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Notice to Members

2004-2005

Notice is hereby given tnat the FORTY-NINTH ANNUAL GENERAL MEETING ‘of the Members of the Company will be held at the

Registered Office 'of the Company atD.P. Nagar, Randia 756 135, Dist. Bhadrak, Orissaon Thursday, the 22nd September 2005 at
11.45a.m. totransact, with or without modifications as may be permissible, the following business: '

1.

To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2005 and Prof t & Loss Account for the year ended on
that date and the Reports of the Board of Directors and the Auditors thereon.

To appoinit a Director in the piace of Mr V.J. Trivedi who retires from office by rotation and, being ehg|ble offers himself for re-
appointment. .

To appoint & Director in the pIace of Mr RK. Saraf who retires from office by rotation and being eligible, offers himself-for re-
appointment.

To appoint a.Director in the place of Mr Rohit Saraf who retires from ofﬁce by rotation and, being eligible, offers himseif for re-
appointment. - S :

- Toconsider and, if thought fit, to pass the followmg resolution Wthh will be proposed as a Special Resolution:

*RESOLVED THAT pursuant to provisions of section 224A and other applicable provisions, if any, of the Companies Act 1956,
Messrs Salve And Company, Chartered Accountants, the retiring Auditors &f the Company, be and they are hereby re-appointed

- Auditors of the Company to hold office from the conclusion of this meeting until the conclusion of the next Annual General Meeting of

the Company on such remuneration plus service tax as applicakle and reimbursement of expenses incurred by them mcldental to
theirfunctions as the Board of Directors mayf x inthat behalfin consultauon with the said Auditors.”

AS SPECIAL BUSINESS: .
Toconsider and if thought fit, to pass thefollowmg resolution which willbe proposed asan Ordinary Resotutnon

'RESOVLED THAT pursuant to the provisions of Section 258 and all other applicable provisions, if any, of the Companies Act,
1956, the number of the existing directors of the Company for the time beingin office beincreased from twelve tothirteen”.

To appoint Mr. Arye Berest who was appointed as an Additional Director by the Board of Directors of the Company under Article 108 -
of the Articles of Association of the Company and who holds office under the said Article and Section 260 of the Companies Act,
1956 uplo the date of this Annual General Meeting and in respect of whom the Company has received a notice in writing pursuant to
the provisions of Section 257 of the Companies Act, 1956 alongwith a deposit of Rs 500/~ from a member signifying his intention to
propose Mr. Arye Berest as a candidate for the office of Director, as a Director of the Company and in that behalf to consider and, if

- thoughtfit, topass thefollowmg resolution which will be proposed as an Ordinary Resolution:
""RESOLVED THAT pursuanttothe relevant provisions of the Companies Act, 1956 including Sectlon 257 Mr Arye Berestbe andis

hereby elected and appointed as a Directorof the Company liable to retire by rotation.”

‘Toconsider and, if thought it, to pass the following resolution which will be proposed as a Special Resolution:

*RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Compames Act, 1956, the
Articles of Association of the Company be altered in the mannerfollowmg

The following new Article with the marginal Note thereto be inserted after the existing Amcle 108 in the Articles of Association as
Article108A; ’

Alternate 108A ‘Subject tothe p‘sovisions of Section 313 of the Companies Act, 1956 the Board of Directors of the Company

Director shall have power at any tire, and from time to time, to appoint any persan, as an Alternate Director to act

for a Director (called “the original Director”) during his absence for a period of not less than three months

[from the State in which meetings of the Board are ordinarily held and such appointment shall have effect

and such appointee whilst holding office as an Alternate Director shall be entitled to notice of meetings of

the directors and to attend and vote thereat accordingly. However, he shall ipso facto vacate office if and
- ‘whenthe original director returns to the said State or vacates office as adirector. * \

 Toconsider and, if thoughtfit, to pass the following resolution which will be proposed as an Ordinary Resolution: ’

*RESOLVED THAT in partial modification of the resolution approved earlier on 25th October 2004, pursuant to sections 198, 26,

309, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule X1l thereto as amended upto date
and all guidelines for managerial remuneration issued by the Central Govemment from time to time, and subject to such other
approvals, if any, as may be necessary, the consent of the members of the Company be and is hereby accorded to the revision inthe
remuneration of the Managing Director Mr Umashankar Agrawal with effect from 3rd April 2005 as set out in the draft supplemental
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10.

agreement prepared in that behalf and submitted to this meetmg and initialed by the Secretary for the purpose of identification and
which draft agreement, the broad details of which-are given in the expianatory statement in respect of this item of the notice, is
hereby specifically approved with liberty to the Directors to vary the terms and conditions of the remuneration and appointmentand/
or the agreement in such manner and to such extent as may be agreed to bétween the Directors and Mr Umashankar Agrawal so
as not to exceed the limits specified in Schedule XII! to the Act or any amendments thereto and that the agreement, when finalized,
be executéd by the Company by affixing its common seal thereon in accordance with the relevant provisions contained in the

Articles of Association of the Company.”

