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_business :

Notice

Notice is hereby given that the Eleventh Annual General Meeting of the members
of the Company will be held on Monday, the 30th day of March, 1998 at
10.00 A.M. at the Registered Office of the Company at Sanghinagar P.O.,"
Hayatnagar Mandal, R.R.District, Andhra Pradesh - 501 511 to transact the following

Ordinary Business :

1. To receive, consider and adopt the Directors’ Report, Audited Profit and Loss
Account for the year ended 30th September, 1997 and the Balance Sheet as on
that date together with the Auditor's Report thereon.

2. To appoint a Director in place of Shri Sudhir Sanghi, who retires by rotation and
being eligible, offers himself for reappointment. -

3. To appoint a Director in place of Shri Sadashiv Sawrikar, who retires by rotation
and being eligible, offers himself for reappointment.

4. To appoint auditors and fix theit remuneration.

Special Business :

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

“RESOLVED THAT in accordance with the provisions of Section 81(1-A) and
all other applicable provisions, if any, of the Companies Act, 1956 (including
any statutory modification or re-enactment thereof, for the time being in force),
and enabling provisions in the Memorandum and Articles of Association of the
Company and the Listing Agreements entered into by the Company with the
Stock Exchanges where the shares of the Company are listed and subject to
the approval of Banks, Financial Institutions (Fis), Securities and Exchange
Board of India (SEBI), Reserve Bank of India (RB!) and all other concemed
authorities, if any, and to the extent necessary such other approvals, permissions
and sanctions as may be necessary, and subject to such conditions and
maodifications as may be prescribed or imposed by any of. them while granting
such approvals, permissions and sanctions, which may be agreed to, by the
Board of Directors of the Company (hereinafter referred to as the Board) and/or
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a duly authorised committee thegeof for the time being exercising the powers
conferred by the Boargl, the consent of the Company be and is hereby accorded
to the Board to issuefoifer equlty shares and/%r fully convertible debentures
(FCODs) and/or Non Cignhvertible {;Debuﬂures (NCDs) andfor Partly Convertible
Debentures (PCDs). Breference Shares (PS$s) all orany of the aloresaid with or
without detachable ar.non detdchable warrants, andfor any other financial
instruments’ (hereinaffer for bregity’s sake refered to as Securilies) uplo an
aggregate amount novexceedmgﬂs 1000 crores (Pupees one incusand crores
orly} as ihe Board af its soie discretion may at any time or times hereafter
decide to the Members. Employees, Banks. Financial Institutions. Mutual Funds.
Promoters, Non Residént Indiang, Overseas Corporate Bodies (OCBs). Foreign
Institutional Investorsi4rHis), Compames and ether entities/authorities and to
such other persons/ingtitutions, wherher they are members of the Company or
not. whether through Pabilic issué’ Rights. 19suer Privatle Placement/ Exchange
of Securities/ Prefereftial Allourient/ Convegsion otLoans or otherw:se and for
general coiporate pygposes mcluqu capital expendature working capital
reguirements. strateqic investments etc.. as the Board mav deem fit and/or by
any one or more of a combinatipn of the above modes/methods or otherwise
and in one or more trgnches with or without vating rights in general meetings/
class mestings of the: pommny as may be permittad under the prevailing laws
al such premium or gremiums. @s the Board or Cammittee thereof may in its
absolute discretion thigk fit. in consultation with the Lead Managers, Underwriters,
Advisors and such ot@u‘sr persons and on such terms and conditions including
the number of securitiés to be isstied, rate ofintarest, redemption period, manner
of 1edemption, the nginber of equity shargs 1o be allotted on conversion or
redemption or extmgsnshmem 0l debts, penod of conversion, lhe ratio of
exchange of shares gad/or warfants and fixing of record date or book closure
and ather related or iaticental matters. .

RESOLVED FURTHER THAT lbw consent of the Comnany be and is hereby
also accorded in temis of Sectian 293(1 )(a&:md all-other applicable provisions
if any, of the Compariés Aci, 1 g56. fo the Board of Directors 1o mortgage and/
or charge in addition {6 the mortgages of charges creatéd/to be created by the
Company, in stich Imm and manher and with such ranking and at such time and
on such terms as the Board may determing, all or any of the movable and/or
immovable propertiesigf the Company. bothpresent and future. and/or the whole
or any pan of the unéigiaking(s) of the Company together with the power to
takeover the managersient of the Business asd concam of the Company in centain
events of default in 1avour of the Agents and Trusiges or Trustees or Lenders
for securing the secudities (if they comprise: Fully or Partly Secured Convertible
Debentuies and or Becured Non Convartible Debenfures with or without
detachable or non defechable warrants or secured premium notes, floating rate
notes/'bonds or o!her&ecurcd debt instruments), tagether with igterest, further
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interest thereon, compound interest in case of 'déféutt, accumulated interest,
temuneration of the trustees, premium (if any) on redemption, all other costs,

-‘tharges and expenses payable by the Company in terms of the Trust Deed/
‘other documents to be finalised and executed between the-Company and the

agents and trustee(s) or lenders and containing such specific.terms and
conditions and covenants in respect of enforcement of securitids as may be
siipulated in that behaif and agreed to betwéen the Board of Directors:-or
Committee thereof and the Agents and Trustee(s) or-Lenders.

