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NOTICE

Notice is hereby given that the thirty third Annual General Meeting of the Menibers of Metals Limited will be hald on
Tueaday, the 30" dey of Septembér, 2003 at 10.00 AM. at Surekha Farms, Wast End aroens Behind Shiv Murthi, Rangpuri,
-Rajoksi, Naw Dethi - 110 037 to y fraksact ttle Tollowing business:

.onmumw BUSINESS‘ . '
1. Yo corvitder ahd adopt Balance Sheet o tne Lompany as at 31-03 2003, Profit & Losg Account for the year ended on that
date and e Raports' of the Board of Directors and Auditors thereon. .

2 To appcdnt directors in place of Shri B.L Kanunga and Shii Manoj Kanunga, who retirg by rotaﬁon and being eligitle, offer
ttmnntven for reappointmant

3. To appoirt Am:litors who shigll 1 ‘ﬁold office from the conclusion of this Annual Genaql Meeting until the conclysion of the next
Annual General Meeting and fix thelr remuneration and in this regard, to consider and f thouqht fit, 10 pass with or without
modiﬁcattants) lhe followitig Resolution asan Crdinary Resolution.

“RESOLVED THAT M/s. Ray & Ray, Chartered Accountants, Delhl be and are hereby appointed Aiditors of the Company
for holding office from the conclusion of this Annual General Meeting until the conglugion af.the.next Anpual. Generat
Maeehng of the Company &n a remuneratlon of Rs. 1,21,000/- exclusive of travéllmg and other out of pocket expenses.”

SPECIAL BUSINESS _
4. To consider and, If thought fit, to pass with or vtithout modification(s), the following Resolution as an Special Raso"ttttion:-

. "RESOLVED THAT subjéct to the provisions of section 314 (1) and other applicable provisions, If any, of the Camnpanies |
Act, 1956 Shri Sandeep Kanunga, relative of a director, be and is hereby appointed as Execufive in the pay scale of Rs. |.
7000-500-12000 with usual benefits such as provident fund, gratuity, bonus, leave etc. as per the rules of the company with
effect from 1.10.2003."

5 To consider and; if thought fit, to pass with or without modification(s), fhie ' follawing Regolution as an Speq;ia] Re;duﬂ.;n--

“RESOLVED THAT sltjject to the provislons of section 314 (1) and other apphcable proxmqns, if any, of.the C;nm.pgmes
Act, 1956 Shri Arvind Kanunga, refative of a director, b and 1s hereby appointed as Exgcutive in.the pay scala of @, 7000-
500-12080 ﬁ usual beneﬁts guch as provident-furid, Qratulty. bonus. leave efc, as per the rulss of the eompany with-affect
from1.1

6. Toconsiderand, ff thought fit, to pass with or without modif'cation(s) the following Resalution as an Special Rssotution'-

“RESOLVED THAT subject to the, provisions of sectlon 314 (1) and other appiicable provisions, if any, of the Companies
Act, 1958 Shri Ratul Kanunga, relative of a director, be and is hereby appointed as Executive in the pay scale of Rs.
7000-500-12000 with usual benefits such as provident fund, gratﬂlty bonus, leave etc. 4 per the rules of the company with {
affect frém 1.10.2003"

7. ~ To consider and, if thought fit, to pass with or without modification(s), the following Resolution as an-Specigl Resalution -

*RESOLVED THAT subject to the provisions of section 314 (1} and other applicable provisions, if-any, of thi# ies
Act, 1956 Shri Ritesh Kanunga, relative of a director, be and'is hereby appointed ss'Cémputéy Data Proadlﬁ?ﬁ the pay
scale of Rs. 7000-500-12000 with usual benerts such as provident fund, gratuity, bonus, teaw utc a8 p&r!ho tufes of the
company with effect from 1.10.2603”

8. To.consider and, if thought fit, to pass with or without modiacation(s) the following Resétutien' as an Spacial Resolution:-

