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NOTICE

NOTICE IS HEREBY GIVENTHAT THE TWENTY SECOND ANNUAL GENERAL MEETING OF THE MEMBERS OF INDAG RUBBER LIMITED WILL BEHELD ON
THURSDAY, THE 16TH AUGUST, 2001 AT 11:00 A.M AT AIR FORCE AUDITORIUM, SUBROTO PARK, NEW DELHI - 110 010, TO TRANSACT THE FOLLOWING
BUSINESS:

ORDINARY BUSINESS

1.

T receive, consider and adopt the Profit and Less Account for the period ended 31st March, 2001 and the audited Balance Shest for (he period ended as 2t that
daté, along with the Reports of Auditurs and Directors thareon,

5 Toappoint a Ditector n piace of MS.L Knemika, who refires by rotation and being eligible cfers himssf for re-appointment.
3. Toappoint & Dirsctor In place of MR Paramesivar, who retires by rotation and being eligible offers himsel for re-appainiment.
4. To appaint Auditors of the Company and fix their remuneration. and if thought it, to pass:with or without modification the following Resclution as & SPECIAL
RESOLUTION:
"RESOLVED THAT Mis S R. Batliboi & Co., Chartered Accountants be and are hereby appointed as Statutary Auditars of the Company toaudit the Accounts for
fhe Accaunting Year 2001-2002 and to hold offics fram the conclusion of this Meeting until the conclusion of the nest Annual General Meeling on & ramuneration
plus rembursement of out-of-pockat expenses, as may be mitually agreed 1o between the Board of Ditectors and the Auditors.*
SPECIAL BUSINESS
& To consider and if thought fit, to pass with or without modification the following resolution as a SPECIAL RESOLUTION:
"Resalved thal pursuant fo the provisions of saction 31 of the Campanies Act, 1956 and other applicabls provisions, i any, the Articles of Assoviation of the
Company be alterad In the fallowing mannes:
(a) Articls 88 of the Articles of Association be deleted and in its place the following new arlicle shall be substituted:
\ag, Ateach Annual General Meating of the Company one-third of such ¢f the Directors for the fime being as are liable o retire by rotation, or i their number is not
thres or a muliple of three, then the number nearest 1o one-third shall retire from ofiice, The Managing Director appinted by the Board under Arlicie 106 hereo
shall not be liable 1o retire by rotation within the meaning of this Artigie.* :
(b} Alter Article 183, the following new Article: 164 be insarted;
Dematerialization of Securities :
Definitions 164(1) For the purposs of this Artice: “Beneficial Owner” means a person whose niame Is ecorded as such with 2 Depository
*SEBI" means the Securities and Exchange Board of India esfabiished under Section 3.of the Securities and Exchange Board of Indja
Act, 1892 ; :
“Depositorias Act” means the Depositories Act, 1996, including any statutory madifications or re-gnaciment thereof for the Ume being
In‘force.
"Bya-Laws" means bye-iaws made by a Depository under Section 26 of the Depositaries Act.
‘Depoesitory” means a company formed and registered under the Companies Act, 1958 and which has been granted a certificats of
registralion under sub-section (14) of Section 12 of the Securilies and Exchange Board of India, 192.
“Member* means the duly registered holder from time to time of the shares of the company and includes every person whose name is
entered as a Baneficial Owner, in the records of the Depository.
"Panticipant” means a person registered as such under Section 12(1A) of the Securities and Exchange Board of India Adi, 1852.
Wm_m'wmdhmbmdmurMhmpmmhm other form as may be determined by
ragulations made by the SEBI in relation to the Depositories Act.
*Reguiations” means the regulations mads by the SEBI,
*Secisrily’ means such Seourity as may be specified by the SEBI. Words imparting the singular number only include the plural number
and viee versa,
Words Indicating persons include corporations:
Words and expressions used and nat defined in the Act but defined in the Depositaries Act shall have the same meanings respaclively
assigned to them in that Act.
Company 1o recognize (2) Eithet the Cempany of the investor may exercise an option 1o issue, deal in, hold the secutifies (inchiding shares) with a Depository
interest in demater- in elecironic form and the certficates in respect tharef shall be dematerialized, in which event the rights and obligations of the parties
falizea sesurities under concemed and matters connected thetewith or ncidental thereof, shall be govered by the provisions of the Depositories Act. as:
Deposilories Act amended 1rom time 10 time or any statutory modification thereto or re-gnactment thereol. e
‘Demateraization (3) Netwithstanding anything 1o the contrary or inconsistent cantained in these Artictes, the Company shall be enfitied to demateralize
of ‘secuntiss ilsexiu!ingmﬂtas-.mm&a#mmmgs'mmwmsﬂodasWornﬂwns-imhmmﬂﬁesma-maﬂaﬁzadhm
pursuant 10 the Deposliories Act and the tules framed thers undsr, i any.
Opticns 10 receive secutity {4) Every person subscribing to or holding securities of the Company shall have the option o receive security certificates or to hold the
corficates or hold securies  securfies with @ Depositoryt a person ops to hold his secury with a Depository, the Company shall intimate: such Depasitory the
with Depostory details of allatment of the sectrty, and on receipt of the informatian, the Depository shall entet in ts record the name of the aliottee as

