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NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the FIETEENTH Annual General Meeting of RUNGTA IRRIGATION LIMITED will be heid at the Deputy
Speaker Hall, Constitution Club, in frant of Shram Shakti Bhawan, Rafi Marg, New Delhi-110001 on Monday, the 27th September,
19989 at 10.30 a.m. to transact, with or without modifications, as may be permissible, the foliowing business:-

" AS ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet of the company as on 31st March,1999 and the Profit & Loss
Account for the year ended on that date and the Reports of the Directors’ and Auditors’ thereon.

2. To declare a dividend on Equity shares for the year ended 31st March, 1999,

3. To confirm payment of dividend made by the Directors on the Preference shares (privately placed) for the year ended 31st
March,1998. )

4, To appoint a Director in place of Shri B.S. Neelkantappa, who retires from office by rotation and being eligible offers himself for
re-appointment. ‘

5. To appoint a Director in place of Shri R,S, Rungta, who retires from office by rotation and being eligible offers himself for re-
appointment, -

6. To appoint M/s. O.P.Tulsyan & Co., Chartered Accountants, as the statutory Auditors who shall hold office from the conclusion

of this Annual General Meeting until the conclusion of the next Annual General Meeting and to fix their remuneration.
AS SPECIAL BUSINESS: '
7. REAPPOINTMENT OF SHRI SANJAY RUNGTA AS A MANAGING DIRECTOR:

To consider and, if thought fit, to pass with or without modification, the following resoltution as an Ordinary Resolution :

“RESOLVED THAT pursuant to the provisions of Saction 198, 269, 309, 311 read with Schedule X1l and all other applicabie
provisions of the Companies Act, 1856 (including any statutory modification or re-enactment thereof, for the time being in
force, the consent of the company be and is hereby accorded to the reappointment of Shri Sanjay Rungta as a Managing
Director for the pericd of 5 (Five) years w.e.f 1st December, 1998 on the terms and conditions including remuneration as set
out in the Agreement dated 16th December, 1998 effective retrospectively w.e.f. 1/12/98, the extract of which is placed before
the meeting, which terms and conditions are hereby specifically sanctioned with liberty of the Board to alter and vary the terms
and conditions of the said appointment and remuneration in such manner as may be agreed o between the Board of Directors
and Shri Sanjay Rungta, subject however, to al| such restrictions, permissions, approvals as may be required pursuant to the
Companies Act, 1856 and Aricles of Association of the company,”

8. APPOINTMENT OF SHRI NAVEEN RUNGTA AS A DIRECTOR:
To consider and, if thought fit, to pass with or without modification the following resolution as an Ordinary Resolution:

“RESOLVED THAT Shri Naveen Rungta, who was appointed as an Additionat Director on 5th October,1998 and who holds

office upto the date of this Annual General Meeting in terms of Section 260 ofthe Companies Act, 1956 and in respect of whom

notice under Section 257 of the Companies Act, 1956 has been received from a member signifying an intention to propose Shri

Naveen Rungta as a candidate for the office of Director of the Company be and is hereby appointed as Director of the
R Company, liable to retire by rotation.”

9. DELISTING OF SHARES FROM THE MUMBAI, CALCUTTA AND AHMEDABAD STOCK EXCHANGES :
To consider and, Iif thought fit, to pass with or without modification, the following resolution as a Spacial Resolution:

. "RESOLVED THAT subject to the approval of Stock Exchanges and/or any other authority(ies) as may be required, the
Company horeby accords its consent and approval for delisting of the Company's shares from Mumbai, Calcutta and Ahmedabad -
Stock Exchanges”.

By Order of the Beard
For Rungta irrigation Ltd.

Place : New Delhl
Date : 31st July, 1999 . (Arvind Joshi)
Company Secretary
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NOTES:

AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETNG IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. The instrument appointing a proxy should however be deposited at the registered office of the company not less than 48 hours
before the commencement of the meeting.

3. An Explanatory Statement pursuantto Section 173 ofthe Companies act, 1956 in respect of tem Nos. 7 to 9 ofthe Ncmce setout
above, Is annexed hersto.

4, The Register of Members and Share Transfer Books of the Company will remain closed from Monday 20th September, 1989 to
Monday 27th September, 1999 (both days inclusive).

5. Dividend on Equity Shares, as recommended by the Directors, if approved/declared at the meeting will be payable to those
members whose names appear on the Register of members of the company as on 27th Sept. 1999,

6. Members are requested to bring their copies of the Annual Report while coming to attend the meeting.

7. Members/Proxies should bring the attendance slip duly filled in for attending the meeting.

8. Shareholders seeking any information with regard to proposed resolutions or the Balance Sheet & Profit & Loss Account are

. requested to write to the company at an early date, so as to enabte the management to keep the relevant information ready.