“RESOLVED THAT subject to the provisions of section 314 (1) and other applicable prttvtmons if any, of the Companies
Act, 1956 Smt.. Suchsta Kanunga, relative of a director, bel and is-hereby dppoimed as Manager- House Keeping in the pay
scale of Re. 7000-600-12000 with usuat beneﬁts such as pi'owdent fund gratutty bonus, Huve etc.‘as par the rules of the
company with effect from 1.10.2003." = -

9. To consldar and, if t;hought fit, wpass with or wathout modlﬁcation{s). the follawiﬂg Resolution as an' Spwal Resolution:-
“RESDLVED THAT subject to the prowslons of Section 314 (1) muthar appﬁnabh provistons o} tha Companies Act, 1956

the remuneration paid to the employees namely, Shri Sandeep Kanunga and Shri: ReWil Kanunga, being relatives of
diractors during tha year 2002-2003 afigregating to Rs. 2,48,377)- be aid i is herery approvw’



http://www.reportjunction.com
www.reportjunction.com
http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

33™ Annual Raport 2002- znua. A

10.

1.

12,

al

&)

To consider and, if thought fit, to pass with or without modificationi(s), the folkowing Resolution es an Spacial Resolulion: -

*RESOLVED THAT pursuant to the provisions of 81 {1A) and other sppiicabde provisions, if any, of the Companieg Act,
19568 (including any etahnory moddications or re-anaciment theraod), the Memorandurn and Arkgles of Association of me
Company and the Listing Agraemantts) srtered into by the Company with the Stock Exchange(s} whare the securities of
ihe Company are listed and subjact to ‘the approvals, saiictions, permissions and consanis of ihe Blogk Exchanga{g),
Securitles and Exchangs Board of India [SEBI, Reserva Bank of [ndla, Government of India and all other sutharitias aidiar
agencies including Bank{s}, Financial Institution(s). concarned, if any (herinafier collactively referred. to . YAppropriste
Authorities™} and such othar consents, approwvals, parmisgions and sanciions as may be requined under appitable faws,
rules and regulations, and subjeet to such terms, condilions, alterations, modifications, changes and varistions, nfany,
that may be. specifisd uwnder any such consenti apprwhh pernieslons and sanctions, and as may be
auseptediagreed to by the Board of Direciors of the Company {hereinafter refemed to aa "The Board" which tarm shak |
il any’ committes(s) which tha Board may constiiute o exercise various powers Inw.ldmg Wa powars
conferred by these Resclutions), the consent, authority and approval of the Company ba and is hareby accorded to the
Board to Issue and allot 1,180,000 Equity Shares of Ra. 104~ each at par aggregating to Re.11.00.000/- (Rupses Elewen Lacs.
Qnly) in leu of conversion of tiquicated damages charged by the Banks! Financlal Jnatitutions namely Industrial
Development Bank of India (OB, Industrial Invesimeni Bank of India (IIBl} , Rajasthan Biale Ipdustrial Development and
Investment Corporation Lid {RIICO} andf of guch other banksS financial instibulions under the Corporate Dabt Restructuring
Schame (CORS) as approved by Covpovate Debt Ruﬂummrg el siluatad at Mumbai on preferential basis.”

"RESCLYED FURTHER THAT the new Equity Shares rofamad o herainpbwa shall be squt o tha Merncrandum and,
Artickes of Assoclalion of the Company and shall rank par passu in all respacts with the sxisting Equily Sharas uf iha
Comparny.”

"RESOLVED FURTHER THAT the Board of Direcitws ba and is hareby authorised 1o do alk such acts, desds, malters and
things as in lts ebsoluta digeretion it may consider necessary, expadiant or desirable snd bo setife any question or doubd that
may arige in relaticn therete in order 1o give sffect to this resclutlon or othensise considerad by tha Dlpemm In the best.
miberieeat of the Company.” |

Tao conaider and, If thought fit, to pass with or wilhout mndlﬂcatlon{sj. the following Resolution as an Crdinary Resolution -

