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STERLITE OPTICAL TECHNOLOGIES LTD. |

 DIRECTORS' REPORT

To the Members,
Your Directors present herewith the Fiith Annual Heport rogether wm'l the aud:ted accounts of the Company for the year ended
31st March, 2004. :

FINANCIAL RESULTS
~ [Rupees Millior)

Particulars o . [ Year ended - Year ended
L - - 31.03.2004 $1.03.2003
ihcome from Operations : L 14,4818 _ 1,508.5
Less: Interdivisional Transfers _ ' _ o 336.3 -180.8
Net Income from Operations. - ' . _ 1,095.3 " : 13277
Praofit/{Loss) before interest, 'depreciation & tax : (190.5) ' ) - {(335.4)
Less: Interest _ ' _ . 1291 248.8
Gross Profiti{Loss) ' : ' (319.6) (584.2)
Less: Depreciation - o ’ . 28186 . 2769
Add: Exceptional Income o 485.0° . -
Less: Provision tor Taxation: - - i ’ . R
Current Tax ~ For earlier Years . _ 19.0 ! . 0.2
. Deferred Tax — Credit . | 1457} oo =
1 Less: Provision for Contingencies ' : 100.0 ’ -
| Profit/(Loss} for the year {188.5) (861.3)
Add: Amount transferred from Dehenture Redemption Reserva . . 375.0 : o=
Add: Balance brought forward from previous year o 1,4183 -] 2.289.6
Amount availabie for appropnatlon ; . . . 1,603.8 - .o 1,428.3
Appropriations' : S
Transfer 16 Debenture F{edemptlon Reserve | i 7] - 10.0
Balance carried forward to next year N : 1,603.8 S 1,418.3

TUFINOVER AND PROFIT, .
During the year under review, income from operatlons aggregated to Rs. 1.431.6 million and your Company mcurred a loss of
Rs. 190.5 million before interest, depremahon tax, exceptional ineome and provision for contingencies as against an income
from operations of Rs.1508.5 million and loss before depremahon interest and tax of Rs.-335.4 million, for the previous year
ended 31st March, 2003. ) .

Net loss for the year after tax aggregated to Rs. 189. 5 mllllon as compared to the net loss after tax of Rs. 861 3 miliron tor the
previous year ended 3ist March 2003. . .

DIVIDEND : -

In view of the losses mcurred bv the Company, your Directors do not recommend any dwudend for the flnanclal year’ ended 318(
March; 2004.

OPERA‘HONS FIEVIEW

The continuing slow down in the global mlecommumcation sector by and farge marked the year under revigw. There was no
major improvement in-the global market for optical fibre and optical fibfe cables except in Ghina, Fieductaon in volumes and lower
realisations conlinue fo prevail in the global market. .

Optical Fibre Business

Your Company continues 1o be the only integrated manufacturer of optical fipre in the country with & manufactunng capamty of

4 million kilometer {(km) and a strohg focus on improvemnent of productivity and reduction in cost; This has provided. your
Company with a competitive cost advantage compared to other players in the global market.

Your Company produced 1.07 mnhon km of optical fibre compared & 1.72 million km' of opticat fibre in 1he prewous year.
Production of optical fibre cables aggregated o 0.43 miltion fibre kilometer {fkm) compared 1o 0.28 millior fkm in the previous
year. Yoyr Company continues to be the fargest manufacturer of optical fire products in India.

An Order for 0.97 lakh fkm of rinbon fibre cable was received by the Company from BSNL during 2003-04. This was followed
by a repeat ordet for 0.67 lakh fkm of ribbon fibre cable during 2004-05. Marketmg initiatives continue to lay stress on exploring
new markets. - !

Continuous efforts are being-cam‘ed out to reduce the cost of productlon to :counter the pressure on fower realisations which
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are severely affecting the margins. The Company has benefited fram these initiatives and has beern success#ul in reducing its
cost of production.

