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Mr. N. Vaghul, Chairman - ICICI. inaugurating PRA] HOUSE - 22nd jan '97

New collaboration with DRYTEC, UK for Drying Systems
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PRAJ INDUSTRIES LIMITED
Regd. Office : 12166, Fergusson College Road, Pune - 411 004.(INDIA)

NOTICE

Notice is hereby given that the Eleventh Annual General Meeting of the Members
of Prj Industries Limited will be held on Thursday, the 25th day of September.
1997 at 11.00 a.m. at "PRAJ HOUSE", Mumbai-Bangalore Highway (By-Pass). Opp
HEMRL. Bavdthan, Pune 411021 1o transact the following business :-

ORDINARY BUSINESS :

L

129

4.

To receive, consider and adopt the audited Balance Sheet as at 31st March.
1997 and Profit & Loss Accouat for the vear ended on that date together
with Auditor’s Report and Directors’ Report thereon.

To declare Dividend.

To appoint a Director in place of Shri Berjis Desai, who retires by rotation
and heing eligible offers himself for re-appointment.

To appoint the Auditors of the Company and fix theit remuneration.

SPECIAL BUSINESS :

5

To consider and if thought fit, to pass with or without modifications. the
following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 31 and other applicable provisions, if
any, of the Companies Act, 1956 the Articles of Association of the Company
be and is hereby altered as follows:

In Article 2 after the meaning of the expression “Marginal Notes™ the following
shall be inserted -

“Member” shall mean :

1. Subscribers 1o the Memorandum of the Company

2. Duly registered holder of the shares of the
Company.

3. Person holding Equity Share Capital ofa Company
and whose name is entered as beneficiat owner in
the records of the Depositories.

“Beneficial Owner” shall mean the benefcial owner
asdefined in Section 2 (1)(2) of the Depositories Act.”

“Member®

“Beneficial Owner”

19%6.
“Depositories Act, The word “Depositories Act, 1996” shall
1996 include any statutory modification or re- enactment
thereof.

“Depository” The word “Depository” shall mean a Depository a
defined in Section 2 (1)(e) of the Depositories Act.

1996.

Article 34 be replaced with the following .

‘The instrument of transfer of any share shali comply the provisions of Section
108 of the Act pruvided however that nothing contained in this Section shall
apply to transfer of security effected by the transferor and the transferee both
of whom are entered as beneficial owners in the reconds of 2 Depository.”

Anticle 35 be replaced with the following :
"Shares in the Company shall be transferred in accordance with the provisions
of Section 111 4 of the Act”

To insert the following Articles after the existing Anticle 36 :

Article 36A

‘Save as herein otherwise provided, the Company shall be entitled to wreat
the person whose nara : appears on the Register of Members as the holder
of any share or » hose name appears as the beneficial owner of shares in the
records of the Depository, as the ahsolute owner thereof and accordingly
shall not (except as ordered by count of competent jurisdiction or as by law
required) be bound 1o recognise any benami trust or equity or equitable.
contingent or ather claim 1o or interest in such share on the part of any
uther person whether or not it shall have express or implied notice thereof

Article 36B -

‘The Company shall be entitled to dematerialise its shares, debentures and
ather securities pursuant to the Depositones Act. 1996 and to offer its shares.
debentures and other secunties for subscription in a dematerialised form

6.

=

The Compary shal farther be enutled 1o mamtain a Regter of Members
with the detnis f members holding shares both in material and
demazenalised formn any redia as permitted by law including any form of
elestrnme meda”

Article 3:C

‘in the case of iramster of skares or other marketable secunties where the
Company has notissued any certtficates and where such shures or secanties
are peing el an electrome and fungible form, the provisions of the
Depssitones Act, 1996 shall apphy.”

To consider it thought i o pass wath or without modifications, the
folloming Resolugion as an Ordinary Resolution

“RESOLVED THAT pussuant 10 Section 94 (13(a) of the Companies Act. 1956
and Articke 4 of the Articles of Associauon of the Company. Authonsed Share
Capital of the Company be increased from Rs. 4,50,00 600, - (RupeesFour
Crores Fifty Lakbs Onlyy to R 9,00,00.000/- (Rupees Nine Crores Onlyy by
creation of 13000 -3 (Fortvfive Lacs) Equity Shares of Rs 10, ( Rupees Ten
Onlvs each

RESOLVED FUKTHER THAT the existing clause V of the Memorandum of
the Company be and 1s hereby substituted by the following .

V. The Aathonsed Capital of the Company is Rs. 9.00.00.000/- (Rupees
Nine Crores onhyy dwvided into 90.00,000 (Ninety Lacs) Equity Shares of
Rs 1 -each aath tne power to increase, divide, subxdivide into various classes
of shares and atack there to such preferential rights, prvileges, conditions
as mav be determined by the Company in accordance with its regulations ™

To consider and it tnought fit, to pass with or without modificauons. the
following Resolution as an Ordinary Resolution -

“"RESOLVED THAT pursuart (¢ the provisions of Section 293 (1) and uther
appheable provisions. ifany, of the Companies Adt, 1950, the Company hereby
accords its sancur. 2nd authorises the Board of Directors of the Company
(neremafter referrad 10 s the "Board”) 0 mortgage andor chunge in addinon
to the morta2ges  charpes createdto be created hy the Company. in such
form and maaner an.d with such fanking and at such time and on such terms
as the Board mav determine. on ali or any of the movable and orimmea sble
properties of the Company, bath present and future and or the whole or
any part of the undertaking’s of the Company, 1n favour of the Lenders,
Agents and Trustess for securing the borrowings of the Company avaled/
to be availed by way of Loans and Securities, issued or to be sssued by the
Company, from tme to time, subrect to the limit upto Rs.30,00.00.000,- (Rupees
Thirv Crores Onh

