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CHAIRMAN'S STATEMENT

Dear Shareholders,

t am happy to highlight certain salient aspects of your company's performance during the Financial Year 2004-05. The
Company earned Net Profit (PAT) of Rs. 43.09 Lacs in comparison to Rs. 70.73 Lacs in previous year. Howeaver, the
turnover of the company is also decreased to Rs. 839.60 Lacs in comparison to previous yeari.e. Rs. 1114.53 Lacs due to
volatile and competitive market.

DOuring the year under review your company has done job work, for Birla Plus Cement, a unit of Aditya Birla Group, of more
than 50% of the total polymer extrusion and therefore this shows a decreasing trend in turnover. During the year, the
company has put up Lamination Plant to manufacture laminated Bags and Tarpaulins. Let me share with you soma of the
key davelopments during the year.

The Heaith Care Division of the company “The Apollo Clinic” is on its iine to achieve the belter performance during the year.
it has achieved Income from operation to Rs. 52.25 Lacs from Rs. 12.52 Lacs in previous year. We have dynamicaily
evolved from a sacks-manufacturer to textile, health care services and agency business of GAIL.

During the year under review, your pany has acquired 71834 Sq. mtr. Land from Riico at Keshwana industrial Area,
Kotputli, Distt. Jaipur for setting up Terry Towei Project. Your company has started construction work, placed orders for plant
and machineries with overseas / domestic manufacturers. Some of the machineries have reached at site. Your company is
expected lo start commercial production by October 2005. The company is looking for overseas buyers, as the Terry Towe!
is an export product. We have steadily built our core area expertise, acquired new skills, and strengthened our management
and leadership skills towards these new areas. These strategic investments have accelerated our future growth / prospects
and strongly positioned us for big change. In terms of these, the previous year was another eventiful and action packed year
at KG Petrochem Limited.

As discussed in 24th AGM, the idea for agency business of BPCL for distribution and marketing of lubricants in North
Rajasthan, for setting up dairy business, is dropped for the time being.

The outlook for the year ahead is very positive. Sales and revenues from manufacturing of woven sacks & terry towei,
agency and heaithcare division and expansion of our activities will be the key drivers for the year ahead.

These initiatives have provided us with clear direction. | am confident that KG's strong foundation will continue to give us
that competitive edga in the coming years.

In conclusion, | would like to thank you for showing confidence in the company’s success. | also want to place on record the
extraordinary contribution of Team KG. 1 reinforce our commitment to deliver long term and sustainable value to our
shareholders.

Yours sincerely,
Sd/-

G.S.KANDOI ™
Chairman
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NOTICE
NOTICE is hereby given that the 25th Annual Generai Meeting of the members of KG PETROCHEM LIMITED will be held
on Wadnesday the 20th day of July, 2005 at 11.00 a.m, at the Registered Office of the company at C-171, Road No. 8J, VKI
Area, Jaipur totr: t the fi

ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Balance Sheet as at 31st March 2005 and Profit and Loss account for
the year ended on that date, together with the report of the Directors and the Auditors thereon.

2. Toappoint a director in place of Shri Yatindra Singh who retires by rotation and being eligible, offers hlmseﬂ for ra-
appointment.

3. Toappointa director in place of Shri Vivek Singhal who retires by rotation and being eligible, offers himself for re
-appointment.

4. To appoint Auditors to hold office from the conclusion of this Annual General Meeting till the conclusion of next
Annual General Meeting and to fix their remuneration.

SPECIAL BUSINESS: 3
m"“;ider and if thought fit, to pass with or without modification(s), the following resoiution as ordinary
ution:
- "RESOLVED THAT Mr. Arvind Kucheria who was appointed as an Additional Director by the Board under section
260 of the Companies Act, 1956 and Article 77(b) of the Articias of Association of the Company and who holds
office only up to the date of this Annhual General Meeting and in respect of whom the Company has received
notice in writing, under section 257 of the Companies Acl, 1956 from a member signifying his intention 1o propose
him as a candidate for the office of a Director of the Company, be and is hereby appointed as a Director of the
Company.”

