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NOTICE OF THE 17TH ANNUAL GENERAL MEETING

Notice is hereby given that the Seventeenth Annual General Meeting of Noble Explocherm
Limited will be held at the Registered Office of the Company at 595 /2 Giripeth, Nagpur
- 440010, onFriday, 24th September, 1999 at 3.30 p.m.fotransad the following business.

ORDINARY BUSINESS

I. To receive, consider and adopt the Audited Accounts tor the year ended 3ist March
1999 and Report of Directors and Auditors thereon.

2. ToappointaDirectorinplace of Shrik. Dwarkanathwhorretires by rotation and being eligible
has offered himself for reappointment.

3. Toappeinta Directorin place of ShriPer Ahlgren who retires by rotation and heing eligible
has offered himself for reappointment.

4. To appoint a Director in place of Shri Arne Georgzen who refires by rofation and being
eligible has offered himself for reappointment.

5. To appoint auditors and fix their remuneration.
SPECIAL BUSINESS

6. To appoint Shri K Viswanathan as g Director who was re-appointed at the meeting
of the Board of Directors held on 25th May 1999 on expiry of his second term ofthree
years. His term expires at the Annual General Meeting.

To consider and if thought fit o pass with or without modifications the following as a
special resolution

"RESOLVED THAT Shri K Viswanathan appointed as Director of the company be
reappointed at this meeting as the Managing Directer on the terms and conditions
given under the Explanotory Slatement for Special Business, within the parameters
of Schedule Xlli of the Companies Act, 1956".

7. Any other item for which due nofice has been given by the shareholders

By Order of the Board of Directors
for NOBLE EXPLOCHEM UMITED

D.T.JOSEPH
CHAIRMAN

Notes :
a. A Member entitled to attend and vote at the said meeting is entitled to appoint a proxy
toattend and voteinstead ofhimselfand the proxy need notbe a member ofthe Company.

b. The Register of Members and Share Transfer Books of the Company shall remain
closed from 10-9-99 i 24-9-99.

¢. Members are requested tosend all communication to the Registered address of the
Company at 595/2, Giripeth, Nagpur - 440 010.
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EXPLANATORY STATEMENT FOR SPECIAL BUSINESS
Pursuant to Section 173(2) of the Companies Act, 1956.

shri K Viswanathan was appointed as Executive Director of the Company on 26th May
1993 and his appointment was rafified in the 11th Annual General Meeting held on 21s?
October 1993 at Nagpur, for a period of three years. On completion of the first three years
period the Board of Directors ofthe Company reappointed himin the 74th Board meeting
held on 24th May 1996 tor a further period of three years with effeci from 26.05.96. On
complefion of further three years period the Board of Directors of the company appointed
him as the Managing Director of the Company in the 91st Board Meeting heid on 25th
May 1999 for a period of three years with effect from 26.05.99. The terms of appointment
for Shri K Viswanathan are as foliows.

1. Term of Office

Three years w.e f 26th May 1999 however, it can be ferminated with three month's notice on
either side.

2. Designotion
Managing Director

3. Remunerafion

i} Salary : Rs. 30,000/-

il Anincrease of 10% of last salary for every completed year of term.

il Perquisites : Value of Perks shall be restricted to annual satary or Rs. 3,60,000/- p.a
whichever if less as per Schedule Xlli to the Company’s Act, 1956, The details ofthe perks
will be as follows :

1. Housing - HRA of Rs. 4,000/- per month will be paid to the Managing Director.

2. Gas, Elec., Water & Furnishing - The Company will reimburse 1o the Managing |

Director the expenditure in connection with qas, electricity, water and soft furnishing

at his residence subject to a ceiling of 10% of salary p.a.

3. Medical Reimbursement - Medical Expenditure incurred for the Managing Director

and his family subjectto the limit of salary of one month in a year or three months’ salary

over a period of three years.

4. Leave Travel Concession - Expenditure incurred by the Managing Director and his
family limited to one month’s salary once in two years.
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5. leave - Leave and encashment thereof shall be allowed as per the Company’s rules.

