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NOTICE TO THE SHAREHOLDERS

NOTICE is hereby given that the Twenty Fifth
Annual General Meeting of the Company will be
held at the Registered Office of the Company, 59,
Moti Magri Scheme, Udaipur 313 001, Rajasthan
on Saturday the 30" day of September 2006, at
4:15 P.M. to transact the following business:

ORDINARY BUSINESS

1.

To consider and if thought fit to pass with
or without modification the following
resolution as an ordinary resolution:

RESOLVED THAT the audited balance sheet
as at 31 March 2006 and the profit and loss
account of the Company for the year ended
on that date, together with the directors’
report and the auditors’ report thereon as
presented to the meeting be and the same
are hereby approved and adopted.

To consider and if thought fit to pass with
or without modification the following
resolution as an ordinary resolution:

RESOLVED THAT Dr. Ravinder Puri, Director
who retires by rotation and being eligible for
re-appointment be and is hereby re-appointed
as a director of the Company.

To consider and if thought fit to pass with
or without modification the following
resolution as an ordinary resolution:

RESOLVED THAT Mr. Devendra Sharma,
Director who retires by rotation and being
eligible for re-appointment be and is hereby
re-appointed as a director of the Company.

To consider and if thought fit to pass with
or without modification the following
resolution as an ordinary resolution:

RESOLVED THAT the retiring auditors Messrs
Punjawat, Pokharna & Hiran, Chartered
Accountants, Udaipur be and are hereby re-
appointed as auditors of the Company to hold
office from the conclusion of this meeting till
the conclusion of the next annual general
meeting of the Company on such remuneration
as may be fixed in this behalf by the board of
diractors of the Company.

SPECIAL BUSINESS

5.

Udaipur
9" August, 2006

To consider and if thought fit to pass with
or without modification the following
resolution as an ordinary resolution:

RE SOLVED THAT Mr.B.S.Devpura, who was
apoointed as an independent director of the
Ccmpany pursuant to section 260 of the
Companies Act, 1956, who holds office up to
the date of this annual general meeting and in
respect of whom the company has received a
notice in writing under section 257 of the
Ccmpanies Act, 1956, proposing his
candidature for the office of director, be and is
hereby appointed as a director of the
Company, liable to retire by rotation.

/By order of the Board/

Devendra Sharma
Director
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NOTES :

1. A member entitled to attend and vote at the
meeting is entitled to appoint one or more proxies
to attend and vote instead of himself / herself
and the proxy or proxies so appointed need not
be a member or members as the case may be
of the Company. The instrument appointing the
proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially
certified copy of that power or authority shall be
deposited at the registered office of the Company
not later than 48 hours before the time fixed for
holding the meeting.

2. The register of Directors’ Shareholdings,
maintained under section 307 and 301 of the
Companies Act, 1956, will be available for
inspection by the members at the Annual
General Meeting.

3.  The explanatory statement pursuant to section
173(2) of the Companies Act, 1956 in respect
of special business under item No.5 as set out
above is annexed hereto.

4.  The register of members and the share transfer
books of the company will remain closed from
23" September 2006 to 30" September 2006,
both days inclusive.

5. Members are requested to notify immediately
any change in their addresses, to the Company/
Share Transfer Agents and those who are
holding their shares in depository mode are
requested to notify to their respective Depository
Participants (DPs).

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

7. Members are requested to affix their signature
at the space provided on the attendance sheet
annexed to the proxy form and handover the
slip at the entrance of the meeting hall.

Explanatory Statement pursuant to section
173(2) of the Companies Act, 1956

The following explanatory statement sets out all
material facts relating to the special business
mentioned in the accompanying notice dated 9"
August, 2006 and shall be taken as forming part of
the notice.

ltem No 5

in terms of section 260 of the Companies Act, 1956,
the Board of Directors, at its Meeting held on 30"
January, 2006, appointed Mr.B.S.Devpura as
Independent Director on the Board of the Company,
to hold office upto the date of this annual general
meeting The Company has received natice in writing
(alongwith deposit of Rupees five hundred) from a
member proposing the candidature of Mr.B.S.Devpura
of the Company under the provisions of the section
257 of the Companies Act, 1956, liable to retire by
rotation in terms of the provisions of the Anicles of
Association of the Company.