6 To cor;:’lder and if thought fit, to pass with or without modification(s), the following lution as an ordinary
“ RESOLVED THAT pursuant to section 293 (1) {(d} of the Companies Act, 1958 or any amendment or
modification thereof, authority be and is hereby accerded to the board of directors of the company to borrow and
raise such sum(s) of money from time to time as may be requi ther with already borrowed by the
company (apart from the temporary loans obtained by the company from its Bankors) In the ordinary course of
business exceeds aggregate of the paid up capital of the company and its free reserves that is to say, reserves not
set apart for any specific purpose, shall not exceed a sum of Rs. 100.00 crores (Rupees One Hundred Crores )at

any one time.

Resolved further that the Board be end is here by authorised to take all necessary steps to give effect to this

resolution”

7. Todeclare the rasult of postal ballot proceedings.
For & on behalf of the Board
Sd/-

Place: Jaipur {G.5.Kandoi)
Date : 30th MAY 2005 - Chairman

NOTES:
1. Tharelative explanatory statements pursuant to section 173(2) of the CompaniesAct, 1956 are annexed here (0.

2. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATENED AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER. THE
INSTRUMENT APPOINTING A PROXY SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED
OFFICEOF THE COMPANY NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF
THE MEETING. .

3. The Register of Members and the Share Transfer Books of the company will remain closed from 16th July, 2005

- to 20th July, 2005 (both days inclusive)

4. Members are

d to nolify change of add ifany, to the company.

5. Members are requested to put their signature at the space provided on the attendance slip annexed to the proxy
form and handover the siip at the entrance of the place of meeting.

6. As a measure of economy, copies of Annual Report will not be distributed at the Annual General Meeting.
Members are therefore reguested to bring their copies of Annual Report to the meeting.

5 )
SN
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7. Shareholders dasiring any information as regards the accounts are requested to write to the Company atan early
date 80 s to anable the management to keep the information ready atthe meeting.

8. Asperthep ions of the Comp Act, 1958, facility for making nomination is now available to the
“shareholders in respect of the shares held by them. Nomination form can be obtained from the Registrar & Transfer
Agent ofthe Company.

ATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIEB ACT, 1956
ITEMNO. 5 :

Mr. Arvind Kucheria joined the Board of the Company on 28.05.2005 as an Additional Director and as per provisions of
saction 260 of the Companies Act, 1856 he holds office 48 a Director up to the date of this Annual General Meeting.
Company has received notice from a member alongwith deposit of Rs. 500/-, signifying his intention to propose Mr. Arvind
Kucheria as a Director.

The Board of Directors recommends the passing of the resolution. None of the directors except Arvind Kucheria is in any
way concerned orinterested in the resolution.

ITEMNO. 6

Section 283(1)(d) of the Companies Act, 1956 requires that the Diractors of the Company should obtain the consant of the
sharehoiders in the General Meeting to enable them lo borrow moneys where the tobeb ther with
amount already borrowed by the company will exceed the aggregate of the paid up capital of the Company and its free
reserves, thalis to say. reserves not set apart for any specific purposes.

At present the company can borrow under section 293(1){(d } of the Companies Act, 1858 1o the tune of Rs.15.00Crores
(Rupaees Fifteen Crores Only). The company has already embarked upon Terry Towel Praject and has received Sanction
from Bank of Baroda, V.K. . Area, Jaipur sanctioning credit facilities of R&.28.12 Crores.

-

In view of the growing operations and taking into account the requirament of additional funds, it is therefore recommended
to authorise the Board of Directors of the company to borrow from time to time for the purpose of carrying out the business of
the company, subject to the condition that money, so borrowed shall not exceed Rs. 100.00 Crores. (Rupees One Hundred
Croras) Accordingly the Board of Directors thought it desirable to obtain the consent of shareholders to increase in the limit
ofborrowing powers for a sum not exceeding Rs. 100.00 Crores (Rupees One Hundred Crores). R

- B
The Directors recommend the approval of the Shareholders thereto.
None of the directors of the company is concerned or interested in this resolution.

ITEMNO.7

In view of postal ballot for items u/s 293 (1)(a) of the Companies Act, 1956. result of postal ballot shali be declared by the
chairman of the meeting, This is in compliance with the provisions of section 192A of the Companies Act, 1956 read with the
Companies (Passing of Resolution by Postal Ballot) Rules, 2001.

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

Your directors commend the itern.

