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BIJOY HANS LIMITED
NOTICE

NOTICE is hereby given that the NINETEENTH ANNUAL.  GENERAL
MEETING of the Members of BIJOY HANS LIMITED will be held at its

Redistered Office at H P Rrahmachari Road, Rehabari, Guwahati
781 QB8 on Tuesday, the 30th September, 2004 at 11 A.M. to
transact the following ordinary businessess- :

1. To receive, consider and adopt the Audited Ralance
Sheet of the Company as at Ilst March, 2004 and the
Profit and Loss Account for the year ended on that date

together with Reports of Auditors’ and  Directors’
thereon.

2. To appoint a Director in place of Sri Ashok Kumar
FPatawari who retires by rotation and is ealigible for
re-appointment.

. Ta appoint auditors of the Company and to +fix  their

remuneration.

By Order of the Board

Fegd Office:

H P Brahmachari Road
Rebabari, Guwahati 781 008
August 30, 2004

(Hansraj Patawari)
Managing Director
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1. A mamber entitled to attend and vote at the Meeting is
entitled to appoint a proxy to attend and vote instead of
himself. The proxy need not be a member of the Company. The
instrument appointing a proxy should, however, be deposited

at the Registered Office of the Company not less  than 48
hours before the scheduled time of the meeting.

ta

The Register of members and Share Transfer Books of the
C Company will remain closed from 25th September, 2004 to 3Q@Qth
September, 2004 (both days inclusive).

. Members/Froxies should bring the Attendance Slip duly
in for  attending the Annaul General Meeting. No
attendance slip will be provided at the meeting.

filled
@rtra
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BIJAY HANS LIMITED
" DIRECTORS' REPORT
Dear Shareholders,

Your Directors wish to present the Nineteenth Annual Report together
with the Audited Accounts of the Company for the year endegd March 31,
2004, .

FINANCIAL RESULTS: (Re.in Lacs)

2003 ~-2004 20022030
Turnover | 178.87 244,83
Profit betfore
Depreciation and Tax T.04 D.76
Depreciation 2.71 » 58
FProfit before Tax .33 2.40
Frovision for tax B.21 1.18
Frofit atter Tax @.12 1.350
Deferred Tax Adiustments B.05 .3
Burplus brought forward 204 .84 A0SR
Balance carried to Balance Sheet 20%.91 | ZQ4 .34

DIRECTORS s

8ri Ashok Kumar Patawari, Director of the Company retires by

rotation
and is eligible for re-appointment.

DELISTING OF EQUITY SHARES:

The Egquity Shares of the Company are presently listed ©n
Calcutta,Delhi, OGuwahati and Mumbail S8tock Exchanges. In terms of  the
puldalines of the Becurities & Exchange Board of India eond  the
approval recleved from the members during the yvear under review, the
Company has applied for delisting of ite eguity shares from Calocutta,
Delhi, Guwahati and Jaipur Stock Exchanges and obtained approval of
velisting of its equity shares from Jaipuw Stock Exchange with ‘effect
from 17th August, 2004, Application for delisting of equity shares are

panding with Calcutta, Delhl and Gauwhati Stock exchanges and  approval
for the same g expected to be received soon.

AUDTTORG

Messre Mohanlal Sharma & Co.,Chartered Accountants, retire as Auditors

of  the Company and, being eligible, offers themselves for  re-
appointment .
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CORPORATE GOVERNANCE:

Fursuant to Clause 49 of the Listing Agreement with +the Stock
Exchanges, a report on Corporate Governance is given in Annexure A,

DIRECTORS® RESFPONSIBILITIES STATEMENT:

»

A5 required under section 217{(2AA) of the Compapies Act, 19946 the
Directors confirm that -

1) in preparation of the annuwal accounts, the applicable accounting

standards have been followed and there has baen no material
departure;

ii) The selected accounting policies were applied conesigstently and
the Directors made judgements and estimates that are reasonable
and  prudent so as to give a true and falr view of the state of
affairs of the Company as at 3Ilat March, 2004 and of the loss of
the Company for the year ended as on dates

iii) Proper and sufficient care has been taken for the maintenance of
adequate accounting records in accordance with the provisions of
the Companies Act, 19%&6 for safeguarding the assets of the

Company and Ffor preventing and detecting fraund and

atheyr
irregularities; and -

iv) The annual accounts bave been prepared on a going concern basis.

EMPLOYEES:

The Company has no employees in respect of whom the
Section 217(2A) of the Companies Act, 1956 read
{(Particuwlars of Employees) Rules, 1975 are applicable.

provisions of
with Companies

COMSERVATION OF ENERGY, TECHNOLAOGY ABSORFTION AND FOREIGN CURREMCY
EXCHANGE EARNING AND QUTGD:

The provisions of Bection 217(1)(e) of the Companies Act, 1956
with Companies (Disclosure of Particulars in the report of the
of Directors) Rules, 1988 are not applicable to the Company.

read
Board

ACKNOWLEDGBEMENT 3

Your Directors wish to place on record their deep appreciation to
bankers, shareholders, the valued customers and employees and various

other government agencies for their continued support and
encouragement.