Your directors, therefore. recommend the resolution
for your approval.

Except Mr.B.S.Devpura. no other director s, in any
way concerned or interest in this resolution.
inspection of Documents

The documents referied to in the notice and the
explanatory statement will be available for inspection

at the registered office of the company on any
working day between 11.00 a.m. and 1.00 p.m.

/By order of the Board/

Devendra Sharma
Director

Udaipui
g" August 2006

ADDITIONAL INFORMATION

Brief Resume of Directors seeking reappointment at
the ensuring AGM

Mr. Ravindra Puri has served as an independent and
non-executive director of the Company since January,
2004. In his current position as director, he is
responsible for the technical matters presented to the
Board, besides he brings in his vast experience in the
conduct of the proceeding of the Company. He is B.Sc.
(Biology) from Maharaja College, Jaipur in 1976.

Mr. Devendra Sharma is a co-promoter of the Company
and has serving as a Director since November, 1983.
During his tenure company has successfully come out

with public issue for funding the development of mining
machineries. He is M.Com. (Business Administration)
from Mohan Lal Sukhadia University. Udaipur.

Mr. Devendra Sharma is the director in Hotel
Rajdarshan Pvt. Ltd.

Mr.B.S.Devpura has served as an independent and non-
executive director of the Company since January, 2006.
In his current position as director, he is responsible for
the legal and financial matters presented to the Board,
besides he brings in his vast experience in the conduct
of the proceeding of the Company. Heis B.A., LLM from
Mohan Lal Sukhadia University in 1972.
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DIRECTORS’ REPORT TO THE
SHAREHOLDERS

The directors have great pleasure in presenting the
25" annual report and the audited accounts for the
year ended 315 March 2006.

2. FINANCIAL HIGHLIGHTS:
(Rs. In lakhs)

Details Year ended Yearended

31.03.2006 31.03.2005
Turnover and other 461.89 562.13
income
Profit before interest
and depreciation 202.17 163.00
Interest 30.07 30.80
Profit/ (Loss)
before depreciation 172.10 132.20
Depreciation 70.89 ° 75.26
Profit / (Loss)
before tax 101.21 56.94
Provision for taxation
-current tax 12.65 0.29
- deferred tax adjustment (5.47) 3.85
- Fringe Benefit Tax 1.25 0.00
Profit / (Loss)
after tax 92.78 52.80
Add/(Less):
Profit Brought forward
from previous year 369.44 316.64
Transfer from generalreserve  Nil Nil
Profit available for
appropriation 462.22 369.44
Appropriation:
Balance carried forward 462.22 369.44

3.

DIVIDEND:

To order to conserve financial resources, your

Directors have not recommended any dividend
for the year.

YEAR IN RETROSPECT:

During the year under review the Mining
Division of the Company has achieved a
turnover of Rs. 412.84 lakhs as against
Rs.483.63 lakhs of previous year. The Trading
Division of the Company has achieved a
turnover of Rs. 5.72 lakhs as against Rs. 31.38
lakhs of previous year. The profit before tax
adjustments is Rs. 101.21 lakhs and profit
after tax adjustments is Rs. 92.78 lakhs

FINANCE

The Company has taken a loan ot Rs. 20.00
lakhs from banks or institutions during the year
urder review for purchase of mining
machineries and vehicles.

DEPOSITORY SYSTEM:

The equity shares of the Company are tradable
compulsorily in electronic form and your
Company has established connectivity with
beth the depositories. i.e , the Nationali
Securities Depository Limited (NSDL) and the
Central Depository Services (India) Limited
(CDSL). This will facilitate the shareholders
to hold and trade their shares in “electronic
form”. As the depository system offers
numerous advantages, members are
requested to avail the facility of
dematerialization of the Company’s shares on
either of the Depositories.

As on 30" June 2006, 52.52% of the total paid
up equity shares of the Company were held
by shareholders in de-mat form.

