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NOTICE

NOTICE is hereby given that the Twenty Fifth Annual Generat Meeting
of the Members of the Lloyds Metals & EngineersiLimited will be held
at Dombivli Gymkhana, P-9, MIDC, ”hase-1, Dombivii (East)- 421 201,
Dist. Thane on Tuesday, the 24th September 2002 at 11.30 a.m. to
transact the following business:

ORDINARY BUSINESS

1. To receive and adopt the Audiled Profit & Loss Account of the
Company for the year ended 31st March, 2002 and the Balance
Shest as ai that date together with Auditors” and Directors’ Report
therzon.,

2. To anpoint a Director in place of Shii Mukesh R Gupta, who retirzs
by rotation and being eligible offers himsetf for reappointment.

3. To appoint a Director in place of Shri Rajesh R Gupta who retires
by rotation and being efigible offers himself for reappomiment.

4. To appoint Auditors and fix their remuneration
“RESOLVED THAT “M/s Todarwal & Todarwal Chartered
Acccuntants, Mumbai be and are hereby appointed as auditors sf
the Company to hold office untit the conclusion of nex! Annual
General Meeting and they are remunerated by wayv of such fees
as the Board of Directars may datermine

SPECIAL. BUSINESS

5. Alteration of Articles of Associalion

To consider and, if thoughtfit, to pass, with or without modification,

the foilowing resolution as a Special Resolution,

"RESOLVED that pursuant to section 31 and other spplicable

provisions, it any, of the Comparies Act, 1956, the following new

Artictz be inserted immediately afier the respective existing Articles

in the Artictes of Association of the Company.

Article 146 A- Whole-time Director

Subject to the provisions of the Act and of these Articles, tne Board

shafi have power to appoint from time to time any of 1is number as

Whole-time Director or Whole time directors of the Company for

fixed term not exceeding five years at a time and upon sten terms

and canditions as the Board thinks fit, the Board may by reselution
vest in such Whole-time Directar or Whole-time Directors such cf
powers hereby vested in the Bo&rd generally as it thnks fit, and
such powers may be made exercisable for such pericd or pericds,
and upon such conditions and subject to such restnictiong as it
may determine, The remuneration of a Whole-time Direstor shail

be subject to the extent provisions of the Companies Az, 19856,

applicable from time to time and may be by way of monthlv

payment, fee for each meeting or varticipation in profits, or by any
of alt these modes, or any other mode not expressly niohibited by
the Act.

“RESOLVED FURTHER that pursuant to section 31 and other

applicable provisions, if any, of the Companies Act. 1456, the

following new Article be substituted immediately after the existing

Article 141, in the Articles of Association of the Company

Articie 142- Managing Director/Whote-time Director- Special

position

A Managing Director/Whale-time Director shall not while he

continues to hold that office be sub ect to the retirement by -otation,

In accordance with Article 130. If he ceases to hold the office of

Director he shall ipse facto anc immediately ceases 1o be a

Managing Director/ Whole-time D rector.

By Order of the Board

HEMANT K BORADE
Cempany Secretary

Place : Mumbai

Date : 30th July, 2002

NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT MEETING IS
ENTITI.LED TO APPOINT A PROXY TO ATTEND AND ON A POLL
TO VOTE INSTEAD OF HIMSELF/HERSELF/ITSELF AND SUCH
PROXY NEED NOT BE A MEMBER QF THE COMPANY

2. Proxy Form and attendance slip are enclosed. Proxies, in order 1o

be valid, must reach the Registered Ofiice of the Company not
less than forty-eight hours before the commencement of the
Meeting. '

3. The Register of Members and Share Transfer Books of the
Company shalt remain closed from September 10, 2002 to
September 24, 2002 (both days inclusive)

4. Members are requested to intimate to the Registrar and Share
Transfer Agent s Sarthak Capitat Serviges Limited, change of
address, if any in thair registered address at an early date.
Members a'e requested to mention their Folic No. in their
correspondence.,

5. Members desiring arny information as regard to the Annuai
Accounts are requested to write to the Company so as to reach at
lest 7 days before the date of the Meeting to enabie the
Management tc xeep the requirad information ready.