RESOLVED FURTHER THAT for the purpose of giving efiect 1o this
Resolution.the Besnid be and is hereby authorised to finalise, seule and
execute such documents/ deeds/ writings/ papers / agreements as may he
required and to do alt such acts, deeds, matters and things, as itmay in its
absolute discretion deem necessary. proper or desirable and o settle any
question, difficulty or doubt that may arise in regard to creating mongages/
charges as aforesaid ™

To consider and if thought fit, o pass with or without modifications. the
following Resolutien as a Special Resolution :

“RESOLVED THAT subject to the provisions of the relevant laws as applicable
from ume o ume and subject 10 such consents, permissions and sanctions s
may be required from appropriate authorities, the consent of the Company be
and 8 hereby acconded for acguining and holding of Equity Shares of the
Company. by the Foreign Institurional Investors (Fils), Overseas Comorate
Bodlies (OCBs) and Non -Resident Indians (NRIs) upto an agpregate hmie of
30% of the pad-up Equity Share Capital of the Company or upto such other
limit as may be permitted by law and approved by the Board of Directors of the
Company. provided however that the Equity Sharcholding of a single Flt or i
suh-account of an Filin the Company shall not at any time exceed 10% of the
paid-up Fquity Share Capital of the Company or such other limit as may be
permitted] by Liw and approved by the Baard of Directors of the Company

RESOLVED FURTHER THAT for the: purpose of giving effect to this Resclution
the Board of Directors of the Company be and is hereby authonsed o do all
suchacts, deeds, mavers and things and execute all such douments, deeds
and naitings as mav e requiced for the aforesaid purpose and shich it may
deem fitin the tierest of the Company.”

J
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9.(c)

To consider and if thought fit, 10 pass with or without mexdifications, the
following Resolution a5 an Ordinary Resolution : !

%

“RESOLVED THAT in accordance with the provisions of  Sections 198,
269,309 read with Schedule XH and othér ap, le provisions if any, of
the Companies Act, 1956 (hereinafter referred t e Acty and prov
, the consent of the
meni of Shr. Pramaxd
urther penod of five
ingraton asset outin the
adled by the Chairman

NS

vears with vifect fromist August, 1997on the rem
draft agrezment rabled before the meeting and
for the purpese of identification.

RESOLVED FURTHER THAT in the event of any statutory amendment,
modificaiicn, substitution or relaxation by the Central Government to
Schedule 31 to the Companies Act.1936, the Bozrid of Directors be and is
hereby authorised to vary or increase the remunenation, including salary.,
commission, perquisites, allowances. etc. within such prescribed limit or
ceiling to cve effect to such modification. relaxation or variation without anv
further refzrence to the Company in General Meeting.

RESOIVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorised 10 take such steps as may be ne essary. o give effect o
the Resolction.”

To considar and if thought fit, to pass with or wihout madifications, the
following Resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 198, 269,
309 read w1th Schedule XIIT and other applicable srovisions if any, of the
Companies Act, 1956 (hereinafter refarredioas ‘The Act)and provisions
contained in the Articles of Association of the Company, the consent of the
Company be and is hereby accorded 10 the re-appointment of Shri Shashank
Inamdar zs Deputy Managing Director of the Company for a further period
of five yeass with effect from 1stAugust.1997 on the remuneration asset out
agreement tabled before the meeting and injtialled by the
Chairmar {or the purpose of identification.

RESOLVED FURTHER THAT in the event of any statutory amendment,
modificaticn, substitution or relaxation by the Central Government o
Schedule XIit to the Companies Act, 1956. the Board of Directors pe and is
hereby authorised to vary or increase the remuneration. including salarv,
commissicn, perquisites, allowances. etc.within such preseribed limit or
ceiling to give effect to such modification. relaxation orvariation without any
further reference to the Company in General Meeung.

RESOLVED FURTHER THAT the Board of Directors < the Company be and is
hereby 2uihorised to take such steps as may be nezessary, o give effect to
the Resoluiion.”

To consicer and if thought fit, 10 pass with or witsout modifications, the
following Sesolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisiors of Sections 198, 269,
309 read with Scheduie XIUI-and other applicable provisions if 2ny. of the
Companies Act, 1956 (hereinafter referred  as ‘Tre Act: and provisions
contained in the Articlesof Association of the Com zany, the consent of the
Company ¢ and is hereby accorded to the re-apnointment of Shi. Anil
Deshpande as Director (Business Development) of ite Company for a further
periodof ve years with effect from 1st August, 1997 2a the remuneration as
setout in UGie draft agreement tabled oeforethe mezing and nitilied by the
Chairmar: for the purpose of identificazion.

RESOLVED FURTHER THAT in the event of any statutery amendment.
modificaticn. substitution or relaxation by the Ceniral Government to
Scheduie Ml to the Companies Act. 1956, the Board of Directon be and is
hereby suthorised © vary or increase the remy . including salary,
commissien. perqguisites, allowances, et within s:ch prescribed limit or
ceiling te zve effect 1o such modification. refaxatior, or variaton without any
further reference to the Company in General Mecting.

RESOLVED FURTHER THAT the Bourd of Directos of the Company be and

is hereby zuthorised to take such steps as may be nezessary. w give effect o
the Resoluuon.”