The Company has received an Order from the Gommissicner of Central Excise for payment of excise duty and penaliy to the
tune of Rs. 1982 million for alleged use of imported machineries of the Export Orlented Unit (EOU) for production and sate of
Optical Fibre in the Domestic Tariff Area (DTA) against which the Compary.preferred an appeal with the CESTAT and obtained
an unconditional stay for non deposﬂ of the amount demanded. The Company has paid-Rs. 30 million without prejudice o its

. claim. . . .
Jelly Fiiled Telephone Cables (JF TC}

The Company has ence again begun JFTC producimn after a gap of nearly 20 months. During the: year under review, your
Company has received an order ot 13.19 iakh cable KM from BSNL in the month of March 2004 and the plant has commenced

production,
Impairment of Frxea‘ Assetls

in view of the introduction of the Accounting Standard 28 on Impairment of Assets (AS 28) issued by the Institute of Chartered
Accountants of india, the Company has rewewed its fixed mssets and recognized certain assels as non-usable in two divisions
as under; :

(a) Optm Fibre Unit: These are: mamly due to upgradation of process iechnology in the total process of fibre mauufacturur\g

(b) JFTG Unit: These are mamly due to very old Hems, very high wear and tear expenses and also surplus iterns rendered
on account of shifting of demand from JFTC to Optical Fibre Cables.-

The values of the aforesaid items have been brought down to the recoverable amount. The total impa'irmer;t loss is Rs, 386.41
million net of consequential reduction in deferred tax fiability of Rs. 216.18 million. The net |mpact of Hs 386.41 miliion has been
adjusted from the Generai Resefves of the Company in Hne wnh the AS 28.

RESEARCH AND DEVELOPMENT: (R&D)

Research and Development continues to be the backbone of your Company. The Company has mamtamed all R&D facililies
created by it. Besides this, the Company undertook many new challenges / projects with a view io |mprove produchwty and
decrease the cost of producnon ‘and the same were 'successiully achieved durmq the year

GReup : ..

The Company is controi[ed by the Agarwal Groug being a Group as defined under the Monapolles and Restrictive Trade
Practices Act, 1969. A list of these entilies is given Delow:

) Volcan Holdings. Lumned, Bahamas '

¢ - Twinstar International Limited. Mauritius

. Mr. Dwarkaprasad Agarwal.

e M Agnivesh Agarwal

FINANCE '

During the financial year 2004, your Company’s primary fotus has been.the reduction of borrowing cost. Your: Company has
redeemed the Non Converlible Debenturss of Rs.1500 million on the due date. Your Company received back the sum of -
Rs.1125 mrlllon which was placed with Sterfite Oppaortunities and Ventures Limited (SOVL) as share appllcazron money. Your
Company also received a sum of Rs. 485 million on account of relinquishment of its interest in SOVL if favour of Sterlite
Industries India Ltd. :

LISTING

Your Company's shares are listed on the Stock Exchanges at Mumbai, Delhi, Kolkata, Ahrnedabad and‘ihe National Stock
Exchange and trading is permitted only in the dematerialised made. In accordance with the resolution passed by the Shareholders™
at the fourth Annual General Meeting held on 19th September, 2003 appiications have bgen made to the Regional Stock
Exchanges at Delhi, Kotkata and Ahmedabad 'seeking dellstmg of the equity shares of the Company from the said exchanges.
.The shares are yet o be delisted from these exchanges. )
FIXED DEPOSITS )

Your Company has not accepted any Fixed Deposits during the year.

BIRECTORS

Mr. Pravin Agarwal was appointed as Additionat Director of the Companly on 29th January, 2004. Mr. Agarwal holds Offlce till the
ensuing Annual General Meegting and being eligibf e offer -himseif for re- appomtmeni .

Mr. Arun Todarwal and M. Haigreve Khaitan retire by rotation at the ensuing Annual General Meetlng and being dligibie, offers
themselves for re- appointment.



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

SAN'SCO'S_ERVICES - Annual Reports Library Services - www.sansco.net

STERLITE OPTICAL TECHNOLOGIES LTD,

CORPORATE GOVERNANCE
The Report on Cotporate Governance 4s prescrrbed by the Lrstmg Agreement is annexed and forms a part of the Annual
Repart. The Auditer's Certificate on compliance of the prowsrons of ‘Corporate Governance as, menfioned m the {isting
Agreement is also attached.