6. Pursuant to Section 208A of the Companies Act, 195€ all
unclaimed cdividend upte financial year ended 31st March 1995
have been transferred to the General Revenue Account of the
Cent:zl Government, Members who have not encashed their
dividend warranis for the said period are requested to claim the
amount from the Registrar of Companies, Maharashtra, CGQ
Complex. 2rd Hoor, CBD Belapur, Navi Mumbai. -

By Order of the Board

Place : Mumbai HEMANT K BORADE
Date : 30th July, 2002 Company Secretary
ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION
173(2) OF THE COMPANIES ACT, 1956

ftem No. 4
The Term of Office of the Auditors, Mrs Lakhani & Company, Chanered
Acceuniants, Mumbai s gxpining at thy conclusion of the ensuing Annual
General Maeting. However they have xpressed their unwilingness, due
to thair other preoccupations for the reappointment as Auditors to hold
office unti the conclusion of next Annual General Meeting. The Board
recommends M/s Todarwal & Todarwal, Chartered Accountants, Mumbai
for appointing as Aucitors of the Company to hold the office from the
conclusion of ensuing Annuel General Meeting until the conciusion of
next Annuat General Meeting. The Board has received consent of M/s
Todarwal & Todarwal. Chartered Accountants, and they have informad
that their appointment will be within the limit of Section 224{1b) of the
Cornpanies Act, 1656, it apponted, to act as Auditors. The members are
requested to appont M/s Todarwal & Todarnwal, Chartered Accountants,
as Auditors ang fix ther remuneration
None of the Diracrars of the Company is concerned or interested in the
said resolution.
item No. 5§
The Company is proposing to induct Plant incharge, who are responsible
for day tu day alfairs of the Piant/Unit, as Directors on the Board of the
Company. This will enable direct interaction of the plantincharge at Board
tevel and bkely to establish mproved communication channel in the
interest of smooth functioning 5f the plant. Since the appointee would be
drawing remuneration they wil be deemed as Whaole-time Directors as
per the provisions of Comparves Act, 1956
The consequential changes ara raquired to be incorporated in the Articles
af Association of the Company to appeint the Whote-time Directors and
nence , yourl approval 5 sought to the proposed resotution.
The amendad Artictes of Association, as referred in the resolution is open
1or ingpection at the Registered Office of the Company from 11.00 a.m.
10 1.00 p.m. on all the working days of the Cornpany till the date of Annuat
General Meeting. )
None of the Directors of the Garpany is concerned or interested in the
said resolution.

By Order of the Board

HEMANT K BORADE
Company Secretary

Place : Mumbai
Date : 30th July, 2002

0
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DIRECTORS’ REPORT

Your Directors present the Twenty Fifth Annual Report of the Company
together with the Auditaed Statement of Accounts for the Financial Year
ended 31 March 2002.

FINANCIAL RESULTS

(Rs. in Lacs)
CURRENT YEAR PREVIOWUSYEAR
2001-2002 2000-2001
Sales t11715.98 T1475.40G
Other Income 118:85 195.18
TOTAL INCOME - 411837.83 “1670.58
Profit Before Interest & Depreciation 422.15 844.09
Less: Interest & Finance charges 7458.72 6482.74
Gross Profit/(Loss) (7036.57) (5638.65)
Add: Depreciation 1593.97 1593.19
Loss Before Tax 8630.54 7231.85
Add’ Provision for Wealth Tax 0.00 0.00
Loss after Tax 8630.54 7231.85
Less:
Excess provision of Depreciation far
earlier year writlen back 0.00 0.04
Prior perind expenses (Net) 0.20 130.0°
inconte Tax Refund of earlier year 3.42 0.00
Net Loss : 8626.92 736182
Add:- .
Loss Balance b/ from previous year 16210.39 £848.57
Less:- o "
Set off against General Reserve 3943.51 3943.51
Balance Carried Forward 20893.80 12266.88

DIVIDEND

in view of the Loss, the Directors have notrecommended any dividend
for the year ended 31 March 2002.