9, Membaers are requested to notify immediately any change of address with PINCODE as well as quote Folio numbers in alf
corraspondences with the company.

10.  Members holding shares in identical order of names In more than one folio are requestad to send to the company the details of
such folios together with the share certificates for consolidating their holdings in one folio.

11. Members are requested to send the Nomination Form duly filled in all respects for the purpose of availing of nomination facility
against equity shares held by them in the company. Such nomination forms duly filled in should reach the registered office ofthe
company by 30th November, 1998 latest. Incomplete and improper Nomination Farms shall hotbe considered and company
shall not be llable for any complicacies arising therefrom,

EXPLANATORY STATEMENT
( Pursuant to Section 173(2) of the Companies Act, 1958.)
ITEMNO.7 :

The Board of Directors (hereinafier referred to as the “Board”) at its meeting held on 16th December, 1898 reappointed Shri
Sanjay Rungta as Managing Director of the company with retrospective effect from 1st December, 1998 subject to the approval
of Shareholders in General Meeting. The Agreement between the company and Shri Sanjay Rungta contains the following
salient terms and conditions:-

1. Period : 5 years with effect from 1st December, 1698.

2. Remunerstion : Rs.30,000/- per month In the pay scale of Rs.30,000-10,000-60,000/- Including dearness and other
allowances from 15t December, 1898 to 30th November, 2003 with authority to the Board to fix his salary within the above
mentioned scale from time to time.

3. Perquisites & Allowances : In addition to the above, Shri Sanjay Rungta shall be sntitled to: {|} Relmbursement of medical

axpenses incurred for self and family subjectto a celling of ane month's salary in a yearorthres month's salary overa period
of three years; (ii) Leave travel concession for self and famiy once in a year incurred in accordance with Rules of the
Company; {iil} Company's car with driver ahall be provided for use of Company's business and the Company shall have the
right to bill for any use of car for private and personal purposes; (iv) Reimbursement of expenses incurred on newspaper,
books and periodicals, subject to a maximum of Rs,18,000/- par annum; (v) Telephone shall be provided at the Residence
and all rental and expenses excoept personatlong distance cailswui be paid by the company; such perquisites and allowances -
shall be restricted to 100% of the annual salary.
For the purpose of calculating the above ceiling, the perquisites and allowances shall be evaluated as per the I.T.Rules,
wherever applicable. |n the absence of any such Rules, they shall be evaluated at actual cosl. Provision for use of the
Company's car and telephone at residence shall not be included in the computation of the perquisites for the purpose of
calcuiating the said ceiling.

4, Contribution to Provident Fund ete. : As per rules of the company, but not exceeding 12% of the salary as faid down in
Income-Tax Rules, 1962.

5. Grathity : As per Rules of the Company.

The Company's contribution to provident fund and super annuation or annuuty fund to the extam these either singly or
together are not taxable under the Income Tax Act, Gratuity payabla as per the rules of the Company and encashment of
leave at the end of the tenure, shall not be inciuded in the computation of the limits for the remuneration o perquisites
aforesaid.

6. Parsonal Accldent Insurance / Mediclaim : The annual premium to be paid by the company subject to a maximum of
Rs.30,000/- per annum.

7. ClubAdmission & Annual Fees : The fees of clubs, subject to a maximum of two clubs provided that no life membership
or admission fee is paid.
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8. . Housingfacllity : Expenditure by the company on hiring unfurnished accommodation subject to a ceiling of sixty percentof
the salary, over and above ten percent payable by the Managing Director.

Incase the company does not provide accommodation to the Managing Director, House Rent Allowance will be paid by the
company to the Managing Director as above.

If accomrodation is provided in a Company owned house, the Managing Director shail have to pay to the company by way
. of rent 10% of the Salary.

8. Gas,electricity and waterfacility : The expenditure incurred by the company on gas, electricity, water and furnishing shall
' be valyed as per Income-Tax Rules, 1962, subject to a ceiling of haif month’s salary ofthe Managing Director.

10. Entertainment Expenses : The reimbursement of entertainment expenses actually incurred in the course of company's
business.

11. Commisston:Tabe decided by the Board of Directors at the end of each year, subject to a maximum of one percentofthe
net profits of the Company computed in accordance with Section 349 and 350 of the Companies Act, 1956.

