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»

Royal Airways Limited
Regd. Office: Cargo Complex, Indira Gandhj,lnternatibnal Airport, Terminal-1, New Delhi-110037

NOTICE

Netice is hereby given that the Twentieth Annual General Meeting of the members of Royal Airways Limited will be held on
July 29, 2004 at 4.00 p.m. at The Alr Force Auditorfum, Subroto Park, New Delhl, to transact the following business :

Ordinary Business

1.

2.

To consider and adopt the Balance Sheet as at 31st May 2004, Profit and Loss Account for the year ended on that date and the Reports
of the Board of Directars and Auditors thereon.

To appoint a Director in piace of Mr. Vijay Kumar, who retires by rotation and, being eligible, offers himself for re-appointment.
To appoint a Director in place of Mr. Ramesh Shantilal Kansagra, who retires by rotation and, being eligible, offers himseif for re-appoihtment.

To appoint M/s Khanna & Annadhanam, Chartered Accountants, retiring auditors, as the Auditors of the Company, who shall hold office
from the conclusion of this Annual General Meeting until the conclusion of next Annual General Meeting and to fix their remuneration.

By Order of the Board of Directors

A K Maheshwary
Company Secretary

Place : New Delhi -

Date :

17.06.2004

NOTES :

1.

A member entitied to attend and vote is entitled to appoint a proxy to attend and vote instead of himseif and the proxy need
not be a member of the Company. However, the instrument appointing proxy should be deposited at the Registered Office
of the Company not less than forty-eight (48) hours before the commencement of the Annuai ngeral Meeting.

The Register of Members and Transfer Books of the Company will remain closed from 24.07.2004 to 29.07.2004 (both days inclusive).

All documents referred to in the accompanying Notice are open for inspection at the Registered Office of the Company during office
hours on all working days, except Saturday/ Sunday and other holidays, between 1:00 p.m. and 3:00 p.m. upto the date of the Annual
General Meeting

Members desiring any information as regards the Accounts are requested to write to the Company in advance so as to enable the
Management to keep the information ready at the Annual General Meeting.

Corporate members/ Trusts/ Societies are requested to send a duly certified copy of the Board/ Managing Committee Resolution
authorising their representative to attend and vote at the Arinual General Meeting.

In case of joint holders attending the meeting, only such joint holder who is higher in the order of names will be entitled to vote.
Members are requested to camy their copy of Annual Report in the Meeting as the Annual Report will not be distributed at the venue of AGM.

Members whose shareholding is in electronic mode are requested to direct change of address notifications to their respective
Depository Participants.

Re-appointment of Directors :

At the ensuing Annual General Meeting, Mr. Vijay Kumar and Mr. Ramesh Shantilal Kansagra retire by rotation.

Mr. Vijay Kumar is eligible for re-appointment as director liable to retire by rotation.

Mr. Ramesh Shantilat Kansagra, who is a nominee director of Royal Holdings Services Ltd. (RHSL), shall now be appointed as a

director not liable to retire by rotation in terms of Article 109 of the Articles of Association of the Company subject to provisions of Section
255 of the Companies Act, 1956.

Information pertaining to these directors in terms of Clause 49 of the Listing Agreement with the stock exchanges is as follows:

a) Mr. Vijay Kumar aged about 56 years is a Graduate in Electrical Engineering and presently runs his own business. Mr. Kumar
was appointed as director on the Board of the Company with effect from 01.06.2001 and has experience in general business
management. Mr. Kumiar is the Managing Director of Sidh Master Batches Pvt. Ltd.

b} Mr. Ramesh Shantilal Kansagra, aged about 53 years is a Science Graduate from London. He has diversified business
interests in many parts of the globe including interest in real estate/ hospitality business. Mr. Kansagra was appointed as director
on the Board of the Company with effect from 09.09.2000 and has vast experience in general business management. Mr.
Kansagra is on the board of various foreign companies viz. Agri Chemical Limited, Royal Finance Limited, Royal Holdings
Services Limited, Solai Holdings Limited, Solai Services Limited and Tradeworth Limited.
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'DIRECTORS® REPORT
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Royal Airways Limited
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li.  that except othorwise digciosad In the Notes to the Accoumig, they have aslected such accounting policles anc appiied them
congigtently and made judgmenis and estimates that era rensonatic and prudent 2o 23 to ghve & rus and falr view of the state
of effairs of ihe Company &t the and of the tinencial year and of the profit ar io2s of the Company for that period;

lil. - that except otherwise disclosad in the Nelss io the Acsounts, they have isken preper and sufficient cers for the malnisnarce
.of adequate actounting reccrds i accardancy with the provisions of the Companies Act. 1958 fer eafeyuarting the assets of
the Company and for preventing and detecting fraud and cther regulsritiss; ’

jv. that they have prepared tha annual acesunis for the financial vear ended May 31, 2004 on & going concen Dasis.

