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NOTICE OF ANNUAL GENERAL MEETING

Notice is hareby given that the 24th Annual General Meeting of FENNAR
INDUSTRIES LIMITED wili be held at 03.00 PM on Salurday, Sepiember
30, 2000 at Bharatiya Vidva Bhavan, Kulapati Munshi Sadan, 5-9-1105,
Basheerbagh-King Kott Road, Hyderabad-500 029 to transact the following
business:

1

To receive, consider and adopt the Repert of the Directars and
Balance Sheet as at March 31, 2000 and the Profit and Loss
Account for the financial year ended March 31, 2000 and the
RAsport of the Auditors thereon.

T appoint a Direcior it place ©f Shri D, Seetharamaiah, who eiires
by rotation and being eligible, offars himseif for reappointment.

To appeint a Director in place of Shri K.S. Raju, who retires by rotation
and being eligible, offers himself for reappointment.

To consider and, if thought fit, to pass with or without modifications,
the following resclution as a Spacial Resolution.

"RESOLVED THAT M/s.Rambabu & Go.. Chartered Accountants,
Hyderabad, the retiring Auditors, ba and are hereby reappointed as
Auditors ot the Company to hold office from the conglusion ot this
Annual General Meeting till the conclusion of the next Annual
General Meeting on such remureration and out-of-pocket exjenses
as may be fixed by the Board of Oirectors of the Company.”

SPECIAL BUSINESS:

5.

To consider and, if thought fit, 1o pass wilh or without modifications
the following resolution as a Special Resolution:

"RESOLVED THAT, pursuant to the provisions of Section 31 of the
Companies Act, 1856, tha Articles of Association of the Company, be
and are hereby alterad in the manner following, that is to say:

i} the following be insested as Clause (¢} in Article 3 of the
Articles of Association of the Company:

(c}  Subject o the provisions of the Companies Act, 1956,
and any other statutory enactment / order / regulation
/ notification as may be in force from time to time and
these Articles, the Company shall have power ta issue
fully convertible and / or partly convertible Warranis
carrying right of conversion into equity shares at such
time or during such period and in such manrer as may
be decided at the time of issue of such Warrants in
accordance with the provisions of the said Act / other
enactment / order / regulation or Guidelines issued by
the Saecurities and Exchange Board of India (SEBI) or
other authority and in force from time to time and any
resclution of the Company that may ba passed in
General Meeting in that behaif.”

{ii) the foliowing e inserted as Article B4A in the Articles of
Asscciation of the Company:

B4A. Notwithstanding anything comained in these Arlicles,
avery holder of shares or debenturas or other securities
of the Company may, at any time, nominate, in the
prescribed mannet, a parson to whom the shares or
debentures or other security or securities hed by such
holder shall vest in the event of his death, and the
provisions of Sections 109A and 1098 of the Act shall
apply in respect of such nomination.

To consider ard, if thought fit, to pass with or without moclifications
the following rasolution as an Ordinary Resolution:

"RESCOLVED THAT pursuant to the provisions of Section 293(1)(a)
and othar applicable provisions, if any, of the Companies Act, 1956
{"the Act*y and the Memorandum ang Ariicies of Asscciation of the
Company and subject to the approval of the financial institutions and
such other consents, sanctions, permissions or approvals as may be
nacessary and being qbtained, the Company hareby accords its
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consent 1o the Board of Directors of the Company ('the Board") to
transfer Ly way of sale the Company's Wind Mills together with the
rights and benefits altached therato and the lands comprising the
Wind Mt Farm whereupon the said \Wind Mills ate erected or standing
and the puildings and structures in the said lands situate near
Udumaipet, Coimbatore Dist., in the State of Tamilnadu, on such
terms and conditions including the price consideration thereof as the
Board may deem fit in the best interests of the Company.”

"RESOLVED FURTHER THAT the Board (including any Committee of
the Boarc} be and is hereby authorised & do and perform ail such
acts, deeds, matters and things, as i may in s absolute discretion
deem necassary, desirable or appropriate, and execute all such deads,
agreements, documants and writings as it may consider necessary,
desfrable ar proper for the purpose of giving effect to this resofution.”