~

Place
Dute

T consder and of theught R pass waly of aathout modheaions, the
following Resolution as @ Special Resolution

“RESOLVED THAT pussuant to Section 309044 of the Companmies Ac 1936
and Anticles 73 {2) of the Articles of Assocation of the Company coment of
the Company be and is hereby accarded 1o the pavment o the Direcioes of
the Compuany (notbeing Managing Whole-tme Directons), el comnussion
at the rate no? exceeding one percent of the net prodis of the Compam,
caleatated as per the provisions of Sections 349 & 330 of the Companmes Act
1956, to he distributed between such Dirvcons mosach masner as ine
Chairman may determine from tme o ume

RESOLVED FURTHER THAT this resolution <halt reminn in force for i penesd
of five years wee f Ist April, 19977

To pass with or without mudificasen the following reselution 1 an Cedinary
Resolution

“RESOLVED THAT, subject to tae approval of the Central Governeent,
pursuant 1o Section 372 of the Compantes Act. 1936, andsubiect 1o the
provisions of Foreign Exchange Reculation Act 1973, and other uppheable
provisions, if any, consent of the sharcholders be and is hereby acconded o
the Company for making invesiment in the shures of 2 Compans 1o he
incorporated in United Kingdom and/or the Republic of lrelind and/or the
Netherlands as a whoily owned subsidiary of the Company i excess of the
limits as specified in Section 372 of the Companies  Act. 1950, but not
exceeding US Dollars Four Million

RESOLVED FURTHER THAT, the Board of Directors be and is herey
authorised to doali such acts, deeds and things as may be deemed expedient
and necessary 1o give effect v this resolution, nowwithstanding such
investment is in excess of 30% ¢f the paid-up share capital of the Investee
Company.”

By Order of the Board of Dircctors

DEEPAK MOGAL
COMPANY SECRETARY

: Pune
: 21st June, 1997

Notes :-

()

\

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY, OR WHERE THAT IS ALLOWED, ONE OR
MORE PROXIES, TO ATTEND AND VOTE INSTEAD OF HIMSELF. A PROXY
NEED NOT BE A MEMBER.

The proxy form duly completed must reach the Registered Office of the
Company not later than 48 hours before the time of holding the mecting,

The Explanatory Statement pursuant to Section 173(2) of the Companies
Act, 1956, in respect of itlems 3 10 12 set out above is annexed herewith.
Dividend Warranis in respect of dividend on existing Equity Shares of the
Company, when declared will be paid to those members whese names stand
on the Company’s Register of Members on 25th September. 1997.
Members are requested to retitv any change of their addresses to the
Company well iy advance to avois procedural delays.

Members attending the meeting are requested o complete the enclosed
attendance ship and deliver the s2me at the enirance of the meeting hall,
Members are requested o notify . writing their queries on Accounts, cic.at
teust 48 hours before the date of Meeting o facititate resolution thereof.
Members are requesied 1 note the: the REGISTER OF MEMBEES AN SHARE
TRANSFER BOOKS OF THE CCMPANY shaliremain dclosed from 2nd
Septeinber, 1997 10 25th Septemieer, 1997 (bath duys incliSive).
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ANNEXURE TO THE NOTICE
Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956.

ITEM NO. §

Consequent o the passing of the Depositories Act, 1996 and introduction of the
Depository System, some of the provisions of the Companies Act, 1956, pertaining
to issue, holding, transfer and dealing in shares and other securities as also certificates
thereof have been amended so as to facilitate the Depository Svstem. The Company
has entered the Depository System. A few Articles in the Articles of Association of
the Company pertaining to issue, holding and dealing in shares and securities which
were in line with the erstwhile provisions of the Companies Act, 1956, are conflicting
with the provisions of the Depositories Act, 1996 and therefore the relevant Articles
need to be amended.

The Directors recommend the resolution for your approval.

None of the Directors are directly or indirectly interested in the above resotution.

ITEM NO. 6

The present Authorised Capital of the Company is Rs. 4,50,00,000/- (Rupees Four
Crores Fifty Lakhs Only). It is proposed tw increase the Authorised Capital of the
Company to Rs. 9,00,00,000/- (Rupees Nine Crores Only) as set out in Item No.6 of
the accompanying notice. This increase is to accommodate any future increase in
share capital that might be considered necessary.

Under the said Resolution at this item, consent of the shareholders is sought pursuant
to the provisions of Section 94 (1) of the Companies Act, 1956. The Directors
recommend the resotution for your approval.

None of the Directors are directly or indirectly interested in the above resolution.

ITEM NO. 7

The Company has taken and will be taking in future from time to time various loan
and ¢redit facilities from the Financial Institutions and Banks against the security of
movable/immovable properties and undertakings of the Company. To enable these
Banks and Financial Institutions to have effective charge in their favour ,your
Directors considered that the creation of mortgage/charge on the fixed assets of
the Company which form the undertakings of the Company attracts the provisions
of Section 293 (1)(2) of the Companies Act, 1956, where the Board is restricted to
sell, lease or otherwise dispase off the whole or substantially the whole, of the
undenakings of the Company without getting the consent of the members of the
Company in a general meeting. The proposal contained in the above ordinary
resolution is placed before you for your acceptance in the interest of the Company.

None of the Directors are directly or indirectly interested in the above resolution.