*RESCLVED THAT inh supersesslon of the resclytion passed by-the membears at-an Exira anﬁnary ganeral meeling of the
camgany hakd on 23 day of Febouary 2000, the Board of Directoks of the company e and is hersby aulhotlsed ang shall be
desmed o have ahways been 5o authorlaed under seclion 293 {14d} of the Companles Act, 1866 ta raise or borrew, from
time o fime at ita discretion, eithar from the Company’s Bankers, Fingncial nstibulions or frem 1he Direclocs of from
elsawhis on-such barms and condiions as ko repayment, or interest or otherwise as il thinke fit, such sUms, as may be
rigcassary, for the purpose of the company upte a limit of Rupsak Two Hundred Crores outstanding at any one iinne and that
such ‘nnrmmng ghall be exclusive of temporary loans obtained or to be obiained by the company from ihe CONTpAny'’s
bankers in tha crdinary course of business, exceeding the aqgfegme of the paid up capial of the campany and its free
reserved i2 o cay resarves not sel apar for any specific purposa”

To coneldar and, if thought fit, ta pags with or without _mndiﬂcatlan[a}li the follewing Resclution as an Special Resclution:-

"REBOLVED THAT pursuant ko the provislon of Saction 31 and othar applicakle pravislons, if any of lhe Companies Act,
1956, the Artlcles of Associatton of the company ba and are hereby amended i the folfowing mannar;

In Asticla 2- For the words ‘Save ag penmitted by Section 77 of the Acl’ the words ‘Save as parmitted by Seclion 7#, 774,
T7AA and 776 of the Acl, be gubgtinded. -
The following Articla ba imsarted afies Arficle 49 as Aricie 48A:

Artiche 48A; Demagariglization of Sacurities

i Elther the Company or the investos may exarcise an apilon to Issus, deal in, hok! the sacuritida fincluding
sharas] with @ Deposilory in electronic form and the cerlificates in respect thareof shall be demabarialised, in
which event tha sighie and abligalions of the pariss concemed and matters connecied therewith or incidental
thereal, shall be governéd by the provisions of the Depositorles Ach, 1968, as amended from time 1o time or
any siatutory. modification therelo or re-anacimant thereof.

{H Notwithstanding anything cenisined in theaa Aricles, the Company shall be antitied 1o demalsrinlica its existing

) % fdmaterialise ita  secudlies - hekd i the- Depoekory . andior . olfer s fresh sacurifes in the
dematerialisad form pursuant to the Dapositories Act and the rules framed theraundar. If any.

(i}  Every person subseanbing lo or hokding securities of the Company shall have the optlan to receive securily
cartificate or-io.held e secunty with @ Depositery. The Company shed intimate such Deposilory about the
details of allotmeril of the securily, and on recaipt of the infarmation, the Depository shall enlar In [ts racord the

_ rame of the slloitee and the Baneficial Cweer of the sacurity.

thy Al spcuritigs held by a Depaafiory sheil be damwmterialesc and:be in fungibia form.  Nething comteined in
Sactions 152, 1634, 167G and 272A of the Act shall ppply io a Depopiiory in respect of the sacurities hald by
it an bahalf of fhe Bamﬁnatmmam

2-
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(v} (a)

Notwithstanding anything to the contrary contained in the Act or these Aricles; & Depository shall be
deemad to be the registared owner for the purpase of effecting transfer of ownerahip of security on behaif of
the Beneficial Owner.

(ti) ‘Save as otherwise prowded in (1) above, the Deposttory as tha registered  owner of the securities shall not

have any voting rights or any other rights in respect of the sacurities hald by it.

(¢} Every person holding securities of the Company and whoge name is entered ag Beneficial Qwnar in the

{vi)

records of the Depository shall be deemed to be the member of the Company. The Beneficial Owner of

securities shall ba entitiad to all the rights and benefits subject %o all the Iuabdﬁiu in rasped of his sadurities

which are hald by a Dapoaitory.
Except as ordered by a court of oompetent jurisdiction or as requiréd by law, the Company shall be sntitied to
treat the person whose name appears on the register of members aw holders of any share or whisre the name
appears as Beneficial Owner of shares in the records of the Depository as the absolute owner thereof and
accordingly shail not be bound to recognise any banami trust or equitable, cantingerit, fulure or partial interest in
any share, or (except otharwisa expressly provided by these Articles) any right in respect of a shara other than
an absolute right thereto in accordance with these Articigs, on the part of any other person whether or not it has
exprass or implied notice thereof, but the Board shall be at its sole discretion to register any share in the joint

. names of any two or more pergons or the survivor or survivors of them.