To consider and, if thought fit, to pass with or without modifications,
the Toliowing resciution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 81{1A} and
other applicable provisions, if any, of the Companies A¢l, 1956 and
in conformity with the Requlations / Guidelines issued by the Securities
and Exchange Board of India (SEB!) and subject 1o all consents,
approvals and parmissions as may be requirad by law and subject to
such sondifions and medifications as may be imposed and/or accepted
by the Board of Directors of tha Company  (hersinaftar raferred to as
the "Board”, which expression shall inciude any Committee of
Ditectars}, the consent of the Company be and is hereby accorded
to the Board to offer, issua and allot on preferential basis, to Promaters,
their associates and frisnds whether such persons are existing
members of the Company or not and whether they are Indian citizens,
NRls or foreign nationals, as the Board may deem fit, Warrants not
exceeding n the aggregate 50,00,000 (fifty lakhs only) fully convertibie,
at the option of the holders thereof, into equal number of squily
shares, for cash at a price of Rs.10/- each or at the price which wouid
be applicable in accordance with the SEBI Guidelines for pricing of
Warrants to be issued on prefersntial basis, whichever is higher
PROVIDED THAT canversicn ot the said Warcants may take place in
one or more tranches as the Board may determine subject aiways io
the condition that no Warrant shall be converted in less than three
months or more than eighteen months frem the date of issus of the
Warrants and 10% of the said price shall be payable on or before the
date of aflotment of the Warrants and the balance 90% shail be
payalle before the date the eguity shares are alfofted cn conversion
of he Warranis”

"RESOLVEI FURTHER THAT no interest or dividend shall be payable
on the said Warrants which shall be subject to the terms prescribed
by the Board and the relevant provisions of the Memorandum and
Articles of Association of the Company and upon conversion the
resultant equity sharas shall rank pari passu in ail respects with the
existing equity shares of tha Company except that with respect to
dividend, if any, declared for the financial year of the Company in
which the said equity shares are allotted they shall quality for dividend
only an a pra-rata basis tram the date such equity shares shafl have
been allotted.”

"RESOLVED FURTHER THAT the Board be and is hereby authorised
to sefile all questions and matters arising out of and ingidental to the
proposed issue and to take all steps which the Board in it$ absolrde
discration considers necessary, proper of expedient for implementing
this resolution”.

To consider and, if thought fit, to pass with or without madifications
the following resolution as a Special Resolution:

"RESOLVED THAT, pursuant to the provisions of Section 31 of the
Companies Act, 1956, the Articles of Association of the Company be
and are haraby altered in the manner and to the extent as set out
below:

{A) Existing Arlicle 2 be substituted by the following:

2, In the: intrepretation of these Articles, unless repugnant ta the
subject or context:

"The Company" or “this Company"' means PENNAR
INCUSTRIES LMITED.
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(B)

12A.

12B.

)

F100

“The Act" means The Companies Act, 1956 or any statutory
modification or ra-enactment theraol for the time bairg in force.

"In writing” and “writtan" include printing, lithography, typing
and other modes of representing or reproducing words in a
visible form.

“Beneficial Owner' means the beneficial owner as defined
uncer Clause (a) of Sub - Saction 1 of Section 2 of the
Depositories Act, 1996.

"Depositories Act” shall mean the Depositories Act, 1996 and
includes any statutory modification or re-enactment thereof for
the time being in force and "Depository” ghall have the meaning
assigned therelg by the Depositories Act.

“Member” means the duly registerad holder from time to time
of the shares of the Gompany and includes the subscribers to
the Memorandum of Association of the Company and every
person holding shares in the capital of the Company, whose
name is enterad as beneficial gowner in the records of a
depository.

"Office” means the Registered Office for the time being of the
Company.

"Paid up" includes credited as paid-up.
"Parsong” inciude Corporations as well as individuals.

"The Registrar” means the Registrar of Gompanies, Andhra
Pradesh.

"Secretary” includes a temporary or Assistant Secretary and
any persen or parsons appointed by the Board 1o perform any
of the duties of a Secretary.

"Seal' means the Common Seal for the time being of the
Company.

“Year" maans the calender year and "financial year" shall have
the meaning assigned theretc by Section 2(17) of the Act.

Words imparting the singular number inciude, where the context
admits or requires, the plural number and vice-versa.

Words and expressions used in these Articles and not defined
in the Act but defined in the Depositories Act shall have the
same meanings réspactively assigned to them in that Act.

Save ag aforesaid, any words of expressions defined in the
GCompanies Act, 1958, shall, if not inconsistent with the subject
or context, bear the same meaning in these Articles.

