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NOTICE

- Notice is hereby given that the 11th Annual General Meeting of
» Members of Nahar Exports Limited, will be held on Friday,

the®§dth Decemnber, 1999 at 11.00 A M. at the Premises of Nahar
Intertgtional Limited, Focal Point, Ludhiana-141 010, to transact
the tollewing business :

ORDINMRY BUSINESS:

1.

To receive, consider and affopt the Audited Balance sheet
asat 31st March, 1999 #hd the Profit & Loss Accourt for
the year ended on that date and the Reports of the Directors
and Auditors thereon.

To declare dividend on Equity Shares.

To appoint a Director in place of Sh. Kamal Oswal who
retires by rotation and being eligible, offers himself for re-
appointment,

To appoint a Director in piace of Sh. Dinesh Gogna who
retires by rotaticn and being eligible, offers himself for re-
appointment.

To appoint a Director in ptace of Sh. Komal Jain who retires
by rotation and being eligible, offers himseif for re-
appointment.

To appoint Auditors to hold office from the conclusion of this
meeting until the conclusion of the next Annual General
Meeting and to fix their remuneration.

SPECIAL BUSINESS:

7.

To consider and if thought fit, to pass with or without
modification(s), the following resolution as a SPECIAL
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
198, 269 and other applicable provisions, if any, of the
Companies Act, 1956 (including any statutory modification
ot re-enactment thereof, for the time being in force} and
subject to the approvat of the Central Government, Sh.
Jawahar Lal Oswal the Managing Director of the Company,
who is also the Managing Director of M/s Oswal Woollen
Milis Limited be paid a minimum remuneration of Rs. 2,50,000
per month and other perquisites (as payable to hirm as per
Company rules) w.ef. 1st April, 1999 for the unexpired
pericd of his tenure, notwithstanding anything contained in
Schedule Xl of the Companies Act, 1956 and remuneration
drawn by himfrom M/s Oswal Woollen Milis Limited. However
if there is sufficient profits, he shouid be paid salary as per
terms of his appointment, as already approved by the
members in their Meeting held on 29th September, 1338,

REOLVED FURTHER THAT the Board ot Directors of the
Company be and is hereby authorised to take all such
steps as may be necessary to give effect to the above
resolution.”

To consider and if thought fit, to pass with or without
modification {s), the following resolution as a SPECIAL
Resoclution :

"RESOLVED THAT pursuant to Section 31 and all cther
applicable provisions, if any, of the Cornpanies Act, 195€, the

Articles of Association of the Company be and is hereby
amended by adding following new Articie No. 13-A after the
existing Article No. 13.

13-A

Notwithstanding anything contained in the Articles of
Association of the Company, all the rules, regulations,
provisions, rights etc. as menticned in the Depository Act,
1996 or the rules made thereunder, or any statutory
modification(s) or re-enactment thereof, for the time being
inforce, shall be applicable in respect of the securities held
in the electronic form.*

To consider and if thought fit, o pass with or without
modification (s), the following resolution as a SPECIAL
Resolution :

“RESOLVED THAT pursuant to Section 31 and all other
applicable provisions, if any, of the Companies Act, 1956, the
Articles of Association of the Gompany be and is hereby
amended by adding following new Article No. 50-A after the
existing Article No. 50.

50-A NOMINATION OF SHARES

iy Every holder/joint holder of shares in or debentures of
the Company may at any time, nominate, in
accordance with the provisions of and in the manner
provided by Section 109A of the Act, a person to whom
all the rights in the shares or debentures of the
Company shall vest in the event of death of the holder/
all the joint holders.

il Subject to the provisions of Section 109A of the Act
and Clause (i) above.any person who becomes a
nominee by virtue of the provisions of the Act, upon
the production of such evidence as may be required
by the Board or any committee thereof, elect either to
be registered himseif as hoider of the shares or
debentures as the case may be, or make such transfer
of the share or debenture as the case may be, as the
deceased shareholder or debenture holder as the case
may be, could have made, in accordance with the
provisions of and in the manner prescribed by Section
1088 of the Act ;

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be
registered himself or to transfer the share or debenture,
and if the nofice is not complied with within ninety days,
the Board rmay thereatter withhold payment of all
dividends, bonuses or other moneys payablein respect
ot the share or debenture, untill the requirements of
the notice have been complied with.