(vil)

{viii)

{ix)

(x)

{xi)

" (i}

{xiii)

(xiv}

(xv)

Every Depository shall furnish to the Company dei'ails about the transfer of securities in the name of the
Baneficial Owner at such intervals and in such manner as may be specified by the bye-laws and the Company in |
that behalf.

Upon recaipt of oemﬁcate of securities on surrender by a person who has entered into an agreement wlth the
Depositary through a Participant, the Campany shall cancel such certificate and substitute in its records the
name of Depository as the registered owner in respect of the said securities and shall also inform the Depository
accordingly.

If a Beneflcial Owner seeks t0 opt out of a Depository in respect of any security, the Deneficial Owner shal
inform the Deposilory accordingly. The Depositary shall on raceipt of information as above make appropriate
entries in its records and shall inform the Company. The Company shall, within thirty (30) days of the recaipt of
intimation from the Depository and on fulfilment of such conditions and on payment of such feas as may be
specified by the regulations, issue the certificate of securilies to the Beneficial Owner or the transfaree as the
case may be.

Notwitihstanding anything in the Act or these Articlas to the contrary, the records of the beneficial ownership may’
be served by such Depository to the Company by means of electronic mode or by delivery of flappies or discg.

Except as specifically provided in these Articles, the provisions relating to jeint holders of shares, calls, fien on |’
shares, forfelture of shares and transfer and transmisgion of shares shall be applicable 1o shares haeld in
Depository so far as they apply to shares held in physicat form subject to the prowstons of the Depositery Act.

Notwithstanding anything in the Act or these Articles, whare securities are- deall with by a Depository, the |’
Company shall intimate the detalls théraof to the Depository immediately on allotment of such securities.

The shares in the_ Gapital be numbered progressively according to their several denominations, provided -
however, that the provision relating to progressive numbering shall not apply to the shares of the Company
which are dematerialised or may be dematerialised in future or issued in  future in dematerialised form. Except
in the manner hereinbefore mentioned, no share shall be sub-divided. Every forfeited or surrendered share
held in material form shall continue to bear the number by which the same was orniginaily distinguished.

The Company shall cause to be kept a Register and index of Members and a Register and index of
Debenture holders in accordance with Sections 151 and 152 of the Act respectively, and the Depositories Act,
with details of shares and debentures held in material and dematerialised forma in any media s may be
permitted by law including in any form of electronics media. The Register and index of Beneficial Owners
maintained by a Depository under Section 11 of the Depositories Act shall be deemed to be.the Register and
index of Members and Register and index of Debenture holders, as the case may ba, for the purpose of the Act.
The Company shall have the power to keep in any state or couniry outside lrclia a branch Ramster of Members
resident in that state or country.

The Company shall keep a Register of Transfer and shall have recorded lhereln fairly and distinctly part:culars
of every transfer or transmission of any share heid in material form.”

The followmg Article be inserted after Article 49 and Article 49A aé Article 40B: '
“Article 49B: Notwithstanding anything contained in Article 47, 48, 49 or any. other Article, the holder or the joint holder of
shares or dabentures in the company may at any time nominate a person to whom the shares or debentures shall vest in the |

-3-
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|
event of his or their death in accordance with Section 108A. When'a nomination has been made ih restCt of any shares or:
debentures of the company in the-prescribed manner,: the nominee shall, on the death of the halder or afl the joint holders of |
the shares or debentures of the company, become entitled to all the rights in accordaiice with' Set‘.tlon 109A of the Act.

.. A Nominee becoming so-entitied to the shares or debentures of the company as above may sither elect to be registered as
_holder of the shares or dnhontures of make. such tranefer of shares or debentures in-acpordance with Section 109B of the
Aot.

Thn fallowing Asticle be- marled after Artlch 75 as Article 75A: -
‘Article.75A: Nothwithstanding anything contained in these Articles, the company may and it the case of resolutions relating
to such business:as may be notified by Central Government, shafl get any resolution passeéd’ by means of a postal ballot in

aooordam with Section 192A of the Act.'