To considar and, if thought fit, to pass the following resolution whu:h will be proposed as an Ordinary Resolution:

“RESOLVED THAT in partial modification of the resolution approved earlier on 25th October 2004, pursuant to sections 198, 269,
309, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule X1if thereto as amended upto date
and alt guidelines for managerial remuneratien issued by the Central Government from time to time, and subject to such other

 approvals, if any, as may be necessary, the consent of the members of the Company be and is hereby accorded tothe revision in the

1.

12

13.

remuneration of the Managing Director, Mr Manoj Saraf with effect from 1st April 2005 for the remaining period of his office as set
outin the draft supplemental agreement prepared in that behalf and submitted to this meeting and initialed by the Secretary for the
purpose of identification and which draft agreement, the broad detaiils of which are given in the explanatory statement in respect of
this item of the notice, is hereby specifically approved with liberty to‘the Directors to vary the terms and conditions of the
remuneration and appointment and / or the agreement in such manner and to such extent as may be agreed to between the
Directors and Mr Manoj Saraf within the fimits specified in Schedule XIll to the Act or any amendments thereto and that the
agreement when finalized, be executed by the Company by aﬁ]xmg its common seal thereon'in accordance with the relevant
provisions contained in the Articles of Assaciation of the Company.”

Toconsider and, ifihought fit, to pass the following resolution which will be proposed as an Ordinary Resolution:

*RESOLVED THAT in partial modification of the resolution approved earfier on 25th October 2004, pursuant to sections 198, 269,
309, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule Xl thereto as amended upto date
and all guidelines for managerial remuneration issued by the Central Govemment from time to time, and subject to such ather
approvals, if any, as may be necessary, the consent of the members of the Company be and is hereby accorded to the revision in the
remuneration of the Joint Managing Director, Mr Vineet Saraf with effect from 1st April 2005 for the remaining period of his office as
set out in the draft supplemental agreement prepared in that behalf and submitted to this meeting and initialed by the Secretary for

. he purpose of identification and which draft agreement, the broad details of which are given in the explanatory statement in respect

of this item of the notice, is hereby specifically approved with liberty to the Directors to vary the terms and conditions of the
remuneration and appointment and / or the agreement in such manner’and to such extent as may be agreed to between the
Directors and Mr Vineet Saraf within the limits specified in Schedule XIil to the Act or any amendments thereto and that the
agreement, when finalized, be executed by the Company by affixing its common seal thereon in accordance with the refevant
provisions contained in the Articles of Association of the Company.” ,

Toconsider and, if thought fit, to pass the following resolution which will be proposed as an Ordinary Resolution:

“RESOLVED THAT in partial modification of the resolution approved earfier on 25th October2004, pursuant to sections 198, 269,
309, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule Xili thereto as amended upto date
and all guidelines for managerial remuneration issued by the Central Government from time to time, and subject to-such other
approvals, if any, as may be necessary, the consent of the members of the Company be and is hereby accorded to the revision in the
remuneration of the Joint Managing Director, Mr Rohit Saraf with effect from-1st April 2005 for the remaining period of his office as
set out in the draft supplemental agreement prepared in that behalf and submitted to this meeting and initialed by the Secretary for

- the purpose of identification and which draft agreement, the broad details of which are given in the explanatory statement in respect

of this item of the notice, is hereby specifically approved with liberty 1o the Directors to vary the terms and conditions of the
remuneration and appointment and / or the agreement in such manner and to such extent as may be agreed to between the
Dquctors and Mr Rohit Saraf within the limits specified in Schedule XIli fo the Act or any amendments thereto and that the
agreement when finalized, be executed by the Company by affixing its common seal thereon in accordance with the relevant
provisions contained in the Articles of Assaciation of the Company.”

