date : 30 May 2012
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ATTENDANCE SLIP

NIKHIL ADHESIVES LIMITED
Registered Office :Shreeji Industrial Estate, Vadkun,College Road,

Dahanu, Dist. Thane – 401 602.

Please

I/We ______________________________________ of ________________ Affix Re.1

being a member / members of the above mentioned Company, herby appoint Revenue
Mr/Mrs/Ms. ________________________________ of _________________ Stamp

or failing him/her Mr/Mrs/Ms. _____________________________________

of ____________ as my / our proxy to attend and vote for me / us on my/our

behalf at the Twenty Six Annual General Meeting of the Company at Shreeji Industrial Estate, Vadkun,
College Road, Dahanu, Dist. Thane – 401 602 on Saturday 29th September, 2012 at 11.00 a.m.

__________________ day of September, 2012 _________________________
Signature

Note:
1. A Proxy need not be a member of the Company

2. The Proxy form duly stamped with a revenue stamp of Re.1 and executed by the member should
reach the Company’s Registered Office at least 48 hours before the time of the meeting.

ATTENDANCE SLIP
NIKHIL ADHESIVES LIMITED

Registered Office :Shreeji Industrial Estate, Vadkun,College Road,

Dahanu, Dist. Thane – 401 602.

I certify that I am a registered shareholder / proxy for the registered shareholder of the Company

I herby record my presence at the Twenty Six Annual General Meeting of the Company at Shreeji
Industrial Estate, Vadkun, College Road, Dahanu, Dist. Thane – 401 602. on Saturday 29th September

2012 at 11.00 a.m.

Member’s / Proxy’s Name (in Block Letter) _______________________________________

Member’s Proxy’s Signature _______________________

Note :

Please fi ll in this attendance slip and hand it over at the ENTRANCE.
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