{ii) A person, being a nominee, becoming entitled to &
share or debenture by reason of the death of the holder
shall be entitied to the same dividends and other
advantages to which he would be entitled if he were
the registered holder of the share or debenture except
that he shail not, before being registered as a member
in respect of his share or debenture, be entitled in
respect of it to exercise any right conferred by
mernbership in relation to meetings of the Company.”
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To consider and it thought fit, to pass with or without
maoditication(s), the fellowing resoiution as an Ordinary
Resolution :

"RESOLVED THAT in supersession of the 1esolution passed
by the members in their Meeting held on 24th Septembet.
1967, the consent of the Company be and is hereby
accorded 1o the Board of Directors, under the provisions ot
Section 293 (1) (d} andg all other appiicable provisions, i
any, of the Companies Ast. 1956 to borrow from time to
time, any sumor sums of money as they consider requiste
notwithstanding that the moneys to be boirowed togethet
with the moneys alrgady boniowed by the Compary (apart
from tempatary loans obtaned from the Company's barkers
ity the ordingsy course of ausiness! may 2xceed the
aggregate of the pard up capital of the Company
reserves | ¢ reserves not set apartfor any cpecdic purpese,
provided that the total amount borrowed shall not excesd
Re 500 Creres {Rupees Five bundied Crores onyl”

andils free

To consider and of thoogit fit te pass. with o withowt
modificationts}, ihe foiiowing resotution as an ORDINARY
Resolution

"RESOLVED THAT in supersession of the rezolution passed
by the members in their Meeting held on 28th Septernber,
1997, the consent of the Company be and 13 hereby
accorded 10 the Hoard of Directors, in terms of Section 293
{1} {a) and all nther applicable provisions, if any, of the
Companias Act, 1956 to create mortgage and/or charge on
all movable or immovable properties of the Company
wheresoever situale, present and future. and the whoiz ot
the undertaking of the Company together with powar (o
take over the management of the business and concern of
the Company in certain events. for securing the borrowing
or financial assistance not exceeding Rs. 500 Crores {Rs.
Five Hundred Crores oniv) by way of loan(s) {in foreign
currency and/or rupee currency) and Securities {compnsing
tully/partly convertible debentures and/or non-convertible
debentures with or without detachable warrants and/or other
debt instruments, issued/to be issued by the Gompany,
from urne to ime logether wath mterest at the respective
agreed rates, addticnahinterest, compaund interest in case
of default, accumulated interest, hguidated damagess,
commitment charges premia on prepayment, chaiges and
expenses inciuding any increase as a resul of devaluation/
revaluationvfluctuation in the rates of exchange and ail othel
moneys payable by the Company in terms of the Loan
Agreement(s), heads of Agreement is). Debenture Trust
Deed (s; or any cther dosument, entered into/lo be entered
Iric belween the Company and the lenderis: - Agentisi and
Trusteels) in respect of the saidloanss borrow ingsfinanaiad
assistance

RESCLVED FURTHER THAT for the purpose of gving
effect to the above resolution, the Board of Directors be
and is hereby authorised to finalise, setlle and execute
such documents/deeds/ writings/papers/agreaments as
may be required and to do all such acts, deeds, matters
and things, as it may in its absclute discietion deern

necessary, proper or desirable and to settle any question,
ditficulty or doupt that may arise in regard to craating
rmortgages/ charges as aforesaid ”

By Order of the Board

Place : Ludhiana RAJESH KUMAR
Dated - 24th November. 1999 SECRETARY
NOTES:

.

i

The relative explanatory statement purcuant to Seciion
173{2) of the Compamies Aot 1956, in respedt of Speciai
Business uncer tam No 7t teni No A1 iz annesed herete
ang foime port of the Notice

A MEMBER ENTITLED TO ATTEND ANGVCOTE AT THE
MEETING | IS ENTITLED TO APFOINT A FROXY TC
ATTEND AND VOTE 'INSTEAD CF HIMSELF/RERSELF
AND SUCH PROXY NEED NOCT BE A MEMBER GF THE
COMPANY. IN QRUER THE FROXY BL CFFECTIVE T
SHOLLL B Dp eoe T en WIHTH FiHE
REGIST 0 GFFICE GF YHE COMPANY. NOT LESS
THAN FORTY BiGHT HOUES BEFORE THE TiME OF
THE MEETING.