Thatitis agreed, ifatany time, the Managing Director ceases to be a Director of the Company for any cause whatsoever, he
shall cease to be the Managing Director in terms of the Agreement and such Agreement shall terminate forthwith.

Thatitis agreed, ifthe Managing Director ceases 16 be a Managing Director, he shallcease to ba a Director ofthe Company.

The terms and conditions of the said appointment/re-appainiment and/or Agreement may be varied/enhanced from time to
time by the Board of Directors as it.may in its discretion deem fit, within the maximum amounts payable to Managing &
Whole- time Directors as per Schedute Xlllto the Companies Act, 1956 or any amendments made hereafterin this regard. -

The appointment of the Managing Director is by virtue of contract with the Company and his appointment is subject to the
provisions of Section 283(1) of the Companies Act, 1956.

In compliance with the provisions of Section 309 of the Companies Act, 1956, the terms of remuneration specified above are
now being placed before the members in General Meeing for their approval.

The Agreement between the company and Shri Sanjay Rungta is available forinspection by the members of the company
at its Registerad Office between 11.00 a.m. to 1.00 p.m. on any working day. .

Shri Sanjay Rungta may be deemed to be concerned and intarested in the resolution. Shri R.S.Rungta, Shri M.P.Rungta
and Shri Naveen Rungta are interested in the resolution as they ara related to each other.

The above may also be treated as an abstract of terms of appointment and Memorandum of Intorost uls 302 of the
Companies Act, 1856.

ITEMNO.S:

Shri Naveen Rungta was appointed as an Additional Director of the Company w.e.f 5th October, 1988. In terms of Section 280 of
the Companies Act, 1956, Shﬂ Naveean Rungta holds office only upto the date of this Annual General Meeting.

A notice has been recaived from a Member of the Company u/s 257 ofthe Companies Act, 1956 along with a deposit of Rs.500/
- proposing Shri Naveen Rungta candidature for the office of Director and signifying his intention to move the resolution as set out
in item No.8 of this notice.

Your Directors recommend appointment of Shri Naveen Rungta as a Director.

Shri Naveen Rungta, who is seeking appolntmant, is concerned or interested in this resolution as it relatesto himself. Shri R,
S. Rungta Shri M.P.Rungta and Shri Sanjay Rungta are interested in the resoiution as they are related to each other.

Hem No.9: - _ _ .

The company's shares are presently listed in Deithi, Mumbai, Calcutta and Ahgredabad Stock Exchanges. The shares are
infrequently traded on Ahmedabad, Calcutte and Mumbal Stock Exchanges. infact in all these Exchanges, there have been no
transactions for months together. However, the shares are actively traded on Delhi Stock Exchange. Further with the advent of
electronic transaction, an investor can buy/sall his securities in any of the Exchange(s) in the country withoutany problem. inview
of this, there is no justification for keeping the shares listed on Ahmedabad, Calcutta and Mumbat Stock Exchanges and thereby

. Incurring avoidable expenditure. Further the Company is also considering plans to get the shares listed on National Stock
Exchange. As a matterof abundant precaution as well as pursuantto the Delisting guidelines ofthe stock exhanges, itis proposed
to obtain the approval of the sharehoiders to the proposed delisting of shares by a special resolution. The sarlier approval for
delisting of shares at Ahmedabad Stock Exchange has become invalid and the company is seeking fresh approvat.

None of the Directors of the Comipany is interested in the resolution.

By Order of the Board
For Rungta Irrigation Ltd.
Place : New Delhi

Date : 31st July, 1999 (Arvind Joshi)
Company Secretary
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Dear Shareholders,
Your Directors are pleased to present 15th Annual Report fogether wnh the Audited Statementof Accounts of the Company forthe year
ended 31st March, 19089,

FINANCIAL HIGHLIGHTS ’
(Rupges in lacs)

Particulars . Year ended ' Yearended
‘ : 31.03.99 31.03.98
Profit from Operations before ' 811.34 : . 905.93
Depreciation and Taxation
Loss: ‘
Depreciation 304.19 agr.02
Provision for Taxation : 4.30 . -11.90
Profit from Operations 802.85 : - 506.11
Less: : '
Taxes for earlier years 14.18 - , ) 445
Adjustment for Depreciation ‘
relating to earlier years — ] 405,569
Total amount for Appropriations . 488.87 ' 98.07
Less: '
Appropriations:
Proposed Dividand ‘ S '
- Equity 48.89 . 66.29
- Preference . : o - 21.09
Prov. for Tax on Dividend : - 9,09 : 6.63

Tri.to Genera! Reserve ‘ - ' 388.78 7 23.15

»

OPERATIONAL PERFORMANCE :
During the year under review, even though the oompany's turnover received a setback, profit before tax was maintained at almost the:
same lavel. This could be achievaed as the company was able to curtail costs at operatlonal level. The turnover suffered primarily due to
recessionary conditions prevailing In the market. . '

The company also taunched lts pesticides products viz., Rungta Buta 50 EC, Rungtn Ban 20 EC, Rungta Mono 36 50, Rungta ISO 75
W.P.,Rungta2,4-D 38 E.C, etc. which have bean recelvad inthe marketvery well. The companyis confidentthatthe pestlcndes unit shalt
be able to contribute to the growth in the company's assets substantiaify. .