RESQLVED FURTHER THAT‘ 1he Board of Directors of the compiny be and is hereby authorised Yo take all such actions
and+4o do all such matters, deeds and things as may be required from time to til‘he for giving efféct to the above resolutions.”

By order of the Board of Directors,

Place: Jaipur

(G. C. KANUNGA)

‘Dated: 29,08.2003 - ‘Managing Director

NOTES:

. N

MEMBER. ENTITLED TO ATTEND AND VOTE AT THE MEETING 1SALSO ENTITLED TO APPOINT ONE OR MORE

- PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE ‘PROXY NEED NOT BE A MEMBER OF THE

COMPANY. .THE PROXIES, IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY AT ITS
REG!STEREB OFFICE NOT LESS THAN FORTY EIGHT HOURS BEFORE THE MEETlNG

The MembersIProxles should bring the Attendance slips duly filled in for attending the meeting.

The Register of Members and Share Transfer Books of ttie Compény will remaln closed from 23" September 2003 to 30"
September 2003 {Both days inclusive).

The unpaid or unclaimed dividend amount for the years 1995-96 and 1996-97 will be deposited in the Investor Education

" and Protection Fund in November 2005and November, 2004 respectively pursuant to the provisions of section 205C of the

Companies. Act, 1956.

An Explanatory Statement pursuant to Section 173 (2) of the Companies Act, 1956 i regpect of Speclal Business Item Nos.
456,78, 9,10, 11 and 12lSeﬂcldsed

The Company's Equity Sﬁeres are: listed :at the following Stock E)échanges and listing fees to them have been paid upto 31%

March 2003.

(1) The Deihi Stock Exchange A!socumon Limited,

West Plaza; | G. Stadium; Indraprastha Estate,
New Delhi -~ 110 002

(2) The Stock Exchange, Mumbsi,
Pheroze: Jeejeebhoy Towers ‘
26™ Fioof; Dalal Street,
Mumbai-400 001 -

(3) The Jaipur 8tock Exchange Limited,
Stock Exchange Building,
Jawahar Lal Nehru Marg, Malvnya Nagar,
daipur~ 302 017
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| EXPLANATORY STATEMENT PURSUANT TO SECTION 173 (2) OF THE COMPANIES ACT, 1856 IN RESPECT OF ITEM
] NOS. 4,5,6,7,8,9,10,11 and 12

| As required by Section 173 (2) of the Companies Act, 1956, an explanatory statement in respect of Special Business mentioned
above is given below:- ‘

| tem No. 4
Appointment of Shri 8andeep Kanunga )

Shri Sandeep Kanunga (age 28 years), is presently working as Assistant executive (Stores) in Alcobex Metals Limited, Jodhpur
since 1-7-1993. He is graduate in commeroe. His present salary is Rs. 7000 p.m.. It is proposed to appoint him as executive in
the pay scale of 7000-500-12000 with usual benefits such as provident fund, gratuity, bonus, leave etc. as per rules of the
company. Shri Sandeep Kanunga'is son of Shri 8.R. Kanunga, who 'i§ director of the company. As per section 314 (1) of the
Companies Act, 1956, consent of the company in general meeting is required if any person who is relauve of a director,
appointed for a place of profit exceeding Rs. 10,000 but not more than Rs. 20,000.

The Members are therefore requested to approve the appointment of Shri Sandeep Kanunga.
Shri S.R. Kanunga being related to Shri Sandeep Kanunga is interested in the aforesaid proposal.

item No. § *
Appointment of Shri Arvind Kanunga

Shri Arvind Kanunga(age 26 years) is presently working as Assistant executive (Marketi?%g) in Alcobex Metals Limited, Jodhpur
since 1-4-1995. He is graduate in commerce and MBA. His present salary is Rs. 7000 p.m.. It is proposed to appoint him as
executive in the pay scale of 7000-500-12000 with usual benefits such as provident fund, gratuity, bonus, leave etc. as per rules
of the company. Shri Arvind Kanunga is son of Shri B.L. Kanunga, who is director of the company. As per section 314 (1) of the
Companies Act, 1956, consent of the company in general meeting is required if any person who is relative of a director,
appointed for a place of profit exceeding Rs. 10,080 but not morethan Rs. 20,000. ‘

The Members are therefore requested to approve the appointment of Shri Arvind Kanunga.

