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NOTICE

Notice is hereby given that the 18th Annual General Meeting of the company will be held on Monday the 17th day of December 2007 at 10.30 A.M.

at Airforce Auditorium, Subrato Park, New Delhi-110010, to transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the audited Balance Sheet as on 31st March

2007 and Profit & Loss Account for the period ended on that date

together with Directors’ Report and Statutory Auditor’s Report

thereon.

2. To declare dividend on the Equity Shares of the Company for the

financial year 2006-07.

3. To appoint a Director in place of Mr. Pravin Kumar, who retires by

rotation and being eligible, offers himself for re-appointment.

4. To appoint a Director in place of Mr. J.S.S. Rao, who retires by

rotation and being eligible, offers himself for re-appointment.

5. To appoint a Director in place of Mr. Iqbal Singh, who retires by

rotation and being eligible, offers himself for re-appointment.

6. To appoint a Director in place of Mr. P.S. Bhatia, who retires by

rotation and being eligible, offers himself for re-appointment.

7. To appoint statutory auditors and to fix their remuneration and in

this regard to consider and if thought fit, to pass, with or without

modification(s), the following Resolution as an Ordinary

Resolution:

“RESOLVED THAT M/s Anil S. Gupta & Associates, Chartered

Accountants, be and are hereby appointed as statutory auditors of the

Company to hold the office from conclusion of this Annual General

Meeting until the conclusion of the next Annual General Meeting of the

Company on such remuneration as shall be fixed by the Board of

Directors.”

SPECIAL BUSINESS

8. To consider and if thought fit, to pass with or without

modification, the following resolution as a Special Resolution:

RESOLVED THAT in accordance with the provisions of Section

198,309,310 read with Schedule XIII and other applicable provisions, if

any, of the Companies Act, 1956 (including any statutory modification

and re-enactment thereof) and in terms of Articles of Association of the

Company, the members hereby approve the increase in remuneration

of Mr. J.S.S. Rao, Whole Time Director of the Company as revised w.e.f.

1st April, 2007 by the Board of Directors of the Company for the remaining

period of his tenure i.e. up to 30.11.2008 on the terms and conditions

as mentioned hereunder with an authority to the Board of the Company

to further modify /alter the remuneration suitably with in the overall limit

under section 198, schedule XIII and other applicable provisions of the

Companies Act, 1956.

(a) Salary

Rs. 2,00,000/- (Rs. Two Lac only) per month

(b) Other Benefits, Perquisites & Allowances

In addition to salary, he will be entitled to:

i) Medical Insurance/ Personal Accident Policy and such other

perquisites / allowances in accordance with the rules of the

Company as decided by the Board or any Committee

thereof, from time to time.

ii) Company maintained car with driver for official use.

iii) Leave Encashment and gratuity in accordance with the rules

of the Company.

iv) Telecommunication / mobile phone facilities.

RESOLVED FURTHER THAT if in any subsequent financial year during

his tenure as Whole Time Director, the Company has made no profits

or profits are inadequate then the remuneration payable to Mr. J.S.S.

Rao will be as permissible in Schedule XIII and other applicable provisions

of the Companies Act, 1956.

RESOLVED FURTHER THAT any Director or Company Secretary of

the Company be and is hereby authorized to do all such acts, things and

deeds necessary and incidental to give effect to this resolution.”

9.   To consider and if thought fit, to pass with or without

modification, the following resolution as a Special Resolution:

RESOLVED THAT in accordance with the provisions of Section

198,309,310 read with Schedule XIII and other applicable provisions, if

any, of the Companies Act, 1956 (including any statutory modification

and re-enactment thereof) and in terms of Articles of Association of the

Company, the members hereby approve the increase in remuneration

of Mrs. Seema Jain, Whole Time Director of the Company as revised

w.e.f. 1st April 2007 for the remaining period of her tenure i.e. up to

31.03.2008 by the Board of Directors of the Company on the terms and

conditions as mentioned hereunder.

(a) Salary

Rs. 2,00,000/- (Rs. Two Lac only) per month

(b) Other Benefits, Perquisites & Allowances

In addition to salary, she will be entitled to:

i) Medical Insurance/ Personal Accident Policy and such other

perquisites / allowances in accordance with the rules of the

Company as decided by the Board or any Committee

thereof, from time to time.

i) Company maintained car with driver for official use.

iii) Leave Encashment and gratuity in accordance with the rules

of the Company.
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iv) Telecommunication / mobile phone facilities.

RESOLVED FURTHER THAT if in any subsequent financial year during

her tenure as Whole Time Director, the Company has made no profits

or profits are inadequate then the remuneration payable to Mrs. Seema

Jain will be as permissible in Schedule XIII and other applicable provisions

of the Companies Act, 1956.