6. Entertoinment Expenditure - Reimbursement of all entertainment and other expenditure
properly incurred by the Managing Director in furthering the business aclivities of the
company nol exceeding Rs. 2500/- p.m.

7. Personal Accident Insurance - Premium not fo exceed Rs. 1000/- p.a.

8. ClubsFees - Reimbursement of subscription amount, subject to o maximum of twe clubs.
However, this will not include admission and life membership tee as well as any other
expenditure connected with the use of club facilifies

9. Provident Fund - Contribution of P.F_ limited fo 12% of the salary. This however, will not
beincluded in the computation of perquisites to the extent that this either singly or put
together is not taxable under the Income Tax Act.

10. Gratuity - Notexceeding halfa month’s salary for each completed year of service, subject
to a ceiling as per Gratuity Act and rules.

11. Bonus, Ex-gratia-Bonus/Ex-gratia will be paid to the Managing Direclor at the rates
applicable to other employees of the Company.

12. The Company shall provide a car with driver and telephone atresidence. Alternately, the
Managing Director can engage a driver and expenses will be reimbursed by the Company.
Use of car and telephone for the Company’s business will not be considered as perquisites.
However, personallong distance calls and usage of car for personal purposes shall be billed
by the Company as per Company's rules.

4. The Managing Director shall not be paid any sitting fees for attending the meetings of the
Board of Directors or commitiees thereof.

5. The Board of Directors shall be ot liberty to alter and /or vary the terms at any time so as
not to exceed the limits prescribed in Schedule Xl to the Company's Act, 1956 or any
subsequent omendments thereof.”
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DIRECTOR’'S REFPORT
To,

The Shareholders

Your Directors have pleasure in presenting the Seventeenth Annual Report and Audited
Accounts for the year ended 31st March 1999.

1. FINANCIAL RESULTS

The operating results of the Company for the year are as follows :

Rs. in lacs for the year

Particulars 1998-99 1997-98
Operating Profit 489.86 486.04
Less :
Interest 216.56 243.86
Depreciation 169.25 156.86
Net Profit : 104.05 85.32
Adjustment in respect of -- {7.53)
earlier years :
Balance brought forward from {741.76) (819.55]
previous year Profit/{Loss)
Accumulated Profit/ {Loss) carried forward 1637.71) {741.76)

Both sales volume and sales were lower during the year under review at 7768.35 tonnes
valued atRs. 2898 lacs compared to 7907 tonnes valued aiRs. 2943 Jacs inthe previaus
year due to overall recession in the country ond competitive conditions.

2. DIVIDEND

In view of the accumulated losses, the Directors regrel it will not be possible o pay
dividend on shares this yearalso.

3. FINANCE

A The Company had availed a loan ofRs. 825.00 lacs from SICOM Ltd. during
previous years to fulfil its obligations in repaying the entire term loans to
Banks and Financial Institutions in terms of the BIFR Order. Out of this
amcunt, a tetal of Rs. 231.74 lacs has been repaid to SICOM itd as
scheduled.

B. in addition to the above mentionad loan, the Company had outstanding loans
amounting fo Rs. 30111 lacs as on 31.12.93. Repayment of these loans has
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commenced after the loans of Banks and Financial Institutions were repaid. The
Company has paid Rs. 94.60 lacs to SICOM Ltd against these loans upto 31.3.99.

C During the year under review, the Company purchased the cariridging machine
which was earlier leased from SICOM Ltd. The Company has availed aterm loan
of Rs. 100 lacs from SICOM Lid. for this purpose.

D Sales Tax - The Govenment of Maharashtra had exernpted the Company from
payment of Sales Tax for 9 years, i e, upto 31.1.97 which was extended upto
31.1.2001. The original exemption ceiling was Rs. 2456 lacs based on the original
projected project cost. The matter was again taken up with concerned authorities
and the ceiling has now been increased to Rs. 2904.51 lacs based on the actual
project cost incurred by the cornpany.

