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NOTICE

Notice is hereby given that the 13th Annual General Meeting of the members of Unno Industries
Llimited will be held at Registcred office : 317, Transport Nagar, Scheme No. 44, lndom 4§2 oo,
Madhya Pradesh on Friday , 30th September, 2005 day at 11.00 A M. to transact the following business :

L ORDINARY BUSINESS :

1. To reccive, consider and adopt the audited Balance Sheet as at 31st MardLZO(?Sandeﬁt and !.oss
Account for the year ended on that datc and the Reports of the Directors and  Auditors
thereon.

2. To re-appoint Director Mr Narcndra Kumar Gangwal, Managing Director of the Company who retires
by rotation and offer himself for reappointment as Managing Director of the company on the exacting
terms & conditions.

3. To appoint M/s. RAKESH NARENDRA KUMAR & Co., Chartered Accountants, Indorc as
Auditors of  the company to hold office from the conclusion cf this annual general meeting until
the conclusion of the next annual general meeting and  fix their remuncration.

I SPECIAL BUSINESS :
CHANGE IN SITUATTON OF REGISTERED OFFICE OF THE COMPANY :

4. To consider and if thought fit, to pass with or without modifications(s)the following resolution Special
Resolution.

“RESOLVED THAT pursuant to the provisions of the Section §7 and other applicable provisions, if any, of
the companies Act, 1956 and subject to the confirmation of the Company Law Board and other appropriate
Authorities , if any, approval of the company be and is hereby accorded to shifting the registered office of
the company from the State of Madhya Pradesh to the State of Maharashtra.”

“RESOLVED FURTHER THAT consequent to the shifting of the Registered office from madhya
Prades!x to Mahamshtm Clanse 1T of the mamorandum of Association of the company be altered
accordingly and substituted by the following

II'. The Registered office of the Company will be situated in the Stats of Maharashtra.”
“FURTHER RESOLVED THAT the Board of Directors of the company be and is hereby authorised to

do all the Decessary acts as are required to give effect to the aforesaid Resolution including obtaining
necessary/requisite permission from the company L:aw Board and other conccred authorities, if any.”
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5. To consider and if thought fit, to pass with or without modifications(s)the following resolution Special
Resolution.

Resolved that all the equity shares of the company te delisted from the Alxmdabad Stock Exghange,
memehsm&m,lMMmbjwmmmeWg
may be necessary and in compliance with such conditions and modiications as may be prsescribed for this
purpose.

Further resolved that the Board of Directors of the comapnay ( hereinafter reffered tc as “the Board™ which
term shall be deemed to include any committee thereof for the time being exercising the powers conferred by
the bBoard.) be and is hereby authonsed to seck voluntery delisting to take all necessasy steps in this regard
and to do all such acts deeds matters and thiughs as it mzy arise in regard to delisting of equity shares and to
exceute all such deeds , documents, writings ac may be deemed fit and for this pupose tc delegate the
authority duly vested in it by virtue hereof to the managing director or any other person whom the board may
consider suitable o do the verious acts, deeds anf things as required to be done in this behalf.

For and on behalf of the Board

Narendra Kumar Gangwal
M ing Di
Place : Mumbai

Date : 01.09.2005

NOTES :

l.A-mbamddedmuwmmuﬁwmeﬁngiscnﬁuedmappointamxytoattendandvotcinsteadof
himeelf, and 2 proxy need nt be a member, The proxy form, in order 11 e effective, mwst be deposited at
the Registered Office of the Company no(lesﬂnn“lnnnbeforetheeomm&othﬁing.

Z.WWWthmln(z)o[CwCommnia Act, 1956, setting out all material facts in
mdm»owsdmmnwmmmamdmmmmsmmg
appointment under clause 49 of the listing agreement is enclosed.

3. Register of Members shall be closed from 25®September, 2005 to 302 September, 2005 Both days inclusive)

s.Mmmmwwmga:mmswmmmmpmmwm&mmmmg sent 10
them alongwith the notice to avoid inconvenicnce.

