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

NOTICE

Notice 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 Air Force Auditorium, Subroto Park, New Delhi, to transact the following business :

Ordinary Business

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

2. To appoint a Director in place of Mr. Vijay Kumar, who retires by rotation and, being eligible, offers himself for re-appointment.

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

4. 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 entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself 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 Annual General Meeting.

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

3. 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

4. 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.

5. 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 Annual General Meeting.

6. 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.

7. Members are requested to carry their copy of Annual Report in the Meeting as the Annual Report will not be distributed at the venue of AGM.

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

9. 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 Shantilal 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. Kumar 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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DIRECTORS3 REPORT

Dear Shareholders,

Tha Directors herelj pjsssn*'.:,« Twentieth Annual Rspori an3 tfw Audited Aoeounta for th* financial year entoa May 31, 2004,

FINANCIAL, RESULTS
(ftupfM to Lacs)

Particular* v . . . , ' " '

Gross Nevtfiud

Operating Profit/ {LOSE} .

Lees :
— Assets write ^tf, aavaiuatfen/

obsolescence of Inventory
an£ .fes* on $fc?e ©f a* $*t*

— Pmvl»to« for fea^ & aea&tftf! , , , , ,
dabfs/ advances

— Bad debts, 9tJvafKes & , .
balances wdttao vff , ... - :

— Increased %y*Mty du« tn
s*t!!*rr&nt wttM «kJ er*$tsrs ,

Profit/ (Loss) before ^aorecistJon - • ' - .

Lass: depreciation

Net Profit/ (Loss) foi tha year

t*apif}*w
W«y 31,̂ 804

414JI

{10fi,2C}

• ' „ ij»;
• :......^«wi..-.

_ '*•*• .

ft?S,W^
:- ; •. ,33.?$- :

$!0.32r

Ywr *no*»<J
MayS!, SO&3

218,34

(teuo)

": • ' 3S,1S

fc. . , •**«

§6845

. * (78SJ4)

81,43

(838J7)

Explanations to var'iiw comrfsmta mad« Ijy fltt
which form part of the Balance Sheet for tr

Uvo'r mipait-»-tfwm&&m.am ccnternca ln'm<» Notae <c *te Acccunts,

REVIEW OF PERFORMANCE
Pursuant to ihe out-nH cwt t̂tismsnt nea^w«? ny«m tit nstwlr-is^ of Cystomr- rc -̂̂ Jng csyn^n? c-foici lA^T ̂ K l̂ g îf with Mtfrtst

accominw wrfet ftu» tn»n wi*mh»«5 prcccdure..
ins N«; Oo}c«tfen GfirtlfiOata r«»ivt<J fromthe company rr^dt ^^irents of B^,5'- Si teei ̂  tfat

The Company Is pmaeri% *oikin^ cr in twu3*i«$ ?!&(• lii 5*tftoctaii0n wrim !fVlu£*rr
potential investors lot further capitalisation &f lli9 CarfpKiy fur î *i«rtfefl ̂  tit ÎrBnwt, ~ ^ • - ' . " •

OELSS tTHO OF SHA»£S FROM ST«€
of the Corr>pany wem lens^orf from
from the Cs^ca^ Stock Excfw>9* Th«?

af Aftmecifetja^ Charmal and D«4N anrf- the listing confirmation is
GemMr,)f contou* to tre r*e?0d al Tfw Stoc*t ExcHtnga, M!jffi&5<.

DIVIDENCI
In the absence of any opa--ar.cn? and !css«s duriog tha financial y«sr under rsvisw, your DirsctDrs do not recommend any dividend.

DIRECTORS
Mr, Vi]ay Kumar ana *Ur, Rsrrssf! Shantlia? Ktnasgra retirs by rotation in t^ feitntyjm'np Annual Gtneral Mffifing and, feaing
offer themselves fos rt -appemifnertt . * *

No employ** was M î
with Companies (PaffscuJars of

in of- the limit as prescribed
?uit9, 1P?f> ss amsrKled.

