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NOTICE
Notice is hereby given I h a t l h e F i f t e e n t h A n n n a U i e n r ; - a ! M e e t i n g
of the. Company will beheld on Thursday, the. :J(Hh September,
li)9!) at 4 p.m. at the Registered Office of the Company ai (M/
A, Low Land Area, I'ologrooitd I n d u s t r i a l I < slate, l iuk're M . I MO
transacHlie fo l lowing b'jsincss:-

ORDINARY BUSINESS :
01. To receive, consider and adopt the Directors 'Report , Auditors'

Report and Audi ted Prof i t and Loss Account for .he year
ended on ;i 1st March, 1991) and (he Balance Sheet as ul thai
date.

02. Toilalurinidividend011 EquityiiiuIProfiTiMicoSliaITSufilsi . '
Company. - "

03. To appoint a Direc tor in place of Shri Bhikab! i : i i I V t c l , \ \ l rn
retires by rotation and be ing eligible o f f e r s h i m s T i i for re-
appoin tment .

04. To appoint Statutory Auditors and to f ix . t i ie t r remu leration.
. Tiie re t i r ing Auditors M/s. B.Bansal & Co., Caariered

AccountaiUs.Jjuh)ivaretligiblol'or r e - a p p m n t m e i l .

SPECIAL BUSINESS :
05.AUTHORISATION TO BOARD FOR C R K A ' I I O N OF

MOKTT.AGi;

To consider and if t h o u g h t f i t , to puss, .with or w i t h o u t
m o d i f i c a t i o n , the f o l l o w i n g resolu t ion as an Ord inary
Resolution;
"UNSOLVED THAT approval of the Members of the
Company be and is hereby granted in terms of provisions of

o'f Directors of Uic Company to create such mortgages, charges
and hypothecaUun i:i addition to the existing mortgages,
charges and hypothecation created by ttie Company, as the
Board may decide, on the assets of the Company, whether
movable or immovab le , both present and f u t u r e in f avou r of
Banks to secure work ing c a p i t a l f a c i l i t i e s granted/ to In-
granted by them to ihu- Company u p t o lis.lOOOU lakhs (Rs.One
hundred crore) and. in favour of such ins t i tu t ions , banks,
Debenture Trustees and other lenders, to secure such loans.
term loans, debentures and other financial aiul other facilities
granted/to be grunted by them to the Company upto Us.
10000 lakhs(Rs.Onc hundred crorc), together with costs,
charges, expenses, interest due the/con and payable by Ihe
Company to them and all other monies payable by the
Company to them in terms of the agreements) entered/ to
be entered into between the Company and the lenders;
UNSOLVED FURTHER THAT The Board of Directors of
the Company be and is hereby authorised to enbr in to such
agrcemcnt(s) and also to amend, vary or alter the terms and
conditions of the security in consultation with the institutions.
banks, Debenture Trustees and oiher lenders as tiie ease
may be in respect of the facility."

Q G . A U T H O R I S A T I O N TO B O A R D FOR B O R R O W I N G
I 'OWEUS
To consider and ii t hough t fit to pass with or without
modification the following resolution as an Ordinary
Resolution:
"IIICSOLVKD THAT approval of the Members of the
Company be and is hereby granted in terms of provisions u f

, S i v t i o i i 2 ! ) ; ! ( l ) ( d ) o f t l i e C o m p L i r . ! i ^ A e t , l ( r i i ) to the" Board
of Di rei'tors io borrow any sum or sums of i;;,1;)!1) or [lunar^
from" l ime to lime, in Hie form of worki ngca pi ial faeiliiies1;
term l o a n s , deben tu res and any o ther c red i t f a c i l i t y or
bun-owing, u i j l w i l h s t a n d i n g i h u l t h e monc \ < i r moneys I D be
bu r rowed ( o g e t l i e r \ v i t h - l h e nmney o r u i u i i e y s a l r e a d y
boiTdv,-ed l i y t b e Company (apan f r o m the UTinorary loans
obtained froni the Company's bankers in the ordinary unirse
of bus: ness) may exceed (be aggregate of Hie paid-up capital

of the Company and it 's f ree reserves, p rov ided , however

lakhs (I's.Two hundred crore) over and abAV the p a i d - u p
caph; 1 and free reserves of the Cuinpany."

n ?. . M;FK RATION OF AIITICLKS OK A S S O C I A T I O N
FOR B U Y - B A C K

To cons ide r and if t h o u g h t In tu pass w i i h or w i ; h u u i
- m o d i f i c a t i o n the f o l l o w i n g resolution i;s a Spe-cia!

R e s o l u t i o n ;-

"Rl'vSOLVI-:!) THAT in terms nf provisions - ; Seciinn :il uf
. tSte Companies Act, H)5(j approval of Hie M-,':;iiii'rs uf the

Com[:any lie and is hereby granted for ultemti^i'jilk' Articles
of Association of the Com pany'n: the fo l lowing nuu i i i e r : -

!or tbe present Clause (i of t he Ar t ic les of A.-N ' c i a t i u i ) of t h e
Compai iy the fo l lowing Clause fi be siibsliu;:.-! -

Ii. T i ie Company shall have power to purchaser.'.-; own shares
or securities, when it is thought fit by the ]-V;Lril of Directors
of thc'Coinpany, in accordance with thiiQ_i'ov!>;.,nsui"Seciiun
?7A and 7 7 B u f i b e Compan ie s Act. l !K)b ' i ' e^-!v . i t l i i l ;eSkl i !
(Buy Back) Regulations, l ! !D8asameiidedh". : : ; t ime to t ime .

D S . U I i - A l M ' O I N T M K N T O F C H A I R M A N A N D W H O L K -
T'l-MK DIRKCTOtt :

To consider and if thought fit to, 'pass \v:tli or wit l ioni
modif icat ion the following resojution a- an (Jrdliian

Resolution. )

" l iKSOLVKD THAT i-n t e rms of provis ion- • ; Soc'.ij)!i 2W.
1'JS, oUi), read with- provisions u f ' S c l i e d u l e "-".111 and o the r
applleal t le provisions, if any, of tbe Compares Act. l<J5i i .

approval of the Members of the Compaivy'be and is hereby
gran-ted for the re-appointment of ShriY.K.Jujoo as Chairman
and Whole-Time Di rector of the Company for v. f u r the r period
of f ive jcars with effect from l= ; Apr i l , 1990 on a m o n t h l y
remunerat ion as under ;-

a. SALARY :- Rs.15,000/- per m o n t h .

Pcrquisitcs shall be restricted to an amount equal to the
an :iual salary or Rs.4,50,000/- per annum whichever is less.
i\?rquisites shall be classified under the followingcategories:-
C A T G G O K Y A
a. Leave tniviil concession for self and f a i i i i i ^ j n e ' j i i i u y i ' a r

in accordance with tbe Rules specif ied !;•;, :he Conipair..
b. Medical r e imbursement for self and fa;:i:ly, sub jec t to

ceiling of 1 month's salary in a year or three month1-
salary over a period of three years. .

c. Persona! accident insurance of an amount the annual
premium of which does not exceed Rs.3.'jOO/-.

d. C l u b fee, subject to a maximum of two i-iubs. This shall
not i n c l u d e l i f e membership admission !•.-':.
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CATEGORY B
a. CtK'.rrjiy's contribution towards provident f u n d , super

n n n v i t i o n f u n d o r a n n u i t y f u n d subject t o m a x i m u m
ct'i":.: to the e x t e n t e i t he r s ingly or toge the r are not
UL\L:. .J u n d e r the Income Tax Act.

b, -lira: ;j.y payable siuiii not exceed half a month's salary
for c.-jh computed year of service subject to a ceiling of
Ks.UJQ.GOQ/-.

•CATEGORY C
Teliv:,one faci l i ty at residence and use of car for off icial
purp-.scs.

0 9 . R E - A P P O I N T M E N T OF M A N A G I N G DIRECTOR :
To conslc-'r'and if thought fit to. pass with or without
modi f i cu i ion the following resolution as an Ordinary

"KHSOLVKD THAT in terms of provisions of Section 2G9,
IDS, 30(J. read wiil i provisions of Schedule XIII and Either
applicab;: provisions, if any, of . the Companies Act. 1956,
approval of the Members of the Company be and is hereby
granted f.jr the re-appointment of Shri Pankaj Jajoo as
Miiiuigin: Director of the Company for a further period of
five year? with effect from 1st April, 1909 on a monthly
remuneration as under :-
a, SAURY:- Rs.15,000/-per month.
b. PERQUISITES ;-

Pijrquisitcs siiall be restricted to an amount eqial to tiie
annual salary or Rs. 4,50.0007- per annum whichever is
less, i'-erquisitcs shall be classified under the following
cateC':>ries:-

CATEGOHY A
a. Leave travel concession for self and family once in a

year in accordance with the -Rules specified by the
Company.

b. Medical reimbursement for self and family, subject to
ceiling of 1 month's salary in a year or three months
salary over a period of three years.

c. Personal accident insurance of an amount the annual
premium of which docs not exceed Rs.3,000/-.

d. Club tec, subject to a maximum of two clubs. This shall
not include l i fe membership admission-fee.

CATEGORY B
a. Company's contribution towards provident fund, super

annuation fund or annuity fund subject to maximum
ceiling to the extent cither singly or together are nol
taxable under the Income Tax Act.

b. Gratuity payable shall not exceed half a month's salary
for each computed year of services subject to a ceilingof
Rs.1,00,000/-.

CATEGORY C
Telephone facility at residence and use of car for official
purposes..

10 .RE-APPOINTMENT OF WHOLE-TIME DIRECTOR :
To consider and if thought fit to puss with or wi thout
m o d i f i c a t i o n the f o l l o w i n g reso lu t ion as an Ord ina ry
Resolution.
"RESOLVED THAT in terms of provisions of Section 2GD,

198,309, read with provisions of Schedule XIII am! other
applicable provisions, if any, of the Companies Act, Hi'ii;,
approval of the Members of the Company be ami is hcreh
grii i iU^l for the r e - a p p i i i n i n i e i i t o i S b r i M a u i s b - J i J ' n as \V i i i , ! c -
Tin : ' : D i r e c t o r of the Company tor a f u r t h e r p. 'r iud u l i'iv
years \ \ i l h e f f e c t f r o m 1 s t A p r i l . Mil ) ! ) o n u m ' i n t h i \
r e m u n e r a t i o n as u n d e r :-
a. SALARY ;- Rs.5,000/-per month.
b. IM'KC

Perquisites shall be restricted to an amou;?. ( - { ' l U i l to t!;c
a n n u a l salary or Ks.4,50,000/- per a n n u m whichever is
less. Perquisi tes shall be classif ied u n d e r the f o l l o w i n g
caiegories:-

' CATEGORY A
a. Leave travel concession for self and family once in a

year in accordance with the Rules specif ied by the
Company.

b. Medical r e imbursemen t [or stlf anil f a m i l y , subject ID
ceil 'mgoM month ' s salary in a year or three m o n t h s
salary ovLr a period of three years.

c. Personal (accident insurance of an amount the annual
premiunutf which docs not exceed Rs.o,UOO/-.

d. Club fee subject to a maximum of two clubs. This shall
not include life membership admission fee.

CATEGOItf B
,a. Coiupanj/s contr ibut ion towards provider;t f u n d , super

a:ini . iut ion"fund or annui ty f u n d subject to maximum

taxable under the Income Tax Act.
b. C-ratuity payable shall not exceed half a moiHli's salary

for each computed year of service subject to a ceiling of
• Ks.1.00,0007-.

CAT'.U'iORY €
Telephone facility at residence and use of car for official
purposes.

BY ORDER OF THE BOARD

I ado re

23rd August, 1999
PANKAJJAJOO

MANAGING DIRECTOR

NOTES
01. A MEMBER ENTITLED TO ATTEND AND VOTE IS

- ALSO ENTITLED TO APPOINT A PROXY , TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND
THE PROXY NliJi-D NOT fill: A MEMBER OF THE
COMPANY.

02. The explanatory statements scttingout the material facts in
respect of the business under item No.5 to 10 in terms ol
provisions of Section 173 of the Companies Act , liloti are
annexed hereto.

03. Thi1 Register of 'Members and t he share t r a n s f e r books of
the Company will remain closed from Monday the 27th
September,. 1999 to Thursday the 30th September,
li)'J9.(Both days inclusive).

04 .Shareholders desiring any information as regards the

(2)
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Accounts are requested to write to the Company at un early
date so as to enable the Company to reply the queries suitably.

0 5. The Members arc requested to notify their bank account No.
alongwith the name of tlie Bank and Brunei] to the Company
lo enable it to remit the dividend directly to the rc.-,pedive
Bankaceonnt.

E X P L A N A T O R Y S T A T E M E N T S
In terms of provisions of Section 173 of-fiie Companies Act, 1056
the following Explanatory Statements sat out till material facts
relating to the Special Business mentioned under item Nos.5 to
10 of the Notice.
ITEM N0.5
The business activities of the Company are expandingday by day
and with the increased activities, the Company requires more
funds in the form of term loans and working-capital facilities.
The Bankers to the Co-mpany and Financial Institutions have
sanctioned various credit facilities to the Company during the
year which are secured by way of charge-over the properties of
the Company and the same may be enhanced by them as per the
requirements of the Company for which the Company will be
required to create charge over it's properties.
In terms of Provisions of. Section 293(l)(a) of the Companies
Act, 1951), the approval of the members of the Company is being
sought to authorise the Board of Directors of the Company to
create mortgages and charges in addition to the existing
mortgages, charges and hypothecation created, as the Board
may decide, on the assets of the Company, whether movable or
immovable, both present and f u t u r e in favour of t n e Banks,
f inanc ia l institutions to secure various credit facil i t ies granted/
to be granted bv them to the Company to the-extent of Rs.2000l)
lakhs (Us. T\fotitiLHlredcrore) together witlvinteres: and other
sums due thereon.
The Directors of the Company recommend passing of the Ordinary
Resolution. Ft one of the Directors of the Company is interested in
the Resolution.
ITEM N O . j ( J
The Compajny, .from t ime to t ime, meets its working capital
requirements and long term capital requirements by borrowing
from Banks and other Financial Institutions. Consequent upon
the increased business activities, the Company requires more
funds in the form of working capital facilities and term loans
and other credit facilities.
In terras of provisions of Section 293 (1) (d) "of the Companies
Act, 1956 approval of the Members is necessary for authorising
the Board of Directors to borrow money together wi th the money
or moneys already borrowed by the Company (apart from the
temporary loans obtained from the Company's bankers in the
ordinary course of business) if it •exceeds the aggregate of the
paid-up capital of the Company and it's free reserves. It is proposed
to authorise the Board of Directors of the Company to borrow in
the form of loans, debentures and other credit facilities to a
maximum extent of Hs.20000 lakhs (Us. Two hundred crore)
for the various f i nanc i a l requirements of the Company
The Directors of the Company recommend passing of the Ordinary
Resolution. None of the Directors of the Company is interested in
the Resolution.

ITEM NO. 7
The Companies (Amendment) Act, 1998 is effective from :jlst
October, 1998 and in accordance with the provisions of (be said
amended Act, the Companies are allowed to buy back their own
shares subject to the conditions that the Articles of Association of
the Company permit it to buy-back it's own shares.
In l i ne with the"aforesaid a m e n d m e n t it is proposed to a l t e r tin.1

present Clause (i of the Articles of Association of itu- Company li t
enable it to buy-buck it's own shares in accordance with the
provisions of the amended Companies Act, 1956 and the provisions
of the SEBi regulations to be announced shortly.
Although, at present the Company doesnot have any proposal lu
buy4)aek it's shares, however the Board of Directors of tin1

Company are of the view that the Articles of Association of t in1

Company must be altered in l i ne with the provisions of the
amended Companies Act, 1956. Hence this r e so lu t ion .
The Directors recommend passing of the Ordinary Resolution.
None of the Directors of the Compam is interested iiuhe resolution.
ITEM NO. 8 •
Shri Y.K.Jajoo was appointed as Whole-time'Director of. the
Company by the members we.f.1st April, 1994 for a period of
five years and bis period of appointment has expired on 31st
March, 19!)!). However in view of the progress-made by t h e -
Company during the tenure of Shri Y.K.Jajoo the Board 01"
Directors at their meeting held on 31st March. 1999 have re-
appoinled him as Whole-time Director of the Company fur a
fu r the r period of f ive years w.e.f.lst April. 1991) on llie
remunerat ion and terms & conditions as contained in the
resolution.
In terms of provisions-of Sections 19S,2b'i), 309,311) and Schedule
XIII to the Companies Act, 195(i the approval of the Members < i f
the Company.is being sought to conf i rm appointment of Shri
Y.K.Jajoo, as Chairman and Whole-time Director of the Company
as set out in the resolution.
Directors recommend passing of the resolution as an Ordinar.
Resolution.
Shri Y.K.Jajoo for hi in self and Shri I \inkajJajoour.d Shri Manish
Jajoo, Directors of the Company may be deemed interested in the
resolution.
This explanatory statement is and may be treated as an abstract
under Section 302 of the Companies Act, 1956.
ITEM NO, 9
Shri Pankcij Jajou was appointed as Managing Director of the
Company by the members w.e.f.lst April , 1994 i'or a period or
five years and his period of appointment has expired on 31st.
March, 1999. However in view of the progress made by the
Company during the tenure of Shri Pankaj Jajoo the Board of
Directors at their meeting held on 31st March, 1999 have re-
appointod him as ManagingDirector of the Company for a further
period of five years w.e.f.lst April, 1999 on the remuneration and
terms & conditions'as contained in the resolution.
In terms of provisions of Sections 198,2b'9,309, 310 and Schedule
XUI to the Companies Act, 1956 the approval of ;ae Members uf
the Company is being sought to confirm appointment of Shri
Y.K.Jajoo as Chairman and Whole-time Director of the Company
as set out in the resolution.
Directors recommend passing of the resolution as an Ordinary
ftr.gnlntion.
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Sh ri Pan kaj Jajoo for himself and ShriY.K.Jajoo and Shri Manish
Jajoo, Directors of the Company may be deemed interested in the
resolution.
This explanatory statement is a nd may be treated as an abstract
under Section 302 of the Companies Act, 1956.
ITEM NO. 10
Shri Manish Jajoo, was appointed as Whole-time Director of the
Company by t he members we.f.ist April , 1904 for a period of
f ive years and his period of appo in tmen t has expired on 31st
March, 1999. However in view of the progress made by the
Company d u r i n g the tenure of Shri Manish Jajoo the Board of-
Directors at their meeting held on 31st March, 1999 have re-
appointccl him as Whole-time Director of the Company for a
f u r t h e r per iod of five years w.e.f.lst Apr i l , 1999 on the
remunera t ion and terms & conditions as contained h the
resolution.
In .terms of provisions of Sections 198,269,309,310 and Schedule
XIII to the Companies Act,-1956 the approval of the Members of
the Company is being sought to confirm appointment of Shri
Ma-nish Jajoo. as Chairman and Whole-time Director of the

-Company asset out in the resolution.
Directors recommend passing of the resolution as an Ordinary
Resolution
Shri Manish Jajoo for himself and Shri Pankaj Jajoo and Shri
Y-K. Jajoo, Directors of the Company may be deemed interested
in the resolution. - -
Tliis explanatory statement is and may be treated as an abstract
under Section 302 of the Companies Act, 1956.