DIVIDENDS
Your Directors ars pieased to recommend the foliowing dlvidendn for the year ended 31st March, 1996 for consideration and approvai
of the shareholders at the ensuing Annual General Metting of the Cn:mpany - _ .

‘ : (Rs.)
a) On 70,00,200 Equity Shares of Rs.10/- sach

@ Rs.1/- per share 10 be paid pro-rata ‘ _ 68,890,000
. on the amount paid-up. (Previous Year -Rs.1/- per share) _
b) interim dividend 1o bs deemed final on 5,006,000 Cum,
Redeemable Preference Shares of Rs.100/- each
fully paid up allotted on private placement to Industrial Development Bank of Indla ) :
to be paid pro-rata @ 12% p a. (Previous year- Nif) 21,00,000

Total (&) + (b) ‘ : u.u.ooo

FINANCING ACTIVITIES

During the year under review, the company ralsed Rs.500 lacs (Rupees Five Hundred Lacs ) from industrial Development Bank of Ind:a
by issue of 5,00,000 12% Cumulative Redeemable Preference Shares of Rs.100/- each on private placement basis. The funds were
raised with a view to finance its longterm working capital requirements.

CORPORATE GOVERNANCE

The Company is managed by Board of Directors consisting ofmembers having extanswe technical, financial and administrative aqumen
The composition of the Board ensures better Corporate Governance encompassing accountability and trlnsparency towards all
shareholders, the Government eic. For a regular review of the parformance of the co.npany, the Board met oace during a month. All
decisions related to new investmant, new project, leasing and borrowing are considered by the Board of Directors.
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Y2K COMPLIANCE

" There will not ba any material adverse impact on the financial position of the company while gearing up for the year 2000, The company
has initiated measures to assess the contingencies on the Year 2000 issue relating to hardware, software and operating system and
necessary steps have beentaken to meet those contingencies. The cost of addressing the Year 2000 issue Is not likely to be material
and the company does not envisage any undue business risk.

ENVIRONMENTAL PROTECTION
Your corlipany'k operational activites do not in any way adversely affect the environment.
CONSERVATION OF ENERGY, TECN_OLQQY ABSORPTION, FOREIGH EXCHANGE EARNING AND QUTGO

The Statement pursuant to Saction 21 7(1)(e)' of the Companies Act, 1956 read with the Companies (Disclosure of particulars in the
report of the Board of Directors) Rules, 1988 is given in the Annexure ‘A’ forming part of this Report. However, the requu'ement for
disclosure of particutars with respect to conservation of energy is not applicable to your Company.

DEPOSITS

The company has not accepted any fixed deposits during the year and consequently there are no overdua amounts or outstanding dues
as on March 31, 1899.

DIRECTORS

During the year under review, Shri B.S.Brahmachari and Shri V.K. Sehgal resigned from the Directorship of the Company. The Board
places on record its sincere appreciation for the services and valuable guidance rendered by them to the Company during their tenure
of service.

Pursuant to the provisions of the Companies Act,1956 and Articies of Association of the Company, Shri B.S.Neelkantappa and Shri
R.S.Rungta, will be retiring by rotation at thé ensuing Annual General Meeting, and being eligible, offer themselves for re-appointment.
Shri Naveen Rungta was appointed as an Additional Director of the Company w.e.f. 5th October, 1998 in accordance with section 260
of the Companies Act, 1856 and in terms of Article 89 of the Articles of Association of the Company. However his term as Director will
cease to exist at the ensuing Annual Generai Meeting, but a notice under Section 257 of the Companies Act, 1956 has been received
fram a shareholder, along with a deposit of Rs.500/- intimating the intention ta propose Shri Naveen Rungta for the office of Director of
the Company. The necessary resolution seeking your approval for the appointment of Shri Naveen Rungta as a Directoris being placed
in the ensuing Annual General Meeting.