Toconsider and, if thoughtﬂt, to passthe following resotution which will be proposed as an Ordinary Resolution:

*RESOLVED THAT in partial modification of the resolution approved earlier on 25th Octaber 2004, pursuant to sections 198, 269,
309, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule Xiil thereto as amended upto date
and all guidelines for managerial remuneration issued by the Central Government from time to time, and subject to such other
approvals, if any, as may be necessary, the consent of the members of the Company be and is hereby accorded te the revision in the
remuneration of the Joint Managing Director, Mr Ashish Saraf with effect from 1st Aprit 2005 for the remaining period of his office as
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14,

15.

16.

17.

sét autin the draft supplemental agreement prepared in that behalf and submitted to this meeting and initialed by the Secretary for
-the purpose of identification and which draft agreement, the broad details of which are given in the explanatory statement in respect
of this item of the notice, is hereby specifically approved with liberty to.the Directors fo vary the terms and conditions of the
remuneration and appointment and / or the agreement in such manner and to Such extent as may be agreed to between the
Directors and Mr Ashish Saraf within the limits specified in Schedule XIii to the Act or any amendments thereto and that the
agreement, when finalized, be executed by the Company by affixing its common seal thereon in accordance with the relevant
provisions contained in the Articles of Association of the Company.” :

Toconsider and, ifthought it, to pass the following resolution which will be proposed as an Ordinary Resolution: . -

*RESQOLVED THAT in partial modification of the resolution approved.earlier on 25th October 2004, pursuant to sections 198, 268,
309, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule X!l thereto as amended upto date
and all guidelines for managerial remuneration issued by the Central Government from time to time, and subject to such other
approvals, if any,as may be necessary, the congent of the members of the Company be and is hereby accorded to the revision in the
remuneration of the Director (Finance) Mr O.P.Banka with effect from 1st April 2005 for the remaining period of his office as setoutin
the draft supplemental agreement prepared in that behaif and submitted to this meeting and initialed by the Secretary for the
purpose of identification and which draft agreement, the broad details of which are given in the explanatory statement in respect of
this item of the notice, is hereby specifically approved with liberty to the Directors to vary the terms and conditions of the
remuneration and appointment and / or the agreement in such manner and to such extent as may be agreed to between the
Directors and Mr O.P.Banka within the limits specified in Schedule Xl o the Act or any amendments thereto or otherwise as may be
permissible at law and that the agreement, when finalized, be executed by the Company by affixing its common seal thereon in
-accordance with the relevant provisions contained in the Articles of Association of the Company.” ‘ .

Toconsider and, if thought fit, o pass the following resolution which will be proposed as an Ordinary Resoiution:

“RESOLVED THAT in partial modification of the résolution appraved earlier on 25th October 2004, pursuant to sections 198, 269,
308, 310 and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule Xill thereto as amended upto date

~ and all guidelines for managerial remuneration issued by the Central Government from time to time, and subject to such other

approvals, if any, as may be necessary, the consent of the members of the Company be and is hereby accorded to the revision in the

.. remuneration of the Director {Technical) Mr B.B.Singh with effect from 1st April 2005 for the remaining period of his office as set out

in the draft supplemental agreement prepared in that behalf and submitted to this meeting and initialed by the Secretary for the
purpose of identification and which draft agreement, the broad details of which are given in the explanatory statement in respect cf
this item of the notice; is hereby specifically approved with- liberty to the Directors to.vary the terms and conditions of the
remuneration and appointment and / or the agreement in such manner and to such extent as may be agreed to between the
Directors and Mr B.B.Singh within the limits specified in Schedule XIif to the Act or any amendments thereto and that the
agreement, when finalized, be executed by the Company by affixing its common seal thereon in-accordance with the relevant
. provisions containedin the Articles of Association of the Company.”

Toconsider and, if thought fit, to pass the following. resolution whichwill be proposed as an Ordinary Resolution.

“RESOLVEBD that pursuant to the applicable provisions of the Companies Act, 1956 and as required by the listing agreements with
the stock exchanges, the consent of the members be and is hereby accorded for the payment of sitting fees for attending the Board
Meetings or Committees thereof to the non-executivefindependent directors of the Company as may be decided by the Board from
time to time within such limits as may be prescribed by the said Act and/or the Central Government from time to time.”