Existing Articla 12 of the Articlas of Association of tha Company
be substituted by the following:

Each share in the capital of the Company shall be distinguished
by an appropriate number provided hawever that this provision
shall not apply to the shares of tha Company which awe
dematerialised or may be dematerialised in future or issued in
demalenalised form and the shares which are dematerialised
are o be in fungible form. No share shall be subdivided
except in the manner hereinbefore mentioned in these Articles.
Every forfeited or surrendered shase shall continue o bear the
number, if any, by which the same was originally distinguishad.

Netwithstanding anything contained in these Articles, when
the shares are dealt with in a Depository, the Company shall
intimate the details of allotment of shares to the Depository
immediately on allotment of such shares.

The following be inserted, after sub-clause 21(h), in Article 21
of the Articles of Association of the Company:

Nowithstanding anything contained in these Articles, when
the shares are dealt with in a Depository, no share certificatas
shall be issued by the Company. Howevar, in respect of shares
held in a Depository, the investor shall have the option to

s
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B4E,

request the Company to issue share certificate in physical
form at any Yme, subject to the provisions of the Depositories
Act.

Existing Article 23 of the Articles of Association of the Company
be substituted by the following:

Unless otherwise expressly provided in these presents, and
except as ordered by a Court of competent jurisdiction, or as
by law required, the Company shall not be baund o recognise
an equitable, contingent, future or partiat interest in any share,
or any right in respect of a share, other than an absolute right
thereto in accordance with these Articles, in the person from
time to time registered as the holder thereof, or whose name
appears as the benaficial owner of shares, in the records of
a Depository, but the Board shall be at liberty at their sole
discretion to register any share in the joint names of any two
ar more persons or tha survivar or survivors of them.

The following e inserted as Arlicle 648 of the Articles of
Association of the Company:

Nothing centained in the foregoing Articles shall apply to
transter of shares effected by the transferor, and the transferee
both of whom are entered as beneficial owners in the records
of a Depository. In the case of transfer or transmission of
shares or other marketable securities where the Company
has not issued any certificates and where such shares cr
securities ara being held in any electronic form in a Depository,
the provisions of the Depositories Act shall apply.

The following be inserted as Article 64C of the Articles of
Association of the Company:

Except as otherwise expressly provided, the provisions
cortained in these presents shall be applicable to shares or
othar markstable securities held in a Depository, so far as
they apply to shares ot such securities in the physical form,
siibject however to the prowisions of the Depositories Act and
other regulations as may be applicable.

The following be inserted as Article 64D of the Articles of
Assaciaticn of the Company:

Notwithstanding anything contained in these Articles, the
Company shall have the power to dematerialise its shares
including Preference Shares, Debentures and other secwrities,
to rematerialise the same and 1o offer and issus new shares,
debentures or other securities in a dematerialised form in
accordance with the provisions of the Depositories Act. The
rights and obligations of the concerned parties in respect of
the shares, debeniures and octher securities in the
dematerialised form, and all matters connected therewith and/
or Incidental therete shall be governed by the provisions of the
Depositories Act and the relevant pravisions of the Companies
Act, 1956. The Company shall cause 1o be kept a Register
and Index of Members in accordanca with the applicable
provisions of the Companies Act, 1956 and the Depositories
Act, with details of shares hetd in physical or dematerial forms
in any msdia as may be permitled by law, inchiding in any
form of electronic media. The Company shall be enttled to
kaep in ahy State or Country outside India, a Branch Register
of the Members resident in that State or Cauntry

Provided further that a Register of Index of beneficial owners
maintained) by a Depository under the applicable provisions of
the Deposiories Act, shall be deemed to be an Index of
Members/of other securities, as the case may be, for the
purpase of the Acl.

The following be inserted as Article 64E of the Articles of
Association of the Company:

Notwithstanding anything contained herein, in the case of
shares, whether preference and for equity or cther marketable
securities, where the Company has not issued any certificates
and whers such shares or securities are being held in an
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slectronic and fungible form in a Depository, generally the
provisions of Depositiries Act, shall apply. .

0] The following be inserted as Article 64F of the Aftivles of
Asscciation of the Company:

B4F.  All documnents or notices to be served or given by Members
on or to the Company or to any Officer thereof shall be served
or given by sending it to the Company or Officer at the office
ay post or leaving it at the office, PAOVIDED THAT whare the
securities are held in a Depository, the records of he bensficial
ownarship may be served by such Daepositary on the Company
by means of electronic mode or media.

