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S I LS B LR

NOTICE

Notice is hereliy given it the

of the Company will b

“Heenth Annuad Genesad Secting
e lield on Thursduy, Qe 30t Septemlier,

1993 at 4 poan.at the Registered Oliice of e Compaay ol U1/

A, Low Land Area, Pologr

ound Industrind Edtate, ndore 3L, o

tragrsaet the follewing husiness-

ORDINARY BUSINESS :

01.

3.

(g

To reeeive, consider and adopt the Direeters' Report, Seditors’
Report and Audited Profit and Loss Aceount for the year
endedonsifst March, 1@” and the Balanee Shm\ tasud that
daie. ;

2. Todeckare a dividend gn Equ 11\¢111f11’ufu:'11u Shatesolibe

Company, .

T uppbiuta Directorin placcof S hrd Blnlab‘ 0 |’ el \\I..
retires by rotation and being eligible offers hijmsoid for re
appointment.

Teappoint Statutory Auditors and to fixt huir e erttivg,
The retiring Auditers /s, B.Bansal & Co., Una
Accountants, Indore arechigible for re-appointmer L

riered

SPECIAL BUSINESS :

05

~ conditions of the seeurily in consultation with the institut

06.

CAUTHORISATION TO BOARD FOR CREATION OF

MORTGAGL

To consider and if thought fit, to pass, with or without
modification, the following resolution as an Ordinary
Resolution:

“RESGLVED THAT approval of the Memibery of the.

Company e wnd Is hereby granted in ferms of provisions of
Svdio&“]ﬁ( J{uy of the Companies Act, 1956 to the Board
of Dircclors of the Company to ereate sueh mortgnges, charges
and hypothecation b addition to the existing mvrtgages,
elarges and hy[m{fmcutiun eredted by the Company, ag the
Board may decide. on the assels ol the Company, whether
movable orimmeva ll‘ hothrpresentand future in favour vt
Banks to seeure working capital fucilities grapted/tu he
granted by them to the Company upto Rs. 10000 1akhs (Rs.One
fiendred crore) and in favour of such institutivns, banks,
Dehenture Trustees and ather lenders, e seeure sueh loans,
term loans, debentures and other finaneial and other facilities
granted/to he granted by them to the Compuny upto Rs.
10400 lakhs(Rs.One hundred crore), togelher with costs,
chiurges, expenses, interest due thercon and payable by the
Company to them.and all other monics payable by the
Company to them in terms of the agreement(s) eniered/ £
he entered into betwien the Company and the lenders ;
RESOIVED FURTHER THAT The Board of Directors of

“the Company be and is hereby authorised to entarinto such

agreement(s) and alse to amend, vary oralter the terms and
fors.
banks, Debenture Trustees and other feaders as the case
may he in respectof the facility”

AUTHORISATION TO BOARD FOR BORROWING
POWERS

To consider and if thought fit to pass with or without

modification the following resoiution as an Ordinary

Resolution:
“RESOLVED THAT approval of the Members of the
Company be and is hereby granted in terms of provisions ol

© Company the following Clause 6 be

Section 2530y of the Companies Act, 1996 the Bug sl
(i“)i*'("‘l()l’\‘ Lo borrow oy sur or stnts of . fjli‘.tu' (oMY S
Srony e to me, o the form of werking capital facilities:
tm loans, debentures aind any other eredit facilite or
horrowing, notwithstanding that the monevar moneys t e
burrewed togetlier with- the money or moneys already
Borrgwad by the Company (part from the h‘zfxpo:'u ey Tt
obladned from the Company’s bankers in the grEhtry ety
of businessy may exeeed the agaregate of the pald-up capital
ol the Company and iCs froe seseeves, provided, however,
that the total amonnt se borrowed shall not exeeed 2520100
[afkhs ([s. Two hundred crore) over and .1]1}\ the paid-up
capiteland tree reserves ol t pans”
ALTERATION OF 5 OF
FOR BUY-BACK
To consider and i thought
madificatinn
Resolution - _ ‘
SRESOMVED THAT in terims of provisions 2 Seetiun 31 of
the Companies Act, 1950 appraval of e Denbers ol e
Compiyy beand is hereby granted Soralteration of the Arbicles
of Assoclution of the Companyic the § )HU\\H At
tor the nresent Clause Gof tie !

e Com

ARTICLE ASSDULATION
fIT to pass with or without

the following resotulion us a Speeial

Articles of Assclation of the
substity di- )

6. The Company shall hive power to purchase s own shares
or seciritics, when it is thoaglit fic by tie Bt of irectyes
of theCompany, in agcordance wit) zlh!'g\m\*\ pis pl Section
YA d T D e the Companies Act ll)bu SURTEOIB
(Buy Buck) Regulations, 1993 ws amejided from dme to lime,
RE-APPOINTMENT OF CHAIRMAN AND WHOLE-
TIME DIRECTOR - '
To coustder und if thought fit ty ‘paws with or withoug
mydification the following resofution ¢s an Drdinie
Resolation. |
“RESOLVED THAT i terms of provisions
19, 309, read withe provisions ui'\Liwiul_ _.Nl aiid other
applicable provisions, if any, of the Comparies Act. 1956,
approval of the Members of the Company b and s herehy
grantod for the re-appeintment of Shri YIC Jajoo as Chalrman
and Whole-Time Dircetor of the Company forz further pericd
of five years with effeet from [#April, 1989 on w monthly
remuneration asunder -
a, SALARY - Rs.15,000/- per month.
b, PERQUISITIES - .
Perquisites shall be céstricted to an amount equal tw the
aniual salary or 1s.4,50,000/- per annum whichever is less.
Turquisites shall be classified under the fellosing categories -
CATEBGORY A
@ Leave travel coneossion for self and fa oonen Ly
in accordance with the Rules specitied by .lm(,umpmx‘..
b, Medical reimbursement for self and famity subject w
ceiling of [ month’s sadary in o vearar three months
salary over a peripd of three years, |
e Personal accident insuranee of an amount the annual
preminm of which does not exeeed Rs.3.500/-.
d. Club fee, subject to a maximum of two ciubs. This shall
not Include life membership admission 4

Sontian 264,
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CATEGORY B

a. Comoamy'seontribution towards provident fund, super
antezstion fund or annuity futd suliiect o inaximum
cel 7 2t the extent either singly or together are not
{nxas oo wnder the Income Tax Act,

b, ~Gras iy pavable shail net exeeed half a month's salary

forezcheomputod year of serviee subjectdo a colung of
Rg 100,000/~

CATEGORY C _
Telertone fagility ab residence and use of car {or offieiad
purp.3es.

CRE-APPOINTMENT OF MM\A(JIMJ DIRECTOR :

To considerand T thoaght [t to. pass with or without
modifice:ion the folluwing resuiut fon as an Ordinary

" Teselution.

“RESOLYVED THAT in ferms of provisicns of Sectian 269,
108, 208, read with provisions of Schedule XIIT and Uther
applicali: provisions, if any, of the Companics Act, 108,
approval of the Members of the Company be and is hereby
granted for e re-appointment of Shri Pankaj Jajoo as
Managin: Director of the Company for a further perlod of
five \w'. with effect frem 1st April, 1999 on a2 menthly
remieretion as under -

i SALARY - Rs 15,000/~ per month.
b, PERQUISITIS -
l‘urq 1isites shadl be restrieted to an amount equal to the

annya) salaryor Rs.4,50,000/- per annum whichever is

- less. Perguisites shall be classified undLthemllomntf
calesies - :
CA FI'.(;O WA

. Leave travel concession for self and family once ina
vear in accordance with the Rules specificd by the
Company. .

b Medical reimbursement for self and family, subject to
eeiling of 1 month’s salary in a year or three smonths
sialanvevera period of three years.

¢ Personal accident insurance of air amount the annual
premium of which does not execed 5.3,0007-,

d. Clubfee, subject to a maximum of two clubs. This shalt
not include lifu'membership adimissionfee.

CATEGORY B

a. CompdnysLomnbutwn towards pmndentiu: id, super
annuation fund sranauity fund subject te maximum
eciling to the extent cither singly or together are r:ol

taxabic under the Tncome Tax Act,

b.  Gratity payable shall not exceed half a month's salary
for cach computed year of services subjeet to a ceiling of
R5.1,00,000/-.

CATEGORY C

Telephone faeility at n'sa{lcnte.md useofw for of fcial

[Urpises.

s :‘\I’IUI’\I’H»{I"\‘T OF WIOLE-TIME DIRECTOR

To consider and if thought fit to pass with or \\lth(m
modification the following resolution as an Ordinary
Resolution,

"RESOIVED THAT in terms of provisiens of Beelion 269,

Indore
23rd August, 1999
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198, 309, read with provisions of Sehedule X111 A otmr
applicable provisions, if any, of the Compunics Act,

npprm*ul of the Members of the Company e wod is hl Tl

;1“ nted for the re-appointment of Shri ) Mnm Jeino us Wil

v Direetor of the Campany tor a f
yeurs with effeet from st Aprid,
remunerdion as under -

2. SALARY - ReB000/- per month.
b PERGUISITES -

Perguisites shallbe restrieted to anamount tquad o Uie

andual salaryor Bs.4,50.000/- per annum whichever is

less. Perquisites shall be elassifiecd under the foliowing
mlit‘:gm'ics;-j

urther period ot
l[ 01 i

(SRS HINE MJ‘.

CCATELO
“a. Lo

tunei concession for self and family onee in o
yewr {n aceordunce with UIL RL ies specified by the
Compuny o

b, Medical reimburscment for sclf and tamily, subject to
ceiieng of ‘Lmonih's satury in 4 yedr or three months
salagy ovir a period of three sears.

e. . Personallaceident insuranee of an amount the annuil
premiu nrbf which does not exeeed Rs3,000/-.

d. Clabfeefsubject to a maximum of two clubis. This shatl -
notinclade fife membership admission fee. )

CATE UORY B
Lumpdn‘\ s contribution wwirds provident fund, super
Q. lntat o fund or annuity fund subject ty maximum
coiling e the extent either singly or together are not
taxable under the Income Tax Act.

- Gratulty payable shall not execed half a menth's salary
forcach coniputed year of seiviee subjecttoa ceiling of
its. [ }U U./

CATHIGORY €
Tielephone facility af residenceand use of ea
PUTPOSLS.

rfor officiu
BY GRDER OF THE BOARD

PANKAJ JAJOO
MANAGING DIRECTOR

NOTES
- 01,

02.

3.1

04.

A MEMBER ENTITLED TO ATTEND AND VOTE IS
- ALBO ENTITLED TO APPOINT A PROXY , TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND
THE PROXY NELD NOT BE A MEMBER OF THE
COMPANY. '
The explanafory statements setting out the material facts in
respeet of the business undér item No.5 to 19 iv ferms of
provisiens of Scction 173 of the Companies Aet, 1956 are
amexed hereto,
o Register of Members and the share transter houks of
the Company will remain closed from Monday Lhe 27th
September,. 1999 to Thursday the 30th Seplember,
1999 (Buth days inclusive).
Sharcholders desiring any information as regards the

{2)
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Accounts are requested to wrile to the Company at un carly

date soas toenable the Compiny to reply the queries suitably.
05. The Members arc requested to notify their bank accournit No.
alongwith the qatie of the Bank and Branch to the Company
{o enable it to remit the dividend direetly (o the respeetive
Bankaccount.
EXPLANATORY STATEMENTS
1n terms of provisions of Seetion 173 of e Companies Act, 1056
the following Explanatory Statements setout all material faets
refating to the Special Business mentioned under item Nes 5 to
19 of the Notice.
ITEM NO.5
The business activitics of the Company are expanding day by day
and with the increased activities, the Company requires ntore
sunds i the form of term loans and workingeapital tacilitics,
Phe Bankers Lo the Company and Financial Institutions haie
sanctioned varicus credit faeilities to the Company during the
year which are secured by way of charge.over the properties of
. the Companyand the spme may be enhanced by them asper the
requirements of the Company for whieh the Compary will be
required to créate charge over it's prepertics,
In terms of Provisions of Scetion 233(13 () of the Companies
Act, 1956, the approval of the members of the Companyis bring
sought to authoerise the Board of Directors of (he Company to
create mortgages and charges in addition lo the existing
mortmes, charges and hypotheeation ereated. us e Beard
may decide, on the assels of (he Company, whether movabie or
immovable, both present and future in favour of the Banks,
financial institutions to seeure various eredit factlities granted/
(o be granted by them to the Company to theextent of Rs.20009
fakhs (s Two biupndred crore) togethier withinteres: and uiter
sums due Hu,fton
The Directors of the Company recommend passing of the Ordimary
Resolution. Noue of the Directors of the Com Ny is interested in
the Rcsoiuti]u
ITEM NO.{6
The Compuny, from time to time, meets its working eupital
requiresients and long term eapital requirements by borrewing
from Banks and other Financial Institutions. Conscquent upon
the increased business activitics, the Company requires more
funds in the form of working capital facilitics and term foans
and other eredit facilities.