DELISTING OF EQUITY SHARES:

The de-listing application filed by the
Company, with Delhi and National Stock
Exchange was not considered by the
respective stock exchanges, in view of the new
SEBI (De-listing of Securities) Guidelines,
2003, which is applicable to.all the listed
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10.

companies, notified by SEBI vide circular
No.SMD/Policy/Cir-7/2003, dated February
17,20083.

At present the equity shares of the Company
are listed at the Jaipur Stock Exchange
Limited- Delhi Stock Exchange Association
Limited, the Stock Exchange, Mumbai and
National Stock Exchange of India Limited.

CORPORATE GOVERNANCE:

Pursuanito clause 49 of the listing agreement
with the Stock Exchanges, a report on
Corporate Governance, along with Auditors’
Certificate regarding compliance of conditions
of Corporate Governance and Management
Discussion and Analysis is separately given
in this report.

DEPOSITS:

The Company has not accepted any deposits
within the meaning of section 58 A of the
Companies Act, 1956 and the rules made there
under.

DIRECTORS:

Mr.Ravindra Puri and Mr Devendra Sharma,
directors retire by rotation at the ensuing
Annual General Meeting, and being eligible
offer themselves for re-appointment.

Mr.B.S.Devpura, was appointed as
Independent Director with effect from 30"
January, 2006, and to hold office up to the
date of this annual general meeting.
Member’s consent is requested for the
appointment of Mr.B.S.Devpura as
Independent Director of the Company as per
the resolution contained in the notice
convening the annual general meeting.

Mr.Ajay Doshi has resigned from his
directorship with effect from 30" January,
2006.

1.

12.

13.

The Directors wish to place on record the
vaiuable contribution made by Mr.Ajay Doshi
during his tenure.

AUDITORS:

Messrs Punjawat, Pokharna & Hiran,
Chartered Accountants, Udaipur retire in
accordance with the provisions of the
Companies Act, 1956, at the ensuing annual
general meeting and being eligible offer
themselves for re-appointment.

AUDITORS’ REPORT:

Tre Auditors’ Report on the Accounts is self-
explanatory and no comments are required.

DIRECTORS’ RESPONSIBILITY
STATEMENT

To the best of their knowledge and belief and
according to the information and explanations
oktained by them, your Directors make the
following statements in terms of Section 217
(2AA) of the Companies Act, 1956 that : -

(@ inthe preparation of annual accounts. the
applicable accounting standards have
been followed and that no material
departures have been made from the
same;

{b; they had selected such accounting
policies, consulted the statutory auditors’
and have applied them consistently and
made judgements and estimates that are
reasonable and prudent so as 1o 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 of the Company for
that period;

(c. they have taken proper and sufficient care
for the maintenance of adequate
accounting records in accordance with the
provisions of the Companies Act, 1956 for
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14.

16.

safeguarding the assets of the Company
and for preventing and detecting fraud and
other irregularities;

(d) they have prepared the annual accounts
on a going cancern basis.

MANA‘GEMENT DISCUSSION AND
ANALYSIS REPORT

The annexed Management Discussion and
Analysis forms a part of this Report and
covers, amongst the matters, the performance
of the Company during the Financial Year
under review as well as future prospects.

STATUTORY STATEMENTS:

As none of the employees of the Company
were in receipt during the year of an aggregate
remuneration of Rs.2,400,000 per annum or
Rs.200,000 per month, the particulars
required pursuant to section 217 (2A) of the
Companies Act, 1956 read with the
Companies (Particulars of Employees) Rules,
1975, are not furnished.

Conservation of Energy and Technology
Absorption:

The Company has no particulars to furnish
under the above head since it has not carried
any manufacturing activities during the year
under review.

Foreign Exchange Earnings and Outgo:

Please refer Notes No.18 to 20 to Schedule
Q to the Accounts.

16.

17.

18.

Udaipur
g" August, 2006

OTHER MANDATORY REQUIREMENTS

Pursuant to the requirements of the Listing
Agreements with the Stock Exchanges and
th= Accounting Standards in terms of Section
211 (3A) of the Companies Act, 1956 details
of Segment wise revenue, results and capital
employed (AS-17), Related Party
Transactions (AS-18) and Deferred Taxation
(AS-22) and impairment of Assets (AS-28)
have been incorporated in and / or annexed
with these Accounts.