RESOLVED FURTHER THAT any Director or Company Secretary of

the Company be and is hereby authorized to do all such acts, things and

deeds necessary and incidental to give effect to this resolution.”

10. To consider and if thought fit, to pass, with or without

modification, the following resolution as a Special Resolution:

RESOLVED THAT in accordance with the provisions of Section

198,309,310 read with Schedule XIII and other applicable provisions, if

any, of the Companies Act, 1956 (including any statutory modification

and re-enactment thereof) and in terms of Articles of Association of the

Company, the members hereby approve the increase in remuneration

of Ms. Aanchal Jain, Whole Time Director of the Company as revised

w.e.f. 1st April, 2007 for the remaining period of her tenure i.e. up to

31.03.2008 by the Board of Directors of the Company on the terms and

conditions as mentioned hereunder.

(a) Salary

Rs. 1,00,000/- (Rs. One Lac only) per month

(b) Other Benefits, Perquisites & Allowances

In addition to salary, she will be entitled to:

i) Medical Insurance/ Personal Accident Policy and such other

perquisites / allowances in accordance with the rules of the

Company as decided by the Board or any Committee

thereof, from time to time.

ii) Company maintained car with driver for official use.

iii) Leave Encashment and gratuity in accordance with the rules

of the Company.

iv) Telecommunication / mobile phone facilities.

RESOLVED FURTHER THAT if in any subsequent financial year during

her tenure as Whole Time Director, the Company has made no profits

or profits are inadequate then the remuneration payable to Ms. Aanchal

Jain will be as permissible in Schedule XIII and other applicable provisions

of the Companies Act, 1956.

RESOLVED FURTHER THAT any Director or Company Secretary of

the Company be and is hereby authorized to do all such acts, things and

deeds necessary and incidental to give effect to this resolution.”

11. To consider and if thought fit, to pass, with or without

modification, the following resolution as a Special Resolution

“RESOLVED THAT pursuant to provisions of sections 198, 309, 310,

Schedule XIII and other applicable provisions of the Companies Act,

1956 (hereinafter referred to as ‘the said Act’ including any modification(s)

or re-enactment(s) for the time being in force, if any and as recommended

by the Remuneration Committee and approved by the Board of Directors
and subject to the approval of Central Government and other approvals
as may be required and in super cession of earlier resolution passed in
this regard, the remuneration of Mr. Jagjeevan Kumar Jain, Chairman &
Managing Director, be and is hereby increased from Rs.2,50,000/-
(Rupees Two Lacs Fifty Thousand) per month to Rs.12,50,000/- (Rupees
Twelve Lac fifty thousand) per month  with effect from 1st April 2007, for
a period of three years i.e. for the remaining period of his current tenure
i.e. up to 6th August, 2009 and on any subsequent re-appointment as
Managing Director in the following manner:

(a) Salary :

Rs.12,50,000/- (Rupees Twelve  Lac fifty thousand) per month.

(b) Other Benefits, Perquisites   & Allowances:

In addition to the Salary, he will be entitled to:

(i) Leave Travel Assistance, medical facility/ reimbursement,
medical insurance, club fees, house servants and other
perquisites/ allowances not exceeding Rs. 50,000/- (Rupees
Fifty Thousand) per month in aggregate.

(ii) Company maintained car with driver for official use.

(iii) Telecommunication/ Mobile phone facilities.

The following shall not be included for the purpose of computation of the
Managing Director’s remuneration as aforesaid:

(i) The Company’s contribution to Provident Fund and
Superannuation Fund pursuant to the Rules of the company
, to the extent either singly or taken together are not taxable
under the Income Tax Act

(ii) Gratuity payable to the Managing Director as per Payment
of Gratuity Act.

(iii) Encashment of leave at the end of tenure, on ceasing to be
the Managing Director of the company.

RESOLVED FURTHER THAT the above remuneration be paid as
minimum remuneration to Mr. Jagjeevan Kumar Jain, notwithstanding
that in any financial year during his tenure as Managing Director, the
Company has made no profits or profits are inadequate within the
meanings of Schedule XIII and other applicable provisions of the
Companies Act, 1956.

RESOLVED FURTHER THAT Any Director or Company Secretary
of the Company be and is hereby authorized to file such application,
representation and documents, as may be prescribed with the Central
Government or such other concerned authorities for seeking their
approval and to write, sign, file such applications, forms, documents,
returns as may be prescribed for the purpose and to do all such acts,
deeds and things as may be deemed necessary for the purpose of giving
effect to this resolution.”

12. To consider and if thought fit, to pass, with or without

modification, the following resolution as a Special Resolution

“RESOLVED THAT pursuant to section 163 and other applicable

provisions of the Companies Act, 1956 (the Act) consent of the Members
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