DIRECTORS’ RESPONSIBILITY STATEMENT .
Your -Directors confirm that ;
i) in the preparation of the annuai accoums the dppircabfe a{:wuntmg standards had been foliowed;

iy they had setected such accounting policies and applied therm consistently, and made tudgements and estimates that are
reasonable ahd prudent so as fo give a true and fair view of the state of affairs of the Company as.al 3tst March 2004
-and of the loss of the Company for the financial year ended 31st March, 2004,

iif) they had taken proper and sufficient care for the maintenance of adecmate accouniing - rec,ords in accordance with the
provisions of the Companies Act, 1956 for safeguarding the asseis of the- Company and for preventing and detectmg
fraud and other irregularities; .

iv} theyhad prepared ihe accounts on a gomg concent” basrs
AUDITORS

Notes to the Accounts as referfed in the Auditors’ Fieporf are seli- axplanatory and therefore. do not call for any further
comments or expianatrons S

Messrs. Deloitte Haskins & Sells, Chartered Accountants retive at the ensuing Anaual Genera Meptrng ‘and are elsgrbln for re-
appointment. They have furnished a certificate 1o the effect that their proposed re-appointment, if made, would be wrth in the
prescriped lmit under Section 224(1-B} of the Companies Act 1856.

PARTICULARS OF TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS & QUTGO

The particulars prescriped under Sectron 217(1)(e) of the Companies Act, 1956 read with the Compames (Drsclosures of
) Pamcuiars in the Report of Irrectors) Rules 1988, is annexed hereto and forms part of the Drrectors Report (Annexure 1.

PA, RTICULAHS OF EMPLOYEES

The particulars of employees as required under the provisions of Section 217{2A) of the Companaes Act, 1956 read with the
Companies {Particulars of Employees). Riles, 1975 is annexed hareto and forms part of the Directors’ Report (Annexure ).
However, as per the provisions of Section 219(1)(B){iv) of the Companies Act, 1956, the rapo:t and the Actounts are being
sent to all shareholders of tha. Company excluding. the aforesaid information. Any sharehglder interested in obtammg such
particulars may write to the Company Secretary at the Registered Ofﬁce of the Cornpdny

SUBSIDIARY COMPANIES - R o e -

Optical Link Limited. the wholly owned subsidiary of the Company has made an appiicﬁ_ation to the Registrar of Companies.
Mumbai for striking off its name from the Register of Companies under Section 580 of the Companies Act, 1956 {the Act). Upon
- due process being fallowed by the Govemnmant of ndia the narne of the Compdny would be struck off from. the Register of
Companies and the Company woutd be dissolved. .

Sterlite Telecables Limited and Stenste ‘Telelink Limited, the wholiy Dwned Subsidiaries of the: Company have frled Applications

with the Hor’ble High Court of ;udrcature at Mumbai seeking approval of 2 Scheme of Arrahgement for the amalgamation of -
Stertite Telecables Limited with Sterlite Telelink-Limited under Section 381 and 394 of the Companies Act, 1958, effective 1st -
April, 2004 Fhe Approva{ of the Hor'ble High Court to the said Schemé of Arrangement is yet to be received. :

tn terms of the approval granted by the Centrat-Governmenit under Section 212 (8) of the Compames Act, 1956, vide its letter
bearing number 47/58/2G04-CL-Il dated 21.06.2004 copies of the Balance Sheet, Profit and Loss Account, Report of the Board
of Directors and the Report of the Auditors of the Subsidiary Companies have not been attached with the Balance Sheet of the, .
‘Gompany. The Company will make available these documents/details upon request by any member of the Campany interasted
in obtaining the same. Further, these documents will also be kept open for inspection by any meémber/investor at the Company's
Registered Office and that of the subsidiares concerned. However, pursuant to Accounting Standard 21 issued by the institute
of Chartered Accountants of India, the Consolidated Financial Statemems presented by the Company includes the financial
information of the subsidiaries. ) - :

ACKNOWLEDGEMENTS .

~ Your Directors gratefully ackriowledge: the contrrbutnons made by, the empioyees towards the success of your Company, Yc:ur o
Directors are ‘also thankful for the co-operation and assistance received from financial ms!:tutlons banks, Central and State
Government Departments and local authorities. :

-

For and on behalf of the Board of Directors,

Plage : Mumbai _ ' © 7 Navin Agarwal - .. Dr. Anand Agarwal
Dated - 28th tune, 2004 _ : o ' Director . T Whole-time Director
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Amlexure I to the Dlrectors Report

Particulars of Coniservation of Energy, Technology Absorption and Foreign’ Exchange Earnings and Outgo as per
Section 217(1){a) of the Companies Act, 1956 read with the’ Compames (Disclosures of Particulars in the Report of
Directors) Rules, 1988 for the vear ended 31st March, 2004.

(A) Conservation of Energy :
Your Company continues to give hlgh priority to conservation of energy on an ongomg basis.