CONSERVATION OF ENERGY & TECHNOLOGY ABSORPTION
Particulars ag required undsr sestion 217(1} () of the Compantey Act, 1858, reieting 10 conservation of »nergy and ochnology
abeorption gre niat apglicedbla for the year under review, and hence nof furnished.

Fﬂﬂﬁlﬁﬂ me BARMINGS & OUTGO
Tha Company h&m Mgn sxchangs aarnings whils the cmgomus wore Re.127.81 iacs duiing the year under review

= mww

i M soospted any deposit under prwi&km ot Section 58A of the Cornanies Act. 1958 gduring the year under
Ramaany hae taken loan of UBD 14.80,000 from iie hoiding company Royai Holdings Services Lid. in varioys
»'!am yours to pay eurmn&ing 1ATT dueg of Gustomp end moet re-launch expens«s.

 Mix Mhanns & ' nndm Auditors of the Company, will retire at the hrth-coming Annual General Meeting. The Company has

- ooneived Rater frenwihem tn the slect that thelr apocirinant, if made, would be within the prescribed fimite under section 224(1-B) of
the Companies Agt, 1856. On the recommendation of the Audit Committae, the Board in its meeting heid on June 17, 2004 proposed
o Mﬂ-&pmm m e nqvamd to conaidsr thair rg-sppointment.

nmm
Prauant fo maw the'Listing: Agmmem W the Stack Emhlngu, Management Discussion and Analysis, Corporate Governance
Report and Audtm’ mﬁiﬁme regarding Comptiance with the Code of Corporate Governance are made pe-t of the Annual Report.

INFORMATION Aﬁ HEQUIRED UNDER THE LISTING AGREEMENT
Shares of the company arg presently kafnd on the follswing smck Exchanges and the szatuc of payment of Listing Fes is as under:

Stock Exchange » Address ' Fees paid upto
Calcutta Stock Exchange 7, Lyone Rangs, Caloutta - 700 001 ' 31.93.2004
{Delisting approval awsitad)
The Stock Exchange, Mumbal Phiroze Jeejeebhay Towers, Dalgl Street, Mumbai - 400001, 21.03.2095
ACKNOWLEDGEMENT | | |

The Oiraciors thank aii government and reguiztory 6cdios aid shareholiders for their censistent support in ihs process of revival of
the airline operations of the Company.

The Directors aise sinceraly acknowledge the dedication and commitmens of Company'e staff at all lovels,
For and on behalf of the Board

Siddhanta Sharma

' Chairman
Piace: New Delhi
Date: 17.00.2004

BUSINESS REVIEW

The Company ras the reguired NOGC trom the Qovernmant of insig, which, subjact fo fulliiment of certain adminietrative conditions,
aliow the airline to ra-launch its commercial operations &g Boheduled Alr Transport Servics provider in the sountry.

The Company is presently drawing up strategies ezt nigng for the ro-lgunch of ite commercial oparations.

World avistion industry has sesn ths worst during the last three years. Domestic aviation, however, has shown much needed
recovery in terms ¢f passengers’ number during first six monthe of the current yeer.

'MANAGEMENT DISCUSSION AND ANALYSIS

20th Annual Report 2008-2004
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OUTLOOK -

Domestic market has witnessed aggressive prlcmg strategies by the present operators that have provnded the needed lmpetus to
the growth of domestic travel.

During last year, domestic market witnessed all time high growth of over 10% as compared to previous year. Further, the recent
initiatives announced by the government to boost aviation sector has resuited in lower fares and has also improved growth to even
higher levels. It is expected that the current trend will witness a growth of over 15% as compared to year 2003.

The prevailing market conditions and improved business environment in the country provide a suitable platform for the re-launch of
Company’s airline operations.

CORPORATE GOVERNANCE

Brief statement on company’s philosophy on Code of Corporate Governance

The Company believes in adopting best corporate practices for ethical conduct of business. In stride for achiéving the best corporate
governance, the Company has already formed the mandatory committees as required under Companies Act, 1956/ listing agreement.
Board of Directors X (-

Number of Board Meetings
Seven (7) board meetings were held on 30.06.2003, 09.08.2003, 17.09.2003, 21.10. 2003 13.11.2003, 31.12.2003 and 31.03.2004
during the year June 2003-May 2004.

Composition
Details of attendance, other directorships, committee memberships/ chairmanships are as follows :

Name of Director Attendance particulars No. of other directorships and committee
) ’ memberships/ chairmanships
Board Meetings Annual Other Committee Committee
' General directorships memberships chairmanzhips
Meetings
Atul Sharma 5 i Present . 1 2 1
B. S. Kansagra . 2 Absent 7 o1 —
Kishore Gupta 3, Present — o1 . 1
R. S. Kansagra Nil Absent 6 - —
| siddhanta Sharma 7 Present — 2 —
(Chairman)
Vijay Kumar ‘ 1 Present 1 - —

All the directors are independent and non-executive, .