" ITEMNO. 8

The Central Government issued a Notification F.No. 14/11/96/NRI dated 4.4.1997,
wherein it enhanced the limits of investments by Foreign Institutional Investors
(FIs). In accordance with the said notification Companies would be permitted to
raise the aggregate portfolio investment limits by all Foreign Institutional Investors
(Flls), Non-resident Indians (NRIs) and Overseas Corporate Bodies (OCBs) upto
30 per cent of the issued and paid-up capital of the Company subject to approval by
the Board of Directors of the Company and a Special Resolution passed by the
General Body of the Company approving the enhanced timit. The Board of Directors
in its Meeting has already approved of the enhanced limits. In view of the said
nodfication the Special Resolution as set out in item no. 8 of the accompanying
notice is placed for your approval.

None of the Directors are directly or indirectly interested in this Resolution.

ITEMNO. 9(a) -~

The Company had entered into an agreement dated 30th July, 1992 with Shri Pramod
Chaudhari reappointing him as Managing Director of the Company for a term of
five years w.e.. from Ist August, 1992. The agreement expires on 31st July, 1997. 1t
is proposed to re-appoint Shri Pramox! Chaudhari as Managing Director for a further
period of five years w.e.f1st August, 1997. Further, it is also proposed to revise the
remuneration payable to him. The revised remuneration is within the limits
prescribed by Schedule XIil to the Companies Act, 1956.

Where in any financial vesr dosing on and after Ist Apnl 1997, the Company b
no profits ac its profits are insdequate. the Company may pay Shri Pramod Chautthar
remuneration by way of se.aey, pergussites and - other allowances, not exceeding
the amount based on the eifective capiial of the Company, subject to the overall
ceiting limit of Rs. 10,530,030 - per annum or Rs. 87,500/- per month and in addiuon
thereto the perguisites nct exceedir g the himits specifiad  under Section 1 of Part
1l of Schedule XIH w the Companies Act, 1956.

In the event of any statuion amendment. modification. substitution or relaxaion
by the Central Governmer < 1 the Companies Act, 19506. the Board of Directors be
and is hereby authorised w vary or increase the remuneration, including salary,
commission, perquisites, ziwances, eic. within such peescribed hmit o ceiting
1o give effect 10 such modfication, relaxauon or vanatdon without anv further
reference to the Compuny in General Meeting.

The remuneration payabic tw Shri Pramod Chaudhari, will be as under -
Remuneration payable to Shri Pramod Chaudhari - Managing Director :

SALARY

Salary not exceeding Rs.75.500/- per month. The stanting salary shall be Rs. 45,000,
per month and the annual increments will be effective from Ist August each veartobe
decided by the Board.

PERQUISITES AND ALLOWANCES :

i.  Inaddition to the salary and commission payable. the Managing Director
shall also be entitl=d o perquisites and allowances like accommodation
(furnished or othewise) or house rent allowance in lieu thereof; house
maintenance allowance, together with reimbursement of expenses or
allowances for utilitex such as gas, electricity. water. furnishings and repairs;
medical reimbursement; leave travel concession for himself and his family;
club fees, medicai =surance and such other perquisites and atlowances in
accordance with the rules of the Company or as maybe agreed to by the
Board of Directors and Shn Pramod Chaudhari, such perquisites and
altowances to be nsiacted 1o 125% of the annual salary.

ii.  Forthe purpose of cakculating the above ceiling, the perquisites and allowances
shall be evaluated 25 per Income Tax Rules, wherever applicable. In the
absence of any such Rules, they shall be evaluated at actual cost.

Provision for use of the Company’s car for officia! duties and telephone at
residence (including pavment for local calls and long distance official calls)
shall not be included in the computation of perquisites for the purpose of
calculating the said ceiling.

ii. ~ Company's contribution to Provident Fund and Superannuation or Annuity
Fund, to the extent these either singly or together are not taxable under the
Income Tax Act, Gratuity pavable 2s per the rules of the Company and
encashment of leave at the end of the tenure, shall not be induded in the
computation of limits for the remuneration or peryuisites aforesaid.

COMMISSION :

Such remuneration by wav of commission, in addition to salary and peryuisites
pavable, calculated with reference to the net peofits of the Company for each financial
year, a5 may be decided by the Board of the Company at the end of each such
financial year, subject 1o the overall ceiling stipulated in Sections 198 and 309 of the
Companies Act, 1956.

OTHER BENEFITS :

Benefits unler any other scheme, provisions and amenities as are granted/ikely to
be granted to the Senior Executives of the Company in accordance with the
Company’s Practice, Rules & Regulations in force from time to time.

Apart from the remuneration aforesaid Shri Pramod Chaudhari shall be entitled to
the reimbursement of expenses incureed in connection with the business of the
Company.

The terms and conditions of the said re-appointment and/or Agreement may be varied/
enhanced from time to time by the Board of Directors as it may in its discretion may
deem fit within the maximum amounts payabie to Managing Director as per Schedule
Xl 10 the Companies Act, 1956, or any amendments made hereafier in this regard.

Clause 1 of Part 1 of Schedule XIII requires that the appomtment and remuneration
of the Managing/Whole-time director should be approved by the shareholders in
General Meeting,
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The Draft Agreement berveen the Company and Shr Pramod Chaudhar is available
for inspection by the members of the Company at its Registered Office berween
11.00 a.m. and 1.00 p.m. on any working day of the Company

This may be treated as an abstract of the Draft Agreement between the Company
and Shri Pramod Chaudhari, pursuant 1o Section 302 of the Companices Act, 1956

None of the Directors other than Shri Pramod Chaudhan s 1n any way concerned
or interested in the said resolution.