(a) Some of the significant measures adopted are :
iy~ - Savings in power through usage of CPP- VAM’chiller.
(i) ~ Optimisation of lighting fixtures in administrative areas.
(i} Installation of adtopoweroff for slectrical energy conservation.
“{iv) . Daily manitaring of fuel consumption and loss for the CPP -
(v) . Energy saving in utility by proper maching plannmg

(B) Technology Absorption :
(a)  Specific areas in whick R&D is carﬂed out by Company:’
(1 Enhanced capability of eur produit PMD - LITE by improving. on PMD berformarice.
(i} Two patents on our product DOF - LITE RS has been- granted ’
(iiy  Two patent applications have been filed.
(b) Benefits derjved as a result of the above R&D :
{i) . Opportunity to compete in the foreign markets.
(i}, . Technalogy upgradation.
lii)-  Development of new designs'in products.
: (iv) Attaining acoredition of aur product from mternallonally recognized bodies
(c)  FuturePlan on R&D : ' :
: The Company's vision is to strengthen and broad base its R&D initiative and. focus on new product development
as a thrust area in addition to other engineering’ processes and upgrades.
{C} Technology Absorption, adaption and innovation : :
{i) Efforts, in brief, made towards technology absorption, adoption and innovation .
* " The technology used for manufacture of various progucts of the Complany is fully abserbed and how mnovanons'
in process control praduct development cosl reduction. and quality mprovemants are being. mada.on acontmuous o

- basis.
(i) Benefits derwed as a resutt of the eflofts e, g product improvement, cost reduction, product development
* Improved overall productivity, quamy of the preducts and reduced process scrap and cost. .

~ i)y tnformation regardmg technaotogy lmponed during last 5 years :
- No technology has been lmported by the Company
(D) FOI‘EIQI'I Exchange Earnings and Outgo

) _ Rs. millior .
1. Poreign Exchange Earned _ _ ‘ S ‘ 227
2.  'Outgo of Foreign: Exchange . . ' . 503.98
' Form A ' o
' " Form of disclosure of particulars with respect to CQnservatlon of Energy
Power & Fuel Consumpﬂon : S Unit ' Total
Electricity _ - ’ . : . . -
- ‘Purchased Unit . - Million Units L 3.75
~ Total Amount {excl. demand charges) . : 7 Rs.million . 9.48
- ‘Rate/Unit . : ) - Rs, 2.53
- Own Generation” - e .. Mitfon Units B 5
~ - Unit per unit of Fuel. - S : o : o . © 426
- Cost/Unit ’ ' Rs, : o 2.86
Fumace O S e L S o
- - Quantity R ' s . - MT ©6,359.95
- Total Amouns - - N : Rs. million 71,14
- Average Cost per KG. - ' s — - Rs. . . B " 1119
Diesel Oit : 3 A s : : o e - _ .
- Quantity _ : KL : 7.48
- Total Amourt R ) : B Rs. million o . 0.15

~—  -Average Cost per Lir. o e . = Rs. o 20.08



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

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

" STERLITE OPTICAL TECHNOLOGIES LTD.

CORPORATE GOVERNANCE REPORT

: Companys Phrloso;:hy ‘

Your Company heligves i in timely disclosures Transparency. accountabillfy and dlssemmatlon of. lnformanon to altits constltuents

BOARD OF DIRECTORS : :

(i) COmpos:tlon of Board of Dlrectors as at 31st March 2004
The Board of Directors consists of a Whole-time Director and four Non- Executrve Dire«clors Two Non- Exscutive
Directors are also independent Directors. :

The mmpos:'tfor? of the Board af Directors is as follows :

. No. of

Name . . Designation Category "No. of . No, of _
. . Directorships. Committee . | Committee .
- in other ‘Memberships | Chairmanship
Compafies held in other held 'in other
B . _ . Companies.. .| " Companies
Mr. Navin Agarwal Director Non-Exetutive ‘ 13 - S8 - . Ni
- Mr, Pravin Agarwal - Director Non-Executive .~ Sz : Nl Nil
Mr. Arun Todarwal Directot Non-Executive & | - o _ .
_ . _ " Independent - N Nil Nl
Mr. Haigreve Khaitan | Director Non-Executive & | .~ : I I
] - ; ) Independent S 1Y L LN
Dr. Anand Agarwal Whole-time: o . _ T : _
[ Directar Executive : oo 3. _ CNit Lo Nk