The Cwidend on bquity shares as iecommended by the
Board of Duactors, ff approved at the Annual General
Mesating, wil b= paid to the Members whose names appear
on e Company's Register of Members as on 24th
Decermnber. 1999 In respect of shares held in Electronic
form, the dividend wiil be paid on the basis of beneficial
ownership as per detaiis furnished by the Depository ior
this purpose

Pursuant to Section 205 A of the Companies Act, 1956, all
unclaimed dividends up to the financial year 1993-94 have
been transferred to General Revenue Account of the Central
Government. Shareholders who have not encashed their
Dividend Warrants relating to the said penod are requested
to clarm the amount from the Begistrar of Companies, 286
Uefence Calony, Jalandhar Pb in case of any assistance
required, please wiite to the Company

Change o1 addrese 1 ary o be effective, must reach the
Company's office by Zdth Dacember, 1849 and 1f any of
these are receved [aler than the said date, the same will
not be lakeninte account for the purpese of payment o
dividend daclzies by the Company. Mernbers o e requested
to provide f already not provded, thea Bank dccount
Natrber Mame and Address of the Bank/branc
ine O WOV R e rate e same

Warranie

1o enabla

e Dividend

The Register of Memibe:s
the Lompany will remair

& Share Transfer Reqister of
ed on 24tk December, 1995,

Members seeking any intermation with regard to Annual
Accounts at the time of meeting are requested o send thei
queries to the Company al least 7 days befare the date of
meeting s as 1o enable the management tc keep the relevant
information ready.
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8 Members are taquested to bring the copy of Annual Report
alongwith them attha meating

9. Members of erstwhile Mahar Fibres Limitad (which has deen
amalgamatad into Coripany} who Fave not surrendered
the shares of Nahar Fibres Limited are again requestad to
suirender the snares of Nahar Fibras Limited to the
Company for getting back the shares of the Company in
exchange

EXPLANATORY STATEMENT PURSUANT TO SECTION
173(2) OF THE COMPANIES ACT. 1958.

ITEMNO. 7

The mambers in thei* Annual General Meeting held on 29th
Septemper, 1998 have approved the appointment and
remuneration of 8h. Jawabal Lal Oswal, Managing Director of
the Company, who is also the Managing Director of M/s Oswal
Woollen Mils Limitad

As pei the provisions of the Schedule Xill of tha Companies Act,
1956 tjie remuneration payabie during any year to Sh. Jawahar
Lal Oswal depends upon thz prafitability of the Company dunng
that year 5o the remuneration payable during any year o
Sh. Jawahat Lal Oswal varies on the basis of profitability of the
Cormpany To avoid variaton -1 the minimur remuneration payable
to Sh Jawahar Lal Oswal, :n case of inadequacy of profits, the
Board of Directors at its meeting held on 24th November, 1959
had decided that Sh. Jawahar Lal Cswal be paid a minimum
remuneration as detailed in the resclution. Tnis change of the
remuneration clause will be subject to the approval of the Czntral
Government for which the Coempany is going to mova the
necessary application tc the Central Government

The resolution as given in the Notice may also be treated as an
abstract of the variation of tha te;ms of the appointrnent and
remuneration under the provisions of Section 302 of the
Companies Act, 1956.

Except Sh Dinash Oswal the Managing Director and Sh. Kamal
Oswal the Director of the Company. being appointee’s relatives
and the appointee himself, none of the other Directors of the
Company is, in any way concerned or interested in this resolution.

ITEMNO. 8

The shares of the Company have already been admitted as an
eligible secunty in the Depository Systerm by Natisnal Secunties
Depository Limited. The Company is also proposing to entet into
agreement with Central Depository Services tindia)Limited The
Articles of Association is baing ameanded to confitm lo the

raquirements af the Dapository Act, 1996.
‘Your Direclors racommend the resolutinn tor your approval.

None of tha Girectors is in any way, concernad or interestad in
the said resolution.