By Order of the Board

Place : Hyderabad, G. Ranganathan
{ate - August 26, 2000 GM{Finance)-cum-Sacretary
NOTES :

%) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING
IS ENTITLED TO APPQINT A PROXY TO ATTEND AND ON POLL
TO VOTE ON HIS/HER BEHALF. A PROXY NEED NOT BE A
MEMBER OF THE COMPANY. PROXIES, IN QRDER TO BE
EFFECTIVE, MUST BE DEPOSITED AT THE REGISTERED OFFICE
OF THE COMPANY, NOT LESS THAN 43 HOURS BEFORE THE
TIME FIXED FOR THE MEETING.

LIV N T

FEr
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iy The Register of Members and the Share Transfer Books of the
Company will remain closed from September 28, 2000 1o Sopiember
30, 2000 (both days inclusive).

iy The relevant explanatory statemant pursuant to Section 173 of the
Companias Act, 1956 is annexed hergto and forms  part of this
Notice.

v) Members are requested to notify the change of addrass. if any, t¢ the
Company's Registrars and Share Transler Agents, viz. Dakshin
Consuftants Pvt. Lid. 3rd Floor, Saptagin Towers, S.F. Road, Begumpet,
Hyderabad-500 016.

v} Mambars are requested to bring their copies of the Anrual Report
to the mesting.

vi) As a result of the amendments introduced through Sections 205 to
205C of the Companies Act, 1956, the amount of dividend unpaid/
unclaimed for a period of saeven years shail be transferred to the
Investors Education and Protection Fund.

vii) The Company has entered into agreements with National Sacurities
Dapesitory Ltd. and Central Degository Services (India} Lid. for
dernaterialisation of the equity shargs. The JSN allotted to the Company
is INEG32A01018. Members may contact their Depository Participant
for facilitating dematerialisation of share certificates.

vifiy  As per the provisions of the Companies Act, 1956, facility for making
nominations is now available to the shareholders in respect of shares
hald by them. Nomination Forms can he obtained from the Campany.

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

ftem No.5:

The Company is proposing 1o issue Warrants convertible into equity shares.
FResglution set out at Hem Mo.5(i} seeks to amend the Articles of Association
of the Company 1o enable the Company o have the power nacessary to
issue Warrants. Further, in terms of the newly intfreduced Section 109A and
1088 of the Companias Act, 1956, any holder of shares or debentures of the
company has been given an option to nominate a person ta whom his shares
of debentures shall vest in the avent of his death. In order to reflect the sakd
change in law, it is considered necessary to amend the Articles of Association
of the Company as sel out in tem 5{i#).

The Directors commend the resolution for your approval.

None of the Directors of the Company is concerned or inferested in the said
resolution,

The Memorantdum and Arvicles of Association of the Company shah be
available for inspection betweaen 03.00 PM and 05.00 PM on any working day
at the Registered Qffice of the Company.

item Mo.6:

Economic libaralisation and integration of India with global markets have
adversely affectad the domestic steal industry. This tias affectod the oparations
of your Company and consequenily its cash fiow. The Company is having
a Wing Wi Farm near Udumaips!, Coimbatore Dist., Tamilnadu. The power
genarated through the said Wind Mill Farm is presently sold 1o Tamiinadu
Elactricity Board under a Power Purchasa Agreement. However, the returm
from the said Wind Mill Farm is not commensurate with the investment cost
of this project. In order 1o improve the cash flow, the Company is nagotiating
with prospective Buyers 1o self the wind mills togather with the land comprising
the Wind Mill Farm and building, structures, rights and benefits, for such
consideration and on such terms and conditions as the Board may deem fit
in the best interests of the Company.

The: proposed sale of the said Wind Mill Farm is also subject to such approvals,
sanctions and permissions as may be necessary. The Company will be
taking steps 1o obtain such approvals to the extent necessary.

Section 283(1)(a) of the Act requires the consent of the Company in General
Maeting to be obtainex! before the sale or disposal of the whale or substaniially
the whole of any undertaking of the Company. Even though the proposed
sale of the Wind Mill Farm will nat amount to sale or disposa! of the whole
or substantialty the whole of any underaking of the Company, the resolution
sat out at Item No.6 of the accompanying Natice is proposed as a measure
ol abundant precaution.