For and on behalf of the Board
Regd Dffice:

H F Brabhmachari Road {(Hansral FPatawari) {Ashok Kumar Patawari)
Rehabari, Managing Director Director

Guwahati 781 208
‘August 3@, 2004
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BLIAY HANS LIMITED

CORPORATE GOVERNANCE REFORT
(Fursuant to Clause 49 of the Listing Agreemant)

A. Company s Philosaophy on code of Governance:

At Bijoy Hans Limited, we understand that corporate governance is aill
about the process which involve direction and control of affairs of
the Company in a fashion that ensures optimum retuwns for the
stakeholders. Corporate governance is a broad framework, which defines
the way a corporate body functions and interacts with its environment.
It is a combination of voluntary practices and compliance with laws

and regulations leading to effective control and management of the
organisation.

Your Company is sincerely following the philosophy of good corporate
governance by possessing strong business fundamentals and delivering
high performance through relentless focus on transparency.,
accountability, professionalisation " and corporate social
responsibility for enbancing shareholder value and contributing to the
society at large. It also brings into focus the fiduciary and the
trusteeship role of the board to align and direct the actions of the
organisation towards creating wealth and sharehoders’ wvalue.

B. Board of Directors:

The Company does nbt have a Chairman. The Chalrman is being elected in
every HBoard Meeting. As on the date of this report, the Board of
Directors of the Company consists of five Directors, comprising of one

executive Director, four non-exacutive Directors of whom

three are
independent.

Directors , Category Other Board
Directorship Committers

Hansraj Patawari Managing Director 1 -

Ashok Kr Patawari Non-Executive 1 -
Director

Pratul Jayantilal Non—-Executive & - -

Shah Independent

Bubhagh Ch. Jain Non—-Executive & - -
Independent

Hemraj Mahata Non-Executive & -

Indaependent
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None  of the Directors is a member of more than 10 Hoard
committees of Public Companies in which they are Directors, or is a
Chaidrman of smore than 9 such committee as included for the purposes of
Corporate Bovernance laid down by S8EBRI and the Listing Agreement.

level
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. Board meetings:

During the financial year ended, 8 meetings of the Board of Directors
were held. The time gap between two meetings has not exceeded four
months., The days on which Board Meetings ware held were 29.4.2003%,

25, 6.200%, 29.7.2083, 27.8.2003, 27.10.2003, 30.1.2004, 22.2.2004, and
2.3, 2004 .

At%andance of-the Directors at the Board Meetings (8), Last Annual
General Meeting and Extra Ordinary General Meetings (1)

e s s oo soine o s - -t et e
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Directors . Attendance Farticulars No. of Extra
Ordinary General

Board Meeings Last AGM Meetings Attended

Hansraj FPatawari a8 Yas 1

Ashok Ky Patawari a8 Yes i

Fratul Jayantilal 8hah S Yes -

Gubhash Ch. Jain 7 Yes 1

Hemraj Nahata a8 - 1

D. Details of Directors seeking apppintment/re-appointment at the

enauing dnnual General Meetino:

8ri Ashok Kumar Patawari is a Promoter Director. He is on the
from 1989 and has since been re—appointed over the years by rotation.
He has more than two decades of experienca in the field of marketing
and finance. He is also on the Board of Richie Laboratories Limited.

Hoard

E. Remuneration Committee:

DARLALR A &2 MmN

The Managing Director alone is pald salary as approved by the

shareholders in the past. The Roard of Directors of your Compnay has
not constituted the Remuneration Committee so far.

Remuneration of Directors:

The remuneration paid to Executive Director is in accordance with the

terms of the agreement and approved by the Board of Directors and  the
Shareholders. The remuneration includes salary only. A
3,60,000/- 1is paid to 8Sri Hansraj Patawari, Managing

sitting fees Ffor atitending the Hoard or/and Commitiee
paid.,

sum  of Rs.
Director. No
meaetings is

Fo Audit Committees

The Audit Committiee consists of four Non-Executive Directors of
three are Independent Directors.

whom
The Audit Committe reviews the Company’'s {financial reporting process,
disclosure norms, internal control systems, risk assessment policias,
accounting  policles and practices as well as quartarly, halt yvearly
financial statements. It recommends appointment of Statutory Auditors,
fires auwdit fees and reviews internal control system, scope of

obeervations of the auditors and adequacy of the internal audit
function. it
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The members of  the Audit Conmmittes met four times on  29.4.2003%,
29.7.2003, 27.10.2003 and 3@.1.2004 during the financial year ending
Tist March, 2084. The compasition of the members are as uwnder:

Name of Member - Status Number of Audit Committe Meetings
Held Attended

Subhash Ch, Jain Chairman 4 4

Ashok Kr Patawari Member 4 4

Fraful Jayvantilal Shah Member 4 4

Hemralj Nahata Member 4 3

(from 29.07.03)
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@B. Sharebolders/investors Griavance Commitieas

The Committes has been formed to specifically look into shareholders
and/or investors complaints., The Board has delegated the authority to
approve the transfer of shares to this Committee of Directors. The
Committee would ensure that the grievances of the investors are

attended to promptly besides taking pro-active actions for high level
of investor services.