The Company made a payment of Rs.912,257 to Link Legal, Advocates towards legal and professional charges during the period
_ under review in which one of the directors is a Partner.

No remuneration has been paid to any of the directors during the period ended 31.05.2004. Remuneration committee has not been
constituted, being a non-mandatory requirement.

~

Audit Committee

Terms of Reference ,

The Committee, constituted on 01.06.2001, oversees and monitors the financials of the Company in order to achieve credible
disclosures and transparency. The envisaged role of Audit Committee includes, inter-alia, monitoring financial reporting process,
reviewing company’s financial and risk management policies and review of accounting policies and systems.

4
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" Number of Audit Committee meetings
Three (3) committee meetings were held on 17.09.2003, 31.12.2003 and 31.03.2004 during the year June 2003-May 2004.

Composition
The Audit Committee comprlses of four mdependent non-executive directors. Details of composition and attendance at the Audit
Committee meetings are as follows: ‘

Name of Member Number of Committee
~ Meetings attended

Atul Sharma 3

B. S. Kanvsagra 1

Kishore Gupta (Chairman) 1

Siddhanta _Sharma . 3

7

Share Transfer & Investors’ Gr'lievance Committee

Terms of Reference :
The Committee, constituted on 01.06.2001, focuses on investors’ relation. The envisaged role of Share Transfer and investors’
Grievance Committee includes, inter-alia, transfer of shares, redressal of complaints and other investors’ related matters.

'Number of Share Transfer and Investors’ Grievance Committee meetings
Four (4) committee meetings were held on 30.06.2003, 17.09.2003, 31.12.2003 and 31.03.2004 during the yesr June 2003-May 2004.

Composition
The Shareholders’ Committee comprises of three independent non- execunve directors. Details of composnt;on and attendance at
Committee meetings are as follows :

Number of Committee
Meetings attended

Name of Member

Atul Sharma (Chairman) 4

Kishore Gupta 1
Siddhanta Sharma . 4

Mr. A K Maheshwary, Company Secretary is the Compliance Officer.

There were total 284 letiers/ complaints received and replied/ redressed to the satisfaction of shareholders during the year Jurie 2003-May 2004. No
demiterialisation request was pending for approval as on 31.05.2003.

Disclosures regarding appointment or re-appointment of directors ) :
Resumes of all directors, retiring by rotation and eligible for re-appointment, are provided in the Notice of the 20th Annuai General Meeting.

General Body Meetings
Details of last three general body meetings are as follows :

General Meeting

General Body ‘ Date - . Time ' - Venue
Meeting
Seventeenth Annual April 18, 2002 11.00 a.m. Air Force Auditoriv,
General Meeting . Subroto Park, New Jelhi-110010
Eighteenth Annual April 16, 2003 11.00 a.m. Air Force Auditorium,
General Meeting Subroto Park, New Dethi-110010
Nineteenth Annual November 28, 2003 11.00 a.m. Air Force Auditorium,

Subroto Park, New Delhi-110010

20th Annual Report 2003-2004
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During the year June 2003 - May 2004 a special resolution was put to vote through postat ballot for amendments in Object Clause of
the Memorandum of Association of the Company. The postal ballot exercise was conducted by Mr. Mahesh Gupta of Mahesh Gupta
& Company, Practicing Company Secretaries, Delhi who was appointed as scrutiniser by the Company. As per the report dated
27.11.2003 of the scrutiniser details of voting pattern are as under:

S. NO DESCRIPTION - NO. OF NO. OF % TO
VOTES SHARES SHARES

1 Total Shares Polled 219 8,75,50,399

2 Invalid Shares Polled 11 5,000

3 Valid Shares Polled (1-2) 208 8,75,45,399

4 Votes in Favour - 187 8,75,38,810 99.99 %

5 Votes Against 21 6,589 0.01 %
Total (4 + 5) 208 8,75,45,399 100.00 %

No resolution is proposed to be passed through postal ballot.

Disclosures

® Disclosures on materially significant related party transaction i.e. transaction of the Company of material nature, with its promoters, the
directors or the management, their subsidiaries or relatives etc. that may have potential conflict with the interests of the company at large:

None of the transactions with any of the related parties were in conflict with the interest of the Company.

® Details of non-compliance by the company, penalties, and strictures imposed on the company by stock exchanges or SEBI or
any statutory authority, on any matters related to capital markets, during the last three years:

No such penalties imposed by any authority.