OPERATIONS AND OVERALL PERFORMANCE

During the year the total income of the Company is Rs. 11837 .83 lacs
against Fs. 1167058 Lacs in the pre'vious year, shows a marginal
improvement. The ongoing working capital constraint & continuing
slowdown in the user industry has affected the operalions of th2
Company during the iast two quarters of the year. The rising cost of
production without correspording increase in realisation hag »arrowe
down the margins. The Profit before Interest and Depreciation has
declined from Rs. 844 .09 lacs to 422.15 lacs during the curent year.
PIPE DIVISION .

The totat income of Pipe Division at Murbad was Rs. 451825 Lacs as
compared to Rs. 4335.25 Lacs in the previous year. inspe of the
uneven flow of orders and continued depression, the com;:any has
shown some improvement in the sales realisation. Total Export during
the year was Rs. 1631.80 lacs as compared to Rs. 1451.7< lacs during
the previcus year recording relatively minor increase as coripared to
tast year. :
SPONGE IRON DIVISION

The total income of the Sponge Iron Division remained censtant at
Rs. 7248.32 Lacs against Rs. 7288.18 Lacs in the previous vear.
ENVIRONMENT & SOCIAL OBLIGATION

The company maintains the poliution free environment in ard around
its plants. Massive tree plantation has been done inside tha factory
+wrea as wel as in nearby villages during the year

.
v

REFERENCE TO BIFR

Based on the Audited Batance Sheet for the year ended 31+ March
2002, your Board has formed an opinion that the Company has become
a Sick Company as delfined under Section 3 (1) (O) of the Sick Industrial
Companies (Special Frovisions) Act, 1985 and reference will be made
to the Hon'ble Board for Industrial and Financial Reconstruction (BIFR)
{0 seek determination of measures which would be adopted as required
unger the provisions of Sick industrial Companies (Special Provisions)
Act, 1885,

FUTURE OUTLOOK

The world at large 1s grapphng with the over capacity problem in the
steel sector. However Indian industry is very fragmented and a part of
the capacity is inefficient and unviable, The large players were
themselves unable to perform well and as a resuil there was no one
with pockets deep enough to drive consolidation. However | the initial
indications are that 2002 would be a better year as far as demand is
concarned. Of late there has been some revival in the automobile
sector. The recovery in the automobile sector is expected [0 benefit
the stesl :ndustry. Tho Government is also talking about pump priming
the gconomy. Any step up in the government expenditure on
infrastructu-e projects is also likely to benefit the steel sector,
INDUSTRIAL RELATIONS

The industriat Relations with Labour remained very cordial throughaut
the year

MANAGEMENT DISCUSSION & ANALYSIS REPORT

For-the Company, the year 2001-2002 was not better than aver. On
the uperation side while the total steel industry is facing the problem
of demand and oversapply, vour Company was also not an exception
The total preduction and realisation was somewhat on decreasing
trend. ’

Sales turnover

The 3ales Turnover «f the Company during the year under revisw was
Rs. 11718.08 lacs as against Rs. 11475.40 Lacs for the previous year.

Howaver tha Companrty is now mere focusing on the export of the pipes
Adequacy of Internal Control

Company has a very effective internal control system covering both
accounting and administrative controls.

Balance Sheet
Particuiars
Liabilities

As at March 31, 2002  As at March 31, 2001

Share Capital 3943.05 35843.05
Reserve & Surplus 09429 22 9433.22
Loan Fund 4788853 40495.83
Total Liabilities €1260.80 53872.10
Assets
Net Zixed Assels 33547.53 35101.28
lnvastmenis 1657.41 157,41
Net Woarking Capital 6480.91 6097.59
Misc. Expenditure: 18115 248.96
Preft & Loss Alc 20893.80 12266.88
Total Assets 61260.80 53872.10
<, i — fami—
Share Capital -
Comrpany's share capital remained at Rs. 3843.06 Lacs during the

year
Loan Funds

€ompany's Loan furd have been at Rs. 47888.53 Lacs during the
year
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Investments
Investment during the year remained at Rs.157.41 Lacs.
Human Resources / Industrial Relations

Despite uncertainties prevailing during the year under raview on
account of sluggish market condition and working capital constraints
management was able to ensure high morale of the employees.