The Dirgctors commend the resoiution for your approwval.

None of the Directors of the Company is concerned o interested in the said
Resolution.

ktem No.7:

Consaguent to the amalgamation of NSL Lig. with the Comparny, the Company
has consolidated its position in the market. However, margins on the products
have been tight due to adverse fluctuations in the demand-supply posftion.
Being raw material intensive, tha praspects of the Company are very much
linked to the developments at the raw material suppliers' end. During the last
two years, the Company's cash flows had to be oriented towards raw materiat
suppfiers’ requirement for eslablishmant of Letters of Credit / advance payment.
Howaver, the Company's bankers are not able to extend additional working
capital limits. This has tieen affecting the operations of the Company. In the
circumstances, it is considered necessary to bring in additional funds which
will help not only in improving the much needed liquidity position but also
serve as & driver for growth. Hence, it is proposed lo issue 1o the promaters,
their associates and friends, Warrants not exceeding i the aggregate
50,000,000 (fifty lakhs only) fully convertibla at the option of the allottees into
equal number of equity shares, for cash at a price of Rs.10/- each or the
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price which would be applicable in accordance with the SEBI Guidelines with
regard 1o pricing of warrants o be issued on preferential basis, whichever is
higher, whareof 10% shall be payable on or before the date of allotment and
the balance 90% shall be payable before the date the equily shares are
allotted oh conversicn of the Warrants. The said 10% shall be forfeited If the
option to acquire equily shares ig riot exercised within the time prescribed.
1t is proposed to give the Board the liberty to effect conversion in one or

Object of tha issue through the
preferentiai offer

0}

Intention of Promoters /
Cirectars ¢ Key Management
Persons to subscribe to the offer

(i)

(i) Shareholding Pattern before and after the offer:

Library Services - www.sansco.net

more tranches subject always to the condition that no Warrant shall be
converted in less than three months or more than eighteen months from the
date of the issue of the Warrants.

The following details are furnished in compiiance with the Amendment to
SEB| (Disclosure and Investor Protection) Guigelines, 2000, issued by SEBI
an August 4, 2000:

To improve the liquidity pasition of the Company
by meeting part of the working capital
requirgments.

Promoters, their asssociates and friends intond
to subscribe to this offer

Sharenolding Paitern
Sl Particulars Befgre the offer After the offer
o, No. of e Mo of %
Shares Shares
o1 Promoters 46,63,863 27.88 96,63,963 44,45
0z Financial Institutions 43,770,340 26.11 43,70,340 20.10
and Banks
03 NRls 3,54 654 2.12 3.54.,654 1.83
04 Public 73.51.249 43.92 73,51.249 3382
Total: 1,67,40,206 100.00 217 40,206 100.00
(i) Proposed time within which the The Warranis will be allotted within three

aliotment shall be completed

vy ideniity of the proposed allottees
and the percentage of post-
preferential issue capital that

may be held by them

The Warrantsfequity shares allotled, pursuant o the special resolution at
ltem No.7 of the accompanying notice, shall be locked-in according to
guidelines issued by SEBI for & minimum period of one year and a maximum
periad of three years from the date of allotment.

Consent  of the Members is sought in terms of Section B1(1A) of the
Companies Act, 1255 for the issue of Warmrants as aforesaid. The Board shall
have absclute authority to vary or madify the terms hereinabove subject
always to the guidelines which may be issued by SEBI.

The Diractors commend the resolutions jor your approvat

The Directars of the Company may be deemed to be concerned of
interested to the extent of the Warrants that may be offered to them and the
resultant equity shares that may ba afiotted on conversion of the VWarrants.
Save as aloresaid, none of the Directors is in any way concermed or interested
in the resolutions.

The Memprandum and Articles of Association of the Company shall be
available for inspection between 03 .00 PM and 05.00 PM on any working day
at the Registered Otfice of the Company.

monthg from the date of approval by the
shareholders and conversion will take place

in not less than three monihs and not more than
eighteen months from the date of issue of
Warrants.

The Warrants will be allotled to the foliowing premioters, their associates
and friends:

M/s. Nrupender Rao, J. Maresh Kumar, V.C. Puljal. J. Rajyalakshmi Rao,
Ramichandra Aaju Manthena, Ch. Sridhar, Ch. Aratti, Exel Engineeting
Lid., Mourya Enterprises Private Ltd., Zen Trading Private Lid., Growwell
Constructions Private Ltd.