Toconsider and, if thought fit, to pass the faliowing resolution which will be proposed as a Special Resol unon

"“RESOLVED that pursuant to the provisions of sections 198, 269, 309 and all other applicable provisions, :f any, of the Compames
Act, 1956 (the “Act’) read with Schedule Xl thereto as amended upto date and all gundelmes for managerial remuneration issued

- by the Central Government from time to time, and subject to such further approvals, if any, as.may be necessary, the Company

hereby approves of the re-appointment of Mr Manoj Saraf, as Managing Director of the Company for a further period of five years
with effect from 1st January 2006 upon the terms and conditions as to remuneration and otherwise as set out in the draft agreement
prepared in that behalf and submitted 1o this meeting and initialed by the Secretary for the purpose of identification and which draft
agreement, the broad details of which are given in the Explanatory Statement in respect cf this item bf the Notice, is hereby

. specifically approved; with liberty.to the Directors to vary the terms and conditions of the remuneration and re-appointment and/or

the Agreement in suich manner and to such extent as may be agreed to between the Directors and Mr Mangj Saraf within the limits

* specified in Schedule XIll to the Act or any amendments thereto and that the Agreement when finalized, be executed by the

Company by affixing its Common Seal thereon in accordance with the relevant provisions contamed in the Articles of Association of

the Company.” L':I
3
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ANNUAL REPORT
NOTES:

2004-2005
1. Therelevant explanatory statement pursuantfo oecucr* 1730f 'he Companies Act, 1956 in respect of ftem Nos. 510 17 of the Notice
set out aboveis annexed hereto.

2. AMEMBERENTITLED TO ATTEND AND VOTE ISENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE AMEMBER OF THE COMPANY.

3. The Register of Members and Share Transfer Books of the Company will remain closed from Sth September 2005 to 22nd
September 2005, both days inclusive.

4. Members are requested to send all correspondence relating to the Company's shares including share transfer documents, demat -
requests, change of address etc. to the Company's Registrar & Transfer Agents Mfs MCS Limited, Sri Venkatesh Bhavan, Plot
No.27, Road No.11. MIDC, Ancheri (East), Mumbai 400 093. Requests for change of addresses will be entertained only when
shaeheidery’ signatures on the letter intimating change of address tally with the specimen signatures recorded with the Company.
While notifying change in  address  please ensure that the address is complete and the pin code number is clearly mentioned.
Incorrect/incomplete address may lead to non-delivery of documents/communications sent hy the Company/Registrar:

5. Shareholders intending to require information about accounts to be explained at the meeting are requestedta furmsh the queries to
the Company atieast 10 (ten) days in advance of the Annual General Meeting.

€. Members holding shares in physical form and desirous of making a nemination in respect of their shareholding in the Company are
requested {o submit Form No.2B duly filled in and ngned to the above Registrar & Transfer Agents. The Form can be had from the
Share Department at the Registered Office of the Company at Randia-756 135 in Qrissa or at the Ccrporate and Head Office at
Shreeram Bhavan, Tumsar-441912, Maharashtra.

7. As required by the Listing Agreement with the Stock Exchange where the Companys shares are listed, the relevant details in
respect of the Directors proposed to be appointed/re- apoomted are setout in the Report on Corporate Governance in this Annual
Report.

" 8 TheCompany's securities are admiitted in the National Securmes Depository Ltd. and Central Depos;tory Serwces Lid. and the ISIN
‘ No. allotted to the Company by them in respect of Equnty Shares is INE 912A01026 and in respect of Preference Shares is INE
912A04012.

Registered Office: . " By Order of the Board,
D.P.Nagar, ‘ .

RANDIA -756 135 , , ,

Dist. Bhadrak, , o ’ V.V. Somasundaran -
{Orissa) ‘ : , Secretary

Dated: 3rd August, 2005.

. ANN_E,XLJRE TO THE NOTICE
Explanatory Statement as requlred by Section 173 of the Companies Act, 1956:

ITEMNQ.5

Interms of Section 224A of the Companies Act, 1956 if not less than 25% of the subscribed capital of the Companyis held either singly or
in combination by public financiat institutions, Government Companies, Central or State Governments, nationalized Banks or insurance
companies carrying on general insurance business, then the appointment or re-appointment of an Auditor of the Company has to be
made by a special resolution. ’

In the case of our Company, the aforesaid categories of shareholders together at present hold and are likely to continue to hold more than
25% of the subscribed capital at the date of ensuing Annual General Meeting of the Company. Hence, it is necessary to pass a Special
Resoluticn to re-appoint Mfs Salve And Company as Auditors 6f the Company. M/s Saive And Company have furnished a Certificate to
the Company to the effect that their re-appointment, if made, will be in accordance with the fimits specmed in Section 224(18) of the
Companies Act, 1956 . ,

in view of the appointment of Mr Arye Berest as Additional leector on the Board, the number of directors now in ofﬂce stands increased
~ ——11]
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from twelve to thirteen. The resolution as in this Item of the Notice, though not strictly necessary, IS bemg proposed to be passed by way of
abundant caution in view of the provisions of Section 258 of the Compames Act, 1956.