ITEMNO. 8

The Companies {Amendment) Ordinance, 1399 has given the
facility of nomination tc the share and debenture holders
consequent to which it becomes necessary o incorporate a
specific Article {Aticle No. 50 A) in the Articles of Association o
the Company a3 specified in the resolution.

Your Directors recommend the rasotution tor your approvai.

Mone of the Diractors is in any way, concerned or interested in
the said resclution.

ITEMNO. 10

The present limii of Rs, 250 Crores was sanctioned to the Board
w's 293{1) (d) of the Companies Act, 1956 at the General Meeting
held on 29th September, 1997 In view of the increase in the
voiume of business activities of the Company, it is proposed to
enhance the present borrowing limit from Rs. 250 Crores ta Rs.
500 Grores for which the approval of the members is necessary
in tarms of Section 293 (1) {d) of the Companies Act, 1856.

Your Directors racommend the resolution for your approval.

None of the Directors 1s in any way, concerned or interested in
the said resolution.

ITEMNO. 11

Since the borrowing of the Company are generally raquired to be
secured by way of martgage or charge on ail or any of the
movabte and immovable properties. both present and future, of
the Company it is considered necessary to seek the approval of
the members for the same under Section 293 (1) {a} of the
Companies fct, 1956,

Your Directors recommend the resolution tor your approval.
None of the Directors is in any way. concerned or interested in

the said resolution.

By Order of the Board

RAJESH KUMAR
SECRETARY

Piace: Ludhiana
Dated : 24th November, 1999
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DIRECTORS’ REPORT

[ear Members,

Your Directors have pleasure in presenting the 11th Annual Report together with Audited Accounts of the Company for the vear

ended 31st March, 1998,
FINANCIAL RESULTS

(Rs. in Lacs)

PARTICULARS CURRENT YEAR PREVICUS YEAR
Frofit before Interest & Depreciation 4920.92 3445 95
Less: Interest 15859.38 70473

Depreciation 2072.21 862.61

Provision for tax 104.55 _4036.14 19076 175810
Profit After Tax - 88478 1688 85
Add Adjustment of Income Tax/Depraciation (-}75.71 s

of earlier years

Balance of Surpius brought forward 19.83 {-) 55.88 15.46 1546
Amount available for appropiiation 828.99 170431
APPROFPRIATION - i
Froposed Dividend {including Tax on Dividend) 581.99 469 48
Transfer to General Reserve 227.00 1215 L0
Balance Cained to Halance Sheel 19.91 1983

828.90 1704 31

Note: The figures of the Cunent year includes the figures of etstwhile Nanar Fibies Limited which has been amalgamated with the

Company w.ef 01/04/98.

OPERATIONS REVIEW

For the purpose of operations review the previous year figuies
as mentioned hereunder have been taken atter adding the figures
of erstwhile Nahar Fibres Limited {NFL}. which has been
amalgamated with the Company.

During the year under review the turnover of the Company
increased to Rs. 38870.09 lacs as compared to Rs. 34033 83
lacs {including NFL figure of Rs 17420.21 |acs) during the pre-
vious year. The Company has achieved the total export turnover
of Rs.20454.35 Lacs as compared to Rs. 14460.87 lacs {including
NFL figure of Rs. 4750.25 lacs) during the last year, The profit
after tax was lower at Rs 884.78 Lacs as compared to last year
figure of Rs 270232 lacs {including NFL figure of Rs. 1013 47
lacs}. Inspite of the inciease in mover of the Company the
profit margin remained under severe pressure due to overall
prevalent depressed market conditions both in the domestic
market and internationai market and due to higner input costs
and lower sales realisation

However the management of your Company is striving hatd to
ovelrcome the recessionary trend and it is quite evidont from the
unaudited financial results for the six months ending 30 09,1909
wherein the Cornpany has achieved net profit of Rs. 982 42 lacs
(before tax). Asin the past the main thrust of the Company in the
coming year would remain to increase the axport turnove! and
torealise better profits For the outstanding export performance
inyarn amongst Top Exparters (Mill] for the year 1997-98, your
Company has been selected for the award of Texproail Bronze
Trophy by The Cotton Textiles Export Fromotion Councl. As
you are aware that NFL has been amalgamated with the
Company. it would have manifold positive effects on the wor king
of the Company. After amalgamation the Company will be in a
bettet position to operate on aiarge scale in terms of production
and sales and to reap the benefits of economies of scale with
the help of increased resources and facilities. Barring any
unforeseen circumstances. the financial year 1895-2000 is
expected (o be much betfer than the previcus year and the
Members can look forward a rewarding fulure ahead