During the year under review, the tenure of Shri Sanjay Rungta as Managing Director of the company expired on 30th November, 1999,
The Board desmed it fit to reappoint him as the Managing Director. He was thus reappointed by the Board for a further tenure of five
years. The necessary resolution seeking your approval for the sama is being placed in the ensuing Annual General Meeting,

PARTICULARS REQUIRED AS PER LISTING AGREEMENT WITH STOCK EXCHANGES.

A Statement containing necessary information, as required under the Listing Agreements with the Stock Exchanges is annexed hereto
as Annexure ‘B’. .

PARTICULARS OF EMPLOYEES

During the ysar under review, no employee whether employed for the whole year or part thereof, was drawing gross remunaeration of
Rupees Six lacs or more peryearor Rupees Flity thousand or more per month as lald down undersection 217(2A) of the Companies Act, -

1956. As such information as required under section 217(2A) of the Companias Act, 1945 read with the Companies (particulars of
employees) Rule, 1875 is not being furnished.

AUDITORS AND AUDITOR'S REPORT

M/s. O.P.Tulsyan & Co., Chartered Accountants, Auditors of your Compahy. retire at the ansuing Annual General Meeting and we
recommaend thelr re-appointment. The Company has raeceived a certificate from them {o the effact that thelr reappointment if made,
wouild be with in the prescribed limits as laid down under Section 224(1-B) of the Companies Act,1956.

The Directors have taken a note of the observations made by the Auditors in their Report. The concerned notes to accounts referred to
in these observations are self-expianatory and do not call for further explanation.

ACKNOWLEDGEMENT

Your Directors would like to exprass their grateful appreciation for the continued assistance and co-operation received from the Industrial
Development Bank of India, Allahabad Bank, Punjab National Bank as weil as Bank of India.

Your Directors also record their gratitude to the Company’s esteemed shareholders for their gontinued support and encouragement,
Your Directors also hereby place on record their apprecia’tion for the efficient, loyal and devoted services rendered by them at all levels.
By Order of the Board

Place : New Deihi
Date : 31st July, 1988 . _ . ] Ram Swarocp Rungta
) {Chairman)
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ANNEXURE TO THE DIRECTORS' REPORT ' .
Particulars required under the Companies {Disclosure of Particulars in the Report of Board of Directors) Rules, 1888.
ANNEXURE ‘A’ o
Form - B
A, TECHNOLOGY ABSORPTION
' Research & Development (R & D) :
1. Specific arpas In which R & D carried out by the company:

Research & Development was a continuous process in the organisation and was carried out in the areas of process
development, process modification, product development and technology upgradation.

2, Benefits derived as a result of above R & D :

Reduced raw material wastage, better input/output ratio, significant cost reduction were tha direct benefits of the R&D
carried out by the company. '

3. Future Plan of Action :

Old testing and faborating equipments are being replatd with more sophisticated and computeriéed equipments to
reduce human error interent in visual & unsophisticated test conducted for quality evaluation of products manufactured.

4, Expenditure on R & D: - Rs. -
iy Capital 3,43,433.00
i) Recurring _ 7,31,092.00
iii) Total : _ 10,74,525.00
iv) Totai R & D as percentage - 0.24%

of total turnover
{(B) TECNOLOGY ABSORPTION, ADAPTATICN & INNOVATION
1. Efforts & Benefits

. The R & D division of the company continues to improve the tecnical know-how available with the company to make the
product more suitable to the requirement of the users, The company also provides guidance, supervision and traning to
our sister concerns for adaptation of the tecnology . The above efforts has resulted in increased profit margins.

{C) FOREIGN EXCHANGE EARNING AND OUTGO

During 1998-99 During 1997-98
Rs. Rs.
Total foreign exchange spent and earned i
I} Foreign Exchange Spent Nil Nil
ii} Foreign exchange earnedby 21,69,148/- Nit
Export of Irrigation System
ANNEXURE ‘B' .
N TWITH N
1. The securities of the Company are listed in the Stock Exchanges as stated below and the annual listing fees has been paid to
each of the Exchange.
Name of the Stock Exchange . Address
(1) The Calcutta Stock Exchange ' 7. Lyons Range
Association Ltd. . ’ __Calcutta 700 001.
(2) The Stock Exchange, Mumbai : Phiroze Jeejeebhoy Towers, Dalal Street,
: Mumbai 400 001. 7
(3) The Delhi Stock Exchange : West Plaza, indraprastha Estate,
Association Ltd. » Indira Gandhi Stadium, New Delhi-110 002.
(4) The Stock Exchange, Ahmedabad _ Kamdhenu Complex

Opp. Sahajanand
College, Panjarapole,
Ahmedabad-380015.
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