ITEMNO.7

Mr Arye Berest was appointed as an Additional Director by the Board of Directors of the Company at its meeting held on 27/01/2005 &5
representing the foreign investors who have made substantial investments in the Company by way of Equity Capital, thanks to the efforts
of the Promoters. Pursuant to Section 260 of the Companies Act, 1956 read with Article 108 of Articles of Association of the Company, he
holds office as a Director only until the forthcoming Annual General Meeting of the Company. A notice has been received from a member
pursuant to Section 257 of the Companies Act, 1958 signifying his mfentnon fo propgse Mr. Arye Berest as a candidate for the office of
Director.

Mr Arye Berest, aged around 66 years, is a French National. He has qualified for business studies, ploytechnique from Landon. His
expertise is mainly in metals and minerals-as weli as finance and international trade. From 1874 to 1989 he was Direclor of Marg Rich
Group. From 1891 onwards he has been Chairman of A.O.A. Securities Anstalt and President of Trusta Group. He holds Diréctorship in
several foreign and Indian companies. Through the efforts of the Promoters, his group has made substantial investments inthe Company
forits rehabilitation / revival as required by the Rehabilitation Scheme sanctioned by BIFR. Further, his expertise in the above mentioned
fields wouid be beneficial to the Company. Accordingly, it is in the interest of the Company that it continues to avail of his services as a
menmiber of the Board. The resolution initem no. 7 ¢f this Notice is accordingly commended for your approval,

Mr Arye Berest is interested in this resolunon relatmg tohis re- appomtment asamember of the Board
[TEMNO.8

Section 313 of the Companies Act, 1956 provides for appointment of an Alternate Director by the Board of Directors of the Company, if so
authorized by the Articles of Association of the Company or by a resolution passed by the Company in General Meeting to act for such
Director (to be called “the Original Director”) during his absence for a period of not less than three months from the State in which the
meetings of the Board are ordinarily held subject to other provisions menhoned in the said Section. Such a provision in the A'tsCiPs
becomes quite handy to cater to various needs.

The proposed alteration of Articles of Association of the Company by inserting new Article 108Ais o émpower the Board-of directors ic
appoint such alternate Directors as and when the occasion arises. Accordmg.y the resolution in this item No.8 of this Naotice is
commended for your approval.

None of the Directors of the Company is particularly interested in this resolution.

ITEMNOS.98 10

Mr Umashankar Agrawal was appointed as Managing Director of the Company for 2 period of five years, having overall supervision and
control over the entire operations and affairs of all the Units of the Company, with effect from 3rd April, 2005, Mr. Manoj Saraf who was
appointed as whole-time executive director for a period of 5 years commencing 1st January, 2001, was elevated to the position of
Managing Director of the Company, having supervision and control of the day-fo-day operations of its Charge Chrome Plant at Randia
and Mines at Bhadrak in Orissa, with effect from 1st August, 2004, for the remaining period of his tenure expiring on 31-12-2005. Their
appointment and respective terms of remuneration were also approved by the shareholders atthe Annual General iMeeiing heid on 25th
October, 2004.

During the financial year 2004-05, there has been significant improvement in the overall performance of the Company under theirable
guidance. Further, considering enormous efforts putin by them resulting in reversal of the forlunes leading to the present sound financial
position of the Company and the prevailing trénd in remunerating managerial personnel in the industry, it is proposed to revise the
remuneration of Mr. Manoj Saraf with effect from 1st April, 2005 and of Mr. Umashankar Agrawal with effect from 3rd April, 2005. The
broad details of the revised remuneration as contained in the draft supptemental agreement and approved by the Remuneration
Committee of the Board, which are identical in both cases, are as under:

a. BasicSalary: Rs. 40,000/- permonthinthe scale of_Rs‘ 40,000- 5,006 -65,000 foreach Managing Director.
b.  Perquisites for each Managing Director

In addition to the aforesaid salary, they shall also be eligible to the perquisites as given hereunder; the monetary value of such
perquisites being restricted in the aggregate to Rs. 13,20,000/- per annum for each of them.