ITEM NO. 9(b)

The Company had entered into an agreement dated 30th July, 1992 with Shri
Shashank Inamdar reappointing him as Deputy Managing Director of the Company
for a term of five years we f from 1st August, 1992. The agreement expires on 31st
July, 1997 Itis proposed to re-appoint Shri Shashiank Inamdar as Deputy Managing
Director for a further period of five years we {15t August, 1997 Funther, it is also
proposed to revise the remuneration payable to him. The sevised remuneration is
within the limits prescnbed by Schedule XH 1o the Companies Act, 1936.

Wherein any financial vear closing on and after st Apnl, 1997, the Compuny has
no profits orits profits are inadequate, the Company may pav Shri Shashank Inamdar
remuneration by way of salary, perquisites and other ailowances, not exceeding
the amount based on the effective capital of the Company. subject 1o the overall
ceiling limit of Rs. 10,50.000/- per annum of Rs. 87,500/- per month and in addition
thereto the perquisites not exceeding the limits specified  under Section I of Part
1 of Schedule XIII to the Companies Act, 1956.

In the event of any statutory amendment, modification, substitution or relaxation
by the Central Government o the Companies Act. 1956, the Board of Directors be
and is hereby  authorised to vary or increase the remuneration, including salary,
commission, perquisites, allowances, etc. within such prescribed limit o ceiling
10 give effect to such modification, relaxation or variation without any further
reference to the Company in General Meeting,

The remuneration pavable to Shri Shashank Inamdar, will be as under :-

Remuneration payable to Shri Shashank Inamdar - Deputy Managing
Director : ’

SALARY

Salary not exceeding Rs.60,000/- per month. The starting salary shall be Rs. 34,000/-
per month and the annual increments will be effective from 1st August each vear to be
decided by the Board.

PERQUISITES AND ALLOWANCES :

i In addition to the salary and commission pavable. the Deputy Managing
Director shall also be entitled to perquisites and allowances like
accommodation (furnished or otherwise) or house rent allowance in lieu
thereof; house maintenance allowance, together with reimbursement of
expenses or allowances for utilities such as gas, electricity, water, furnishings
and repairs; medical reimbursement; leave travel concession for himself and
his family; club fees, medical insurance and such other perquisites and
atlowances in accordance with the rules of the Company or as may be agreed
to by the Board of Directors and Shri Shashank Inamdar; such perquisites
and allowances to be restricted 1o 125% of the annual salary.

ii.  Forthe purpose of calculating the above ceiling, the perquisites and allowances
shalt be evaluated as per Income Tax Rules, wherever applicable. In the
absence of any such Rules, they shall be evaluated ar actual cost.

Provision for use of the Company’s car for official duties and telephone at
residence (including payment for local calls and long distance official calls)

_ shall not be included in the computatior: of perquisites for the purpose of
calculating the said ceiling.

ii. ~ Company’s contribution to Provident Fund and Superannuationcr - Annuity
Fund, to the extent these either singly or together are not taxable under the
Income Tax Act, Gratuity payable as per the rules of the Company and
encashment of leave at the end of the tenure, shali not be included in the
computation of limits for the remuneration or perguisites aforesaid.

COMMISSION :

Such remuneration by way of commission, in addition to salary and perquisites
pavable, calculated with reference to thenet profits of the Company for each financial
year, as may be decided by the Board of the Company at the end of each such
financial vear, subject 1o the overall ceiiing stipulated in Sections 198 and 309 of the
Campanies Act, 1956.

OTHER BENEFITS :

Benefits under any uther scheme, provisions and amenities as are granted/likely o
be granted to the Senior Executives of the Company in accordance with the
Company’s Practice, Rules & Regulations in force from time to time.

Apart from the remuneration aforesaid Shr Shashank Inamdar shali be entitled
the reimbursement of expenses incurred in connection with the business of the
Company.

The terms and conditions of the said re-appointment and/or Agreement may be
varied/enhanced from time to time by the Board of Directors as it mav in its discretion
may deem fit within the maximum amounts payable to Deputy Managing Director
as per Schedule XTI o the Companies Act, 1956, or any amendments made hereafter
in this regard.

Clause 1 of Pant Tl of Schedute X requires that the appointment and remuneration
of the Managing/Whole-time director should be approved by the shareholders in
General Meeting.

“The Draft Agreement between the Company and Shri Shashank Inamdar is available
for inspection by the members of the Company at its Registered Office between
11.00 a.m. and 1.00 p.m. on anv working day of the Company.

This may be treated as an abstract of the Draft Agreement between the Company
and Shri Shashank Inamdar, pursuant 10 Section 302 of the Companies Act, 1956.

None of the Directors other than Shri Shashank Inamdar is in anv way concerned or
interested in the said resolution.

ITEM NO. 9(c)

The Company had entered into an agreement dated 30th July, 1992 with Shri Anil
Deshpande appointing him as Director (Marketing) of the Company for a term of
five years w.e.f from 1st August, 1992. The agreement expires on 31st July, 1997. It
is proposed 1o re-appoint Shri Anil Deshpande as Director (Business Development)
for a further period of five years w.e.f1st August, 1997. Further, it is also proposed
1o revise the remuneration payable to him. The revised remuneration is within the
limits prescribed by Schedule X1i to the Companies Act, 1956.

Wherein any financial year closing on and after 1st April, 1997, the Company has
no profits or its profits are inadequate, the Company may pay Shri Anil Deshpande
remuneration by way of salary. perquisites and other allowances, not exceeding
the amount based on the effective capital of the Company, subject to the overall
ceiling limit of Rs. 10,50,000/- per annum or Rs. 87,500/- per month and in addition
thereto the perquisites not exceeding the limits specified under Section 1T of Part i
of Schedule X1 1o the Companies Act, 1956.

In the event of any statutory ameridment, modification, substitution or reluxation
by the Central Government to the Companies Act, 1956, the Board of Directors be
and is hereby authorised to vary or increase the remuneration, including salary,
commission, perquisites, allowances, etc. within such prescribed limit or ceiling o
give effect to such maodification, relaxation or variation without anv further reference
10 the Company in General Meeting.

The remuneration payable to Shri Anil Deshpande. will be as under -

Remuncration payable to Shri Anil Dcshpanélc - Director (Business
Development) :

SALARY

Salary not exceeding Rs.50,000/- per month. The starting salary shall be Rs. 24,000/-
per month and the annual increments will be effective from 1st August each year to be
decided by the Board. . . -
PERQUISITES AND ALLOWANCES :

i. In addition to the salary and commission payable, the Whole-time Director
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shall also be entied 0 perquisites and allowances ftke accommxwdation
(furmished or otherwise) or house rent aliowance in heu thereof. house
maintenance allowance, together with reimbursement of expenses or
allowances for utilities such as gas, electnicny, water, fumishings and repam,
medical reimbursement, leave travel concession for himself and hus family;
club fes, medical insurance and such other perqusites and allosances in
accordance with the rules of the Company or as may be agreed o b the
Board of Directors and Shri Anil Deshpande; such perquisites and allowsnces
10 be restricted to 125% of the annual satary.

ii.  For the purpose of calculating the above ceiling. the perquisites and
allowances shall be evaluated as per Income Tax Rules, wherever appheable
In the absence of any such Rules, they shall be evaluated at actual cont.

Provision for use of the Company's car for official duties and telephone at
residence (including pavment for local calls and long distance offical calls)
shall not e included in the computation of perquisites for the purpase of
calculaung the said ceiting.

ii.  Company’s contribution to Provident Fund and Superanneationor - Annuity
Fund, to the extent these either singly or together are not taable under the
Income Tax Act, Gratuity payable as per the rules of the Company and
encashment of leave at the end of the tenure, shall not he included in the
computation of limits for the remuneration or perquisites aforesax!

COMMISSION :

Such remuneration by way of commission, in addition to salary and perguisites
pavable, calculated with reference to the net profits of the Company for vach financial
vear, as may be decided by the Board of the Company at the end of each such
financial year, subject to the overall ceiling stipulated in Sections 198 and 309 of the
Companies Act, 1956.

OTHER BENEFITS :

Benefits under anv other scheme, provisions and amenities as are granted/ikely to
be granted to the Senior Executives of the Company in accordance with the
Company's Practice, Rules & Regutations in force from time to time.

Apart from the remuneration aforesaid Shri Anil Deshpande shall be entitled to the
reimbursement of expenses incurred in connection with the business of the
Company.

The terms and conditions of the said re-appointment and/or Agreement may be
varied/enhanced from time to time by the Board of Directors as it mav in its discretion
may deem fit within the maximum amounts payable o Whole-time Director as per
Schedule XIlI to the Companies Act, 1956, or anv amendments made hereaiter in
this regard.

Clause 1 of Part 11 of Schedule X1il requires :hat the appointment and remuneration
of the Managing/Whole-time Director should be approved by the shareholders in
General Meeting.

The Draft Agreement between the Company and Shi Anil Deshpande  is available
for inspection by the members of the Company at its Registered Office between
11.00 a.m. and 1.00 p.m. on any working day of the Compary.

This may be treated as an abstract of the Draft Agreement between the Company
and Shri Anil Deshpande, pursuant to Section 302 of the Companies Act, 1936.

None of the Directors other than Shi Anil Deshpande is in any way concerned or
interested in the said Resolution.

FTEM NO. 10

You are aware that your Company is being run by the Board of Directors who has 1o
shoulder enormous responsibility for the efficient direction of the Company and
for resultant good working of the Company from vear after vear even in the face of
heavy odds. Existing Board of Directors consist of three Directors viz Shei VA Datar,
Shri'Berjis Desai and Shri Khushrooh Byramjee who are not in the emplovment of
the Company. However, the Company is being benefited by their rich corporate
experience. As such it is proposed to remunerate thesc Directors and the other
Directors not in employment of the Company who may be appointed in future, by
way of commission upto 1 % on net profits of the Company in terms of Secuon 309
(4) of the Companies Act, 1956 and Article 73 (2) of Articles of Association of the
Company. The proposed resolution shall remain in force for a period of five vears.
Shri V.A.Datar, Shri Berjis Desai and Shd Khushrooh Byramijee are interested in this
resolution.