Shri B.L. Kanunga being related to Shri Arvind Kanunga is interested in the aforesaid proposal.

Item No. 6

Appointment of Shri Rahul Kanunga

Shri Rahul Kanunga (age 24 years), is presently warking as Assistant executive (Data Processing) in Alcobex Metals Limited,
Jodhpur since 1-7-1996. He is graduate ih commerce. His present salary is Rs. /000/- p.m.. It is proposed to appoint him as
executive in the pay scale of 7000-500-12000 with usuat benefits such as provident fund, gratuity, bonus, leave etc. as per rules
of the company. Shri Rahul Kanunga is son of Shri §.R. Kanunga, who is director of the company. As per section 314 (1) of the

Companies Act, 1956, consent of the company in general meeting is required if any person who is relative of a director,
appointed for a place of profit exceeding Rs. 10,000 but not more than Rs. 20,000.

The Members are therefore requested to approve the appointment of Shri Rahu! Kanunga.

Shri S.R. Kanunga being related to Shri Rahul Kanunga is interested in the aforesaid proposal.

Item No. 7
Appointment of Shri Ritesh Kanunga
Shri Ritesh Kanunga (age 21 yéars) is graduete in commerce and having computer education from NIIT. It is proposed to appoint
him as Computér Data Processor in the pay scale-of 7000-500-12000 with usual benefits such as provident fund, gratuity, bonus, |
 leave etc. as per rules of the company. Shn RMh.Kanunga is son of Shri S.R. Kanunga, who is director of the company. As per
section 314 (1) of the Companies Act, 1956, congent of the company in general meeting is required if anv persoh who is relative
' of a Birector, appointed for a place of profit exceeding Rs. 10,000 but not more than Rs. 20,000.

The Members are therefore requested to approve the appointment of Shri Ritesh Kanunga.

i Shri S.R. Kanunga being related to Shri Ritesh Kanurja is interested in the aforesaid proposal.
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ltemi No. 8
Appointment of Smt. Sucheta Kanunga

Smt. Sucheta Kanunga (age 32 years) is Post Graduate in.commerce.. It is proposed to appoint her as Manager-Housekeepmg
in the pay scale of 7000-500-12000 with usual benefits such as _provident fund, gratuity, bonus, léave etc. as pet rules of the
company. Smt. Sucheta Kanunga is wife of Shri Manoj Kanunga, who is director of the company and daughter in law of Shri G.C.'
Kanunga, Managing Director of the company. As per section 314 (1) of the Companies Act, 1956, consent of the company in
general meeting is required if any person who is relative of a director, appointed for a place of peofit exoeeding Rs. 10,000 but nat

more than Rs. 20,000. 1

The Members are thsrefore requestsd to approve the appointment of Smt. Sucheta Kanunga.
Shri G.C. Kanuh_ga and Shri Manoj Kanunga being related to Smt. Sucheta Kanunga are interegted in the aforesaid proposal.

Item No. 9 :
A remuneration amountmg to Rs. 2,46,377/- has been paid to two employees, namely Shn Sandeep Kanunga and Shri Rahul
Kanunga, being relatives of directors during the year 2002-2003. This amount is subject to provision of Section 314 (1) of the
Companies Act, 1956. Hence approvat of shareholders is sought by the aforesaid special resolution.

The Members are therefore requested to approve the remuneration paid to Shri Sandeep Kanunga and Shri Rahul Kanunga.
Shri S8.R. Kanunga being related to Shri Sandeep Kanunga and Shri Rahul Kanunga is interested in the aforesaid proposal.

Item No. 10

Pursuant to financial assistance from financial institutions namely, IDBI, 1Bl and RHCO and terms and conditions in accordance
with the CDR package an griount of Rs. 11.00 lacs being the amount of hquadated damages due to delay in payment of
Instaiments of loan (Pnncl amount) is to be converted into equtty

Section 81 of the Companies Act 1956, provides that when a Company proposes to increase its subscribed capital by
allotment of further shares, such further shares shall be offared to existing shareholders of the Company in the manner laid
down in Section 81. The Section further provides under sub section 1A that further shares may be offered to any person in
any manner whatsoever if a special resolution to that effect is passed by the Company in general meeting.