The perquisites payable will include accommodation [furished or otherwise] or House Rent Allowance in lisu thereof.
reimbursement of expenses for utilization of gas, electricity, water, fumishing, medical reimbursement at actual for self and family,
leave travel concession at actual for self and family, club fees, medical insurance and such other perquisites within limit of the

(5 |
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amount specified above. The said perquisites shall be evaluated, wherever apphcable as per the Income Tax Act, 1961 or any
rules thereunder [including any statutory modificationfs] or re-enactment thereof, for the time being in force]. However, the
Company's contribution to Provident fund, Superannuation or Annuity Fund, to the extent these singly or together are not taxable
~under the Income Tax Act, and Gratuity payable and encashment of leave at the end of tenure, as per Rules of the Company, shall
not be included in the computation of the limits for the remuneration. Further, the Company shall provide car for use on Company's
-business and telephone at residenice for.official purpose. Provision of a car for use on Companys busingss and telephone at
resndence for official purpose are nat to be considered as perquisites.

Theterm Famnly means the spouse, the. dependent children and the dependent parents of the Mariaging Directors.

ANNUAL REPORT

49 FORTY NINTH
2004-2005

_The Managing Directors shail notbe paid any snttmg feesfor attending the meetings of the Board of Directors or Committee thereof.

The remuneration payablg to the Managing Directors by way of salary, ‘dearness allowance, perqmsnes and any other alfowances shal!
not however exceed the overall ceiling limit of Rs 18,00,000/- per annum for each of them.

The Board of Directors or any j Committee thereaf is ‘entitied to detefmine and revise the salary and perquisites payable to the Managing
Directors at any time, such that the overall remuneration payable shafl not exceed the aggregate limit of Rs 18 00,000/~ per annum for
~ eachofthemas specified above:

Notwithstanding anything tothe contrary herein contained, where in any fmancxal year durin the currency ofthe respectwe tenuresof the
Managing Directors, the Company has no profits or its profits are inadequate, then also the Company will pay remuneration to each of the
" “said Managing Directors by way of salary, allowances and perquisites as specified above in accordance with the applicable provisions of
Schedule X!l ofthe Companies Act, 1856 and subject tothe approval of the Central Government, if any, required.

Mr. Umashankar Agrawal and Mr. Manoj Saraf are interested in the respective resolutions relating to them. Oneis also mterested inthe
resolution refating to the other since they are relatives. - Mr. R.K. Saraf is also mterested in the resolution relating to Mr. Urhashankar
Agarwal as they are alsc relatives of one another. L

The particulars set out above may be treated as an.abstract of the Agreements between the-said Managing Directors and the' Company
pursuant to section 302 of the Companies Act, 1956,

The draft supplemental agreements between the Company and each of the Managing Durectors along with the earlier agreements with
them are available for inspection by the Members of the Company at the Registered Office between 11.00 am to 1.00 pm on any working
_day upto andinclusive of the date of the Annual General Meeting.

" ITEMNOS.11,12813 . . o .

Mr. Vineet Saraf, Mr. Rohit Saraf and Mr. Ashish Sarafwere appointed Joint Managmg Directors of the Company for aperiod of five years
with effect from 1st August, 2004.” Mr. Vineet Saraf has the supervision and control over.the commercial and liaison activitie’ of the
Company. Mr. Rohit Saraf has the supervision and control over the day-to-day operations of the Company's mines at Bhadrak, Orissa
._and Mr. Ashish Saraf looks after the expansion, diversification and co-ordination activities of the Company. Their appointment and terms
of remuneration were also approved by the Shareholders at the Annual.General Meeting of the Company held on 25th Octolser, 2004.

Considering the tuaround in the fortunes of the Company, to which these Joint Managing Directors have also contributed substantially,
foliowing the revision of the terms of remuneration of the two Managmg Directors, the terms of remuneration of the Joint Managing
Directors are also proposed to be amended suitably for the remaining period of their respective offices, as contained in the draft
supplemental Agreements to be entered into with them and also approved by the Remuneration Commmee of the Board. The details of
their remuneration, which are identical, are as under:

,a - BasicSalary: Rs.25,000/- per month inthe scaleof Rs.25, 000 3,000 - 40,000for each Jothanagmg Dlrector
b Perquisites foreach Joint Managmg Drrector

In addition to the aforesaid salary, they shaH also be eligible to the perqursnes as given hereunder; the monetary value of such
perquisites being restricted in the aggregate to Rs 15,00,000/- per annum for each of them.