No. of employees as on 31.03.2002 was 585.
Qut look far the 2002-2003

The o‘utlook for 2002-2003 has to be viewed in the context ot policies
of Government as well as international prices of iron and Steel
products, market conditions, entry of China, exchange fiuctuations
etc.

DIRECTORS

Mr. E. S. Jayaraman has been appointed as Nominee Director by IDBI
Limited on the Board w.e.f. 24.04.2002 in place of Mr. G. Venkatraman.
Mr. BR. N, Vyas has resigned from directorship w.e.f. 30.11.:001.

The Board places on record its sincere appreciation for the valuable
contributions made by Mr. G. Venkat-aman and Mr. B. N. Vyas during
their association with the Company.

The Direclors lake pleasure in welcoming Mr. E. 8. Jayaraman who s
possessing rich and varied experience, on the Board and are sure
that your Company will be benefited immensely. ’

Mr. Mukesh R Gupta and Mr. Rajesh R Gupla, Dirsctors of the
Company will retire by rotation and being eligible, offer themselves for
reappoiniment.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirement under Setion 217 (2AA) of the Companies
Act, 1956 with respect to Directors’ Responsibility Statement, it s
hereby confirmed:

1. that in the preparation of annual accounts for the financial year
ended 31* March 2002, the applicable accounting standards have
been followed along with proper explanation refating t~ materiai
departures.

M

That the directors have selected such accounting policies and
applied them consistently and made judgements and estimates
thal were reasonable and prudent so as to give a truz 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 tre
year under review.

3. That the directors have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with
the provisions of the Companies Act, 1956 for safeguarding the
assets of the Company and for preventing and detecting fraud
and other irregularities;

4. Final Accounts have been prepared on going concerr 0asis.

CORPORATE GOVERNANCE

Pursuant to the amendmegt to the Listing Agreement your Company

has set up an Audit Committee and Investor Grievance Committee. It

has taken adequate steps to ensure that all mandatoery provisions of

Corporate Governance as presciited under the amended Listing

Agreement of the Stock Exchanges, 'with which the Cempany is listed,

are complied with.

A separate report on Corporate Governance is produced as part of

the Annual Report along with the Auditor’s Certificate on it's

compliance.

DELISTING OF SHARES

As the Members are aware that Company's shares are listed at
Ahmedabad, Delhi and Mumbai $tock Exchanges. Pursuant 0

resolution passed at Annuai General Meeting of the Company held on
239 September 1999 the Company has initiated steps to delist its
shares from Ahmedabad and Delhi Stock Exchange after complying
with Stock Exchange and SEBI guidelines in this regard. Accordingly
the Company had requested the respective Stock exchanges on
December 28™ 2001 to delist the Company’s securities farm their
exchange.

FIXED DEPOSITS

As on March 31, 2002 there were unclaimed deposits amounting to
Rs. 1.03 Lacs. Steps are being taken to clear the same.

AUDITORS & AUDITORS’ REPORT

The Terr_n of Office of the Auditers, Mfs Lakhani & Cempany, Chartered
Accountants, Mumbai is expiring at the conclusion of the ensuing
Annuat General Meeting However they have expressed their
unwillingriess due to their other preoccupalions, for the reappointment
as Auditors to hold office until the conclusion of next Annual General
Meeting. The Board ‘ecommends M/s Todarwal & Todarwal, Chartered
Accountants, Mumbal for appointing as Auditors of the Company to
hold the offica frem the conclusion of ensuing Annual General Meeting
until the conclusior of next Annual General Meeting. The Board has
received consent of Ms/ Tocarwal & Todarwal,Chartered Accountants,
and they have informed that their appointment will be within the limit
of Section 224(10) of the Companies Act, 1956, if appointed, to act as
Auditors The mempers are requested to appoint M/s Todarwal &
Todarwai, Chartered Accountants, as Auditors and fix their
remunegration, :