Percentage . 23

ftem No.8

With the snactment of the Depositories Act, 1996, the Company entered inte
agreement with Nafional Securities Depository (1d. and Central Depositery
Services (India} Ltd.. for dematerialisation of the Company's shares in
accordanca with the provisions of the Oepositories Act, 1996. Eflective from
July 24, 2000, your Company's equity shares are compulsordy requirad to be
traded in electronic form. Certain provisions of the Companies Act, 1956
were dlso modified, when the Depositories Act. 1996 was infroduced.
Consequen! 1o these changes. cerlain enabling resolutions for amendment
in the Articles of Association of the Company, pursuant to Section 31 of the
Companies Act, 1956, is submitted to the Maembers tor approval,

The Directors commend the resolutions for your approval.

Mone of the Directors is interested or concerned in this item of business.

The Memorandum and Articles ot Assoclation of the Company shall be
available for inspection between 03.00 PM and 05.00 PM on any warking day
at the Registered Office of the Company.
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Regd. Office: 1-10-75/1/1-8, S.P. Road, 3rd Floor,
Saptagiri Towers, Begumpet, Hyderabad - 506 ¢16.

Regd. FOlo NO....coicce e v No. of Shares held ..o
WV e e e h ey oot et e ree £ S f et e e et oAt e et et e AR e e et et ebe e e nte et erees e s
L0 O O O SO PTPP PPN
being a Member/Members of Pennar Industries Limited hereby appoint .....c...coccieeimvinernene e e,
OF OFTAING MIMREE oot eeee e
OF it e or failing hiM/AMEr ...
Of o, Orfailing NIM/NEr ... e
OF e e e as my/our proxy to vote for me/us and
on my.’our beha!f at the Annual General Meeting of the Company to be held on Saturday, the 30th September,
2000 at 3.00 p.m. -——n
0 30 ps.
Signed this ..., Y Of 2000. | Hsetv:mn;e l

Signature of the Membar

Note : This form duly completed should be deposited at the Registered Office of the Company, not less than
48 hours before the commencement of the Meeting.

ﬁ’ Pennar Industries Limited

Regd. Office: 1-10-75/1/1-6, S.P. Road, 3rd Floor,
Saptagiri Towers, Begumpet, Hyderabad - 500 016.

Aftendance Slip

Please complete this attendance slip and hand it over at the entrance of the Meeting Hall. Only members or
their proxies are entitied to be present at the Meeting.

Member's Reg. FOo NO. ..o e No of Shares ................. e e

=T a L LT I [ =1 SO PSSR

| hereby record my presence at the 24th Annual Genera! Meeting held on Saturday, September 30, 2000 at
“Bharatiya Vidya Bhavan, Kulapati Munshi Sadan, 5-9-1105, Basheerbagh- King Koti Road,
Hyderabad - 500 029.

Signature of the Shareholder/Proxy

| Note : Please note that Gifts will not be given at the AGM |
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Pennar Industries Limited

Pennar

DIRECTORS' REPORT

To
The Members

Your Directors present the 24th Annual Report
together with the Audited Accounts for the year
ended 31st March, 2000.

FINANCIAL RESULTS :

{Rs. Lakhs)
Year ended Year ended
31.03.2000 31.03.1939
Sales & Other Income 23977 27365
Profit before Interest and
depreciation 3088 3292
Less: Interest 2483 2138
Depraciation 575 617
Profit before Tax 30 537
Provision for Taxation -- 7
Profit after Tax 30 530
Add: Brought forward from
previous year 124 409
154 939
Appropriations:
Dividend on Preference
Shares paid - 74
Additional tax on Dividend - 7
Preference Shares
Redemption Reserve s 100
Debenture Redemption
Reserve -~ 63
Voluntary Separation Scheme/
Volunlary Retirement Scheme 55 471
Transfer to General Reserve - 100
Balance Carried Forward 99 124
154 939

PERFORMANCE :

During the year, recession in the industrial sector
coupled with increased competition in the major
segment of end users of the company's products
namely auto and white goods sectors continued to
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prevail. The Hot Rolled Coil manufacturers, raw
material suppliers, aided by good export demand,
tightened the terms of supply with regard to price
and credit terms. All this resulted in a decrease in
turnover by 13% as compared to the previous year.
The profitability of the Company was also affected
due to lower sales margin as well as increased raw
material prices, which more than off set the benefits
accrued on account of reduction in fixed cost saved
through man power rationalization and various cost
control measures.