ITIEAL NO, 7 :

The Companies (Amendment) Act, 1998 is effective from 3t
Ovtober, 1998 and in accordance with the provisions of the said
amended Act, the Companies are allowed to buy back thelrown
shiares subjeet to the conditions that the Articies of Association of

- (he Company permit it to buy-back it's own shares.

In e withi the aforesaid amendment 14is proposed tw alter the
present Clause d of the Articles of Association of the Lot npam\' o
enabie it to huy-biek 1's own shares i aceerdanee with tl

“provisions of the amended Companies Act, 1956 and the provisions

of the SEBI regulations to be announced shortly.

Although, af present the Compiny docsnot have any prupusni (v
buy-back it's shares, however the Board of Dirceters of the

CU[delW are of the view that the Articies of Asseciation of the
Company must be altered in Hne with the provisions of the
amended Comprinics Act, 1956. Hence this resohution.

The Dircetors recommend passmu of the Ordinary Reselut tion.
Noneof the Dircetors of the Company is interested In the resolution.
I'TEM NO. 8

Shri YK.Jajoo was appointed as Whole-time Dircetor of the
Company by the members we.ETst April, 1994 for a perid of
five veirs and his period of appoiniment hids expired on 315t
March, 1999, However in view of the progress made hy the-
Compiuny during the teoure of Shri Y.dujeo the Board of

Dircetors at their meeting held on 31st March. 1999 have re-

“appeinted him as Whole-time Director of the Company for a

Al o the Companies Act, 1956 the approval of the

further perivd of five years we.fist Apri 1999 on the
relquneration and ternis & conditions as cont tafsed in “iL
resolution,

In terms of provisionsof Sections 163,269, ZEU‘J, 31and Schedule
Members of
the Company is being sought to confirm appointment of Shri.
Y Jajoo, as Chairman and Whole-time Director of the Company

assctoutinthe reselution.

tu terms of provisions of Section 203 (i) (d) of the Companics

Act, 1956 approval of the Members is neeessary fof authorising

the Board of Dircctors to borrow money together with the money

or moneys already borrowed by the Company (apart from the
{emporary loans obtained from the Company’s bankers in the
ordinary course of business) if it excecd$ the aggrepate of the

paid-up capital of the Company and it's free reserves. It is proposed

to authiorise the Board of Dircetors of the Company to borrow in
the form of Joans, dehentures and other eredit facilitics to a
maximum extent of Rs.20000 lakhs (Rs. Two hundred crore)
for the various financial rulununwts of thie Company,

The Directors of the Company recommend passing of the D,rdmary
Reselution. None of the Directors of the Company is interested in
the Resolution. '

Dircetors recommend passing of the resotution os an Ordina e
Hesolution,

Shri Y. Jujoo for himself and Shril ankaj Jujoo wid sm i Manish
Jajoo, Direetors of the Company may he deemed nterested in the
reselution.

This explunatory statement is and may be treated dmndbs fract
under Section 302 of the Companies Act, 1 1956,

[TEM NO. 9 _
Shri Pankaj Jajov was appointed as Managing Dircetor of the - -
Company by the members we.l1st Aprid, 1994 for a period of
five years and his period of appointment has ¢xpired 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-
appoirted him as Managing Directorof the Company for a further
period of five years we.f Ist April, 199§ on the reznuncration and -
terms & conditions as contained in the resolufion.

L terms of provisions of Sections 198,269, 309, 210 and Schedule
XUI to the Companics Act, 1956 the approval of tie Members o
the Company is being sought to confirm uppaintment of Shri
YK.Jajeo as Chairman and Whole-time Director of the Company

as setout in the resolutiorn.
Directors recommend passing of the resolution as an Ordinary
Regofution

3
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Shri Pankai Jajeo for himselfand Shri YK Jajoo and Shri Manish
Jajoo, Directors of the Cempany may be deemed interested in the
reselution.

This explanatory statementis and may be trealed as an abstract
under Seetion 302 of the Companies Act, 1956,

ITENM NO. 10

Shri Manish Jajoo, was appointed as Whole-time Director of the
Company by the members we.f Ist Aprid, 1994 for a periad of
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 Manish Jajoo the Board of

Directors at their meeting held on 3ist March, 1999 have re-
appoinfed him as Whole-time Director of the Company for a
further peried of five years we.f.lst April, 1989 on the
remuneration and terms & conditions as contained in the
resolution.
In ferms of provisions of Sections 198, 269,309, 310 and Schedule
X! tothe Companies Act, 1956 the approval of the Members of
the Company is being sought to confirm appointment of Shri
Manish Jajoo. as Chairman and Whole-time Director of the
"Companyassztoutmihcresolutlon :
Directors recommend passing of the reselution as an Créinary
" Resolution
Shri Manish Jajoo for himself and Shri Pankaj Jajoo and.-Shri
Y.K. Jajoo, Directors df the Companymaw he deemed intesested
in the resolution. .
This explanatory statement is and may be treafed asan abstract
under Section 302 of the Compunies Act, 1956,
BY ORDER OF THE BCARD

PANEKAJ JAJOO
MANAGING DIRECTOR

Indor;e
23rd August, 1999

DIRECTORS” REPORT

Your Direetors arepleased in presenting the Fourteenth Annual
_Report of the Company together with Audited Aceounts for the
. year ended on 31st March 1999. -

FINANCIAL RESULTS (Rs. in Lakhs)

199899 1997-08
income §393.16 747555
_Profitbcforclntl‘Dep. & Tax - 114264 £59.23
;kLéSS Tnicrest . . 696.06 47841
;Proﬁt before Dep. & Tax 44658 18082
il)ass Dcprccmtlon . 308.60  276.29
Profit before Tax 137.98 - 10453
Less : Provision for Taxation 9.00 7.00
Profit after tax 12898 97.53
"Add :Balance Brought Forward 200.16  195.74
Excess Provision for Dividend written back  0.090 295
Profit Available For Appropriatien - 325.14 28622
APPROPRIATIONS
Proposed Dividend 8597 7824
‘Corporate Dividend Tax 8.52 7.82
.Transfer to General Reserve 15.00 10.00
-Balance retained in P & L Account 22035 20016
329.14 296.22

PERFORMANCE HIGHLIGHTS

The total income during the year was Rs.8393.16 Lakhs
compared with 118747556 Lakhs for the previous year showing
a growth rate of 12.27%. The net profit was also higher during
the year. The company has introduced latest varietics of
processod fabric in the market which have received goad respanse
from the market The performance during the current year is

~showing further improvement.

FUTURE PLANS

The Company is implementing a project in the existing set-up
aimed at expansion/optimum utilisation of dyeing/printing
capacitics and energy eonservation. The Company has also

- Initiated steps aimed at forward integration of its activitieshy
- entering theinternational garment business in a big way. The-

full benefits of these efforts are likely fo give impact on the
Company’s results during the next year

DIVIDEND ,
The Dircctors have pleasurein rwommendmgd dividend of Rs.2
persharcon the Equity shares and Rs.1.45 per share per annum
on-Preference shares {on proportionate basis) of the Company
for the finanzial year ended on 31st March, 1999:

FOREIGN EXCHANGE BARNINGS -
Your Company continues its status of recognised Export house
granted by the Government of India Export front yielded Export
turnover of Rs. $3223.83 Lakhs during the year as compared o
Rs.2189.23 Lukhs in the previous year.

PUBLIC DEPOSITS :

The Cempany has not accepted any deposit during the Year from
the public.

PARTICULARS OF [MPLOYI*L&S

The provisions of parliculars of employees in accordance with
Section 217 (2-4) of the Companics Act, 1956 read with the
Companies {Parficulars of Employees) Rules, 1975, are not
attracted in case of any employee of the Company.
TICHNGLOGY ABSORPTION, ADAPTATION AND INNOVATION
The Compary has so far no imported any technolegy. The company
manufuctures stundard products for which technology is
established. and therefore, ne further research is being carried
out, However, constint groduct development is being done to
outpzce the competition and conferm to the changing quality
requirements of customers.

CONSERVATION OF‘ ENERGY

The Company lias been continuously making efforts, through its

~ dedieated team, to achicve high productivity and on-stream

efficiency. This has enabled the Company te not only reduce energy
consumprion, but also to inerease production. The Company has
plans to make investment in heat recovery systems and co-
gencration of energy from steam, Enepgy conservation measures
taken so farhave resulted in an improvement in energy effciency.
The details of Bnergy conservationin form A as required under

" Section 217 (1) {¢) are annexed to and ferming pdrtui the RLport

of the Board.

Form'y

Form for disclusure of particulars with respect to Condervation
of Energy. The information regarding consumption of energy is
asunder: 1998-99 1997-98
(A} Power & Fuel Consumption

{4)
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