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NOTICE

NOTICE is hereby given that thEIFTY FIRST ANNUAL GENERAL MEETING of the
Members oPALCO METALS LIMITED will be held as scheduled below:

Date: 29' September, 2012
Day: Saturday
Time: 12.00 Noon

Place: Atthe Registered Office of the Company at:
Opp. Khanwadi, Ramol Road,

Post Jantanagar, Ramol,
Ahmedabad
Gujarat-382449

to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Bal@tueet as at 31March, 2012 and the
Statement of Profit and Loss for the year endedraghat date, together with the
Schedules thereon, the Cash Flow Statement, thectors’ Report and the Auditors’
Report thereon.

2. To appoint a Director in place of Mr. Kanaiyalal Bdal Agrawal, who retires by
rotation and being eligible, offers himself for ppaintment.

3. To appoint a Director in place of Mr. Lalit Kumarahedi, who retires by rotation and
being eligible, offers himself for reappointment.

4, To appoint Auditors and in that connection to pagth or without modification, the
following resolution as an Ordinary Resolution.

“‘“RESLOVED THAT M/S. Madhusudan C. Mashruwala & CoChartered Accountants,
Ahmedabad be and are hereby appointed as the eudftthe Company to hold office until the
conclusion of next Annual General Meeting at susmiuneration as may be agreed to between
the Board of Directors and the Auditors of the Camyp”



SPECIAL BUSINESS:

5. To consider and if thought fit, to pass with or vatit modification(s), the following
resolution as an Ordinary Resolution:

Increase in Borrowing Limits:

“RESOLVED THAT the Board of Directors (hereinafter referred tdthe Board” which term
shall be deemed to include any Committee whichBib@rd may constitute for this purpose), be
and is hereby authorised, in accordance with Se@@3(1)(d) of the Companies Act, 1956
(including any statutory modification or re-enactthereof for the time being in force) and the
Articles of Association of the Company, to borromyasum or sums of money (including non
fund based facilities) from time to time at theisatetion, for the purpose of the business of the
Company, from any one or more Banks, Financialitiitgins and other persons, firms, bodies
corporate, notwithstanding that the monies to bedweed together with the monies already
borrowed by the Company (apart from temporary laabtained from the Company’s Bankers in
the ordinary course of business) may, at any temeeed upto a sum of Rs. 50 Crores (Rupees
Fifty Crores) over and above the aggregate of hlea paid up capital of the Company and its
free reserves (that is to say reserves not set fgpaany specific purpose) and that the Board of
Directors be and is hereby empowered and authotesadange or fix the terms and conditions
of all such monies to be borrowed from time to tia® to interest, repayment, security or
otherwise as they may, in their absolute discretilink fit.”

“‘RESOLVED FURTHER THAT for the purpose of giving effect to this resolatithe Board

be and is hereby authorised to do all such actjsjenatters and things as it may in its absolute
discretion deem necessary, proper, or desirableg@sdttle any question, difficulty, doubt that
may arise in respect of the borrowing(s) aforesaid further to do all such acts, deeds and
things and to execute all documents and writingsnay be necessary, proper, desirable or
expedient to give effect to this resolution.”

6. To consider and if thought fit, to pass with or vatit modification(s), the following
resolution as an Ordinary Resolution:

Creation of Charge:

“RESOLVED THAT pursuant to Section 293(1)(a) and other applicabbeisions, if any, of
the Companies Act, 1956, the consent of the Compamgnd is hereby accorded to the Board of
Directors of the Company to mortgage and/or chalger any part of the immovable and/or
movable properties/assets of the Company wheretate, both present and future, to or in
favour of any Bank(s), Financial Institution(s), r@pany(ies) or other Organisation(s) or
Institution(s) or Trustee(s) (hereinafter refertedas the 'Lending Agencies') in order to secure
the loans (excluding temporary loans obtained fittn Company's Bankers in the ordinary
course of business) advanced/to be advanced bylending agencies to the Company from
time to time, subject to the limits approved unsiection 293(1)(d) of the Companies Act, 1956
together with interest at the respective agreeesratompound/additional interest, commitment
charges, premium on pre-payment or on redemptiostsc charges, expenses and all other
monies payable by the Company in respect of theels@irowings.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and anely
authorised to do all such acts, deeds, mattershamgls and to execute such deeds, documents or
writings as are necessary or expedient, on belialhe Company for creating the aforesaid
mortgages and/or charges as it may in its absalistretion deem necessary or expedient for
such purpose and for giving effect to the abovelw®n.”



NOTES:

1)

2)

3)

4)

5)

6)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING (THE MEETING) IS ENTITLED TO APPOINT A PROX TO ATTEND
AND VOTE ON A POLL, INSTEAD OF HERSELF/HIMSELF AND'HE PROXY
NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT
APPOINTING A PROXY SHOULD, HOWEVER, BE DEPOSITED ATTHE
REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 4®©4JRS BEFORE
THE COMMENCEMENT OF THE MEETING.