ITEM NO. 11

Yuur Board of Directons of the Corapany has thought it fit to promote a Company in
United Kingdum andior the Republic of Ireland and/or the Netherdands as a wholly
owned suhsidiary of the Company to render enginecring and marketing services
for the prxducts manufacured by vour Company. Your Directors feet that having a
Company in Umited Kingdom indiorin the Repubhic of Ireland and ar Netherlands
wili he of immense use considenng the export thrust vour Company s giving and it
all alsor help i getung closer 1o the European market

1n terms of Section 372 of the Companies Act, 1956, consent of the Company ina
General Meeting by Ordinary Resolunion is required if 2 Public Company proposes
tw nvestn the Share Capiwal of ar uther Company in excess of 30% of the paid-up
shure capital of such ather Company - Besides. the said Section also reguires approval
of the Centrat Government for such an investment. The Ordinary Resolution at
ltem No 11 of the Nouce seeks consent of the sharcholders for making this
mvestment, subiiect to the approval of the Central Government, an application for
whih will be made in due counse, '

Neze of the Directors may e deemed to be concerned or interested in this
Fesution.

By Order of the Board of Directors

Place . Pune DEEPAK MOGAL
Date : 21st June, 1997 COMPANY SECRETARY

A GUIDE FOR THE PRAJ SHAREHOLDERS TO THE DEPOSITORY
SYSTEM

A. INTRODUCTION : In the process of capital market reforms, Government of
India has taken steps to intraduce Depository System The Parhament has passed
an Act, called THE DEPOSITORIES ACT, 1996. This Act came into efiect from 20th
September. 1995. The object of the Depostiory System is to enhance the efficiency
of the Capital Market and also give benefits 10 the investors by sy of grester
efficiency, accuracy, safery in share transactions. improved liquidin: i secondary
market transactions and much faster transfer of ownership of shares. It alse
¢hminates the voluminous and cumbersome paper work involved 1 the piesent
scrip-base svstem and offers “paper-less trading through electronic myxde. National
Securties Depository Limited (NSDL) promoted by 1DBL UTI and NSE has been
recognised by the Securities And Exchange Board of India as [ndia’s first Depository
to provide electronic Deposiiary facilities to the shareholders and elecironic trading
of securities.

B. BENEFITS OF DEPOSITORY SYSTEM : The main benefits of the Depositon
System are enumerated as under -

1 No requirement of fiting the trnsfer deeds und Lxdging or despatching 1o
the Company for transier

No bad delivery of shazes.

No loss of share ceruficates in postal transit

No courier / pastal charges.

Fxemption of stamp duty on transfer of shares.

AN AN T 0

Shares purchased in clectronic mode, will be transferred in the name of
Purchaser within a day of completion of setidement.

4

Much faster payment on sale of shares.
8 Noscope for theft / forzery / damage of share ceruficates.

C. WORKING OF DEPOSITORY SYSTEM : The working of Depusitory System s
much similar to the banking sstem. The chur below gives an analogy between the
banking and depositony system -

_J
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BANK NSDIL
* Holds funds in sccounts. * Holds securities in accounts.
" Traasfer of funds between * Transfer of securities between
accounts. ACCOUNIS.

Transfer without physical
handiing monev.

* Transfer without physical tandiing
of securities.

D.

DEPOSITORY PARTICIPANT : Depaository Participant is an authorised agent

of NSDL who interacts with the investors on behalf of NSDL. The Financial
Institutions / Banks / Custodians / Stock Brokers etc. can hecome Depository
Participant as per the SEB! guidelines provided they fulfill the necessary requirements
prescribed by the SEBL

E. OPENING OF ACCOUNT WITH DEPOSITORY PARTICIPANT :

In order to open an account, all you have to do is -

1

IN

o

fill up the Account Opening Form available with the Depository Participant.
If your shares are held in joint names, be sure to open Your account in the
same order of names. (If there are combinations of name, you have to open
separate accounts for each such combination. You can open multiple accounts
with the same Depository Participant. You can also vpen accounts with
different Depesitory Participants).

please sign the ‘PARTICIPANT-CLIENT AGREEMENT' available with the
Depository Participant. It has to be signed by each shareholder at the time
of account opening.

Depository Participant will allot you an account number called client 1D
number, which you will have to quote in all your correspondence with your
Depository Participant.

DEMATERIALISATION : The process of converting the physical share
Certificates in:o an elecuronic form is called dematerialisation. The procedure
t be followed for dematerialisation is given below :-

Please fill 2 Dematerialisation Request Form which is available with vour
Depository Participant and deposit the same with vour Depositony Participant
together with share certificates after writing “SURRENDERED FOR
DEMATERLALISATION” on the face of each certificate.

Your Depository Participant will send the request along with the share
certificates to the Company for confirmation of its genuineness simultaneousty
to PCS Industries Limited (Registrars & Transfer Agents in respect of shares
held in elecwonic form) through NSDL. - After checking the records, the
Company shall deface / destroy the share certificates and send a confirmation
of demateriziisation to NSDL through PCS Industries Limited. NSDL would
further confirm the dematerialisation of shares to your Depository Panticipants
to credit the holding of shares in your account electronically. This entire
exercise gets completed in about 15 days from the date of submission of
dematerialisation request.

Your Depository Participant will issue a statement of account confirming the
credit of your holding of shares in electronic account.

Before submitting your request for dematerialisation make sure that the shares
have been registered in your name.

REMATERIALISATION : Shareholders who hold shares in electronic form

have an option to convert their electronic holding of shares into physical -

form of share centificates through the process of remateriatisation. They will
have 1o make an application through Depository Participant by filling
rematerialisation form. The Depository Participant will forward the
rematenialisation request to the Company for conversion of electronic holding
of shares into paper form. The Company will issue share certificates in paper
form against the shares held by the shareholders in the electronic form. The
shareholders have an option to rematerialise part of the security held in
slectronic form. The process of rematerialisation is also carried out through
vour Deposiary Participant which gets completed within a period of 30 days.