The members of the Bhareholders / Investors Grievance Committee met

once on 33.3.2004 during the financial year ending 31st March, 2004,
Tha detalle of the members are as under:
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Name of Member Btatus Number of Committe Meetings
Held Attended
Fraful Jayantilal Shah Chairman 1 1
Ashok Kr Patawari . Complaince 1 1
Officerk
Subhash Ch. Jain Member 1 1
Hemral Nahata Member 1 1

(from 29.07.03)
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No complaints from shareholders/investors were received during the
period under review.

X Sri Ashok Kumar Patawari has been appointed as

Complaince OFfficer by
the Board as per the terms of Listing Agreement.
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RASTRUA.EL0. ieasvesseat i

The last three Annual Genaral Meeting were held at Registered Office
of the Company at Erahmachari Road, Rehabari, Guwahati 781 098 as

per
the details given below:
T U year | Date of AGM Day  Time-
gixteéntﬁ AGM 2004 , 29.0%9.2001 Saturday llﬁ;
Seventeenth AGM 2002 ID.09.2002 Monday 11AM
Eighteenth AGM 2003 0.09.2003 Tuesday 114aM

T e e LT R R e

Besides these an Extraordinary General Meeting was held on 2@th
March, 2004 at Registered Office of the Company at Brahmacharl Road,
Fehabari, Guwahati 781 008 for approval of delisting of equity shares

trom Calcutta, Delhi, Guwahati and Jaipur Stock Exchanges by Special
Resolution.

N special rescolution was put through Fostal Ballot last vear and the

Company does not propose to pass any special resolution through Postal
Ballot process this year.

I. Disclpsures:

There was no material transaction with related parties, that may have
potential conflict with the interests of the Company. Suitable
disclosure as reqgquired by the Accounting Standards (AS-18) - Related
FParty Transactions, has been made in the Annual Report.

The Company has complied with the requirements of the Stock Exchanges,
SERI, etc. on all matters related to capital market. No penalties

Qr
strictures have bean imposed on the Campany by the 8tock Exchanges.

J. Means of Communication:
The Company publishes itse quarterly results in the leading newspapers.
The Guarterly and Annual Financial Results of the Company are

furnished fo  the Stock Exchanges as per the requirements of the
Listing Agreement.

K. General Shareholders Information:

1. The Nineteenth Annual General Meeting of the Company will be held
on 30th September, 2004 at 11 AM at the Registered office of  the
Company at Brahmachari Road, Rehabari, Guwahati 781 008.

7. a) The financial year of the Company is from lst April to 3lst March.

]

b) Guarterly Results:-

fluarter ended September 2004
fluarter ended December 2004
Guarter ended March 2005

Last week of October 2804
Last week of January 2005
Last weak of April 2009
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3. Date of Book Closure : From 25,@9.2@@4 to 30.09.2004

4. The Bhares of the Cnmpany'ara listed on the following exchanpes:
a) The Stock Exchange, Mumbai

kb)) The Gauhati Stock Exchange Limlted

¥c) The Calcutta Btock Exchange Assocation Ltd

¥d) ;The Delhi Stock Exchange Association Ltd

¥ Proposal for delisting of shares under consideration.

Annual listing fees hase been paid to all the Stock Exchanges for the
financial vyear 2004-0% axcept Gauhati and Calcutta 8Stock Exchange
Association Litd. Duwring the vear the Company has applied and received

the approval of delisting of its equity shares from the Jaipur 8tock
Exchange with effect from 17th August, 2004,

Y. Market price date:

The Equity Shares of the Company are not traded and hence the market
price data are not available.

. Registrars and Share Transfer Agent:

The Company has its own in house department to look after the share

transfer system. Therefore,

no Registrar and Share Transfer Agent has
been appointed so far.

T 7. Share Transfer Systems

The share transfer 1is processed by the Company's own  in  house
department and approved by the Shareholders /7 Investors Grievance

Committes, if the document is complete in all respects, within 15
days.

8. Denaterilisation:

The Company is in the process of dematerialisation of

ity entire
Equity Share with MSDL and CDSL..

9. PDistribution of Shareholdings as on 3lst March, 2004
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Mo. of BEguity No. of % of No. of % ot Share
-Bhares held Shareholders Bharenolders Shares holdings
Upto 500 1,816 b6 .54 b,68,307 22.81
5981 - 1006 916 28.952 7,44 ,300 24 .81
1901~ 2000 318 9.9@ 4,85,294 16.17
2001 ZI000 74 2.30 1,681,700 6. A
I001- 4000 ] @.15 16,600 Q.63
4001 - SOLY 17 .52 77 , 608 2.%59
5201 -~ 10000 39 1.2¢ 2,655,750 3.85
12031 & above 28 Q.86 8,66,270 18.88
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