the Beneficial Owner of the secunity.
1
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(B){a) WWWUN@MMHMNUMM.:WM& deamed to be the registerad
mummdmuwmmdmmwuwmm.
{b)Sweasmmisaprwbdadh[a)_,howwaIhemuimadmrdﬂmmﬂaswmuwawwﬂngm-h
respect of the securiies held by il
[c)Evarymmhm'mdmmmemumMmehmmdw
mmwwmammoimmm.mm-mﬁmﬁummmmmmmm
Msmmmmammhmﬁdmm'mm held by a Depositary.

mwumwamndmmmummwmmm' 1l be entilied to treat fhe, person
mmwmmmmdmﬁmadeMurmmemwum Beneficial Owner.of
mmmmammumsmmﬁmwwwwmmmwmmwwm

right in respect of @ share other than an absokile fight therelo in sccordance wih thesa Aricies, on the part of any olher PerSch

mumn'mwuwmmmﬁe'wM_mummmmmumrmmm
hmmdwmwmmmmmwdmmdm
(a]MW'MW&DMWMMmakmdm_inmp.mdltteﬁem&wm:t
mmwnusmﬁhMmmumwmmwﬁammwmmwhmm.
;s}Uponmipnmmewmmmmmsunmmynm.mmmmmmm'mﬁngopowmy
mmgnaParuuipam‘mmmmmmmwsmhmmmmdwaqmmmm
mmmuuummwwmmmwm.

umuamewmudammhmdwmu.wwmmmmo@m
mmmmnepmysum;mmmanumwmmmmMummm
memmmwwm.mﬁnm[mlmumm'dmmmmwwmwmmm
ammpmmdmmummmwmw.mumdmﬁammmmmm
\ransfaree as the case may be. :
{11]Wmﬁhghmm«mmmmsmmlmmmmmheldhampodmmmemmdsdﬂu
nemﬁciaiamemrﬂpmybeserwdbysud\nepudmuﬁﬂuwnpmyb;rmmdmmﬂwuimwo!mppmmdm.
(12) Exceptas Mmmmmm&wmnmmamm.ummm,mwuw
shamm-mmmmﬁnmmmmm«mm-mmmmummqwfuaswmmmm&m
physical form subject to the provisions of the Depository Act '
!!wﬂmmhhmmm mmmmdwwmwanqm.mucommmhmm
mmhmmh-mabmmudymmd-mm.

{15}ThacmshaﬂwmbﬁmallsWMommh.mmammwwmmmwd
mmaeoudémmﬁsdmmm151mmwwmmmmmwmmummmmpmwm
damaterialized forms in any mMmmemmmmﬂmdmmmmm&mma
amndalomrsmmmdmWmimﬁmhmm.imm-mommmemm
amdmuhwmuhmm_dmmmwmﬂmmﬁmmmpmwsmwcm
mmadeMMMinMMNCﬂm

(1a;mcmwmmpumqwurrmmM.mmwwuwmwwmmmwmm
transmission of any share held in material form.