6. Memben holding shares int ihe same name under different Ledger Foiios are requested to apply for consolidation of
uwhfolmmdscndtbclelcvamsbareceniﬁmtoﬂwCompany,

7. Members are requested to notify immediately any change in their address 1o the Company with their respective
folio mumbers and number of chares heid details.

8 As per the provisions of mc‘Companis Act,, 1956 (As amended), the facility for making meminations in now
MwwmmmmW.MwMMwthmmymyscmmu
requests for nomination in prescribed Form 2B duly filled in and signed to the company.
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EXPLANTORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

Item No. 4 . . _
mndmmdmumofmampanypmdedmnﬂnwmwmcComparly1s

situated in the State of Madhya Pradesh.

htMopinbnd&eBaMdDhmupmcmmcﬁmcmmmeP.hmwemmgmgand
runuwaﬁvethmitiubetwwcenuaﬁndlwﬁviﬁesinandmndMuMonofthed'meaorofmecompanyhas
also consented to shift its residence from M.P. to maharashira Afier considering all these factors the Board has
decided that the Registered office should be shifted.

Afer obtaining shareholder approval the proposal will be submitted to the Company Law Board for approval Under
Section 17(2) of the Company Act., 1936.

Altezation sought in Clause II of the Memorandum of association of the Company is consequential.
None of the Directors are concerncd or interested in the above said resolution.

Item No. §

Preseatly, the company’s secwiity is listed on the following three stock exchange in India the Ahemdabad Stock
Exchange, Ahemdabad, The Madhya Pradesh Stock Exchange, Indorc and the stock exchange Mumbai (BSE).
Except Mumbai Stock Exchange trading of the company's shares at other stock exchanges are negilble. With the
extensive neworking of the stock exchange, Mumbai (BSE). Extension of terminals to other cities as well as
investors have access to online delings in the company’s securitiss across the country.

The company’s equity shares are Leing trades only in dematerialised form. in view of the exteremely low trading
volumes the benefit sccruing to the investors by keeping the shares of the company listed cn stock exchanges at
Ahcmdabed & M.P. are not communsurate with costs incurred by the company for continioused listing on these stock
exchanges.

The Securitics and Exchange Board of India (SEBI) has issue the Securitly Exchange Board of India (Delisitng of
securities )Guidelines, 2003. Under theses guidelines, voulntry delisting of shares from onc of -uare stock sxchanges
!gawbeenpunﬁmdwimobhimnghwbadmthcs!mcholdempmvidedmcmﬁtyoflhcoompany have been
huedfaaminimumpcﬁodofthreeywsonuystockcxchangeandap\xbﬁcmmumenminpmscﬁbedmanner
shall be published in newspaper.

The members approval is being sought by way of Speciai Resoulation for delisting of company's shares.
None of the Directors are conoerned or interested in the above ssid resotution.
For and on behalf of the Board

Narendra Kumar Gangwal
Managing Director

Place : Mumbai

Dated : 01.09.2005

DETAILS OF THE DIRECTORS SFEKING APPOINTMENT/ REAPPOINTMENT AT THE
FORTCOMING ANNUAL GENERAL MEETING .(Pursuant (o clause 49 of the Listing Agreement)
Information about the appointees

Name of the Director Mr Narendra Kumar Gangwal
Date of Birth 12.07.1939
Date of Appointment
Expertise in specific Functional Are Adininistration
& Finance
Qualification M.A LLB.

Public Cos. In which Directorship held as on FLAG VITTAWAS LTD.
31.03.2005
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DIRECTORS' REPORT

Your directors have pleasure in presenting the 13th Annua! Report together with the audited
Financial results for the period ended on 31st March, 2005.

FINANCIAL PERFORMANCE (Rs in Lacs) -

Particulars Year Ended Year Ended

31.03.20058 31.03.2004
Income 58.22 46.75
Loss before Taxation (273) (2.78)
Provision for Taxation 0.67 0.52
Loss for the year ( 340) (330)
EPS { 0.05) ( 0.05)
DIVIDEND

Your directors regret their inability to recommend any dividend for the year considering loss during
the year.

DEPOSITS
Your Company has not accepted any Deposit within the meaning of Section S8A of the Companies
Act, 1956 and rules made thereunder during the year under review.