As regards quabfication mentioned at Sr. No. 4 (e)(i} the directors
wish 1o state that. in view of the sustained losses there is no reasonable
certainty that liakititizs shal' be recovered and in respect of Sr. No, 4
(e} {ii} In view of the ongoiny discussions for restructuring the interest
liabiiity, the Compary has rot provided for interest on some overdue
repaymerts.

PARTICULARS OF EMPLOYEES

As required by the provisions of Section 217 {2A) of the Companies
Act, 195€, read with Companies (Particulars of Employees) Rules,
1975, as amended, the names and other particulars of the employees
are sel out in the annexure to the Directors Report. However, as per
the provisions of Section 219 (1)(b)(iv) of the Companies Act, 1956,
the report and the accounts are being sent to all the shareholders of
the Company excluding the aforesaid information. Any shareholder
interested in obtaining such particulars may write to the Company
Secretary at the Registered Office of the Company

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNING AND QUTGO.

Informaticn in accordance with the provisions of Section 217(1)(e) of
the Companies Act, 1956 read with Companfes {Disclosure of
Particilars in Report of Board of Dirsctors) Rules, 1988 are set out in
Annexure’A” forming part of this report.

ACKNOWLEDGEMENT

Your Directors place on record their appreciation of the assistance
and support extended by all Government Authorities, Financial
Instituticns, Banks, Consultants, Salicitors, Shareholders of the
Company Your Directors express their appreciation for the dedicated
and sincere services rendered by employees of the company.

For and on pehalf of Board of Directors

MUKESH R GUPTA
Chairman

sMumbai

PLACE : -
30" Juiy, 2002

DATE
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ANNEXURE - A

STATEMENT PURSUANT TO SECTION 217(1}(e) OF THE
COMPANIES ACT, 1956 READ WITH COMPANIES (DISCLOSURE
OF PARTICULARS IN THE REPORT OF THE BOARD OF
DIRECTQRS) RULES, 1988 AND FORMING PART OF THE
DIRECTORS' REPORT FOR THE YEAR ENDED 3157 MARCH 2002,

A) CONSERVATION OF ENERGY

B)

Energy Conservation measures taken

Pipe Division

Installed Capacitor Banks atimportant points to improve the power

tactor and thereby reduced the maximum demand. Pianning for

shutdown of plant is property done well in advance intorming the

MSEB as well as our service department,” which reduces the

wasteful use of service equipment.

Sponge lron Division - o

The Sponge Iron division achieved considerable reduction in

electricat energy consumption from last year to this year by taking

various steps. Following are the achievements made. .

1. Power factor has been achieved 1.0 level {0.9999). Tris
contributed to 7% rebate on electrical power cHarges.

2. Maximum Demand leve!l has decreased from last vear thus
saving in power cost.

3. Electrical energy consumption has reduced on ar ove all
basis.

Efforts are on to replace some higher capacity fans and blowe-s

witt. modified designed tans so that electrical power consumption

is further reduced.

RESEARCH &

ABSORPTION

Research & Development, Technoiogy Absorption, Adoption

and innovation

Pipe Division

The Division has successfully produced Large Squa-e section in

high tensile Steel Pipe and A. P. |. Pipes confirming to American

DEVELOPMENT AND TECHNOLOGY

¢y

PLACE : Mumbai

The division has a separate wing for Project and Development
and uses in house technology for improvement in the quality of
the product.
Sponge lron Division X
Company is using more Hospet ore successfully which has cost
advantage.
Further to save in raw material cost from this year cormnpany started
using less cost'y EPEOM coal from WCL mines. The process is
under stahilization with this type of coal.
FOREIGN EXCHANGE EARNING & QUTGO