(mmmmnqammwmwwmmmmdmmmmumdmnmmmm

6.To mMMIwmhmmwmmhmmummM:

Mm.mmmm;pmmwsammmwmmmummmwmmmdmm

J.aummmnddsam:smupmmmdwmmwmmmmownc:empwes_m-.wse but who is eligibte

wm@wmwmmdm:mmmwamcmm. 1mmmm1mawmwmgmsmm
mrm'ema-mmmumwmg.amammm.mmwmwmﬁm:

" 7.To consider and if thought it, to pass with mMm‘MlﬂanﬂuﬁmanﬂbﬂM RESOLUTION:

-nesnm.nmﬁrwmmmeprmuds«:um195,zes.aoo.sw.mdmmxmaﬂdmwpmmmaw.dmacﬂmasm.

approval ofme(;enlmlswmmﬂWmﬂdmmbemdbmmbymmﬂhrw-m

dﬂr.ﬂandlﬂmwkaasmmdmmDiedﬂfu!hmnnyhrawmmmf.mmmum.m‘u'pon'lheterlmand

ammmsammmumassdo\nwuwwmmﬂwmwmmmmmmmmummm&mmthmanmasmym
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agmﬁtobemﬂwﬂoe:dafmmuorsmdmmmmka:

{A) The Managing Director shall control management of the Company and its business affairs subject fo the ultimate supervision and control of the Board of Directors,
(B} Period of Agreemeant . Five years wel 24th October, 2000.
(C) REMUNERATION

q) Sslary  :  Fs.50,000/ per month.

2) Perquisites : Parqumasmbeaﬂa;waﬂInadﬁmm-m_rmadlaaanmmﬁiaMwﬂmwﬂ_ﬁs. 1,35,000/-[Rupses one lac thirty
ﬁuemousandonly.]parannum.M‘dd'nmIslm.Fnrhhpmpusa.pembﬂesmdmsﬁadmmwagm,cmgw-kmdwlegw

B and ceiling shall apply only to category-A.
CATEGORY A
Entertainment :WMW&MWWMWMmmdMMMMBWMMMm RS. 45,000/~
Reimbursement (Rupees forty five thousand only) per anfum,

Leave Travel Allowance :Hekrmmwﬂtmrdshmmnumwm and his family on leave travel oncein a year for an amount nol exceeding

to Rs. 50,000/-{Rupees fifty thousand only) per anmum.

Medical Expenses :mummmmmmmmm&wwmmmmmgmR‘s.zs,mmnupaes

twenty five thousand onfy) per annum.

Club fees ‘Fass of clubs subject to 2 maximum of two clubs.
Books & Periodicals ‘Beimblrsament towards the Books & Periodicals expenses incurred on himself or on his family for an amount nol. exceeding to As,

15.000/-{Fupeas fifleen thousand only) per annum.

 Personal Accident insyrance: Premium not to exceed RS. 1500 per anrim.

CATEGORY B
Tha{}mmrwshallgré\iﬁsawmmrmdteiephm@IYa!msmdmeim.

0)

B

F)

G)

H)
8.

(A)

(B

TnamnmmwmmmmmMmmmmm@mmmmmﬂdmmwmmmwm
mcampanymmmmmmmepmwpmmmmmaumurﬂmmwm-wnmmmwm

The Managing Director shall not be entitied 1o fees payable to Directors for attendance a Boamuaaﬁﬂgsando!aﬂmmﬁeesappoimedbyﬂmaoam.

The Agreement may be terminated by either party by giving 1o the oiher one month natice of such termination of one month salary in lieu thersol atthe Company's
mwhm,w-mmmmmmmnmmmmmmmmimmmmdm'mmimmummmwm
Company Act, 1958 or otherwise.

Tha-MmagthshaﬂmscisewctlpwmmmdmsnchmmasmeBoardofpiremrso([mf.‘.ompany may prescribe from time to time, it
haingagreedandundsrstmdmtmsscmﬂshanhmmpmmaﬂsrmwly.mwke.wmdrawainranydmepowarssncmhrred.‘

The Managing Director shall not be liable to retire by rotation”.

To consider and if thought fit, to pass with or without modification the following resolution as an ORDINARY RESOLUTION:
‘HmmdMMr.K,K.KapwMowasappmntedasanMﬁnnalBh'emrullmmw"m.WMdMumm'mwwﬂ-Tm-mm
Mmmmzmmmcmmtmmmbmuw and in respect of whom & notice under section 257 of the
Companies Ant, 1958 hmmm@mammgmmmmmemaeiraciurheandisherebyappdnmdas a Director of the
company, fiable 1o retire by rotanan.®

Toconﬁdlrlﬂdﬂt’i‘mﬁh‘lfﬂ.mmummeMnmﬁmM_mhﬂmnmmmm RESOLUTION:

= RESOLVED THAT pursuant to the provisions of Section 198, 269, 300, 310, read with schedule XII) and ather applicable provisions, if any, of the Companies Act,
1956, consent of the members be and is hereby accorded for appointment and remuneration of Mr.K.K Kapur as Whole-time Director (designated as Chief
wmomﬂdmemnpanyforapemddmmmmmmmumtmmwmwnﬁﬁms&mmmnwmnbdﬁm
lhalibemlomeBoanioiDlmma!manduawmetm&ummmmmmmumbaagreedmbemnmanmqoimmmanﬂ
Mr K Kapur:

The Whole Time Director mmw-aﬁmdmwmmWmmmmmamemmmmmmm Board of
Directors. )

Penod of Agreement - One Year wed. 22nd May, 2001.

(C) REMUNERATION
Fixed Salary Component

1) Salary : Rs. 27,500/ per manth.

2) Pemuisites Perquisites will be-allowed in addition 1o salary restricted o an amount equal to fhe Annual Salary or Rs.2,51,000/-{Rupees two lacs fifty
ane thousand anty.) per annum, whichever is fess, For this purposs, perquisites are classified into threa categories, Categary-A, category-
B and category-C and cefling shail apply only 1o category-A. .

Variable Salary Companant

3

amw:m.mm-mmﬂmmmwmemummwmcmm-dmammdwm.mmbemw an the basis of the
mmmmm-mecm.Mmmmwwm.mewwmmpmormWﬂem.uﬂwmﬂnm
sxceed As.S facs per annum

3
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Classification of Perquisites:
Category A
Housing : The Expenditura by the Company on hiring unfurnished leased accommodation will be subject 1o the ceflings of Rs.162,000/-(Rupees one

tac ninety two thousand only) per annum.

Leave Travel Allowance Reimbursement lowards the expanses incurred by him and his family on leave travel once i a year for an amount not exceeding to Rs,
44 000/-(Fupess forly four thousand only) per annum,

Medical Expanses - Reimbursement towards the madical axpenses incurred on himssif o on his family for an amount not exceading to R 15,000/(Rupees
fifteen thousand onty) per annum. :

Category B

Company's contritution to Provident Fund, Superannuation fund or Annuity fund 1o the extent under ihe Income Tax Rules, 1962,

smt_unypayauashaummmwunaenmys-smwbremcmedmmemwpmih«eofh.mafsixmmmmmaspwmam

of Gratuity Act 1972. For this purpose, he wil be deemed o have been in conlinuous service of the company since Sih April, 2001.

Category C

The Campany shall provide a car with a driver and telephone facility &t the residence of the Whole time Director,

D) Thia While Time Director shall not become interested or ctherwise concerned directly or through his vife and/or miner children in any buying and selling agency

cr!mememhwmmﬂ-mxhapﬂorappma!q{meBeammwmmwmmmhmrammum.-m.mmm
E) mewrmaku_wmﬂmmanﬁMmmmmwommwm‘mmummmdmﬂmm;mmdwmem
E) ThaAgmerrra'drnaybetenﬁnamdbyeilh_arpaﬂybyQMngwhaoifmwemmmmneedmhlernﬁnaﬁmmmemmﬁ:-salmhiau&nmo{alhac«npam

option which may given atam;um&';‘hevmola“ﬁmeDiremrﬁﬂmlbamm!uwmmaHmfmmmmmwawtemmﬂmmuﬁrsﬁcﬁm318uthe
Company Adt, 1356 or otherwise.

G) ‘The Whole Time Director shall exercise such power and function and on such term as ihe Board of Directors of the Compamy may prescribe from time to fimé, it
being agread and understood that the Board shall fiave the power fo alter modify, revoke or withdraw all or any of the powers 5o conferred.

H)' The Whole Time Director shall be fiable to retire by rotation *.

10, To consider and if ihought fit, to pass with or without modification the following resolution as an ORDINARY RESOLUTION:
"RESOLVED THAT pursuant fo the provisions of Seclion 198, 269, 309, 310, read with schedule XIil and ofher applicable provisions, if any, of the Companies Acl,
1958, cansent of the members be and is Wereby accarded for appaintment and remuneration of MajGen.(Fetd 8. S Kapoor. as Who'e-fime Director (designated
a& Chief Operating Officer) of the Company for a period with effect from 8th February, 2001 to 22nd May, 2001 upon the terms and condifions & remuneration as
sal out befow with the iberty to the Board of Directors to alterand vary the terms & canditions therato in such manner as may be agreed lo between the Board of
Directors and Maj.Gen.(Reld.}S.S Kapoor: T

{A) The Whole Time Director shall contro! the management of the Company and fis business affairs subject to the ulimate supervision and control of the Board of
Diractors, -

(B} Perivdef Agresment = One Year w.ef. 8ih February, 2001.

