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SOMATEXTILES&INDUSTRIES LIMFTED - . .. . = .o 0w ;

NOTICE is herby given that the Fifty-Ninth ANNUAL GENERAL MEETING of the Members of Soma
Textiles & Industries Limited will be held at Somany Conference Hali of MerchantsiChamber of Com-

. merce, 158, Hemanta Basu Sarani, Calcutta - 700 001 on Frlday, the 26th day of September 1997 at
2.30 PM. to fransact the following business : -

1.

To receive, consider and adopt the Audited Balarice’ Shéet as at 31 st March 1997 and lhe Profit
& Loss Account for the year ended on that date together with the report of Dlrectors and Audltors
thereon. SRS R

R aEal . rvk. B .'l

2. Todeclare dividend on equity shares, if any : :

3. To appoint a Director in place of Shrl S. K. Jatia, who retlres by rotatlon and belng ellglble offers
himself for reappointment. N i do by

4. Toappoint a Director in place of Shri S K. Somany, who retlres by rotatlon and bemg ellglble offers
himself for reappoiritment. I : ool

5 To appomt Audltors and to fix their remuneratlon ' 3

SPECIAL BUSINESS

To consider and if thought fit; to pass with or without modification(s) the followmg Resolutlons

6. "

Revssmn in terms of Remuneration of Shri A.M.Naik as Executlve Dlrector
As an ordlnary Resolution ) i ;;,. oo

RESOLVED THAT in partial modn‘lcatlon ot the Resolutions passed by the members atits 54th
Annual General Meeting held on 27th July, 1992 and pursuant to the provisions of Section 198,

269, 309, 31 0& 311 and other applicable provisions, if any, of the Companles Act 1956 ( the Act)

read with Schedule XIll to the said Act and subject to such other: approvals and/or permissions, as .

may be necessary, consent and/or approval of the Company be and is hereby accorded to Shri

. A. M. Naik-(Shri Naik) the Whole time Director, designated as Executive Dlrector of the Company

to draw remuneration by way of salary, commission, perquisites and/or: allowances on the revised
terms and remuneration effective from 22nd January 1997 and upto his remalmng tenure of

. appointment as a Wholetime Director, designated as the Executive Director expiring on 21st Janu-

ary, 1998 contained in the Supplemental Agreement entered/to be entered into between the Com-

pany of the ONE PART and Shri Naik of the OTHER PART (a draft whereof is placed before the

meeting and for the purpose of identification is initialled be the Chairman) and which Supplemental

Agreement is hereby specifically approved with the liberty to the Board. of Dlrectors 'of the Com- .

pany, to-alter, very and modify the terms, conditions and stipulations, of the sald appointment of

-and the remuneration payable to Shri Naik and/or Agreement as may be agreed‘to between the

Company and Shri Naik.

RESOLVED FURTHER THAT the Board of Directors be andis hereby authonsed and empowered

to alter. and vary the terms and conditions of appointment of and remuneration payable to Shri Naik
or otherwise in their absolute discretion, so as to give effect in line with Schedule Xilil to the said

from time to time.

‘Act in force for the time being ; and/or any amendments, modmcatlons or reenactments thereto

N T
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AND RESOLVED FURTHER THAT the Boatd of Directors be and'is hereby authorised to take al
such steps as are necessary or desirable forthe: aforesard purpose and matters incidental thereto.

Re-appointment of Shri A. K. Somany as Managlnq Dlrector
As an Ordinary Resolution . S
RESOLVED THAT in accordance with and subject to the provisions of Section 198, 269, 309, 310
& 311 read with.Schedule Xlli to the Companies Act 1956 (‘the Act') and other applicable provi-
sions, if any, and subject to such other apgrevals. and/or sanet INsias may be necessary, consent
"and/or approval of the shareholders of the company;be and i heréby accorded to the re-appoint
ment of Shri A. K. Somany ('Shri Somany’) as:nonrota M ging Director of the Company,
who shall not retire by rotation pursuant to the rel ;provnmons mcludang Section 257 of the said
Act read with Article of Association ef the Gompany.for-a fresh 5;(f|ve) years term commencing
:regeiving remuneration by way of

salary, commission, perquisites and/or allowances as the Managing Director upon the terms,
conditions and stipulations contained in tl%e DRAFT AC:REEMENT to be entered into between the
Company of the ONE PART and Shri Somany. of the OTHER PART and also as set out in the
Explanatory Statement attached to the Notice .convening the 59th:Annual General Meeting of the
Company (a draft whereof is placed before the-meeting and for the purpose of identification is
initialled by the Chairman) which Agreementis.specifically sanctioned with liberty to the Board of
Directors to alter, vary and modify the terms; conditions and stipulations of the said re-appoint-
ment of Shri Somany, the non-rotating Managing Director and/or remuneration payable to him and/
or Agreement as may be agreed to between-the Board-of Directors-and Shri Somany, provided
however, that the remuneration payable to Shri: Semany shall-pot: exceeci the maximum limits for
payment of managerial remuneration specified in Schedule Xllitothe said Act, or any amendment
. thereto as may be made from time to time or the laws or gu1dehnes as may for the time being in force.

RESOLVED FURTHER THAT the Board of Durectors of the Company be and is hereby vested with

the sole authority and discretion to consider, grant and/or sanction an annual increment upto 20%

of the existing salary as the Board may considerfitand: proper to: Shri Somany.

RESOLVED FURTHER THAT where in any fmancual year durmg hts term of oftice, the Company
"makes no profits of inadequate profits, the Company may pay Shri Somany remuneration by way

of salary, commission, perquisites and/or allewances not-exceeding the limits laid down in Section

I, Part 1l of Schedule XIII to the said Act, presently in-force:and for the time in force or any
-statutory modifications, substitutions or re-enactments thereof, as may be agreed to, by the Board
“of Directors of the Company and acceptable to Shri Somany, Managing Director.

RESOLVED FURTHER THAT in the event of any statutory amendments, modifications, substitu
tions, relaxations or reenactments by the Central Government to Schedule Xlli to the said Act, the
Board of Directors of the Company be and is hereby-authorisgd. and empowered to vary, alter or
increase the remuneration including salary, gommission, perqu' ites and/or allowances within the
maximum limits for payment of manageriakremuneration spe ifigd in Schedule Xill to the said
Act, in force for the time being or any statutory amendment] reenactment thereto as may be

A1
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AND RESOLVED FURTHER THAT the Board of Drrectors be and is hereby; authorrsed to do ‘

- and perform all such acts, deeds, matters and things. as may be considered | necessary
" desirable or expedlent to glve effect to this resolutlon

T)A

.. Re-appointment of Shri A. M Nark as Executlve Director:~ -~ i

Asan Ordrnary Resolutron '

PR
5

" RESOLVED THAT in accordance with and subject 16 the provisions of Sectlon 198 269 309 310 ‘
" &311 read with Schedule XIll to the companhies Act, 1956 (‘the Act’)'and othér applicable provi-
sions, if any, of thé said Act, and subject to such other approvals-and/or sanctions as may be
~ necessary consent and/or approval of the shareholders of the company beé and'is hereby accorded
" b the re-appointment of Shri A. M. Naik (‘Shri Naik’) as non-rotating wholetime Dlrector hitherto
-+ designated as Executive Director of the.Conipany; who shall'not retire by rotation; pursuant tothe

felévant provisions. including Section 257 of‘thé said Act read with Article of Assocratlon of the
Company for a fresh-5 (five) year term commencing ‘from 22nd <January- 1998 and upto21st
January 2003 and tc his receiving remuneration by way-of salary, commission; ) perquisites and/or
allowances as the non-rotating Executrve Directorupon-the terms, condmons‘and stipulations
contained in the DRAFT AGREEMENT to be.enteied’ into bétween’ “the company of the ONE'PART
and Shri Naik of the OTHER PART and als6 as set out in'the Explanatory Statement attached to