For & on behalfof the Board
Sd/-

Place: JAIPUR (G. S. KANDOI)
Date : 30th MAY 2005 Chairman
BRIEF PROFILE OF DIRECTORSAS PER CLAUSE 49 OF LISTING AGREEMENT

Particularg Shri Yatindra Singh ShriVivek Singhat Sh. Arvind Kuch

Date of Birth & Age 07.10.1933 (72 Years) 26.05.1869 (36Yrs.) 08.07.1860(45Yrs.)

_Dste of appointment on

the Board 15.07.1999 23.06.1993 30.05.2005

Qualification M.Sc.(Physics) & Maths 8.E.(Mech.) s MBA(USA) B.Com.&C.S. (inter)

Expertise in Specific Accounts & Finance Management Accounts & Finance

functional areas

Directorship heid in Nil Nil Nit

other companies

ason 31" March, 2005

Parm
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DIREC ' REPORT
Dear Shareholder.

Your Directors take immense pleasure in presenting the 25th Annual Report on the working of the company together with
audited accounts for the financial year ended on 31st March 2005.

The facts and figures presented before you reflect more than just your Company's financial performance. You will aiso find
results of your company management's efforts to take your company from strength (o strength even in this highily
competitive and volatile market, producing better retums in turn.
EINANCIAL RESULTS:

(Rs.inLacs)

2004-2006 2003-2004
Sales/Income from operation 830.80 1114.53
Qther income 15.85 25.71
Total Expenditure
(Including variation in Stock) . 684.85 984.66
Profit before Interest,
Depreciation & Tax 170.70 155.58
Financial Expanses 15.70 9.29
Profit before Depreciation 8 Tax 155.00 146.29
Depreciation 87.16 79.47
Provigion for Taxation 2475 (3.81)
Profit after Tax 43.09 70.73
Profit & Loss brought forward 317.14 246 .41
Balance Carried to Balance Sheet 360.23 317.14 .
OPERATIONS:

V] N :
The aperation of the Company during the year was satisfactory. The turnover of the company reduced to Rs. 770.50 Lacs in
manufacturing division as compared to 1084.85 Lacs in previous year and recorded a fall of 29%. This is because during the
‘year under raview, your company has supplied Bags on job work basis that comes to more than 50% of totat mer

extrusion. However, the company has earned profit before tax (PBT) of Rs. 88.04 Lacs in its manufacturing d n aler

providing depreciation of Rs. 73.36 Lacs against PBT of Rs.76.64 Lacs after providing depreciation of Rs.72.81 Lacs during
the year2003-04. This was all due to cost control measure adopted in every sphere of organizational activity.

The Company is doing trading activities in its Agency division, where the Company is consignment stockiest of GAIL (India)
Lid. and marketad GAIL products worth Rs. 2447.50 Lacs. Over and above hike in international prices of the product i.e.
polymers, your company is receiving good response from customers in this sector. The Agency Division earned net profit of
Rs. 5.58 Lacs during the year ended 31.03.2005 in carnparison to Rs. 6.08 Lacs in the previous year 2003-2004. Recently
GAIL (I} Ltd. has permitted the company to open stock point at Jodhpur. The company has hired office cum godown at
Jodhpur and will start operation shortly. This will enhance the trading activity of this division.

During the year, Health Care Division of your company i.e. “The Apolio Clinic” is doing well and during the year it has
achleved recelpts to the tune of Rs.52.25 Lacs. The management is anticipating for better performance in future.

Your company continued to perform creditably in 2004-2005, as well. The year saw your company's net worth growing from
Rs.915.44 Lacs in me previous yearto Rs. 823.76 Lacs as on 31 March 2005.

Company could process 1712.650MT polymers during 2004-05 in comparison to 2234.24 MT polymers during 2003-04 due
to severe competition coupled with pricing pressures. H . the gement is exp better performance in
future.

LABOUR RELATION
During the year under review, the labour relations remained salisfactory. The relations with labours are cordial and alt the
workers, during the year under review, achieved good quality production.

EXPORT .
The Company is making its efforts lo export its new product i.e. Terry Towel. This product is highly sophisticated and will
enhance new points in the international market that will increase the company's creditability.

Your di are ble to rec 1d any dividend during the year under review to conserve funds for diversification in
new business.

Your directors have also Initiated for C & F Agency of BPCL for distribution and marksting of its lubricants in the North
Rajasthan, and also shown their interest in participation of tender for setting up 1.5 Lakh Liter per day Dairy at Kothputii on
BOT basis for Rajasthan Co-operative Dairy Federation (RCDF). But at present both the projects have been dropped for the

time being.