(C) REMUNERATION
1] Salary * RS, 80,000/ per month,
2y Perquisites : Perquisies wil be allowed in-addition to salary restricted to-an amount egual to the Annual Salary or Bs. 3,78,000/-(Rupees three lacs sevenly

eight thousand onfy) per annum, whichever is less. Far this purpose, perquisites are classified info three categories; Category-A, category-B and category-C
and celling shall apply only 1o category-A. :

CATEGORY A

Housing . TheE!peﬂdI‘lwebyH‘fecorrq‘nnymM!ingmwﬂshedmmmdaﬁmwﬂlbesuh}ac!mmecelﬁnﬂsﬁiﬂs.zw.mﬂb{mmmmm.mmmd

only) per annum.

Leave Travel Mlowance - Reimbursement fowards the expenses incurred by him and his family on leave travel once In 2 year for an amount not exceading

1o Rs. 60,000/-{(Rupees sixty thousand anly) par annurm.

Medical Expenses : Rmmtmusmmcimlmpmimedmhhmeﬂnrmlﬂshnﬁh«bransmmﬂnﬁ-m&mmﬂﬁmm%[ﬂwaes
thirty thousand only} per annuri,

Driver Salary - The expenditure on hiring & driver for his official car not exceeding to Rs. 48,000/ (Rupees forty eight thousand only) per annum;

CATEGORY B

Company's contribulion o Provident Fund, Superannuation fund or Annuity fund to the extent under the Income Tax Rules, 1962,

Gratuity payable shall not exceed fifteen days salary for each completed year of sarvice of part thereof in excess of sh monihs, subject fo a cefling as per the Payment
of Gratuily Act 1972. For this purpose, he will be deemed 1o have been in continuous sevice of the company sinca the 8ih Octeber, 2000,

CATEGORY C
The Company shall provide a car with driver and telephone facility al the residence of the Wholp time Director.

D)+ The Whele Time Director shall not b interested or olherwise concerned diractiy of through his wife and/or minar children in any buying and sefling agency
of mcmmm-mmmamm-woimemd--mmmwmwwmwamumwmm.
4
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INDAG
) The Whole Time Director shall not be entitied to fees payable to Directors for attendance at Board Meelings and of all Committess appointed by the Board.

F) Thsagmamrmaybe!anrﬂnamdbyeimerpanybymtolhemhefmnmnmwmu.mlmmmﬁnnoronemmumahryinﬁaunmmmat:mmanﬁ
option which may given at any fime. The Whale Time Director will fiot be entitied to any cotpensation for loss of office due to termination under Section 318 of the
Company, Acl, 1956 or othenwise.

G) The Whole Time Director shall exercise such power and function and on such term as the Board of Directors of the Company may prescribe from time to time, it
being aqreed and understood that tha Board shall have the power to after modify, ravoke or withdraw all or any of the powers so conferred.

H) The Whole Time Director shall riot be liable 1o relire by rotation”.

NOTES
1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TQ ATTEND AND VOTE ON A POLL INSTEAD OF

HIMSELE AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY, PROXIES, INORDERTO BE EFFECTIVE, MUST BE RECEIVED AT THE REGISTERED
OFFIGE OF THE COMPANY NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE TIME FIXED FOR THE ANNUAL GENERAL MEETING.

2. The Register of Mermbers and Share Transter Boaks of the Company will remain closed from 1+ August, 2001 fo 167 August, 2001 (both days inclusive),

3. The relative Explanatory: Statsment pursuant to Section 173(2) of the Companies Acl, 1956 in'respact of business under ilem 4 to llem 10 as set out above are
annexad hereto.

4. Members/Proxies should bring the Attendance Slip duly filled in for attending the meeting.

5. Members desiring any information unm_e#.mlsamraq.ﬂradlpwﬂtetamewmmmm@mdomwghhgnmsmmmebehmmadmcl
the Anfiual General Mesling to enable the Managament to collect and keep the information ready. .