4. COMPLIANCE FOR THE YEAR 2000 (Y2K COMPLIANCE)

The Company has taken all actions and has even compiefely made a new software
for accounting and other purposes starting from 1.4.99. With this new package and
other actions taken, the Company is tully compliant with the requirements to meet the
challenge of the year 2000 [Y2K)

AUDITOR’S REPORT
The Auditor's Report does not need any comments by the Directors.
OPERATIONS FOR THE CURRENT YEAR

The operations for the first quarter of the current year are safistactory. The Company has
also diversified into rendering services for projects in areas of dnlling and blasting
aperations. The Company had firsi undertaken a small project for Irrigation Department
of Government of Maharashira and had gained sufficient experience in this new venture.
The Company propaoses to pursue this activity further in other projects

PERSONNEL

There was complete industrial peace inthe Company . The Directors ofthe Compony also
wishtorecordtheir appreciation for the co-operation rendered by allthe employees ofthe
Company in achieving economy in expenditure and to keep up the production levels.

. DIRECTORS

Since the last Annual General Meeting there has been no change in the Directors of the
Company. '
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AUDITORS

M/s. Horibhokti and Co., Chartered Accountonts, the quditors of the Company vacate
office at the conciusion of the ensuing Annual General Meeting. A Certificate under
section 224 (18] of the Companies Act, 1956 regarding their eligibility for re-appointment
has been received from them by the Company. Shareholders are requested to appoint
auditors to hold office till the conclusion of the next Annual General Meeting and fix their
‘remuneration. ‘

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNING AND OUTGO

As required under section 217 (1) of the Companies Act, 1956 read with the Rule 2 of the
Companies (Disclosures of particulars in the report of Board of Directors} Rules 1988, the
particulars relating to conservation of energy, technology absorption and foreign
exchange earnings and ouigo are annexed at Annexure 1.

PARTICULARS OF EMPLOYEES

The information required under sub-section 2A of section 217 of the Companies Act, 1956
read with Companies Rules 1975 [particulars of employees) for the year ended 31st
March, 1999 is given in Annexure 2 forming part of the Directors Report.

ACKNOWLEDGEMENTS

The Directors wish to record their gratitude to SICOR Uid, M/s Chematur Engineering,
M/s Dyno Industrier, ASSWEDFUND, Indian Overseas Bank and various other stalutory
authorities of the Central and State Governments for their continued co-operotion and
support.

For & on behalf of the Board of Directors.

D.T.JOSEPH
CHAIRMAN
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ANNEXURE TO DIRECTOR’S REPORT
ANNEXURE 1

Informanon as per section 217 (1} {e) read with Companies {Disclosure of parficulars in report
ofthe Board of DirectarsiRules, 1988 and forming part ofthe Director'sReportfor the year ended
315t March 1999,

1. CONSERVATION OF ENERGY :
Following Energy Conservation measures inffiated in the earlier years were continued.
i Greater stress on improved maintenance of all equipments.

i, Systematic efforts at running services only during periods when they are actually
required

i Duetostricter measures in conserving power, the consumption pertonne has beenkept
under control. An outside agency was appointed to study and suggest measures for
conservation of energy and they have submitted their report and most of the
recommendations have been implemented. However, on account of rise in electricity
tariff by MSEB the overall cost of power has increased.

FORM A
PARTICULARS UNIT FOR THE YEAR
1968-99 1997-98
A. POWER & FUEL CONSUMPTION
1. Electricity
a. Purchosed Units Unit 2556756 2448039
Total amount Rs. lacs 97.61 89.95
Rate / unit Rupees 3.82 367
b. Own generation -- -- --
2. Codl _— — —
3. Fumace oil
Quantity KL 1209 138.89
Total amount Rs. lacs 7.39 8.54
Averagerate Rs./litre 6.11 6.15
B. CONSUMPTION/TONNE OF PRODUCTION
b Product - Industrial Explosives
Electricity Unit 331 37
Furnace Qil LTR 15.66 18.03
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