(ii) Changes in the Composltmn of Directors during the year
During the year, Mr. Anil Agarwal, Mr.- Sandeep Junnarkar and Mr. Gautam Doshi resrgned from the Board effective 30th
July, 2003, Mr, Navin Agadrwal ceased to be a Whole-time Director effective 30th July, 2003 and was appointed as an
Additionat Dirgctor effective the same date. Dr. Anand Agarwal was appointed as an Additional Director and Whole-time
_Director effective 30th July, 2003. Mr. Pravm Agarwal Jomed the Board as an Additional Director effective 29th January
2004. :
MEETINGS HELD IN FINANCIAL YEAR 2003:04
The Board of Directors meets at least once in a quarter to réview the (‘omparsys performance and flnancral results and more
often, if considered necessary, to transact any other business. During FY2004, & Board maetings were held on SOth Apnl
2003, SOth July, 2003, 31st July, 2003.:9th Qctober, 2003 30th October, 2003 and- 29th danuary, 2004. )
The prevrous Annual General Meeting of the Company was held on 1gth September 2003. Fouowmg are the details of -
attendance of Directors at the Board and General Meetings held during FY2004.

_ -Atlendanqé at last 'AGM 1
S T No
© No-

Directors No_. of Board Meetings attended
Mr. Anil Agarwal® . . N
Mr. Sandeep H. Junnarkar* e

2
Mr. Gautam Dioshi™ - . 2 . ‘No
Mr. Navin Agarwal S 6 o : T Yes
Mr. Arun Todarwal : ' I - ' Yos
Mr. Haigreve Khaitan** 4 _ No -
Dr. Anand Agarwal™ : . Nil . e Yes
Mr, Bravin Agarwal** S CONE B B No = -

o F{esrgned w.e.f. 30th July, 2003

~  Appointed w.e.f. 30th July, 2003, - . : )

=t Appointed w.e.f. 28th January, -2004___ : - : oL E .
COMMITTEE OF DIRECTORS ' ' T ' a '
i) Audit Committee

The Cormpany-had consntuted an AudltCommlttee in accordance with the requrrements of Section 292A of the Compamss
Act, 1956 and Clause 49 of the Listing Agreement enfered.with the Stock Exchangas. The terms-of reference of the Audit”
Committee are in conformity with those mentioned in Clause 49 of the listing agreement and Section 292A of the
_Companies Act, 1956. The Commitiee reviews the various reperts placed before it by the internal auditors of the
Company. The comimittee maeets the statutory auditors pericdically to review the auditors' reports on-the financial -
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_.statements ancl discuss their findings and suggestlons The deialls of the Aud;’( Committee mee‘nngs and attPndance of its

mernbers are given below :

The Audit Committea met ?our times during FY2004 viz., 30th April, 2003, SOth July 2003, 30th October 2003 and 29th
January. 2004 ’

The Composrtlon of the Audrt Commrttne is as Tellows:

Name - ,' i : Category ! ‘N.umber of Meét_ings‘at'tend_ed
Mr. Gautam Doshi * . ._ Non-Executwe & Independent . & - | 2
Mr. Anil Agarwal™ DR " Non- Executive . _ TN :
Mr. Arun Todarwal, Chairman®** _ ' .Nan Execttive & lnctependent . : 4 .
Mr. Haigreve Khaitap™ o Non-Executive &-Independgnt ' ‘ .2
fAIV_lr-. Navin'Agamal*"" _ R N‘on-ExecQtiVé S . : 2

*hw

i}

Ceased to'be the Chairman and Member ot the Audrt Cammittee on resigning from the Board w.e.f. 30th.Jul y 2003,
Ceased to be a Membér of the Audit Gommittee on re&gmng from the Board w.e.f 30th July, 2002, )

. Appointed as Chafrman of the Audit Committee w.e.l, 30th July, 2003

- Appoinied as Member of the Audit Commitiee w.e f. 30th July, 2003.

Remuneration Commrttee :
The Remuneration Comimittee which was consn‘ruted on 25th January, 2003 compnsmg Mr. Gautarmn Doshl as Chalrman‘

. and Mr. Sandeep H. Junnarkar and Mr. Arun Todarwal as Members met ance on 30th July, 2003 before being dissclved

on that date on account of the: changes in the Composition of the-Board. All the Membets of the Committee were present
for the Meeting.