6. MmamrmmlomdemmHamuwmmamasmmwmnmbesuppﬁedaqahalhmaﬁngasamdmmy

EXPLANATORY STATEMENT
(Pursuant to Section 173(2) of the Companies Act. 1956)
Item No. 4

Pursuant to Article No. 147(2) of the Articles of Assaciation of the Company, Special Resalution is to be passed for re-appomiment of Statutory Auditors:
Accordingly, the shareholders are requested lo approve the re-appointment of Stafulory Auditors by passing the special resdlution.

None of the Directors is concerned or interested in the proposed business,

tem No.5

{a) In order 1o maks the office of the Whole-lime Director fiable-{o fetire by rofation, it is preposed fo amend Article 98 of the Articles of Association of the company.

(b} The Stock Exchanga, Mumbai vide their letter dated March 30, 2001 has directed fhe company to make the shates avaitable in dematerialized form we.t June 1,
2001,

The above-meritioned difeciive makes it abligatory for the company to admil the securilies in deposilories viz. National Securilies Depository Limited {NSDL) and
Central Deposilory Sarvices Limited (COSL) for compulsory settiement of trading in demaerialized form,

The company is entering into Irpartite agreements with NSDL and CDSL and the Registrar Mis.Skyline Financial Services (P} Limited.

In order to comply with the aforesaid directives, itis obligatory on {he company to amend ils articles 1o have enabling provisions for the demateriafization and consequant
transfar/ transmission of shares in that mode.

Pursuant to saction 31 of the Companies Acl, 1856 your dirsctors recommend the proposed resolution for approval.

Naneaf-tmDiracma_aamlmwhmmm‘ammmm-mmumnmmmammunﬂegumomm
the company for perusal of the shareholders from Augus! 1, 2001 {ill the date of the Annual General Meeting between 11,00 am 1o 1:00 pm,

Item No. 6
Mr.Charles J.A Besin has expressed his inability to continue as a director on the Board and has resigned from the directorship of thié company w.e:l. the 5% March, 2001.

Pursuﬁmmseniun262of'lheGumparinsAnt.1956Mr,Mm9hhbrﬂmewmapppiﬂedasa-ﬁmcmrua.f.zzﬂuay.2w: {a fill up the casual vacancy caused due
to rasignation of MrCharies J.A. Besin, MrMark Richter Thosny will hold office until the conclusion of the ensuing Annual General Meeting.

MrMark Hichier Thoeny has studied Chemical Engineering mwmammem.mmmmmmmmmmmm
and is presantly working as Regianal Manager-Asia, of Bandag Inc., U.5.A. Mr.Thoeny will be the representative of Bandag Inc.,

Pursuant to Aricle 36(i) of the Articles of Association of the company, Mr.Mark Richter Thoeny wil ol be liable to raiire by rolation.

hsreq.&edunﬁarSectimm,mamwtﬁsrmmmﬁwkmnamdqﬂyhghhwmhmmMMrmwmmmmmM
The compary has also teceived deposit of RS. 500/ s required under the Acl.

Your directors recommend the appointment of Mr.Mark Richier Thoeny as per proposed resolution.

Except MrMark Richler Thoeny, no ather director is interested in the proposed resolution.

Item No. 7

Pursuant 1o saclion 269 of the Companias Act, 1956 MrNand Knemka was appointed as Chairman and Managing Direclor of the Company with effect from 24"
Oclober, 2000 for a period of five years
Mr.Nandkmaisammmegmdualetrmc&ﬁmaUMW-HBMhqidsa-M.S.hForaigndeemdmAhPMmManwhummstmhia
University, New York, U.S.A.
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W Nand Khiemka's knowledge of the indusiry, adherence {o the quality concept and professional managament of the company has been largely instrumental in
sstablishing th Indag brand in india.

MrNand Khenika has more than 40 years of experignce in promoting and running suiccesstully vanious organizations.