The Listing Agreement with Stock Exchanges provide inter alia, that a listed campany in the first instance should offer all
shares and securities to be issued for subscription pro-rata to the equity share holders unless the shareholders in general
meeting decide otherwise.

The consent of the share holders is being sought to enable the company for issuing further equity share capital @ Rs. 10/-
per share at par against the prevailing market price of Rs. 1.00-1.50 per share, as set out at item No. 10 of the notice
pursuant to the Provisions of Section 81 (1A) and all ather applicable provision of the Companies Act 1956 and in terms of
the provisions of the listing agreement with the various stock exchanges where the company’s equity shares are listed, ‘as
preferential offer to Financial Institutions namely, IDBI, 11Bl and RIICO.

The said resolution is an enabling resolution conferring authorify on the Board to cover all contingencies and corporate
requirements.

Your Directors recommend the resolution for approval of the members.
The Shareholding Pattern of the Company before the said issue and after the said issue would be as following:

Pre-Issue Shareholding Pattern (as on 30™ June 2003) is as under.

Category No. of Shares held Percentage of

: Shareholding |
Promoter's holding 4115832 50.81%
Mutual Funds, & UTI - 5200 0.06%
 Private gomomm Bodies , 11.46%
Indian Public : : ' 3050600 . 37.67%
TOTAL 8100000 100%
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‘Post-issue Shareholding Pattern would be as undér:

Category No. of Shares heid Percentage of -

Promoter's holding . 4115832 ' 50.13%

Mutual Funds, & UTI 5200 . 0.06%

Private Corporate Bodies . 928368 . 11.31%

Indian Public . 3050600 37.16%

Shares issusd tothe nesw afiottess i 110000 1.34%

GRAND TOTAL L 8210000 100%

;,The proposed prefqrenfial aliotment of the siid preferential issue shall be completed within three months from the date of passing
of the aforesaid resolution. . :
None of the Directors shall be deemed to be interested or concerned in the resolution.

item No. 11 . 5

At an Extra Ordinary General Meeting-6f the company held on 27" March 1990, an ordinary resolution was passed authorising
the Board of Directors of the comdany to borrow moneys upto a limit of Rs. 25.00 Crove notwithstanding the fact that the
borrowings could exceed.the aggregate of the paid up share capital of the company and its free resérves. Subsequently, the limit
of Rs. 25.00 Crofe was enhanced to Rs. 50.00 Crore by means of an Ordinary resolution passed at Extraordinary General
Meeting of the company held on 12.09.1992. This limit of Rs. 50.00 Crores was enhanced to Rs. 150.00 Crores by means of an
Ordinary resolution passed at Extraordinary General meeting of the company held on 23" February 2000.

in.the backgraund of the Corperate: Debt. Restructuring package approved by CDR cell and implemented by Financial Institutions
and: Banks and consequent_requirement of additional funds to meet the needs of the Company's Capital Expenditure
programmes and also the additional working capital requirements, it is envisaged that the existing limit of Rs. 150.00 Crores,
sanctioned by the members, is likely to fall short. The.consent of the members of the company, is therefore, solicited in
pursuance of provisions of section 293(1)(d) of the Companies Act, 1956 to enable the directors of the Company to boirow
manies to the extent of Rs. 200.00 crores. The propesed resolution is for obtaining the consent of the members for this purpose.

The Board, therefore, commends this resolution for your approval.

None of the directors of the company are concerned or interested in this resolution.

item No. 12

’The Companies Act,. 1956 has undergene a sea change. since the' time your company was formed and new provisions like
dematerialisation of shares, nomination facility, postal -balot, buy. back of securities etc. have been introduced in the Act.
Therefore, in order to cater to the new provisions and to get the Articles aligned with the Act and the cumrent corporate practices
being followed, the Articles are being amended/revised as and wherever found necessary.

None of the directors are interested in th’é above proposal.