However on 28th-June, 2004 the Remuneration Commitiee was re-constituted compnsmg Mr. Arun’ Todarwal as
Chairman and Mr. Haigreve Khaitan and Mr. Navin Agarwal as Members. This re-constituted Commiitee also met once
on 28th June, 2004, at which Mr. Arun Todarwal and Mr. Navin Agarwal the members of the Committee were present.

The Remuneration Committee reviews the remunerauon package of the Exegutive Direclarg and recommends Swtable.
revisions to the Board.

. All the Nan-Executive & Independem Dlrectors on the Board {mc uding 1hose who resrgned dusing the year) recewed Hs _

5,000 each as sitting fees for attending every Board-Meeting.

-Mr. Navin ‘Agarwal vacated the office of Whole-time Director w.e.f. 30th July, 2003. Dr, Anand Agarwal was appointed
- . Whole-time Director for a period of 3 years effective 30th July, 2003. The terms of appointment provide for termination-

natice of three months on either side. Dr. Anand Agarwal receives remuneration by way of safary, perquisites and
commission not exceeding 1% of the net profits. However, in the absence of profit for the year, the Remuneration

‘Commitiee has recommended and the Board has approved payment of salary and perguisiles not exceedmg Rs.

400,000 per month to Or. Anand Agarwal as per the provisions of Scheduie Xt of the Cornpanseq Act, 1956,

DETAILS OF REMUNERATION TO ALL DIRECTORS
The break up of remuneration patd to the Drrectors dunng tlnancral year 2303 04 i5 ag toltows. .

{1} Exeéut:ve Director
. 1 : Contribution to R
Director .| Designation . . Salary Provident Fund Perquisite : Total
. s oo o "~ (Rs.) ‘ (Rs.) i (Rs.} « . {Rs.}
Mr. Navin Agarwal* Whote-time Director 70,682,774 847,533 181,157 | 80,61,464@
Dr. Anand-Agarwal*™ .~ | Whole-timé Director 8,39:484 : 1,00,738, . 81 048' Co10,21, 2?0
@ tncludes Salary and Perguisites Rs. 5.58 million. and contribution to Provident Fund Rs 0.67 millior for the prewous yaar
for which Central Government approval was received during the year.
* Hesigned w.e.f, 30th July, 2003 and hence remuneratron paid s for ihe: pefeod 1st Apm 2003 to 30th July 2003,
** " Appoinied w.e.l 30th July, 2003 and hence refmineration paid is for the. penod 30‘th Juiy 2003 to 31st March, 2004
{liy Non-Executive Directors

Remuneration -paid 1o Non-Executive D!rectors for the’ perlod (mciudmg sitting fees paid for attending C@mmmee
meetings). .
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Directors T . T T Amount (Rs.)

Mr. Anil Agarwal* o : : Nil
Mr. Navin Agarwat™ - o N : Nil
Mr. Sandeep H. Junnarkar* - : S < 10,000
Mr. Gautam Doshi * ' T : . . SR . 15,000
M:. Arun Todarwal ' ' - ' : o g : . 45,000
Mr. Haigreve Khaitan®® = o ' : 30,000
L Mr. Pravin Agarwal™* - : _ . 1 ' Nil

* " For the period 1st April, 2003 o 30th July, 2003.

- For the: pariod 30th July, 2003 to 31st March, 2004

b For the period 28th January, 2004 to 31st March, 2004. .

The remuneration pald to the Directors is within the ceiling prescnbed under the apphcable pravisions of the Companies Act,
1956. - :

(iit) Shareholders’llnvestors Grievance Committee :
The Company has constituted a Sharehalders'/lnvestors' Grievance Commlttee in accordance with the reqmrements of
Clause 4¢ of the Listing Agreements. The Committee has been given powers to attend to invesiors' complaints pettaining
to transfers / transmission of shares, non-receipt of dividend/interest warrants and any other re]ated_matter. :
The Company Secretary, Mr, Lalit Kasliwal is the compliance officer.

The Shareholders’/Investiors’ Grievance Committee met three times during FY2004 on 3(}th April, 2003, 30th October,
2003 and 29th January, 2004.-

" The details of Inveslors' Grigvance Cor‘nmlttee meetmgs and attendance of Dsrectors are given below

Name i .. Category Number of Meetings
: i ) i . ) attended during the period
Mr. Sandeep H Junnarkarr Non-Executive &-.!ndepende_nt N . 1
Mr. Navin Agarwal, Chairman®” Non Executive : . 3
Mr. Arun Todarwal™* 0| Non Executive & Jndepehdebt o 2

* Ceased 1o be the Chairman and Member of the Commitiee o resigning from the Board w.e.f. 30th July, 2003.
= Appainted Chairman of the Commitiee w.e.i. 8th Octaber, 2003.