Pursuant to the Section 154 of the Companies A&61Register of Members and Share
Transfer Book of the Company will remain closednir&riday, 21 September, 2012 to
Saturday, 28 September, 2012 (both days inclusive).

The Explanatory Statement pursuant to Section }7&(2he Companies Act, 1956 in
respect of Special Business is annexed hereto.

Member intending to require information about acdsiat the meeting are requested to
write to the Company at least 10 days in advandbeoAnnual General Meeting.

Members are requested to:

a. Intimate, if shares are held in the same name tine@rsame order and names, but in
more than account to enable the company to clubkdlteaccounts into one account.

b. Notify immediately the change in their registerediss, if any, to the company.

The Ministry of Corporate Affairs has taken a “Grenitiative in the Corporate
Governance” by allowing paperless compliances by tompanies and has issued
circulars standing that service of notice/ docurmeéntluding Annual Report can be sent
by e-mail to its members. To support this greemiative of the Government in full
measure, members who have not registered theinleaddiesses, so far, are requested to
register their e-mail addresses, in respect oftreeic holdings with the Depository
through their concerned Depository Participantsmiders who hold shares in physical
form are requested to provide their e-mail addiedseMCS Limited, Registrar and
Transfer Agent of the Company.

By Order of the Board,

Date: 01-09-2012 Kanaiyalal Agrawal
Place: Ahmedabad Whole Time Director



EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173 (2) OF THE
COMPANIES ACT, 1956.

In respect of Item No. 5:

In terms of the provisions of Sections 293(1)(d)tlié Companies Act, 1956, the Board of
Directors of the Company, cannot except with thesemt of the Company in general meeting,
borrow moneys, apart from temporary loans obtaifredh the Company’s bankers in the
ordinary course of business, in excess of aggregjdtes paid up capital and its free reserves that
is to say reserves not set apart for any speaifipgse.

Keeping in view the Company’s business requiremants its growth plans, it is considered
desirable to increase the said borrowing limits.

Your Board recommends these resolutions for yopraal.

None of the Directors of the Company is, in any wegncerned or interested in the said
resolution.

In respect of Item No. 6:

The borrowings of the Company in general are reguio be secured from time to time by
creation of mortgage or charge on all or any ofrttwaable or immovable property/assets of the
Company in such form and manner as may be requiyethe lenders and acceptable to the
Board of Directors of the Company.

Mortgaging or creating charge by the Company ofgsets to secure the funds borrowed from
time to time within the overall limits of borrowingowers delegated to the Board of Directors,
may be construed as disposal of the Company's takiley within the meaning of Section
293(1)(a) of the Companies Act, 1956. It is therefoonsidered necessary for the Members to
authorise the Board to create mortgage/charge anp@ny's Assets in the manner proposed in
the resolution to secure the funds borrowed bybmpany from time to time.

Your Board recommends these resolutions for yopraal.
None of the Directors of the Company is, in any wdgemed to be concerned or interested in

passing of these Resolutions.

By Order of the Board,

Date: 01-09-2012 Kanaiyalal Agrawal
Place: Ahmedabad Whole Time Director



DIRECTOR’S REPORT

Dear Shareholders,

Your Directors present the Annual Report togethi¢h the Audited Statement of
Accounts for the year ended 8™ March, 2012

1. FINANCIAL RESULTS:

Particulars (Rs. In lacs) (Rs. In lacs)
Financial year Ended Financial Year
31-03-2012 Ended 31-03-2011
(12 Months) (12 Months)

Operating Profit / Loss 62.62 0.83

(Before Interest and
Depreciation)
Less: Interest (Finance Cost) 0.10 --

Profit / Loss before Depreciation 62.52 --
Less: Depreciation - -

Profit / Loss for the year 62.52 0.83
Add: Extraordinary Income (Net - -
Add: Prior period Income - --

Profit / Loss before Tax 62.52 0.83

Fringe Benefit Tax - -

Provision for Taxation - 0.29

Excess Income Tax provision - 0.22

W/o

Profit / Loss after Tax 62.52 0.77
2. DIVIDEND:

With a view to conserve the resources, the boadirettors of the company have not
recommended any dividend for the year under review.

3. DIRECTORS

Mr. Kanaiyalal Babulal Agrawal retires by rotatiam the ensuing Annual General
Meeting and being eligible offer himself for reapgment.

Mr. Lalit Kumar Naredi retires by rotation at thaseing Annual General Meeting
and being eligible offer himself for reappointment.

4. DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to the requirement of Section 217(2AA)haf Companies Act, 1956, with
respect to Directors’ Responsibility Statemenis lhereby confirmed:



