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ANNUAL REPORT 1996-97

NOTICE

NOTICE is hereby given that the 10th Annual General Maeting of|The
Prag Bosimi Synthsetics Limited will be held at 3.00 p.m. on Monday, the
29th $eptember, 1997, at Hotel Brahmaputra Ashoka, Uzan Bazar, I.G.

Road, Guwahati 781 003 to transact the following business :—
ORDINARY BUSINESS

M

@)
©)
(4)

To receive, consider and adopt the Directors’ Report and Audited
Profit & Loss Account for the year ended 31st March, 1997 and the
Balance Sheet as at that date and the Auditors’ Repart thereon.
Te appoint a Director in place of Shri B.H. Bachkaniwala, who retires
by rotation and being eligible offars himself for re-appointment
To appoint a Diractor in place of Shri Y.P. Dandiwala, who retirgs by
ratation and being eligible offers himseif for re-appointment.
To appoint Auditors and to fix their remuneration ;

To consider and, if thought fit, *o pass, with or without modificgtion,
the following resolution as an Ordinary Resolution :
“RESOLVED THAT M/s. Khimji Kunverji & Co, and M/s. H. Khaund
& Co. the retiring Auditors of the Company, be and are hereby re-
appointed as the Auditors of the Company to hold offics from the
conclusion of this Annual General Meeting until the conclusign of
the next Annual General Meeting of the Company, on a remunergtion
as may be mutually agread upon betwasen the Board of Directars of
the Company and the Auditors, plus traveling, living and out of packet

expenses as may be actually incurred by the Auditors in connegtion
with the audit work.”

SPECIAL BUSINESS

{5) REVISION [N THE TERMS OF APPOINTMENT OF [THE

(6)

MANAGING DIRECTOR :
To consider and, if thought fit, tc pass with or without maodification,
the following resolution as a SPECIAL RESOLUTION :
"RESOLVED THAT in parial modification of the Resolution
passed at the 7th Annual General Mesting of the Company held on
29th September, 1994 approving the terms of appointment of Shri
Hemant B. Vyas as Managing Director of the Company for a period
of 5 years with effect from 28.05.1984 as modified by resolution
Na.5 passed at the 8th Annual General Meeting of the Corpany
hald on 25th September, 1995, approval of the shareholders be and
is hereby accorded to a further modification in the terms of
appointment of the Managing Director as per the draft amendment
agreement submitted to this meeting and signed hy the Chairman
for the purpase of identificat.on, which agreement is herabty
gpacifically sanctioned with liberty to the Board of Directors to fgrther
vary the terms and conditions in the said agreement as the Bogrd of
Directors may consider nacessary and as may be agreed to by Shri
Hemant B. Vyas, Managirg Director."

INCREASE IN BORROW!ING LIMIT .

To consider and, if thought fit, to pass with or without modific|
the following resolution as an ORDINARY RESOLUTION :
*RESOLVED THAT in supersession of the Resolution passpd by
the Company at the Eighth Annual General Meseting of the Company
held on 25th September, 1995, the consent of the Company be and
is hereby granted and accorded to the Board of Directors pursuant
to Section 293(1) (d) and other applicable pravisions 9f the
Companies Act, 1956, for borrowing monies in any mannerand from
time to time for the purposes of the business of the Company Upto a
limit not exceeding ir the aggregate Rs.600 Crores (Rupeas Six
Hundred Crores), exclusive of interest, notwithstanding that the
monies to be borrowed together with the monies already borfowed
by the Company (apart from temporary loans obtained from the
Company's bankers in the ordinary course of businass) will excesd
the aggregate of the paid up capital of the company and its free
resarves that is to say raserves not set apart for any specific pyrpose
and that the Directors are hereby authorised to execute such deeds.

No. 5

tion,

——

(7

~—

documants, papers, instrumants or wiitings as they may think fit in
this regard.”

CREATION QF MORTGAGE/CHARGE

To consider and approve the creation of inorgags/charge favouring
financial institutions/banks corporations/other bodies and to pass
the fallowing resolution with or without modifications as an
ORDINARY RESCLUTION.

“‘RESOLVED THAT the consent of the Company be and is hereby
accorded in terms of Section 293(1) (a! and other appiicable
provisions, if any, of the Companies Act, 195€ foi mongaging and/or
charging by tha Boaid of Diractors of the Company of all the
immovable and movable properties of the Sompany wherasover
situate, present and future, and the whole of the undertaking of the
Company together with power to take over the management of the
business affairs and cancem of the Comgpany in certain events to or
in favour of ali or any of the foliowing .-

(a) industrial Cevelopment Bank of india (LB}

b) industrial Finance Corporation of India (IFCH)

c) industrisl Credit & Investment Comporation of India Ltd. (ICICH)
Life Insurance Corporaton of India (1.1C)

e} ‘Unit Trust of India (UT'}

fi Generai insurance Corperation of India {31C1 and its' Subsidiaries
Any other Public Financial Institutions, Central, State or Regional
Foreign Fnancia! institutions/Badies

(i) Foreign !rstitutional Investors

(j) Overseas Corporate Bodies

Nztionaised Banks/Other Scheduled Banks/Co-cperative Banks,
to secure term loans/quarantees/working capital and any other
borrowings cr credit facilities, including by way of debentures, bonds,
notes and othar debt/quasidebts instruments, obrained or to be
obtained from the aforesaid Financingfancing institutions/Banks/
Bodiss or their agents and Trustee/Trustees upto an aggregate sum
of Rs.6C0 Cross together with comimitment charges, premium: on
pre-payment, cost, charges, expenses and ail other monies payable
by the Company collectively tc the above referrad Financial
Institutions/Banks/Bodies payable or that may become due and
payabie trom time to time by the Company to ali or cny of the above
Financing/iencing Institutions/Banks/Bodies in terma of their
respective Loan Agreemenis/Heads of Agresments/Hypothecatior:
Agreements/l.etters of Sanction/Memorardum of Terms and
Conditions entered into/io be entered into by “he Conipany in respect
of the said tarm loans. guarantees, working capital and burrowings
or credit facilities, in such form and mannar and with such ranking
and at suck time and on such terms as the Board may defermine
“RESOLVED FURTHER THAT the Board of Diractoss of the Company
be and 's hereby authorised to finalise with any Financing/lending
Institutions/Banks/Bodies the documents o creating the aforesaid
mortgage and/or charge and to do all such acts and things as may
be necassary or expadient for giving effect to the a>ove rasolution.

NOTES:
(1) The relative axplanatory statement pursuani to Section 173(2) of

the Companies Act, 1956, in respect of Special Eusiness set out
under item Nos. 5,6 and 7 is annexed herato.

(2) AMEMBER ENTITLED TO ATTEND AND VCTE {S ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER,

By Order of the: Board of Directors,

R.N. Thorat

Company Secretary

Sipajhar,

Dated : 27th August, 1997
Registered Office :

Near Christian Basti, G. 5. Road,
Guwahati-781 005,

Assam,
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173 (2) OF
THE COMPANIES ACT, 1956, FORMING PART OF THE NOTICE
DATED 27TH AUGUST, 1997.

Item No. 5

As per the agreement dated 25th November, 1994 as modified by
agreement dated 25th September, 1995, drafts of both of which had
been approved by the shareholders by their resolutions passed at the
7th and 8th Annual General Meetings respectively, Shri Hemant B. Vyas,
Managing Director has been drawing a salary of Rs.20,000/- per month
with effect from 1st April, 1995. After due consideration of the efforts
put in by him for completing the Company’s project, the Board had
thought it fit to increase Mr. Vyas's salary from Rs. 20,000/ to
Rs. 30,000/- per month with effect from 1st June, 1997, Other terms
and conditions in the aforesaid agreements remain unchanged. The
resolution at ltem No. 5 is proposed for this purpose and the Board
commends the same for the appraval of the shareholders, The Draft
amendment agreement is open for inspection at the registered office of
the Company during working hours.

No Director other than Shri Hemant B. Vyas, is concerned orinterested
in the said resolution at ltems No.5.

This may also be treated as the abstract and mernorandum of variation
in the terms of contract with the Managing Diractor under Section 302
of the Companies Act, 1956,

Item No. 6

At the Eighth Annual General Meeting of the Company held on 25th
September, 1995, the members have passed a resolution authorising
the Board of Directors to borrow upto Rs. 400 Crores in accordance
with the requirement of Section 293 (1) (d) of the Companies Act, 19586,
which prescribas the limit of the aggregate of the paid up capital and
free reserves of the Company for borrowing by the Board of Directors of
the Company.

The present borrowings, including the term loans from financial
institutions, overdue interest converted by financial institutions into Non-
Convertible Debentures etc., stands a little over Rs. 315 Crores. The
Financial Institutions are likely to convert further interest on term loans,

otc. accrued subsequently, into shares/non-convertible debentures. It
would be necessary to have adequate borrowing power to accomodate
the same. Further as per revised cradit policy, a part of the working
capital shall have to be avaiied by way of term loans. it is for this purpose
that the borrowing limit is proposed g be increased to Rs. 800 Crores
by the resolution at ltem No. & of the notice and the Board commends
the resolution for approval of shareholders.

None of the Directors is concemed or interested in the said resolution.

Item No. 7 : :

The Company has passed a resclution on the 4th May, 1996 according
its consent for creation of mortgages/chdrges on allimmovable properties,
both present and future for securing the repayment, discharge and
redemption of loans/other borrowings by the Company in favour of
financial institutions and other bodies mentioned in the said resolution.
The Company has now proposed to avail of loans/financial assistance
upto Rs. 600 crores from Financial Institutions/Banks/Foreign Institutional
Investors/Overseas Corporate Bodies/Other Bodies, etc. vide item 7 of
this notice.

Tha resolution is hence propsed to facmtate such borrowing with secunty/
charge/mortgage as may be required. *

The Board commends the resolution forthe approval of the shareholders.

None of the Directors is interested in the resolution.

By Order of the Board of Directors,

R.N. Thorat
Company Secretary

Sipajhar,
Dated : 27th August, 1997

Registered Office :

Near Christian Basti, G. S. Foad,
Guwahati-781 005,

Assam.

IMPORTANT NOTES FOR SHAREHOLDERS :

PLEASE INFORM
PIN CODE NUMBER :

Please check your address on the address slip on this Annual Report.

if that address does not show the Pin Code Number, please inform us the same immediately for inserting in your registered address. This will ensure

delivery of our communications to you.

CORRESPONDENCE REGARDING SHARES, ETC. SHOULD BE SENT TO MUMBAI

SHARE TRANSFER AGENTS

The Company has appointed M/s. Akhilesh Mercantile Private Ltd., as Share Transfer Agents. Please send all your écommunications to them to the

following address ;

AKHILESH MERCANTILE PRIVATE LIMITED
(Unit : The Prag Bosimi Synthetics Ltd.)
Gala No. 138, 1st Floor, Gate No.2, A te Z Industrial Estate, Ganpatrao Kadam Marg,
Lower Parel, Mumbai - 400 013.
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DIRECTORS’ REPORT TO THE MEMBERS
Dear Members,

Your Directors submit the 10th Annual Report together with the audited
statements of account for the year ended 31st March, 1997.

CORPORATE RESULTS
1996-97 1995-96

Rs.inlacs Rs.inldcs
Tumover 564.69 3950.54
Profit/(Loss) before Dapreciatior
and Taxes (490.47) (173.85)
Depreciation 127.88 8424
Profit/(Loss) before Tax (618.35) (257.89)
Less: Provision for Tax — —
Profit/(Loss) after Tax (618.35) (257.49)
Balance in Profit & Loss Account -
brought forward (101.36) 156.63

Profit/(Loss) carried forward (719.71) (101.36)

PROJECT IMPLEMENTATION AND FINANCE

In the last Directors’ Report, the members had been informed that the
financial institutions had sanctioned additional financial assistance to
the extent of Rs. 30.96 Crores for project completion.