~ The perquisites payable will include accopmodatton [furnished or otherwise] or House Rent Allowance in lieu thereof;
reimbursement of expenses forutilization of gas, electricity, water, furmshmg medical reimbursement at actual for self and family,
leave travel concession at aciual for self and family, club fees, medical insurance and such other perquisites within the limit of the
amount specified above. The said perquisites shall be evaluated, wherever applicable, as per the Income Tax Act, 1961 or-any
rules thereunder [including any statutory modification{s] or re-enactment thereof, for the time being in force] However, the
Company's contribution to Provident fund, Superannuation or Annuity Fund, to the extent these singly or together are not taxable
under the Income Tax Act, and Gratuity payable and encashment of leave at the end of tenure, as per Rules of the Company, shal
not be included in the computation of the limits for the remuneration. Further, the Company shal! provide car for use on Company's
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" business and teiephvone at residence for official purpose. Provision of a car for use on Company's business and telephone at
residence for official purpose are not to be considered as perquisites. .

 The term“Family” means the spouse, the dependgnt children and the dependent parents of the Joint Managmg Directors.
The Joint Managing Directors shall not be paid any sitting fees for attending the meetings of the Board of Directors o Committee thereof

The remuneration payable to the Joint Managing Directors by way of salary, dearness allowance, perquisites and any other allowances
shallnot, however, exceed the overall ceilinglimit of Rs 18,00,000/- per annum for each of them.

The Board or. any Committee thereof is entitied to determine and revise the salary and perquisites payable to the Joint Managmg
Directors at any time, such that the overall remuneration payable shall not exceed the aggregate limit of Rs.18,00,000/- per annum for
each of them as specified above

Notwithstanding anything to the contrary herein contained where in any financial year during the currency of the respective lenures of the
Joint Managing Directors the Company has no profits or its profits are inadequate, then also the Company will pay remuneration to each-
of the said Joint Managing Directors by way of salary, allowances and perquisites as specified above in accordance with the applicable
provisions of Schedule XIH of the Companies Act, 1956 and subject to the approval of the Central Government, if any, required.

_ Each of the Joint Managing Directors is interested in the resolution concerning him. Mr, R.K. Saraf is also interested in the reso!uhon
. conceming Mr. Ashish Saraf, being the relative of Mr. Ashish Saraf.

. The particuiars set out above may be treated as an abstract of the Agreements between the said Jomt Managing Directors and the
Company pursuantto section 302 of the Companies Act, 1956

The draft supplemental agreement_s between the Company and each of the Joint Managing Directors along with the earli’er agreements
with them are available for inspection by the Members of the Company at the Registered Office between 11 amto 1 pm on any working
. day uptoandinclusive of the date of the Annual General Meeting. .

ITEMNO.14

. Mr O.P. Banka was appointed as Director (Fihance) of the Company for a period of five years with effect from 1st August, 2004. His
appointment and terms of remuneration were also approved by the Shareholders at the Annual General Meeting he|d on 25th October

; 2004,

Keeping'in view his increasing responsibilities as well as his educational qualiﬁcations, experience and other relevant factors coupled
‘with improved financiat position of the Company and the prevailing trend in remunerating managerial gersonne! in the industry, it is
proposed to revise his remuneration also with effect from 1st  April, 2005. His revised remuneration as cantamed in the draft
supplemental agreement and also approved by the Remuneration Committee of the Board is as under:-

g} Salary:
' i) - BasicSalary:Rs, 30,000/-permonth in the scale of to Rs. 30,000 -3,000-45,000.

i} Dearness Allowance and other allowances in accordance with the rules of the Company.
b} Perquisites: ' ' ' A

In addition to the aforesaid salary; the Director (Fmance) shall also be eligible 1o the perquisites as given hereunder; the monetary
value of such perquisites being restricted in the aggregateto Rs. 14;40,000/- per annum.

The perquisites payable to Mr O. P. Banka will include accommodation [fumished or oherwise] or House Rent Allowance in heu

~ thereof: reimbursement of expenses for utilization of gas, electricity, water, furnishing, medical reimbursement at actual for self and
his family, leave travel concession at actual for seif and his farnily, clyb fees, medical insurance and such ather perquisites within the
fimit of the amount specified abave.. The said perquisites shall be evaluated, wheréver appicable, as per the Income Tax Act, 1961
or any rules thereunder fincluding any statutory modification(s} or re-enactmient thereof, for the time being in force]. However, the
Company's contribution to Provident fund, Superannuation or Annuity Fund, to the extent these singly or together are not taxable
under the income Tax Act, and Gratuity payable and encashment of ieave at the end of tenuig, as per rules of the Company, shal
not be included in the computation of the limits for the remuneration. Further, the Company shall provide car for use on Company's
business and telephone at residence for official purpose. Provision of & car for use on Conpany's business and telephone at
residence for official purpose are notto be considered as perquusnes

Theterm *Family"medns the spouse the dependentchildren and the dependent parents of the Dreclor{Finance).
“The Director (Finance) shall notbe paid any sitting fee for attending the meetings of the Board of Directors or Committee thereof,
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The remuneratlon payable to the Director (Finance) by way'of salary, deamess allowance perquisites and any.other allowances shall
not, however, exceed the overali celling limit of Rs 18,00,000/- per annum.