AUDITORS & AUDITORS' REPORT
The Auditors' Report given eisewhere in the annual report is self explanatory and does not call any
explanation from the Board. M/s. Rakesh Narendra Kumar & Co. Chartered Accountants, auditor

of the company hold office untif the conclusion of ensuing Annual General Meetiag and are
recommended for reappointment.

CONSERVATION OF ENERGY, TECHONOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO

Particulars under Companies (Disclosure of particufars in the report of Directors)Rules, 1988 on
conservation of energy and technology absorption are NIL.

PERSONNEL

The Company did not have any employec drawing salary in excess of limit prescribed .as such no
particulars As required by provisions of Section 217 (2A) of the Companies Act, 1956 read with
Companies (Particulars of Employees) Rules 1975, as amended is furnished.
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ADDITIONAL INFORMATION _ ‘

Part A and part B of the Particulars required to be furnished under the companies (fhsclosure of
particulars in the report of Board of Directors) Rules. 1988 are Nil. There were no foreign exchange
carning and out go during the year.

DIRECTORS _ .
Mr. Narendra Kumar Gangal is a retiring director by rotation and offer himself for re-

appointment.

CORPORATE GOVERNANCE _
Report on corporate governance as requived under clause 49 of the Listing Agreement entered into
with the stcck exchanges is given separately. A certificate from the auditors of the company
regarding compliance of the conditions of Corporate govcrnance is also attached with the report.

DIRCTORS' RESPONSIBILITY STATEMENT .
In accordance with the provisions of section 217(2AA) of the Companies Act, 1956 your directors
confirm that :

1. In the preperation of annual accounts, the accounting standards issued by The Institute of
Chartered Accountants of India and the requirements of the Companies Act, 1956, to the extent
applicatle to the company.

2. The directors have selected such accounting polices and applied them consistently and made
judgements and estimates that are reascnable and prudent so as to give a true and fair view of
the state of affair of the company at the end of the financial year 2004-05 and of ihe Loss of the
company for that perind.

3. The cirectors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act,1956, for safeguarding the
assets of the company znd for preventing and detecting fraud and other irregularities.

4. The directors have pregared the annual accounts on a going concern basis.

ACKNOWLEDGEMENT
Your Directors would like to express their appreciation of the co-operation and assistance received
from the shareholders, bankers and other business constituents during the year under review

For and cn behalf of the Board

Narendra Kumar Gangwal
Managing Director

Place : Mumbai

Date : 01.09.2005
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REPORT ON CORPORATE GOVERNANCE

The era of Good Corporate Governance came into existence with the insertion of clause 49 qt the
Listing agreement. Your company believes in attainment of highest levels of transparency m'all
facets of its operations. the company is committed to maximise the sharehqlders valge by adqung
the principle of good Corporate Governance in line with provision stipulated in the Listing
agreement.

Board of Directors
The constitution of the board is given below :

Director Whole-time/ Number of outside Number of
Independent  Directorship heid* membership on Board
Committees
Narendra Kumar Gangwat MD. 1 1
Chandrikadevi Gangwal Non txecutive 0 3
Gaurav Jain Independent 0 3
Mrs. Neelima Kasliwal Independent 0 2

*This Exclude directorships held in foreign companies, private comparies and alternate directorship. If
any.

Audit Committee

During the period Twelve meeting were held. One of which was before finalisation of accounts for
the year 2004. The said meetings were held on 30.04.04 , 01.06.04, 30.07.04, 02.09.04, 20.10.04,
15.12.04, 29.01.05, 28.02.05, 15.03.2005.

The terms of reference, role and scope were in line with those prescribed by Clause 49 of the Listing
Agreement with the Stock Exchanges. The Company also complies with the provisions of section
292A of the Companies Act, 1956 pertaining to audit committee and its functioning.

Terms of reference of the audit committee include a review of :

Financial reporting process

Draft financial statement and auditors report ( before submission to the Board )
Accounting policies and practices

Internal controls and internal audit systems

Risk management policies and practices

Related party transactions

L K 2R I R Y J

The role of the audit committee includes recommending the appointment and removal of external
auditor , discussion of audit plan ,fixation of audit fee and also approval for payment of any other
services.
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