MrKhemka has resigned from the office of Managing Director w.e.f, March 20, 2001 and continues 1o be the Director and Chairman of the company.

mxamamma!appomma.mme:amnm.mmmmcmmmmemmmmmm'mrmmaucmpam
Act, 1956 dated October 24, 2000 and are outlined in tha resolution placed before the mambers. '

Veur directors recommend the appointment ol Mr.Nand Khemka as per proposed resolution

Mo of the Direstors axcepl Mr Nand Khemka and MrS.L Khemka being his relative are concermed of interested in the proposed business.

ftem No. B & 8

M K Kapur has been appointed by the Board of Directors in thelr meeting held on May 22, 2001 as an Additional Directar and also as a Whole-time Diractor of the
company wilh effect from May 22,2001, pursuant to the provisions of the Companies Aot, 1956.

itk K Kap s & post-qraduale in Mathematcs and a member of the Instute of Gos! and Works Accouniants of ndia, MrK K Kapur has an experience of over 40
vears and has sarved i vaiou capacies il Stee Authoriy o nda Limed, (Gas Authorty of India Limited and Enron India.

MeK K Kapur has retired from the offica of Chairmsan & Managing Director of Gas Authority of India in the year 1998, thareafter served as Managing Director of Enron
ndia (NG) ill the year 1898,

The ferms & conditions ol appointment & remuneration of MrK K Kapur as & Whole-time Director are outined in the resalution placed belare the members.

Pursuant to szction 260 of ihe Companies Act, 1956, he vacales the office at this Annual General Meeling. As required under Section 257, tha company has receved
natice from a member signifying his infention o propose MK K Kapur for the office of Director. The company Was also received deposit of RS, 500/ as required under
ihe Act.

Your direclors recammend the appointment df Mt.K K Kapur as per proposed resolution.
Except MrK K Kapur, no other director is Interested m the proposed reslution.
ttem No.10

Pursuant to seclion 269 of the Companies Act, 1958 Major Genaral (Reld ) Sukh Swarup Kapoor has been appointed as Whole-time Director of the Company
(designated as Chief Operating Officer} with affact from @ February, 2001 for & period of one year

Maj.Gen.(Retd.)S.5.Kapoot has graduated from Defense Staff Callege, Camberiey. UK and National Defense Callege, ndia, obtained B.E. in Telecom and Masters in
Defenise Sclense. Maj Gen.(Reld.)5.5.Kapoor has fetirad from the Indian Army in 2000 after serving for more than 38 years.

Maj.Geti(Fieid )8.5 Kapoor has exprassed his inability 1o continue 85 the Whaletime Director of the Company. and has rasigned from the office of Whale-time Director
with affect from the 22™ May, 2001

The fermé & conditions of appointment & remineration of Mai-ﬁen.(ﬁetd.-]&&t(’apum were communicalad to the members vide abstracts under section 302 of the
Companies Act, 1956 dated February 2, 2001 and are outlined in the tesolution placed pefore the members. 3

Your directors recommend the appaintment of Maj:Gen, (Retd 5.5 Kapoor as per proposad resoluticn.
None of the Directors excep! Maﬁ.ﬁen.lﬁetd.ls,s.l(npmrmmse'ﬂ is concernad or interested in the proposed business.

For and on behalt of the Board of Directors:

Placa: New Dalhi (Manali D.Bijlani)
Date: May 22, 2001 Compariy Secretary
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INDAG
DIRECTORS' REPORT

- :

THE MEMBERS,

Your Directors are pleased to present the 22nd Annual Report together with the Audlited Statement of Accounts of the Company
for the accounting period ended March 31, 2001.

FINANCIAL RESULTS :
Particulars 2000-2001 1999-2000
- _ Rs. (Lacs) Rs. (Lacs)
Profit/ (Loss) before Interest & Depreciation (137.00) 222.85
Finance Expenses 70.89 58.85
Profit! (Loss) before Depreciation (207.89) 164.00
Depreciation 42.66 48.10
Profit/ (Loss) before Income Tax (250.55) 115.90
Provision for Income Tax - 55.00
Profit/ (Loss) after Income Tax (250.55) 80.90
Income Tax refund of earlier year - 0.28
Balance brought forward from previous years Profit /(Loss) 215.79 154.61
Profit/(Loss) carried fo balance sheet (34.78) 215.79
OPERATIONAL PERFORMANCE

During the year under review the sales revanue was Rs. 2209 lacs as compared o Rs. 3380 lacs in the previous ysar. The
company has inourred a loss of Rs. 251 lacs (pravious year profit after tax Rs.61 lacs), because of low volume of operations,
increase in the raw materials prices and intense competition resulting in lowering of sales prices.