The Board of Directors or any Committee thereof is entitled to determine and revise the salary and perquisites payable to the Director
(Finance) at any time, such that the overall remuneration payable shall not exceed '(he aggregate limit of Rs 18,00,000/- per annum as -
specified above.

Notwithstanding anything to the contrary herein contained where, in any fi f" nancial year during the currency of the tenure of the Director
{Finance), the Company has no prafits or its profits are inadequate, then also - the Company will pay remuneration to Mr. O. P. Banka by
way of safary, allowances and perquisites as specifi ied above in accordance with the applicable provisions of Schedule Xill of the -
Companies Act, 1956 and subjectto the approval of the Central Government, if any. required. -

MrO.P.Bankais interested inthisresolution.

The pamculars set out above may be ireated as an abstract of the Agreement between the sald Director (Finance) and the Company
pursuant to section 302 of the Companies Act, 1956.

The draft supplemental agreement between the Company and Mr. O.P. Banka along with! the earlier agreement with him  is available for
inspection by the Members of the Company at the Reglstered Office between 11 amto1pmon anyworklngday upto and inclusive of the
date of the Annual General Mesting.

[TEMNO.15

Mr B.B.Singh was appointed as Director (Technical) of the Company for a period of five years with effect from 1st August 2004. His
appointment and terms of remunerahon were also approved by the Shareholders at the Annual General Meeting held on 25th October
2004. '

Considering the task handled by him, fo ensure smoothoperations, his responsibilities as well as his educational qualifications, technical

knowledge, experience and other relevant factors coupled with improved financial position of the Company and the prevailing trend in

remuneratipg managerial personpel in the industry, it is proposed to revise his remuneration also with effect from st April 2005. The
- revised remuneration as contamed in the draft supplemental agreement and approved by the Remuneration Committee of the Board is
- asunder:

a) Basic Salary : Rs.32,000/- per mpnth inthe scaleof Rs. 32,000- 3,000 - 47,000.
b} Perquisites: . , .

In addition to the aforesald salary, the Dlrector (Technical) shall also be ellglble to the perquisites as given hereunder; the monetary
value of such perquisites beingrestricted n the aggregate to Rs 14,186,000/- per annum,

The perquisites payable to Mr B.B.Singh will include accommodation {furnished ar otherwise] or House Rent Allowance in lieu
thereof, reimbursement of expenses for utilization of gas, electricity, water, furnishing, medical reimbursement at actual for self and
his family, leave fravel concession at actualfor self and his family, club fees, medical insurance and such ofher perquisites within the
limit of the amount specified above as applicable to his cadre as per Rules of the Company. The said perquisites shall be evaluated,
wherever applicable, as per the Tncome Tax Act, 1961 or any rules thereunder {including any statutory modifications] or re-
enactment thereof, for the time being in farce]. However, the Company's contribution to Providerit fund, Superannuation or Annuity
Fund, to the extent these singly ar together are not taxable under the Income Tax Act, and Gratuity payable and encashment of
ieave at the end of tenure, as per rules of the Company, shall not be included in the computation of limits for the remuneration.
Further, the Company shall provide carfor use on Company's business and telephone at residence for official purpose. Provision of
acar for use on Company's business and telephone at residence for official purpose are not to be considered as perquisites.

Theterm “Family” means the spouse, the dependent children and the dependent parents of the Director [Technical],
The Director{ Technical) shall not be paicany sitting fee for attending the meetings of the Board of Directors or Committee thereof.

The remuneration payable to the Director (Technical) by way of salary, dearness allowance perquxsnles and any other allowances shall
not, however, sxceed the overall ceiiing limit of Rs 18,00,000/- per annum.

The Board of Directors or any Comnitteg thereof is entitled to determine and revise the salary and perquns:tes payable to the Director
(Technical) at any time, such that the overall remuneration payable shall not exceed the aggregate limit of Rs 18,00,000/- per annum as
specified above. -

Notwithstanding anything to the contrary herein contained where, in any financial year during the currency of the tenure of the Director
{Technical), the Company has ne profits or its profits are madequate lhen also the Company will pay remuneration to Mr. B.B.Singh by
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