BY ORDER OF THE BOARD

Indore

23rd August, 1999

PANKAJ JAJOO
MANAGING DIRECTOR

DIRECTORS' REPORT
Your Directors are-pleased in presenting the Fourteenth Annual
Report of the Company together with Audited Accounts for the
year ended on 31st March 1999, • •
FINANCIAL RESULTS (Us. in Lakhs)

1998-99- 1997-98
Income " 8393.16 7475,56
ProfitbcforcIntt.Dcp.&Tax 1142.64- 859.23
.Less: Interest. 696.06 478.41
|jofit before Oep. & Tax ' . 446.58 280.82
Jess-Depreciation .' 308.60 "276.29
'Profit before Tax 137.98 - 104.53
Less ^Provision for Taxation 9.00 7.00
Profit after tax 128.98 97.53
Add : Balance Brought Forward 200.16 195.74
Excess Provision for Dividend written back 0.00 2.95
Profit Available For Appropriation - 329.14 . -296.22
APPROPRIATIONS *
Proposed Dividend 85.27- 78.24
Corporate Dividend Tax . 8752 7.82

.Transfer to General Reserve 15.00 10.00
"Balance r e t a i n e d i n P & L Account 220.35 200.16

329.14 296.22

PERFORMANCE HIGHLIGHTS
The total income d u r i n g the year was Rs.8393.16 Lakhs
compared with Ks.7475.56 Lakhs for the previous year showing
a growth rate of 12.27%. The net profi t was also higher dur ing
the year. The c o m p a n y has in t roduced latest varieties of
processed fabric in the market which have received good response
f rom the market . The performance d u r i n g the current year is
showingfu r the r improvement .
FUTURE PLANS
The Company is implementing a project in the existing set-up
aimed at e x p a n s i o n / o p t i m u m u t i l i s a t i o n of dye ing /p r in t ing
capacities arid energy conservation. The Company has also
initiated steps aimed at forward integration of its activities'by
entering the in ternat ional garment business in a big way. The*
full benefits of these efforts are likely to give impact on the
Company's results during the next year.
D I V I D E N D - ,
The Directors have pleasure in recommending a dividend of Rs.2
pefsharc on the Equity shares and Rs. 1.45 per share per annum
on -Preference shares {on proportionate basis) of the Company
for the f i n a n c i a l year ended on 31st March, 1999:
FOREIGN EXCHANGE EARNINGS
Your Company continues its status of recognised Export house
granted by the Government of India Export front yielded Export
turnover of Its. 3223.83 Lakhs during the year as compared to
Rs.2189.23 Lakhs in the previous year.
PUBLIC DEPOSITS
The Company has not accepted any deposit during the Year from
the public.
PARTICULARS OF EMPLOYEES
The provisions of particulars of employees i.n accordance with
Section 217 (2-A) of the Companies Act, 1956 read with the
Companies (Particulars of Employees) Rules, 1975, arc not
attracted in case of any employee of the Company.
TKCHNOLOGY.ABSORPTION.ADAl'TATION AND INNOVATION
The Company has so far no imported any technology. The company
manufac tu re s s t andard products for which technology is
established, and therefore, no further research is being carried
out. However, constant product development is being clone to
outpace the compe t i t ion and conform to the changing quality
requirements of customers.
CONSERVATION OF-ENEHGY '
The Company 1ms been continuously making efforts, through its
dedicated team, to achieve high productivity and on-stream
efficiency. This has enabled the Company to not only reduce energy
consumption, but also to increase production. The Company has
plans to make investment in heat recovery systems and eo-
gencration of energy from steam. Ene;gy conservation measures
taken so far have resulted in an improvement in energy effciency
The details of Energy conservation in form A as required under
Section 217 (1) (c) arc annexed to and forming part of the Report
of the Board.
Form A' • -
Form for disclosure of particulars with respect to Conservation
of Energy. The in format ion regarding consumption of energy is
asunder : 1998-99 1997-98
(A) Power & Fuel Consumption
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