" the Ndtice, convening'the’59th Annual General Meeting-of the Company (a draftwhereof is placed -

~ “before the meeting and for the purpose of identification-is initialled by the- Chairman ) which Agree .
- ment is specifically sanctioned with'liberty to the Board of Directors to alter, yary and modity the

" - terms, conditions and stipulations of the said re- appointment of Shri Naik, the Executive Director

and/or remuneration payablé to him, and/or Agreement as may be agreed to bétweéen the Board of -
Directors and Shri Naik provided however that the'remuneration payable to Shri'Naik shall not

* exceed the maxirmum limits-for payment of managerial remuneration, spécified in Schedule Xlli to

the said Act, or any amendment thereto as may be made from time to trme or the Iaws or gurde

© lines as mayforthe tlme belng in force o Corl T _- .

RESOLVED FURTHER THAT the Board of Dlrectors of the Company be andii IS hereby vested with
the sole authority and discretion to consider, grant and/or sanction an annual increment upto 20%
of the exrstlng salary as the Board may consrder flt and proper to Shrr Nalk ‘ o
RESOLVED FURTHER THAT where in any frnancral year dunng hrs term of offrce the: (,ompany
makes no profits or inadequate profits, the'Gompany may pay Shri Naik remuneration by way of
salary, commission, perquisites and/or‘allowances not exceeding the limits laid'down in Section
il, Part Il of Schedule XIII' to the said Act, presently in‘force and for thetime.being in force or any
statutory modifications, substitutions or re-enactments thereof, as may be agreed to, by the Board

“+'of Directors of the Company and acceptable to Shri’ Nalk Executlve Drrector g

(‘\'.r‘ 1

' RESOLVED FURTHER THAT in the event of-any statutory amendments, modrfrcatlons substitu -
tions, relaxations or re-enactments by the Central Government to the Sehedule Xill to the said
~“Act, the Board of Directors of the Company be and is hereby authorised and empowered to vary,

alter of increase the remuneration including salary, commission, perquisites and/or allowances
within the maximum limits for payment of managerial remuneration specified in'Schedule Xl to
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the said Act in force for the time being or any stétut‘ory amendment or reenactment thereto as ,
may be made from time to time or the laws/guidelines in force for the time being.

AND RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do and
perform all such acts, deeds, matters and things; as-may be considered necessary, desirable or
expedient to give effect to this resolution.

9. Buy-Back of Shares by the Company :
As a Special Resolution -

RESOLVED THAT subject to all applicable provisions of the Companies Act, 1956 (including any
statutory modification, amendment or re-enactmentithereof for the time being in force and as may
be enacted from time to time ) and subjectto such:other approvals, permissions and sanctions as

d or
= dto by
ERRATA wdedto
(1) PAGE NO. 4 ’ 'nsand
DELETE Para 2 completely of ltem No. 8 - Resolution, :?he
(2) PAGE NO. 7 - In Explanatory Statement - Item No. 6 ‘ ‘ - ontrols
Read : 3 Act
Salary - At the rate of Rs. 22,500/- per month. . | here’b
In lieu of ient t ’
Salary - At the rate of Rs. 17,500/~ per month. rentto
PAGE NO. 10 - In Explanatory Statement - ltem No. 8
Read TR : :
Salary - At the rate of Rs. 25,000/- per month inthe:grade of Rs. 25000-2500-35000.
In lieu of
Salary - At the rate of Rs. 17,500/- per month. (The Board may at its sole discretion, f
consider and grant an annual increment upto 20% of the existing salary) ern;s o
T / 1g any
(3) PAGE NO. 16 - Profit after tax - Projected . )Ilgowing

" Read 1042 in lisu of 10.42

53A Notwithstanding what is stated in Article the Company shall if and when permitted by the
applicable provisions of the Act and subject to such other approvals, permissions and sanctions
as may be necessary, have the power to purchase any-of its own fully paid-up shares, whether or
not they are redeemable on such terms and conditiens and at such time to as may be provided by
law from time to time and may make such a payment out of its capital in respect of such pur-
chases, provided that, nothing herein contained shall be deemed to affect the provisions of Sec-
tion 100 to 104 and Section 402 of the Companies Act; 1956 ,,iag;soaf'ar as they are applicable.