During the year the company has put up 2 Laminalion Plant at Regd. Office & works for manufacture Laminated Bags &
Tarpautins.

As discussed in the previous annual general meeling, your company has purchased a land admeasuring 71834 sq. mtr. at
Keshwana industrial Area, Kotputli, Distt. Jaipur from Riico and started construction work for setting up terry towel project.
The orders for plant & machineries have been placed with the intemational and domestic manufacturers. Some of the
machineries have reached at site. Your company is enthusiastically hopeful to start commercial production by October
2005.

In terms of the provisions of the Companies Act, 1956 and Articles of Association, Shri Yatindra Singh and Shri Vivek,

7 —

et
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Singhal.. Directors of the Company retire by jon at the ing Annual Gi | Meeting and being eligible, offer
themseives for reappointment. L .
in terms of section 257(1) of the Companies Act, 1956 and Articies of A of the company, Shri Arvind Kucheria, an

additionat dlm'ctor is soughtto be nted as director of the Company liabie to retire by rotation.

Pursuant to the requiremant under Section 217(2AA) of the Companies Act. 1856, with respect to Directors’ Responsibility

Statement, is hereby confirmed:

() thatin preparation of the annual accounts for the year ended 315t March, 2005. the applicable accounting standards
have been followed along with proper explanation relating to material departures;

(i) that the Directors had selected such accounting policies and applied them consistently and made judgements and
estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at
the end of the financial year and of the profit or loss of the Company for the year under review;

(iiiy that the Directors had taken proper and sufficient care for the maintenance of adequate accounling records in
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company and for the
prevenlin? and detecting fraud and other irregularities;

{iv Directors had prepared the annual accounts for the year ended 31st March, 20065 on a going concem basis.

Your company 8 {0 imbibe high slandards of corporate govemance while interacting with all its stakeholders. Your

company has complied with the Corporate Governance code as stipulated under the listing agreement with the stock

exchanges. A separate section on corporate govermnance along with a certificate from the auditors confirming the level of
complianca is annexad and forms a part of the Directors’ report.

There are following committees of the Board of Directors of the Company:
Audit Committee
&  Remuneration Committee
B Investor Grievance Committee
The detailed report on the Committees, its constitation, its role / functions etc. forms part of the Corporate Governance
Report.

Mlsi E e%]ay & Company, Chartered Accountants, Auditors of the Company retires at the ensuing Annual General Meetmg
& being eligible, offer themselves for re-appointment, to hold office from the conclusion of thig ting until the concl

the next Annual General Meeling. Certificate from the Auditors has been received to the effect that their reappointment, nf
made woukl be wlthm the kimits prescribed under section 224 (1B) of the Companies Act, 1856.

; natory and do not call for any further comments.

i " e year, lhe aqulty shares of the company have been delisted from Jaipur and Dethi Stock Exchange vide their
letters.dated 21.07.2004 & 19.01.2005 respectively.
The equi& shares of the company continue to be listed on the Stock Exchange, Mumbai.
During the year, your company has received a certificate from National Securities Depository Limited bearing No.
JS/MM/MISC/1898/2008 dated 03.05.2005 regarding connectivity of the equity shares of the company. Your company is
also exmﬂ' to receive a certificate on the same issue from Central Depository Service (india) Ltd.

ere were no employees whose remuneration was in excess of the limits prescribed under sec. 217 (2A) of the Companies
Act, 1958 read with the Companies (Particulars of Employees) Rules, 1975.
ted any public deposiu in terms ofsection 58Aof the CompanleaAcl 1956

A H [10 3¢
in rmation in acoordance wnh Sec. 217(1) {e) ‘of the Compames Act 1956 read wnh lhe Companies (Dlsclo:um of
Particulars in the Report of Board of Directors) Rule, 1988 is given in Annexure 'B' forming part of this report. Form “A"

requiring disclosure of conservation of energy is not applicable in case of your Company.

Towards, oompan% commitment to transparency and due compiiance of applicable laws, the board is pleased lo enclose
Compliance Report in Annexure ‘A’ for the year 2004-2005 as a part of the Directors’ Report.