INVESTOR EDUCATION AND PROTECTION
FUUND

No amount is pending due for transfer to
Irvestor Education and Protection Fund.

ACKNOWLEDGEMENT:

Tne directors’ record their gratitude to the
bankers, financial institutions, government
departments, for their assistance and co-
operation during the year.

The directors’ place on record their
appreciation of the dedicated services of the
workers and employees of the Company.

The directors’ aiso thank the shareholders for
their continued faith in the Company.

By order of the Board

ML Tiwari
Director

Devendra Sharma
Director
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MANAGEMENT DISCUSSION AND ANALYSIS

The Management of Rajdarshan Industries Limited
presents the analysis of performance of the
Company for the year 2005 — 2006 and its outlook
for the future. This report contains certain forward-
looking statements, which are subject to certain
future events and uncertainties that could cause

actual results to differ materially.

Your Company operates its machineries in mining,
and transportation of raw materials to various
Cement Units in Rajasthan through contract
execution. The profitability and growth of your
Company mainly depends upon new projects and
growth of Cement Units.

The performance of the mining division of the
-Company in terms of the turnover had decreased
from Rs.483.63 lakhs to Rs.412.84 lakhs during
the year 2005 - 2006.

Finance charges are decreased by 2.36%, mainly
due to regular payments of term loan to financial
and other institutions.

The net block of fixed assets decreased to
Rs.359.82 lakhs as at 31 March 2006 from
Rs.394.30 lakhs as at 31st March 2005,
Depreciation charges are only Rs.70.89 lakhs as
against Rs.75.26 lakhs in the last year.

The Company has provided for deferred tax liabilities
of Rs.12.22 lakhs as per the Accounting Standard
(AS) 22, for details kindly refer notes to the

accounts no.12.

The Net Profits during the year before tax
adjustments is Rs.101.21 lakhs as against
Rs.56.94 lakhs reported during 2004 — 2005.

The Earning Per Share was at Rs.2.99 during 2005
-- 2006 as against Rs.1.70 during 2004— 2005.

6

Qutlook

The Company’s main approach will be to utilize all
its resouirces, with improved and more effective
management practices to execute its contracts.

The Company is also focusing its attention on
trading division to sustain profitability.

The Ccmpany's long-term objective is to
successfully execute its contracts with Cement
Units to further its growth.

Contingent Liabilities

Details of contingent liabilities are giver in
Scheduie Q : Notes Forming Part of the Account
- para 3.

Internal Control Systems

The Corpany is following a proper and adequate
system of internal controls in respect of ali its
activities including safeguarding and protecting its
assets against loss from unauthorized use or
disposition. Further all transactions entered mto
by the Company are duly authorized, recorded and
reportec correctly.

An extensive program of audit, reviews by
Management and established policies, guidelines
and procedures, supplements the internal control
system. The system are designed to ensure that
the financial and other records are reliable for
preparirg financial statements and other date and
for maintaining accountability of assets.

Human Resources

During the year, labour / employees relations
continued to be cordial.

Conclusion

The Company could not achieve better performance
than previous year. during current financial year.
However, it is striving hard to improve upon ali
aspects to post a good performance, and also
confident of delivering improved value for the
sharehclders in the years to follow
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REPORT ON CORPORATE GOVERNANCE
Company’s Philosophy on Corporate Governance

Company’s philosophy on corporate governance
envisages the attainment of high level of
transparency and accountability, in the functioning
of the Company and the conduct of its business
internally and externally, including its interaction
with employees, workers, shareholders, creditors,
contractors, customers, institutional and other term
lenders and places due emphasis on regulatory
compliance.

Board of Directors

The present strength of the Board of Directors is
five. Mr M L Tiwari, Mr Devendra Sharma and Mr
Ashok Doshi are Non-executive Promoter Directors.
Mr Ravinder Puri and Mr.B.S.Devpura are Non-
executive Independent Director.

The Company does not have any Chairman or
Executive Director.

The non-executive / independent directors are
accomplished professionals in corporate
management, taxation, finance, legal and other
academic fields.