Share Capital Audit

A qualified practicing Company Secretary carried out share capital audit to reconcile the total issued/ listed capital and total admitted
capital with National Securities Depository Limited (NSDL) and Central Depository Services Limited (CDSL). The audit confirms that
the total issued/ paid up capital is in agreement with the total number of shares in physical form and the total number of dematerialised
shares held with NSDL and CDSL.

Means of Communication

Half Yearly Results : Half yearly results are sent to the stock exchanges for the information of the shareholders as required
under the listing agreement. :
Quarterly Results : Quarterly un-audited results are sent to the exchange for the information of the shareholders. The results

are normally published in Financial Express and Jansatta.
The Management Discussion and Analysis (MD&A), is a part of the Annual Report and is enclosed.

General Shareholder Information

Annual General Meeting

Venue, date and time

Air Force Auditorium, Subroto Park,
New Delhi on July 29 at 4.00 p.m.

Book Closure date

24.07.2004 - 29.07.2004

Dividend payment date

Not Applicable -

Financial Calendar (tentative)

Results for quarter ending August 2004

_Last week of September 2004

Results for quarter ending November 2004

Last weel_< of December 2004

Results for quarter ending February 2005

Last week of March 2005

Results for quarter ending May 2005

Last week of June 2005

Stock Exchanges where shares are
presently listed

The Stock Exchange, Mumbai.
Delisting confirmation awaited from Calcutta Stock Exchange

Stock Code

BSE: 53285

Demat ISIN in NSDL and CDSL

INE285B01017

6 .
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Market Price Data*: Bombay Stock Exchange

Month High Price (Rs.) |Low Price (Rs.)
June 2003 4.05 2.53
July 2003 5.14 2.96
August 2003 9.90 3.90
September 2003 s.éo 5.36
October 2003 7.10 5.70
November 2003 7.77 5.76
December 2003 8.90 6.25
January 2004 9.45 6.25
February 2004 8.16 6.75
March 2004 8.25 5.35
Aprily 2004 9.49 6.52
May 2004 9.41 6.05

* Source: www.bseindia.com

Performance in comparison to broad-based indices - BSE Sensex

Royal Airways Limited (RAL) price performance relative to BSE Sensex based on share price during June 01, 2003 to May 31, 2004

RAL Share Price Vs. BSE Sensex
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&
Registrar and Transfer Agents
Karvy Computershare Private Limited
‘Karvy House’, 46 Avenue 4,
Street No. 1, Banjara Hills
Hyderabad - 500 034

Share Transfer System : The shares of the Company are traded in compulsory demat segment. Howsever share transfers which are
recsived in physical form are processed and the share ceriificate are returned within 25 to 30 days from the date of receipt, provided
the documents submitted are valid and complete in all respect. '

Shareholding pattern as on 31.05.2004

§. No. Category No. of shares % to total
1 Resident Individuals 24,439,329 16.92
2 NRIs/OCBs/Flis ' 91,130,480 63.08
3 Bodies Corporate 27,698,670 19.17
4 Banks/ Mutual Funds - 554,000 0.38
5 Others . 649,021 0.45
Total 144,471,500 100.00

Dematerialisation of shares and liquidity : Over 23% of the outstanding shares have been dematerialised upto May 31, 2004, The
highest trading activity is witnessed at BSE.
Outstanding GDR/ Warrants and Convertible Bond : The Company has not issued any such instruments

Plant Locsations : Not applicable
Address for correspondence

A. For shares in physical/ demat mode
Karvy Computershare Private Limited
‘Karvy House’, 46 Avenue 4, i
Street No. 1, Banjara Hills
Hyderabad - 500 034
www.karvy.com

B. Any query on Annual Report
Legal & Secretarial Department
Royal Airways Limited :
Cargo Complex, Terminal-1, Indira Gandhi intarnational Airport,
New Deihi-110037

COMPLIANCE CERTIFICATE FROM THE AUDITORS OF THE COMPANY

To the Members of ROYAL AIRWAYS LIMITED
We have reviewed the compliance of condittons of Corporate Govemance by Royal Airways Limited, for the year ended on 31st May 2004, as stipulated
in clause 49 of the Listing Agreement of the said Company with the Stock Exchanges in india.

We have conducted our review on the basiz of the relevant records and documents maintained by the Company for the year ended 31st May 2004 and
furnished to us for the purpose of the review and the information and explanations given to us by the Company during the course of such review,

The compliance of conditions of corporate governance is the responsibility of the management, Our examination was limited to
procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of the Corporate
Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

in our opinion and to the best of our information and according to the explanations given to us, we certify that the Company has
complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreement.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or
effectiveness with which the management has conducted the atfairs of the Company.

For Khanna & Annadhanam
Chartered Accountants

(K. A. Balasubramanian)

Place: New Delhi
Partner

Date: June 17, 2004
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