' ' "

8«c«on-2f ? (2A) of me Companies /tet, li£8, read
' ' "

' !»eS!»OHSiB!UTY 8TATEMINT
Pursuant to Saction 217{2A4) of tht Companies Ad, 1356, the Directors, SasscJ on the representations received from the operating
management, confirm:

I. that in the preparation of the accounts for Jhe financial year ended May 31, 2004, except otherwise disclosed, the applicable
accounting standards have been followed along with proper explanation relating to. material departures;
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ii. that except otherwise digeiosad in the Netss to the. Accounts-, ttsey have selected such accounting policies and applied them
consistftfrtly and marie jadgmsnii and estimates that art reisonafele und prudent to ss to give "« tn>9 end fair view of 'he state
of affairs of the Company §t tft* end of the financial' year and of the pmfit or loss ef th« Company for thai period;

ji). that sieept otherwise disclosed in the Msits to the Acsounta, they haw fsfeert proper and sufficient ce-s for the maintenance
of adesiuatf tecountinf records in seeordjmee witil the provwiofti sf the 6efae.anif« Act. 1959 fer safeguarding tne assets of
tht Company and fat areytrttfng t«d eJeteettof, fraud -and ethe r

iv. that they have prepared the annual accounts for the "financial year ended May 31-, 2004 on a going conct/r basis,

CONSERVATION OF ENERGY & TECHNOLOGY ABSORPTION
Particulars a$ rtquir«4- uMsr section 217(1} (a) a! the Companies Act 195§f rtittins to conservation of msrgv and technology
abwrption sre net sppitsafiie for the year under review, and rwncs not furnished.

FOREIGN EXCHANGE EARNING & OUTGO
Th« CowetRy h^ttlft fifliifft «« t̂n0« tamlRgt whllft the outgoings w0rt fts.f 27J1 iacs during the year under review:

TM ftPRHI|I^4»i|<fHa«»tp«w! any cscottt undtr pf9V%^nt Qf Seoliort PA Of th@ r;or pan.es Act. 1956 durhg the year undtr
n losn €l USO 14 JO.QOQ frew its h îeini §om»®ny Royej Holding* Services Ltd, in varioui

IATT du«g of Cuttem* tn« mwt rt-iaunc»i

, Ay<iitors of th» Cofî pa«y, will rgtirt at th« forth-coming Annual General Meeting. The Company has
tmUfttm t<? lh» tdî t that mcir appc'-'.smam, if mad®, woul̂  be within Sit pfftscribed limits under section 224(1 -3) of

th* C0mpt*ii«i,JMJ|»,tt§$- On thf rscommsndatian.fif tfet Audit Conm'ttae, th« §oar£ in its meeting held on June 17, 2004 proposed
thtif /fl-appointmtm, Ifeu are rsetje$tea to consider thftir rs-appointmtnt.

COR^ORATR flOWWANCI
^wmtWt te O^»^^*Wi*rtflf 4friam«m ̂ d? SHI ifeiefc iws îang«f, Msnafemtnt Dî u«8tefi and Analysis, Corporate Governance
R«port and AudilorQ* C r̂tlfieaii mtpraiiig Com0ians» with the Cods erf Corporgt* Qwjmanen are made p&l of the Annual Report.

INFORMATION AS REQUIRED UNDER THI LiiTlfia
of tht comniny iif presently itattd on tht foflswlng Stock Exchanges incf thf slatut of payment of Listing Fee is as under:

Stock Inchftflge

Calcutta Stock EXC^QS
(Dallsting approval awaited}

Th« Stock Exchang*, Mumfeei

Addreca

7, Lyons Rtnge, Calcutta - 700 001

Phiroft J§f jtebhoy Towers, DiW Strtet, Mumbai - 400001 .

Fees paid upto

31,03.2004

31.03,2005

ACKNOWLEDGEMENT
Tha Directors thank all govtrnmant and regulatory boctiea snd stiarehofder? for their consistent support in the process of revival of
the airline opener* of iha

Tha Dlrectora also tlnoerely acknowledge the dedication «nd commitment of Company's staff ai ail Savels.

For and on behalf of the Board

SSddhanta Sharma
Chairman

Place: New Delhi
Date: 17,06 2004

AND ANALYSIS

The Company has tto-rsQuired MQC from tht Qevemmsnt cf ff?dm, which, susltet lo fu!fillm©r«t ef certain administrative conditions,
allow the ilrline to rt -ffunch it* eommercisl operstloni es Scht̂ ultd Air Trs^sport 8srvic« provider in the country.

The Company ii prf itntly dr«w!r»f up »trategl«» en^ pltn« ter tht rvHtundt sf its eommerdai operations.

World •vittloft'industfy 'h«t aeen th® wofst durtRf thf lest three yeir$. Oemeitic aviation, however, has shown much needed
recovery in ttrmt sf o«ss«n§ew' nwmfeer durtng 0st §li trsomfts 0f th« current year.

20th Annual Report 2009-2304

www.reportjunction.com

http://www.reportjunction.com
www.reportjunction.com


SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

Royal Airways Limited

OUTLOOK

Domestic market has witnessed aggressive pricing strategies by the present operators that have provided the needed impetus 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 resulted 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 achieving the best corporate
governance, the Company has already formed the mandatory committees as required under Companies Act, 1956/ listing agreement.