None of the directors hold directorships in more
than the permissible number of companies under
the applicable provisions. Similarly, none of the
directors on the board’s committees hold
membership of more than ten committees of boards,
nor is any director a chairman of more than five
committees of boards.

Details pertaining to category, attendance
record of Directors

Name of the| Category No. of | Attended
Board jast
Meetings| AGMon
attended | .30.09.05
ML Tiwari |Promoter, 4 Yes
Non-executive
Devendra Promoter,
Sharma Non-executive 3 Yes

Name of the | Category No. of | Attended
Board last
Meetings| AGMon
attended | 30.09.05
Ajay Doshi  |Promoter.
Non-executive 2 Yes

Ashok Doshi|Promoter,

Non-executive 5 Yes
Ravinder Non-exacutive
Puri & Independent 3 No
Mr.B.S. Non-executive
Devpura & Independent] 3 NA

Board Meetings

The Board of Directors met six times during the
year with a clearly defined agenda for each meeting.
The gap between two board meetings did not
exceed four months. The dates on which the Six
board rmeetings were held are as follows:

Date of Board Held at No. of Directors
Meeting Present
30™ April 2005 Udaipur 04

30" July 2005 Udaipur 04

9" August 2005 Udaipur 03

29" October 2005 | Udaipur 03

30" vanuary 2006 | Udaipur 04

Availability of information to the members of
the beoard

Key information is being provided to the Board at
regular intervals.

Boarc annually reviews the Company's
performance, operating plans, iong-term plans,
business initiatives and other related matters.

Audit Committee

The Audit Committee of the Board was re-
constituted on 30" January 2006, so as to be in
compliance with the provisions of the Clause 49 of
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the Listing Agreements with the Stock Exchanges.
The members of the Audit Committee are:

Mr M L Tiwari, chairman of the Committee
Mr Ravinder Puri, member
Mr Devendra Sharma, member

Mr.B.S.Devpura, member

The members of the committee are non-executive
directors.

Mr Karan Mal Murdia, finance manager and
compliance officer is the Secretary of the
Committee.

Mr M L Tiwari, chairman of the Committee and Mr
Devendra Sharma, member of the Committee
attended all the Committee Meetings during the
year. Mr Ravinder Puri, member of the Committee
had attended all the committee meetings during
the year.

At the annual general meeting held on 30"
September 2005, the Chairman of the Audit
Committee, Mr M L Tiwari was present.

The audit committee has adequate powers and
detailed terms of reference to play an effective role
as required under the provisions of the Companies
Act, 1956 and Clause 49 of the Listing Agreements
with the Stock Exchanges.

During the year the committee had met four times
and discussed the necessary matters delegated
to it by the Board of Directors.

Date of Committee| Held at | No. of Directors
Meeting Present
29" April, 2005 Udaipur 02

29" July, 2005 Udaipur 02

28" October, 2005| Udaipur 02

29" January, 2006 | Udaipur 02

30" January 2006 | Udaipur 03

Shareholders Grievance Committee

Mr Ashok Doshi, who is a non-executive director,
is the chairman of the committee. The other
members of the Committee are Mr Devendra
Sharma and Mr.M.L Tiwari. The committee has
responsibility to look after dematerialization.
transfer, transmission, consolidation, issue of
duplicate shares certificates, etc., relating to the
shares of the Company and matters relating to
investor grievances. The committee has excellent
co-ordination with the Share Transfer Agents and
effects all the share transfer process within the
statutory time limits. A report on the share transfer
activities is periodically placed before the Board.

Other relevant details are given under shareholders
information.

During the year the Committee met 4 times and
discussed the necessary matters delegated to it
by the Board of Directors. Mr Ashok Doshi,
chairman of the Committee and Mr M.L.Tiwari,
membe- of the Committee attended all the
Committee Meetings during the year. Mr.Devendra
Sharma member of the Committee had attended
two Committee Meeting during the year.

Remuneration Committee

The Cornpany does not have any remuneration
committee.

Agreements with Directors

The Company does not have any agreement with
directors of the Company.

Details of remuneration paid / payable to the
Directors during 2005 — 2006

No sitting fee is payable to directors for attending
any meetings of the Board or Committee thereof.

Remuneration paid to directors during the year Nil.
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