Registered Office : : : LE
2, Red Cross Place, S By Order of the Board
Calcutta - 700 001 : {R.S.SHA"

’ A [

Dated : the 28th June, 1997
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NOTES

1.

2.

w

Relative Explanatory Statement pursuant to the Section 173( 2) of the Companies Act, 1956 in
respect of item no. 6,7,8,9, & 10 is annexed hereto. ' '

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and
vote instead of himself. The proxy need not be the member of the company. Proxigs, in order to be
effective must be received at the Reglstered Office of the company not less than 48 hours before
the meeting.

The Register of members and the share transfer books of the Company will remain closed from
16th September, 1997 to 26th September, 1997 (both days inclusive) for the payment of Dividend.
if Dividend on shares. as recommended by the Directors is approved at the,meeting, payment of
such Dividend will be made in accordance with the applicable provisions of Law to those members -
whose names appear in the Register of Members of the Company as on 26th September, 1997.
Members are requested to notify change in their address in block letters, if any, quoting their folio
number to the Registered office of the Company. :

Members/Proxies are requested to bring their copies of the Annual Report at the Meeting.
Pursuant to Section 205A of the Companies Act, 1956 and the Rules made thereunder, all un
claimed or unpaid dividends, if any, upto the financial year ended 31st March 1993 have been
transferred to General Revenue Account of the Central Government

. Explanatory Statement in the respect of the special bussiness pursuant to section 173(2) of the

Companies Act, 1956 -

ITEM NO. 6

Members of the Company had at their Fifty Fourth Annual General Meeting (AGM) held on Mon-
day the 27th July, 1992 approved the reappointment of Shri A. M. Naik, (‘Shri Naik’) as Wholetime
Director designated as Executive Director for a period of 5 (Five) years effective from 22nd Janu-
ary, 1993 and ending on 21st January, 1998 on the remuneration payable under the then prevalent
Schedule Xl to the Companies Act, 1956 (‘the Act’) detailed in Explanatory statements to-the
Resolutions under Item No. 7, 8 and 10 respectively of the Notice of said 54th AGM. The Board of
Directors at its meeting held on 20th March 1997 in exercise of the authority given by the Mem
bers further decided and resolved to revise the terms of remuneration payable to Shri Naik under -
the Revised Schedule XHI to the Act presently in force, as from 22nd January, 1997 for the

“remainder of the tenure of his appointment, subject to approval of the members:of the Company to

be obtained in due course. The increased remuneration is well within the permissible limits speci-
fied in the revised Schedule X!l to the said'Act read with the Government Clrcular No. 2/94 dated
10th February 1994 and as amended upto date

In deference to the Government Clrcula'r No. 2/94 dated 10.2.1994, the Shareholders approval is
once against sought to the revised terms of the remuneration payable to Shri Nalk effective from
January 22, 1 997 as given hereunder:
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SALARY
At the rate of Rs. 17,500/- per month. R S :
(effective from 22nd January, 1997 and upto 21st January,1 908)

COMMISSION n
Atthe rate of 1% (one Percent) of net profits of the Company for eat ‘h fjnancnal yearor part thereof
computed in the manner faid down in section: 198 and 3090f the‘, ndf’Act subject however to a
ceiling of 10% of the Annual Salary. ‘ : , :

PERQUISITES ;

Perquisites under Category A, B and C remains unaltered as previously appr oved by the Share
holders at their meeting held on 27th July, 1992 in aceordance with the then prevailing Schedule
XIH of the said Act, except that the total perquisites in'addition to Salary and Commission is
restricted to an amount equal to Annual salary of Shri Naik or Rs.2,00,000 whichever is less.