Board of Directors • C

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

Atul Sharma

B. S. Kansagra

Kishore Gupta

R. S. Kansagra

Siddhanta Sharma
(Chairman)

Vijay Kumar

Attendance particulars

Board Meetings

5

2

3.

Nil

7

1

Annual
General
Meetings

Present

Absent

Present

Absent

Present

Present

No. of other directorships and committee
memberships/ chairmanships

Other
directorships

1

7

—

6

— -

1

Committee
memberships

2

1

1

• —

2

—

Committee
chairmanships

1

—

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.
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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 comprises of four independent non-executive directors. Details of composition and attendance at the Audit
Committee meetings are as follows:

Name of Member

Atul Sharma

B. S. Kansagra

Kishore Gupta (Chairman)

Siddhanta Sharma

Number of Committee
Meetings attended

3

1

1

3

Share Transfer & Investors' Grievance 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 year June 2003-May 2004.

Composition
The Shareholders' Committee comprises of three independent non-executive directors. Details of composition and attendance at
Committee meetings are as follows :

Name of Member

Atul Sharma (Chairman)

Kishore Gupta

Siddhanta Sharma

Number of Committee
Meetings attended

4

1

4

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

There were total 284 tetters/ complaints received and replied/ redressed to the satisfaction of shareholders during the year June 2003-May 2004. No
dematerialisation 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 Annual General Meeting.

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

General Body
Meeting

Seventeenth Annual
General Meeting

Eighteenth Annual
General Meeting

Nineteenth Annual
General Meeting

Date

April 18, 2002

April 16, 2003

November 28, 2003

Time

11,00 a.m.

11.00 a.m.

11.00a.m.

Venue

Air Force Auditorit r\,
Subroto Park, New ueihi-1 10010

Air Force Auditorium,
Subroto Park, New Delhi-1 10010

Air Force Auditorium,
Subroto Park, New Delhi-1 10010

f
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During the year June 2003 - May 2004 a special resolution was put to vote through postal 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

1

. 2

3

4

5

DESCRIPTION

Total Shares Polled

Invalid Shares Polled

Valid Shares Polled (1-2)

Votes in Favour

Votes Against

Total (4 + 5)

NO. OF
VOTES

219

11

208

187

21

208

NO. OF
SHARES

8,75,50,399

5,000

8,75,45,399

8,75,38,810

6,589

8,75,45,399

%TO
SHARES

99.99 %

0.01 %

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

Book Closure date

Dividend payment date

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

24.07.2004 - 29.07.2004

Not Applicable

Financial Calendar (tentative)

Results for quarter ending August 2004

Results for quarter ending November 2004

Results for quarter ending February 2005

Results for quarter ending May 2005

Stock Exchanges where shares are
presently listed

Stock Code

Demat ISIN in NSDL and CDSL

Last week of September 2004

Last week of December 2004

Last week of March 2005

Last week of June 2005

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

BSE: 5C0285

INE285B01017
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Market Price Data*: Bombay Stock Exchange

Month

June 2003

July 2003

August 2003

September 2003

October 2003

November 2003

December 2003

January 2004

February 2004

March 2004

April 2004

May 2004

High Price (Rs.)

4.05

5.14

9.90

8.80

7.10

7.77

8.90

9.45

8.16

8.25

9.49

9.41

Low Price (Rs.)

2.53

2.90

3.90

5.36

5.70

5.76

6.25

6.25

6.75

5.35

6.52

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

Months

•Royal Sensex

6,500.00
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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. However share transfers which are
received in physical form are processed and the share certificate 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

S. No.

1

2

3

4

5

Category

Resident Individuals

NRIs/OCBs/Flls

Bodies Corporate

Banks/ Mutual Funds

Others

Total

No. of shares

24,439,329

91,130,480

27,698,670

554,000

649,021

144,471,500

% to total

16.92

63.08

19.17

0.38

0.45

100.00

Dematerialfsation 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 Locations : Not applicable

Address for correspondence

A. For shares in physical/ demat mode
Karvy Computershare Private Limited
'Karvy House', 46 Avenue 4,
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 Qandhi international Airport,
New Delhi-110037

To the Members of ROYAL AIRWAYS LIMITED

We have reviewed the compliance of conditions of Corporate Governance 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 basis 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 affairs of the Company.

Place: New Delhi
Date: June 17, 2004

For Khanna & Annadhanam
Chartered Accountants

(K. A. Balasubramanian)
Partner
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