{RAs. In Lacs}

2000-2001
Foréégn Exchange Earning
{on FOB basis! _
Export of Steel Tubes/Pipes 1451.74
1451.74
Fureign Exchange Qutgo
Interest 193.29
Caornrmission 17.80
Legal & Professional Charges 1.32
Bank Charges 0.03
Cther finance charges .76
213.20 |

Far and on behalf of Board of Directors

MUKESH R GUPTA

Standards for petroleum pipes DATE 30" July, 2002 Chairman
Forms of disclosure of particutars with respect to canservation of energy
. UNIT  [-2001-2002{ 2000-2001 - UNIT
- T e b . Furnace Oil
A) POWER & FUEL CONSUMPTION o Quantity o 305500
1. Electricity Total Cost 2677580
4 Average Rate 8.76
a) Purchase s 4. LDOMSD
Units Kwh 9888? 14540250 Ouanl(l:ty S;g?
i ag Total Cost [
Total Amount Rs. 287$j 56692168 Average Rate 19,34
Rate/Unjt Rs/Kwh : 3.90 B) CONSUMPTION PER UNIT
own G : : OF PRODUCTION
b} {1}Own enefatmn i) Product
Through Diesel Pipe/
Generator Tubes
Units Kwh 25575 Urit
n - Electricity 12060
Unit’Ltr of Fuel Oil - Kwh/Lir 1.46 Furnace 01l / LDO 41.23
Cost/ Unit Rs./Kwh 13.25 Coal NIL
b} (I)Through Steam i} Product
Turbine/ Generator lSrgr;nge
Units Kwh NiL Unit
UnitLtr. Of Fuel Qi Kwh/ltr NIE Efectiicity 112.57
Cosv¥Unit Rs./Kwh NiL Furnace Qil NIL
Coal 1.90
2. Coal (PO NIL
Quantity Tonne 210437 For and on behall of Board of Ditect
y : or
Totai Cost As. 128 269839129 v or and on izehalf of Board of Directors
Average Rate Rs./Tonne} § 128228 | FLACE:Mumbai MUKESH R GUPTA
; DATE . 30" July. 2002 Chairman

-
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CORPORATE GOVERNANCE

AUDITORS' CERTIFICATE ON CORPURATE GOVERNANCE
To the Board of Directors of Lloyds Metals & Engineers Limited

We have reviewed implementation of Ccrporate Governance procedure sel by
Lioyds Metals & Engineers Limited {"Tt ¢ Company”) for the year ended 31

March 2002 with the relevani records and documents maintained by the

Company and furished te us for our review.

Based on our verfication and information and explanations given to us, we
certify trat the Company has compiied with the conditions of Corporate
Govemance as stipulated under Clause 49 of the Listing Agreement with Stack
Exchanges.

For LAKHANI & CO.
Chartered Accountants

Mumbaj R.S. Chadha
Dated:- May 21, 2002 Paririer

CORPOFRATE GOVERNANCE '
1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

The.Cempany is committed to maintain highest level of Corporzte
Governance with transparency & Corparale Accountability in its actions &
operaiions and to become a good Corporate Citizen.

2. BOARD OF DIRECTORS

The 3oard consists of Mr. Mukesh R Gupta, Chairman. Nor Executive
prometer Director, Mr Rejesh R Gupta., Non-Executive Promoter Director
and Mr. B. L.Agarwal is Managing Crrector of the Company.

Mr. G Venkatraman, Non-exeeutive indepengent Nominee Director
appao.nted by IDBI Limited has been withdrawn w.e.f 24.04 200 and Mr £
S. Jayaraman has been appointed o the Board.

Mr. R N. Vyas, Mr. Shantanu Mohapaira and Mr. B. N. Rath are Independent
Non-Executive Directors

Mr. 8. N. Vyas has resigned during the year.

Atterdance of each Director at the Board of Directors meeatings and
the last AGM is as follows.