Thanks to these funds received from Financial Institutions, the projedt is
now almost completed and is likely to be commissioned during the last
quarter of the year. Had all the sanctioned funds been received from
them within reasonable time, the completion of the project could have
heen achieved faster. The representative of our Swiss collaborators EMS
Inventa AG is at the project site monitoring the commissioning activities.
Necessary raw material and other consumables have been arranged|for
the initial run and the trial runs are expected to commence shortly.

PERFORMANCE AND PROSPECTS

The year 1996-97 also saw POY Industry in glut conditions as reported
last year. Your Company's texturising plant and extruder spinning lines
waere operative only for a short period during the year due to erratic and
costly power supply and lack of working capital. Consequently,
operations resulted in foss. The marketl conditions have started changing
for the better during the current year with decline in the prices of faw
material and increase in sale prices and also demand for yam.
correction phenomenan seems to have set in and hence the futlre
prospects are viewed to be bright and profitable.

Moreover, with the prospect of commissioning of the whole plant, beth
batch and continuous polymerisation, soon and availability of qudlity
power and necessary working capital, the Company expects to pradjice
POY, Texturised and Dyed yam and other speciality yams beginning
from the last quarter of the current year as per the rated plant capagity.

WORKING CAPITAL

The Cgmpany has so far been enjoying working capital facility only fiom
State Bank of India since 1992. Other banks have been found tojbe
reluctant to have exposure in the North Eastern Region in the past.

Of late, nowevaer, the Govemmant of India have started giving seripus
importance and significance for the develcpment of North Eastem Reglon.

Further, tha recent credit policy has also helped to sase the money market
conditions and the availability of funds from Ba-~kz and Fincncial
Institutions has improved. Financial Institutions heve clso been pamtted
to participate in shor-tam and medium term market including working
capital. Sirice the project is now almost compicted, the Corrpany is
hopeful of cbtaining necessary working capiiat from the banks and
financial instituiions,

Further, the Government has also set up Nottr Zast Develepment
Finance Comoration .td., to provide tinancial assistance to the industries
in the North Eastern Region. Your Directors are hence hopeful to tie up
the needed workirg capital in time.

DIRECTORS

Two of your Directors, Shri B.H. Bachkaniwelz and Shr Y.P. Dardiwala
retire by rotation and have offered thamselves {or re-appcintmant.

Assam industrial Developrment Corporaiion Lid {AICC). has nomincted
Shri A.K. Sachan, [AS as their nominee Director and also the Chairrnan
of the Board of Direclors with effect from 39th Junie. 1997 in niace of Shri
B.K. Misra, |AS. AIDC has also nominated Shri Jisany Barun, 1AS as
thair nominee Director in place of Skri M.K. Barcoah, |AS ans 1a has
been appointed as a Diracior of the Company frorin 2741 August, 1957,
AIDC has alsc withdrawn the nomination of Shiri Mahades Jalan and Dr.
P. Bharali as their nominea Dirsctars. Consequently, they ceased to be
the Directors of the Company from 7th December, 1995,

Industrial Development Bank of India (ID8I) has noivnatad S F S.
Jayaraman, as thair nominee Director on the Board of the Company
w.a.f. 6th March, 1897 in olace of Shri 8. Ganest

In terms of loan agreement executed by the Co rﬂpdny with Life Insurance
Cormoration of India (LIC), they riave nominated h1 M. Narayanar as
thair Nominee Director on the Board of the Company and he has been
appeinted as a Director of the Company from 27tk August, 1637, Both
the above Directors are not liable to retire by rotation.

AUDITORS

M/s. Khimji Kunveji & Co., Chartered Accountanis VMumbaiand Wi/s, H.
Khaund & Co., Chartered Accountants, Guwanaii, Audito s of the
Company retire at the ensuing Annuai Generai Viesting and offer
themseives for re-apoointment,

FIXED DEPOSITS
The Company has not accepted any depasits fror the Publc.
PERSONNEL

Particulars of employees required to be giver as per Section 2° 7 (2A) of
the Companies Act, 1956 drawing ramuneration of 1ot less than Rs. 3
Lacs for the whole year or not less than Ss, 25,000/- per month for part
of the year are as balow:

) T
. oo i
iName Desigration | Age f (ross elec! Gommerze: | Coallis l‘wmtx,e"cnre | Pt
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