SALE / PURCHASE OF SHARES IN ELECTRONIC FORM : Once you
open an account with the Depository Participant, you can purchase / sell
shares in foliowing the undergiven procedure -

Selling of shares held in electronic form is very similar to sefling of paper
form of share centificates Instead of signing of transfer deeds as seller and
delivering with share certificates to a broker,you shall give to your broker a
cheque-like instrument (blank cheques will be provided to you by your
Depository Participant) in the Depository System.

2

(%)

o

I

You can trade i Deposipny made throush any broker regisiered with
aat Stock Exchange. but vou have to provide the details of vour account

broker vour Depository Account Number s that the shares bought by vou
are credited into that account.

The pavment for the shargs in the Depository System can be mude in the
same way vou pav for the purchase of any physical shares.

Make sure o inform vour bmker that vou want 1o buy / sell shares in the
electronic form. because there could be price difference for physical shares
and shares held in electronic form.

The Depository Participart will provide vou a statement updated every
furnight (like a passbook) giving details of vour holdings.

The rest of the procedure for buying shares in Depository System s similar
1 buving physical shares.

Thes the shares you have bought are transferred in your name(s) in less
than a week of vour purchase, with no fear that the transfer of shures may
turn oyt 1o be bad deliveries or fake shares.

The Depuository Participant charges you for the services offered by them. t
is. therefore, advisable for you to get full dewails of service charges from the
Depository Participant with whom you wish 0 open an account,

You can open your accounts with any number of Depository Participant of
vour choice just as opening bank accounts with several banks. In fact, vou
can have even zero halance in your account

STATUS OF SHAREHOLDERS IN DEPOSITORY SYSTEM : Names of the
sharcholders who avail the Depository services will be replaced by the name
of NSDL in the records of the Company. as NSOL becomes the registered
owners of the shares held by the shareholders. The status of shareholders
changes from that of 1 registered owner, again by ficton of law, to heneficial
owner, but all the benefits and rights such as right to receive dividend, right
toanead and vote at general meetings of the Company etc. would be retained
by the shareholders. The name of the shareholders appears on the records
of NSDL as beneficial owners in respect of shares held by them.

SIGNING OF AGREEMENT WITH NSDL : To keep pace with the
changed scenario. Corporate Secretariat of vour Company has been
making its best endeavours 10 provide efficient and timely service in share
transfers, dividend payment and aflied operations 10 its shareholders. Praj
Industries Limited has signed 2 Tripartite Agreement with National
Secuities Depository Limited (NSDL) on dth July, 1997 and appointed PCS
Industries Limited, Plot No.4, PCS House, Saki Naka, Andhed (E), Mumbai
400072, as Registrars & Transfer Agents in respect of shares held in
electronic form.

WE WISH TO CLARIFY THAT HOLDING / TRADING OF SHARES UNDER
DEPOSITORY SYSTEM IS AN OPTION WITH THE SHAREHOLDERS AND THIS

COMMUNICATION DOES NOT MEAN THAT THEY HAVE TO COMPULSORY .

HOLD THEIR SHARES UNDER THE SAID SYSTEM. THE SHAREHOLDERS
SHOULD EVALUATE THIS OPTION AND THEN TAKE A CONSIDERED
DECISION.

For any further assistance / clanification in the matter, please fed free 0 write /
contact --

Shii Deepak Mogal

Company Secretary

Praj Industries Limited

CSL Division,

1216/6. Fergusson College Road,
Pune 411004, -

Phone : (0212) 329591273

Fax : (0212) 321689
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Praj Indusiries Limited
Registered Office : 1216/6, Fergusson Coliege Road, Punc-411004
ELEVENTH ANNUAL GENERAL MEETING - THURSDAY, 25TH SEPTEMBER, 1997.

ADMISSION SLIP

(To be handed over at the entrance of the Mec\ting hall)
Folio No._
I certify that Lam a Registered Sharehoider/Proxy for the Registered Shareholder of the Company and hold _ shares.

I hereby record my presence at the ELEVENTH ANNUAL GENERAL MEETING being held at 'PRAJ HOUSE'. Mumbai-Bangalore
Highway (by-pass), Opp. HEMRL, Bavdhan, Pune - 411 021, On Thursday, 25th September, 1997, at 11.00 a.m.

Name of the Member/Proxy in Block Letters Member's/Proxy Signauirc

NOTES :

t A member/proxy wishing to attend the meeting must complete this Admission Stip and hand it over at the entrance.

2. If you intend to appoint a proxy, please complete the proxy form below and deposit it at the Compamy’'s Registered Office

atleast 48 hours before the meeting.
————————————————— TearHege —m — ———— — — — — — — — — — — —
Praj Industries Limited
Registered Office : 1216/6, Fergusson College Road, Pune-411004
PROXY FORM
ELEVENTH ANNUAL GENERAL MEETING - THURSDAY, 25TH SEPTEMBER, 1997.

FolioNo.—/

INWe

of in the state of. being a member / members of
Praj Industries Limited, hereby appoint of in the district of

. _or failing hin/her of in the district

of.

as my/our proxy o attend and vote for me/us on my/our behalf at the ELEVENTH ANNUAL GENERAL MEETING ofth<. Compam
to be held on Thursday, 25th September. 1997, at 11.00 a.m. and at any adjoyrnment thereof.

Affix
Signature ____ Revenue
Stamp
Place : Re. !

Date :

This proxy form dlily completed must be received at the Company's Registered Oftice atleast 48 hours before the mecting.
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