OVERALL REMUNERATION

Subject to an overall limit of 5% of the net profits individually and 10% of the net profits collec
tively payable to the Managing Director and Executive Director as calcutlated in accordance with
Section 198 and 309 and other applicable provxswns read with Schedule X1 to the said Act as
may for the time being in force. :

MINIMUM REMUNERATION

in the event of loss or inadequacy of Profits in any- fmanCtal year durmg the currency of tenure of
office of the Executive Director, the Company may pay him the same remuneration by way of
consolidated salary and perquisites in accordance with' thedlimits laid'down under Section 1l of Part Il
of Schedule Xlil of the said Act, as may for thé time ‘being in force.

The remuneration payable to Shri Naik in his respective ¢apacity do not fall within the provisions

of Section 314 of the said Act in terms of the Provisions of sub-section 3 of the said section and

in accordance with the clarification and/or notification issued by the Central Government and as
such members approval by special resolution is not required.

The Board accordingly recommend the Resoldtions set out in item No. 6 of the Notice for
members approval by way of an Ordinary Resolution.

The Supplemental Agreement entered into between the Company and Shri Naik is available for
inspection by the members of the Company atits' Registered: Office ¢ ‘on any working day, prior to
the date of the meeting during usual business hours and wnl also be: avallable atthe meetmg

This should be considered also an abstract of terms and conditio ‘s‘of appointment of as the case
may be of Shri Naik and Memorandum as to the nature of the co r{n orinterest of the Directors
in the said terms of appointment and/or remuneration as requirgd under section 302 of the Act.
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MEMORANDUM OF INTEREST “

Shri Naik, wholetime Director, designated as Executlve Director, may be deemed to be interested
and/or concerned in the above revised terms of remuneration. No other Dlrector is interested or
concerned. :

ITEM NO. 7

’ The Present term of Shri A.K. Somany (‘Shri Somany’ ) as nonrotatrng managlng Dlrector of the

Company liable to retire by rotation, will expire by efflux of time on 21st January, 1998. The Board
of Directors at its meeting held on 28th June, 1997 reappointed Shri Somany as non-rotating
Managing Director of the Company for a fresh term of 5 year commencing on and from 22nd -
January, 1998 and tipto 21st January 2003. His appointment and remuneration fixed in accordance
with Schedule Xl to the Companies Act, 1956, (‘the Act’) is subject to the approval of the Share
holders for which purpose Resolution as set out in the Notice is proposed.

The Board of Directors has flxed the following remuneration to be paid to Managmg Director during
the fresh term, with power to make such variation or increase therein as may be thought fit from
time to time, but within the ceilings laid down in Schedule Xl of the said Act, or any statutory
amendment or relaxation thereof : - : :

SALARY : At the rate of Rs.50, 000/~ p.m. (The Board may at its sole dlscret|on consrder andgrant
an annual increment upto 20% of the existing salary.)

COMMISSION : At the rate of 1% (one percent) of net profits of the Company for each financial
year computed in the manner laid down in Section 198 and 309 of the said Act, subject howeverto

.a ceiling of Annual Salary.

PERQUISITES : Shri. Somany will be entltled to the fonowmg perquisites in addmon to salary and
commission restricted to an amount equal to the annual salary of Shri Somany or Rs. 4,50,000/-
per annum, whichever s less.

Unless the oontext otherwise requrres perquusnes are cIassrfred mto three categorles ABandC
as foIIows

CATEGORY - A

This will comprise of house rent aIIowance leavé travel concession, medrcal rermbursement fee$
on clubs and personal accident insurance. These may be provided for as under :

HOUSING :
The expenditure incurred by the Company on hiring furnished accommodatlon for Shri Somany will
be subject to the ceiling 60 (sixty) percent of the Salary over and above 10 per cent payable by

" Shri Somany.

in case the accommodation is owned by the Company, 10 (Ten) per cent of the salary of Shri
Somany shall be deducted by the company.

In case no accommodation is provided by the Company, Shri Somany shall be entltled to House
Rent Allowance subject to the cerlmg laid down in Housing-i :
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