Director No. of Atte-  Last No. of Remarks
meetings nded AGM Directorship
hetd Attended in other Public
Company
Mr. Mukesh R. Gupta 4 4 Yes 4
Mr. Raesh R, Gupta 4 4 Ves 4
Mr. B I Agarwal 4 4 Yes 4
Mr. R N Vyas 4 2 Ne Resigned
o0 30.11.2001
Mr. G. Venkatraman 4 4 No Withelrawn
wer 24042002
Mr E. 5 Jayaraman o 0 Mo 2 Appointed
o 24.04.2002
Mr. Shartanu Mohapatra 4 3 No 1
Mr. B. 14 Rath 4 1 No 3

Number of Board of Director’s me:zting held and the dates on which
held.

4 (Four) Board Meetings were held during the year, as per the statutoy
requirement. The dates on which the meetings were held were as follows

05™ June 2001, 319 July 2001, 30" October 2001 and 30th January 2002.

3. AUDIT COMMITTEE

The Company had already constituted an Audit Commitiee compnsing of 4
directors out of which 3 are independent non-executive directors. 3

independent directors mncludes one nominee director of IDBi and 2
independent non executive directors which are as follows ;

Mr. Ehantapu Mobapatra Chairman  Independent Director

Mr. Mukesh K. Gupta Group Chairman

IDBI-Nominee Director-
withdrawn w.e.f. 24 04.2002

Mr. . Venkatrarman

IDBI-Nominee Director w.e.t
24.04.2002

Mr E.S. Jayaraman

Mr BN Vyas Independert Directar

During the year Shri. R. N. Viyas has resigned from the directorship of the
company. Mr. G. Venkatraman had been withdrawn and Mr. £, 5. Jayaraman
had been appointed as Nominee Director by IDBI Limited w.e 1. 24 04,2002

The tivad terms of eference of Audit Committee are as foliows -
Review of internal control and audit system.

Heview of the Company's financial progress and regort.

Review of the Company's warking capital and iean position

Review of the Company's Division wise aclivites and the operation
perfoimed at the dvisional level

Review of the Canmpany’s sales policies and the debt recovery

Review of the Jomopany's purcnase, consumptior: of raw material and other
store:.

Heviaw of Aisk Management policies and practices.
The Committee has met 4 times during the financiat year ended March 31¥

2002, Mr. R N, Vyas had attende - 3 meelings and resigned afterwards.
and My Shantanu Mohapatra had  ttended three meetings.

REMUNERATION COMMITTEE

The remuneraton of director :n all the cases is decided by the Board subject
lo necessary approval of shareholders and other applicable approvals, if
any sive and except Mr B L. Agarwal. Managing Director. no other director
15 drawing remuneration

Burng the year Mr. 8. L. Agarwal, Managing Director has been paid
aggregate remunesation of Rs 24.00.600 by way of Salary & Remuneration

Alf the Directors except Managing Director, are in receipt of sitting fees of
Rs 1000/ per meeting atiended by them. This is as per the Afticfes of
Associastion of the Company.

SHAREHOLDERS' COMMITTEE

The Company has constituted the Share Transter Committee comprising
of 2 promoter cirectors, one non executive independent director Mr. Mukesh
F. Gupta. Mr. B.L. Agarwal and Mr. R.N. Vyas are the members of the
share ransler comimittee.

The Lommittes oversees the performance of the Registrar and Transfer
Agents’ and recommend measures to improve the level of investor services

The Committes meets fonnightly for the approval of the share transfers/
issue of duplicate shares/raplacements etc.

The Baard has designated Mo HHemant K Borade, Company Secretary, as
the Comptiance Ofticer ’

The total number of complaints received and replied to the satisfaction of
the siareholders during thi year are as fallows :

Description Received Replied
Consumer Forum Nil Nit
Bombay Stock Exchange ‘ Nil Nil
SEBI Complaints 3 3
iegal Notice Nit Nit
Misc 99 99

During the year Ms. R N. Vyas resigned from the Board.

Lioyds Metals & Engineérs Ltd.
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