The Explgnaiow Statément read with‘ the proposed Resolutions at S.Nos. 4 to 8 above may be treated as an abstractor the terms
of appointment and Memorandum of Interest under section 302 (7) of the Companies Act, 1956.

By order of the Board of Directors,
Place: Jaipur

, ‘ (G. C. KANUNGA)
Dated: 29.08.2003 _ Managing Director
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- DIRECTORS’ REPORT

To

The Members

Your Directorg have pleasure in presenting the 33 Annual Report and Audited Statement of Accounts of the Company for the
year ended on 31* March 2003

FINANCIAL RESULTS

Particulars 2002-2003 l 2001-2002
(Rs. in lacs)

Loss before depreciation and interest 133.61 §70.61
Add : Depreciation i 140.92 142.74
Add : Interest 1671.44 1674.37
Loss ‘ 1945.97 2387.72
Add Prior Period Expenses 27.69 128.53
Add Tax For Earlier Years 2.63 43.98
Net Loss : 1976.29.} . 2560.23
- Deficit as per last year . 7430.90 . 4869.77
LOSS CARRIED TO BALANCE SHEET . 940629 1 - 7430.00

:OPERATIONS:

Tha Company continued to face extra-ordinary depressed and recessional market conditions, which had highly adverse impact
on your Company's. working. The indigenous demand of the Compary’s products remained subdued and therefore Company
had to considerably depend upon export which constituied 38.85% of the total tumover during the year under report. The
Company achieved a production of 4548 M. Tones and turnover of Rs. 76.16 Crores during the year under report as against the:
rroduction of 5008 M. Tones and turnovei of Rs. 84.86 Crores during the previous year.

EXPORT
The Companys export during the year under report amounted to Rs. 32.38 Crores (FOB value) as against Rs.39.29 Crores’
during the previous year.

DIVINDEND

Owing to ‘he losses incurred by the Company, your Directors have not recommended payment of dividend on the Equity Shares”
for the year under report.

DIRECTORS

Ms. Amita Narain ceased to be director with effect from 03.08.2002 consequent upon her nomination having been withdrawn by -
the Industrial Development Bank.of India. In her place Ms. Jyoti Sharma was appointed as a Nominee ‘Difeator of the Industriat
Development Bank of India with effect from 03.09.2002.

Dr. Arya Kumar ceased to be director with effect from 24.07.2003 consequent upon his nomination having been withdrawn by the
Industrial Investment Bank of India. In his place Shri Thampy Mathews was appointed as a Nominee Director of the Industrial
Investment Bank of India with effect from 24.07.2003.

Shri R.D.P. Singh ceased to be director with effect from 28.07.2003 consequent upon his nomination having been withdrawn by
the Bank of India. in his place Shri P.P. Jam was appsinted as a Nominee Director of the Bank of India with effect from
28.07.2003.

Shri B.L. Kanunga and Shri M.K. Kanunga reture by rotation and being eligible, offer themselves for re-appointment.

AUDITORS REPORT

Manageraent comments on qualifications made in para 4 of the Auditors report are given below:

i) The accounts have been prepared on the assumption that the company is a going concern inspite of substantial erosion
of net.worth. Appropriate remedial measures are being taken to remove the bottleneck areas.

i) As ‘fegards the translictions covered under sections 295 and 297 of the Companies Act, 1956 the company is making

’ application to the company law Board for obtaining approvals and condonation of delays.

iit) As regards remuneration to employees covered under section 314 of the Companies Act, 1956, approval of the
shareholders is being sought in the Annual General Meeting.

iv) The company is taking steps to export goods and compensate the duty benefit amounting to Rs. 67.79 lacs availed
under the DEEC scheme and the company has sought extension of time for the same.

V) Regarding fixed assets of Udaipur unit valuing Rs. 542.98 lacs retired from active use and held for disposal and non
provision of depreciation thereon amounting to Rs. 158.57 lacs adjustment could not be made as the unit is held for
disposal.

vi) The sales commission on export and differential interest to banks and financial institutions is being accounted for on

) payment basis as stated in significant accounting policy at number 2 of Schedule 23.

8-
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