EXPANSION AND MODERNISATION

As per the satiier expansion plans the installation of 100% E Q.U
with installed capacity of 24960 spindles at Village Lehli-Lalru,
Distt. Patiala, Punjab has beer completed during the year. After
amalgamation the total instalted capacity of the Company as on
31.03.99 has increased to 1,44 500 spindles.

The Company is modernizing its facilities at its existing unit at
Village Jitwal Kalan. Distt Sangrur, Punjab. As on the date the
Company has replaced 7056 sgindles For this the Company
has already been sanctioned by 1CICI Limited. a Rupee Loan of
Rs. 10 Crores under the Textiles Upgradation Fund Scheme

AMALGAMATION

As you are already aware. Nahai Fibres Limited has been
amalgamated with the Company w.e.f. 151 April, 1998 In pusuant
to the orders of Hor'ble Punjab and Haryana High Court and in
tetms of the approved Scheme, the Board of Direclors of the
Company i its meeting held on th August. 1999 has issued
112366578 Bquity Shares of Ha 100 each fully paid up to
the shareholder s of erstwhile Nahar Fibres Limited upon amalga-
mation

Notwithstanding any thing containgd in the Articles of Association
of the Company, the equity shares allotied on amatgamation to
the shareholders of erstwhile Nahai Fibies Limited would be
sntitled tor fut year dividend, if the dividend on equity shares ie
approved by the shareholders inthe forthcoming Annual General
Meeting. This is as per the Scheme of Amalgamation approved
by the Sharcholders of the Cormpany by way of Special Resoluion
and by the Hon'ble Funjab & Harvana High Court

LISTING

The securties of the Company are listed on the following Stock
Exchanges :

{iy  The Ludhiana Stock Exchange Association Lirited, Feroze
Gandhi market, {_udhiana

(i1 The Delhi Stock Fxchange Association Limited, West Plaza.
indira Gandhi Stadium, Indraprastha Estate, New Delhi.

(i} The Stock Exchange Mumbal, Phiroze Jeejeebhoy Towers,
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Dalal Street, Mumbai.

{iv} The Stock Exchange, Ahmedabad, Kamdhenu Complex,
Opp. Sahajanand College, Panjarapele, Ahmedabad.

Further the Company has paid the listing fees to all the aforesaid
Stock Exchanges for the financial year 1999-2000.

DIVIDEND

Your Directors are pleased to recommend a dividend @ 15% on
the paid up value of equity shares {including the equity shares
allotted on amalgamation of Nahar Fibres Limited with the
Company). The equity shares aliotted on the basis of the positive
consent received during the year from the holders of Part-B of
12.5% Secured Fully Gonvertible Debentures of Rs.200/- each
are entitled for full year dividend for the year 1998-99.

DEMATERIALISATION OF SHARES

The Company has signed during the year under review an
agreement with National Securities Depository Limited for
dematerialisation of equity shares. The Company also intsnts to
join Central Depository Services(India) Limited very soon. The
Members are requested to avail the facilities of dematerialisation.

While opening a depository account with participants of
Depository, you may have given your bank account details,
which will be used by your Company for printing on dividend
warrants. This ensure that the dividerd warrants, even if lost or
stolen, cannot be used for any purpose other than for depositing
the money in the account specified on the dividend warrant. This
ensures safety for investors. However, you may want to receive
dividend in an account other than the one specified, while opening
the depository account. If so you may change/correct bank
account details with your depository participant. We also request
you to kindly give MICR code of your bank tc your deposiory
participant.

Y2K PREPAREDNESS

The areas which will be effected due to Y2K problem have been
distinctly identified and proper modificaticns/replacements are
scheduled to be completed by the year end. Any contingency
would be taken care of immediately with the help of experts in the
Company's {T department.