During the year under review, your company’s sales volume declined to 1828 lons compared 1o 2686 tons in the pravious year
(32% decrease). The volume of sales to both private franchisees and State Transport Undertaking declined, due to the following
main reasons:

i, During the previous year, the credit exposure was higher than normal and it was necessary fo focus on collections in oraer o
avoid continued risk of overexposure. This led to tighter control on cradit, which affected the sales volume considerably during
2000-2001. ’

il. The major State Transport Undertakings (STU) were supplied by the local unorganized seclor, which offered the products at
lower prices due 1o excise and tax concessions available to them. :

The Management has rationalized the commercial aspects of business and is optimizing the product-mix in line with the market
requirements. The service package to the franchisees is also being strengthened.

The company has successfully commissioned the second Intermix at the Plant, Bhiwadi on February 15, 2001.

DIVIDEND

Iy view of the loss incurred by the company, itis decided not o declare dividend for the year under review.

COMMITMENT TO QUALITY

Indag recognizes quality asa pre-requisite for conducting business in today's highty competitive and guality constious environment.

To drive home the quality angle better, we had implemented 1SO 9002 standards at Plant and Head Office and eamed the
distinction of becoming an 180 9002 certified company.
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ENVIRONMENT PROTECTION

Continuous eforts to nurture and preserve the environment are vigorously pursued. Anii pollution systems are fully installed and
operational.

DIRECTORS

Accarding to the provisions of the Companies Act. 1956 and the Articles of Association of the Company, Mr. S.L. Khemka and
Mr.R Parameswar are liable to retire by rotation at the ensuing Annual General Meeting.

Mr. SIL Khemka and Mr.R Parameswar baing eligible have offered themselves for re-appointment.

During the year, Mr.Charles J.A.Besin resigned from the directorship w.e.f. the Sth March, 2001. The Board of Directors places on
recard its appreciation of the invaluable contribution made by Mr.Charles J.A.Besin,

Mr.Mark Richter Thoeny has been appointed as a director to fill in the casual vacancy caused due to resignation of Mr.Charles
J.A Besin. :

During the year, Mr. Ashok Wadhwa resigned from the office of the Whole-Time Director and also from the directorship of the
company w.e.l. the 27th September, 2000.

Maj.Gen.(Retd.)S.S.Kapoor was appointed as the additional director as well as the Whols-time Director of the company w.ef the
gih February, 2001.

Mr. Nand Khemka was appointed as the Managing Director of the Company w.e.f. the 24th October, 2000 fora period of & years.
Mr Khemka has resigned from the office of Managing Director w.e.f. 20th March, 2001.

M) K.K.Kapur has been appointed as an additional director as well as the Whole-time Director of the company w.ef. 22nd May,
2001 for a pariod of one year: Maj Gen.( Retd.) S.S.Kapoor has rasigned from the directorship of the company with effect from the
same dale.

Pursuanit to Section 257 of the Companies Act, 1956, the C:ompaﬁy has recelved a notice from a member signifying the candidature
of MrMark Richter Thoeny and Mr.K.K.Kapur for the office of director and the requisite fee has been deposited. Your directors
recommend the appointment of Mr.Mark Richter Thoeny and Mr.K.K Kapur.

AUDITORS' REPORT

The note referred to in the Auditors Repart, read with Schedule 15 of Notes to the Accounts, is self-explanatory, The Auditors
have refarred to inadaduate provision for doubtful debts in their repert. In the Board's view the provision made in the accounts is
adequats.

AUDITORS

The Audilors of tHe Company, M/s S.R Batiibol & Co., Charlered Accountants, retire at the conclusion of the ensuing Annual
Genaral Mesting and being eiigible, offer themselves for re-appointment, The requisite certificate under section 224(1B) of the
Companies Act, 1956 has been received from them.

PARTICULARS OF EMPLOYEES

. A statement of particulars of employess as required under Section 217(2A) of tha Comparnies Act, 19586, read with the Companies

{Particulars of Employees) Rules 1875, is appendead hereto as Annexure-| and forms part of this report.
RESEARCH AND DEVELOPMENT /TECHNOLOGY ABSORPTION/FOREIGN EXCHANGE EARNING AND OUTGO.

The information to be disclosed under Section 217 {1)(e) of the Companies Act 1958, read with the Companies (Disclosure of
Particulars in the Beport of the Board of Directors) Rules 1988, is appended hereto as Annexure -1l and forms part of this Report.
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