During the year, the company acquired
manufacturing facilities in the cold forming sections/
products of Tube Investments of India Ltd. at Tarapur
and Chennai. Consequent to this the company has
emerged as the feader in the cold forming profile
industry in the country.

The Gompany continues to hold ISO 8002 Quality
System Cerfification awarded by RWTUV, Germany.

CUTLOOK :

Our endeavour is to move towards value added
and speciality steel products. Plans are underway
to establish press shops close to the major user
companies to cater exclusively to their requirement
of components. A few presses are being installed
at Hosur near Bangalore to service the customers
in that area.

Negotiations are on for a foreign technological tie-
up to strengthen our market position in highway
safety systems like guard rails.

DIVIDEND :
Preference/Equity Shares

in the absence of sufficient profits, your Directors
are unable to recommend dividend on the
preference and equity shares for the year under
review.

DIRECTORS :

With effect from 30.09.99 Shri C. Rangamani was
nominated as Director on the Board on behalf of
General Insurance Corporation of India and its
Subsidiaries.
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Sarva Shri D. Seetharamaiah and K.S. Raju retire
by rotation. Being eligible, they offer themselves
for reappointment.

Shri Rameshchandra L. Dalal resigned as Director
of the Company with effect from 01.08.2000. Your
Directors wish to place on record their deep
appreciation for the services rendered by Shri
Rameshchandra L. Dalal during his tenure as
Director of the Company.

AUDITORS :

M/s. Rambabu & Co., Chartered Accountants, retire
at the forthcoming Annual General Meeting and are
eligible for re-appointment.

REPLY ON THE OBSERVATIONS OF THE
AUDITORS :

iy Observations in Para 2 {iv) of the Auditors’
Report

The Company's policy of valuation of stock,
which is being followed consistently since
inception has been dealt with in detail in Note
N0.9 of the Schedule 18 to the Accounts.

ii) Observation in Para 13 of the Annexurs to
Auditors' Renart

In the absence of adequate liquid funds, the
company could not maintain liquid assets in
proportion ta the fixed deposits maturing within
one year, as required under Section 58A of
the Companies Act. The company has
approached Company Law Board for
permission for deferment of payment of fixed
deposits.

iiiy Observation in Para 17 of the Annexure to
Auditors' Report

Due to severe cash flow problem there was
delay in depositing the PF & ESI dues for two
monthly payments.

STATUTORY :

Details regarding the present energy consumption
including captive generation, technology absorption
and foreign exchange earnings and oulgo are

stries Limited @0
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furnished in the Annexure as per the requirements
of the Companies {Disclosure of Particulars in the
Report of the Board of Directors) Rules, 1988.

PUBLIC DEPOSITS AS ON 31ST MARCH, 2000 :

The total amount of Fixed Depaosits as on 31ist
March, 2000 was Rs.983.67 lakhs, Deposits
amounting to Rs.64.83 lakhs were due and
unclaimed as of year end. Of these, deposits
amounting to Rs.20.00 lakhs have since been
renewedirepaid as on the date of this report.

PERSONNEL :

Your Directors compliment Employees of the
Company, whose co-operation and dedicated team
work made it possible to record ancther reasonably
successful year of operation even under trying
circumstances.

As required under Section 217 (2A) of the
Companies Act, 1956, the patrticulars of employees
drawing an aggregate remuneration of
Rs.8,00,000/- or above per annhum, are set out in
the Annexure to the Report.

Y2K COMPLIANCE :
The Y2K transition was smooth.
LISTING OF COMPANY'S SHARES :

Your company’s securilies are listed at The
Hyderabad Stock Exchange Ltd., 3-6-275, Himayath
Nagar, Hyderabad and The Stock Exchange,
Mumbai, P.J. Towers, Dalal Street, Mumbai -
400 001 and the company is regular in paying the
annual listing fee to these Stock Exchanges.

ACKNOWLEDGEMENTS :

The Board wish to thank the IDBI, ICICI, IFC] and
the Consortium of Banks led by State Bank of india,
Gustomers, Suppliers and other stake holder for
their continued support.

For and on behalf of the Board

Nrupender Rao
Executive Chairman

Place : Hyderabad
Date :26 August 2000
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