**  Appointed as Member of the Committee w.e.f. Sth October, 2003

Status of Complaints for the Financial Year 1st April, 2003 to 41st March, 2004 -

1 | Number of complaints received from the investors camprising of Non-receipt of - '
: D|thend/|nterest Warrants, Non-receipt of securities sent-for transfer. and transmlssmn R
complaints received from SEBI etc. . . . : C422
2 | Number of complaints resolved. : ' : o 422
3 | Number of complaints not solved to the sat:sfachon of the mvestors as at 315t March, 2004. ) ' N
4 | Complainis Peﬂdlng as at 31st March, 2004 . ' ‘ , Nit

(iv} Share Transfer

Two Directors and four Executrves of the Gompany have been given. powers to deal with all matters related to transfers,
transmission, issuarce of duplicate share/debenture certificates, split and/or consolidation requests, in addition, the
Company Secretary and authorised officials of the Registrar and Transtsgr: Agents of the Company have been given
powers 1o endorse registration of transfers on share cemflcates
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. Details of Annual General Meetings of Shareholders

Date Location = L Time Specnal Flesolutions passed
29.09..2001 | B-10/4, Waluj MIDC Industrial Area, 230pm e AmEndment of the  Artciles = of |

{ Waluj, District Aurangabad 431 136. Association of the Company to include
i . e provisions relating to holding of shares in
demalerialised form, buy-back of fully paid
. shares and issue of shares with non-veting .
. |- :rights.
| Buy-back of fully paid Equity Shares of the
face value of Rs. 5/- each of the Company
for an aggregate amount not exceeading Rs.
80 crores ang uplo & maximum price not
- exceeding Rs. 250/- per equity share.

1 28.00.2002 | B-10/4, Waluj MIDC Iridustrial Area, 230 pm. | No Special Resclutions were passed
. Walyj, District Aurangabad 451 136. o . ) _
19.09.2003 B-10/4,.Waluj MIDC Industria?Area, . 1230 p.m, |  "Approval by way of ratification to the-
Waluj, District Aurangabad 431 136. o payment of remuneration to Mr. Navin

" Agarwal, Whole-time Director for the period .
1st April, 2002 1o 31st-March, 2003.

# Approval for payment of remuneration to Mr,
Navin Agarwal, Whole-time Director (1) for
the period commencing from 1st April; 2002
upto 31stMarch, 2003; and (2) for the period
commencing from 1st April, 2003 upto SOth
July, 2003,

e Delisting of the Equity Sahres of the
Company from” the regional Stock
Exchanges at Deihi, Ahmedabad and
Kolkata: - : .

DlSCLOSUFIES

i} Dlsclosures on materially significant related party transactions. :
There were no transactions of material nature with the promaters, the Directors of the management or their subsidiaries
or refatives during. the period, which would have potential conflict with the interest of the Company at large.

)] Detaifs of Non-Compliance by the Cdmpany, Penalties and Strictures imposed on-the Company by Stock Exchange
; . SEBI or any Statutory Authorities or any matter related to Capital Market.

During the process of Open Offer for acqulsmon of 20% of Hindustan Zinc Limited's (HZL) equity shares fram the pubtlic
shareholders, there was a delay in receipt of the approval from the RBI and consequentiy, delay in payment of the offer
conmderahon to nine non- r95|dent shareholders.

SEBI had passed an Order dated 12th Juna, 2003 under the SEB! (Substanhal Acqulsmon of Shares and Takeovers)
Regulation, 1997 {"Takeover Code”) on Sterlte Opportunities and Ventures Limited (SOVL) (as acquirer),; Sterlite .
Industries India Ltd. (SIIL) and the Company (as persons acting in concert) directing payment of interest @10% per
--annum, for alleged delay in payment of consideration amount to NRIs/Flls/OCBs shareholders due to delay in receipt of
the approva! of the Reserve Bank of India, under FEMA in connection with appllcatlons accepted in the open offer for
HZL. -
SOVL, SIIL and the Ccmpany have preierred an appeal against the SEBI order before the Securities Appellate Tribunal
{SAT). SAT has passed an interim order staying the impugned order of SEBl.and such interim o,rder has been extended

till the disposal of the: said dppeal .
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