This report Ingudlnu %eport on Corporate Governance, Management Discussion & Analysls oonlains forward-koking
statements that involve risks and uncertaintias. Your company undsnakes no obli d. of revise any
forward lookil her as a result of new inf future or otherwise. Actual results,

perfomum:uor achlevaments couid differ materially from those expressed or implied in such forward- fooking statements.
Readers are cautioned not to place undue reliance on these statements.

The Directors wish to thank and acknowledge with gratitude for the active co-operation, assistance and support rendered
by C y's Ban) Bank of B: , State Bank of Bikaner & Jaipur, State Bank of India (Stapper), H.D.F.C. Bank Lid.,
ICICI Bank lelted customers, and shareholders and various Central and State GovernmentAgencies.

pan asnotacce

We take this opportunity to thank the employaes for their contribution to the growth and success of your company. We would
also like to thank all other stakeholders and business associate for their support,

On behalf of the Board of Direclors
Sd/-
Place : JAIPUR (G.S. KANDOY
Date :30th MAY 2005 CHAIRMAN
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Annexure ‘A’ Annexed to Directors Report
COMPLIANCE REPORT
To
The Members,
We are pleased to confirm that the Company has:
(1) maintained all the books of accounts and statutory registers required under the Companias Act, 1956 (“the Act”) and

the rules.made there under.

{2) . fled ailthe forms and returns and fumished all the necessary particulars to the Registrar of Companies, Rajasthan, as
required by the Act. .

(3) Issued ail notices required to be given for convening of Board/ Committee Meetings and G | ing, within the
time lmit prescribed by law.

(4) conducted the Board/ Commitiee Meetings and Annual General Meeting as perthe Act.

(5) complied with all the req relating to minutes of the proceedings of the meeting of the Directors/ Commitiee
and the shareholders

{6) mdodmduclosme uired under the Act.
(7) no penalties or l(ﬂdum have been imposad on the company by the Stock Exchange, Securities and Exchanoe
Board of indla (SEEI’ nr any other statutory authority on any matter related to Capital Markets during the iast thres

years.

(8) the corn Lhaa generalty complied with the applicable provisions of the Listing Agr with the Stock
Exchanges. However, the connectivity with the Central Depasitory Services (India) Lid. (COSL) is in process.

(9) pursuant to the defisting application of the company the Stock Exchanges at Jalpur and Have delisted the

equity shares of the company.
For KG Petrochem Limited
Sd/-
Place: JAIPUR { G.S.KANDOI)
Date : 30th MAY 2005 Chairman
Annexure “B” Annexed to the Directors’ Report
Particulars as ired under C (Disclosure of Particulars in the.Report of Board of Directors) Rules, 1088 and
fom\lngplnd’lle Dlrmnneponformoyurendeu 31stMarch 2005.
CONSERVATION OF ENERGY

The Company's efforts at energy conservation through close monitoring and control are continue.
8. TECHNOLOGYABSORPTION:

The company is using indigenous technology. H h & develop ( R & D) activities are carried
outin the following areas

1. R.mmh&novolopm.m(R&D) 2
(@) Specific areas in which R&D (i.)Production Development Activities relating to
carried out by the Company Manufacturing by the Company

(ii.yStandardisation of raw material sources and
process parameters to maich best quality standard

confirming to the product division .
(b) Benefitderived as a Resultof above R&D Reduction in the cost and process scrap where ever
possible.
{c) Furtherpian of action
{d) ExpenditureonR&D R & D expenditure have not been accounted for
separately
2. Toehnoloﬁy absorption, Adaption and i 1t
(i) Effortsin briefmade towards Technology In-house training is being imparted to plant p Ito
. absorption, adaption being imparted and | tion getcc lthThc ogy Employed.
(iiy Benefitsderivedasa result ofimprovement Up gradation and standardisation in process
cost reduction product development, parameters that helped in reducing process
import substitution etc. scrap and productivity improvement.
(i) Particulars of Technology Impomd None

C. ForelynExchange Earnings / Outgo:
Activities relating to exports; initlatcvee taken to increase exports; development of
new export markets for products and services; and export plans: Nil
Total foreign exchange earnings and outgo:

2004-05 2003-04
Earnings Nit Nil
Outgo Nil ‘ Nl
For & on behaif ofthe Board
Place: JAIPUR Sd/-
Dated: 30th MAY 2005 {G. 5. KANDOI)
Chairman
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