DIRECTORS

In pursuant to Scheme of amalgamation of Nahar Fibres Limited
with the Company , Sh Dinesh Oswal, who was holding the office
of the Managing Director of Nahar Fibres Limited is continuing to
hold the office of the Managing Director of the Company on the
same terms & conditions of employment as already approved
by the shareholders of Nahar Fibres Limited.

Mr. Kamal Oswal, Mr. Dinesh Gogna and Mr. Kemal Jain, retire
by rotation and being eligibie, offer therselves for re-appointment.

AUDITORS

M/s Gupta Vigg & Co., Chartered Accountants, the Auditors of
your Company shall be retiring at the conclusion of the
forthcoming Annual General Meeting and being eligible, offers
themseives for re-appointment. The Company has obtained from
Auditors, a certificate as required under Section 224 {1-B) of the
Companies Act, 1956 to the efiect that their re-appointment if
made, would be within the limits specifiedin the said Section.

COST AUDIT

M/s Ramanath lyer & Co., Cost Accountants, New Delhi have
been appointed as Cost Auditors for the Current Year and their
repart would be submitted to the Government in accordance
with the requirement of Law.

PERSONNEL

The Industrial relations between the employees and the man-
agement remained peaceful and cordial throughout the year.
The information as required under Section 217 (2A) of the
Companies Act, 1956 read with the Rules framed thereunder is
given as per Annexure - | of this repont.

CONSERVATION OF ENERGY, TECHNOLOGY AB-
SORPTION , FOREIGN EXCHANGE EARNINGS AND
OUTGO

The detailed information as required u/s 217 {1}{e) of the
Companies Act, 1956 read with Companies(Disclosure of
Particulars in the Report of Board of Directors) Rules, 1988 is
given as per Annexure - || of this repon.

FIXED DEPOSITS

During the year the Company has not accepted any fixed deposits
within the meaning of Section 58-A of the Companies Act, 1956
and the Rules made thereunder.

ACKNOWLEDGEMENT

The Board records its grateful appreciation for the sincere
Company's operation arkd vatuable guidance from Financial
Institutions, Banks and Gentral and State Government authori-
ties. Your Directors also wish 1o place on record their thanks and
appreciation to all workers, staff members and executives for
their contribution to the operations of the Company.

The Directors also piace on record their sincere thanks to the
shareholders for their continued support, co-operation &
confidence in the management of the Company.

For and on behalf of the Board
JAWAHAR LAL OSWAL

CHAIRMAN CUM
MANAGING DIRECTOR

Place :
Dated :

Ludhiana
24th November, 1999

ANNEXURE - |

PARTICULARS OF EMPLOYEES PURSUANT TO THE PROVISIONS OF SECTION 217 (2A) OF THE COMPANIES ACT, 1956
READ WITH COMPANIES (PARTICULARS OF EMPLOYEES) RULES, 1975 AND FORMING PART OF DIRECTORS' REPORT

FOR THE YEAR ENDED 315T MARCH, 1999.

SR. NAME DESIGNATION/ REMUNER- NATUREOF  QUALIFICATION EXPERIENCE DATE OF AGE LAST EMPL -
NO. NATURE OF ATION EMPLOYMENT (YEARS) EMPLOY- (YEARS) OYMENT
DUTIES RS MENT HELD
1. Mr Jawabhar Lal Managing 7.73,086 Contractual Graduate 35 01.02.98 56 NIL
Oswal Diector
2. Mr.Dinesh Oswal Managing 10,50.000¢ Contraciual B. Comn. 14 01.04 98° 34 QOswal Woallen
Directer Miils Limited
3. Mr. 5. L Sehgat Executive 10,87.728 Confraciat Textile 39 01.01.90 &3 Rohtak Textile
Drector Engineering Mills Lid. Rohlak

* in pursuant to the Scheme of amalgamation the transter date has been taken as deemed date of employment.

Notes : 1. Remuneration includes Salary, House Rent Allowance, Medical Reimbursement. Exgratia, Employers coniribution fo Provident Fund,
Commussion where applicable and other perquisites.
2. SH. Jawahar Lal Oswal is related to Sh. Dinesh Oswal the Managing Ditector and Sh. Kamal Oswal, the Direclor of the Company.
3. Sh Dinesh Oswal is related to Sh. Jawahar Lal Oswal the Managing Director and Sh. Kamal Gswal, the Director of the Company.
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