RESOLVED FURTHER THAT such of these securities to be issued, as are not

subscribed may be disposed off by the Board/Committee thereof to such persons
and in'such manner and on such terms as the Board/Commitiee in its absolute
discretion placing them with Banks/ Financial Institutions/ investment iInstitutions/
Mutual Funds/ Foreign Institutional Investors or such other persons or otherwise
as the Board or Committee thereof may in its absolute discretion deem fit.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution,
the Board/Committee be and is hereby authorised to do all such acts, things

-and deeds as it may in its absolute discretion deem necessary, proper or desirable
“and to settle any question, difficulty or doubt that may arise in regard to the
‘offerfissue, ailotment and utitisation of the proceeds of the issue of the Securities

and further to do all such acts, deeds, matters and things and to finalise and
execute all documents and wntmgs as'may be nece'ssary. desnrable or expedlent
as it méy deem fit. = - :

To consider and if thought m to pass wrth or thhouil modmcatlons the followmg
resolution as a Special Resolution :

“ RESOLVED' THAT pursuant to the provisions® of Section-81(1-A) and other

applicable provisions of the Companies Act, 1956 and subject to all necessary .

approvals, consents, permissions and/or sanctions of the Government of India,
Reserve Bank of India and all other appropriate authorities, Banks/Financial
Institutions or Bodies. and subject to such conditions as may be prescribed by
them in granting any such approval,-consent. permission or sanction, the Board
of Difectors of the Company (hereinafter referred to as “ the Board “ which term
shall be déemed to include any Cornmittee referred to hereinbelow), and any
duly authorised Committee thereof for the time being exercising the powers

- conferred on the Board by this Resolution. be and is hereby authorised on behalf

of the Company to issue and allot. Equity Shares and/or Securities convertible
into Equity Shares at the pption cf the Company and/or holders of the Securities
and/or Securities linked to Equity Shares, any Instruments or Securities
representing either Equity Shares:or Convertible Securities (hereinafter
collectively referred to as “ Secunties “) subscribed in foreign cufrency(ies) by
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foreign investors (whether Instilutions ang/or incorporated bodies and/or
individuals or otherwise, and whether or not such investors are Members of the
Company), for an améunt not exceeding US$350 million (inclusive of such
premiurn as may be defermined), Such issue and allotment to be made at such
time or times, in such tganche or téanches, at such price or prices at a discount
or premium to market gce or prices and in such manner as the Board may, in
its absolute discretion fhink fit, in consultation with the Lead Managers and/or
Underwriters and/or othér Advisors, and othenwise on such terms and conditions
as may be decided and deemed appropriate by the Board.”

RESOLVED FURTHER THAT without prejudice to the generality of the above,
the aforesaid Securilies may have all or any terms in accordance with
international practice ingluding butnot limited'to terms and conditions in relation
to payment of interest, additional interest, premia on redemption, prepayment
and any other debt sefvice payment whatsdever, including terms for issue of
additional Equity Shares or variafion of the conversion price of the Securities
during the duration of the Securities.

RESOLVED FURTHER THAT the Board be-and is hereby authorised to enter
into and execute all such arrangéments with any Lead Managers, Managers,
Underwriters, Guarantess, Deposﬂones Custtodians and all such Agencies as
may be involved or concemed in spich offerings of Securities and to remunerate
them by way of commission, bmkerage fees or the like, and also to seek the
listing of such Securitiesin one or mare Intemational/National Stock Exchanges.

RESOLVED FURTHGR THAT the Company and/or an Agency or body
authorised by the Cordpany may issue Deppsilory Receipts representing the
undertying Equity Shatgs issued by the Company or such other Securities in
registered or bearer form with sugh features and attiibutes as are prevaient in
international capital markets for instruments of this nature and to provide for the
tradability or free transferability tereof as per the intemnational practices and
regulations, and under the fom'us and practices prevalent m the intemational
markets.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue
and allot such number. of Equity $hares as may be required to be issved and
allotted upon conversiof of any seurities or as may be necessary in accordance
with the terms of the offering, alf such shares ranking pari passu with the existing
Equity Shares of the Ceinpany in alf respects, excepting the right as to dividend
as may be provided under the terms of the issue and in the offering document.

RESOLVED FURTHER THAT for the purpose of giving effect to any issue or
allotment of Equity Shates or Sedurities, as aforesaid, the Board be and is
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- hereby authorised on behalf of the Company to do all such acts, deeds, matters

and things as it may at its discretion deem necessary or desirabte for such
purpose, including without limitation the entering into of underwriting, marketing,
depository and custodian arrangements and with power on behalf of the
Company to settle any questions, difficulties or doubts that may arise in regard
to any such issue or allotment as it may in its absolute discretion deem fit."

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

“RESOLVED THAT pursuant to Section 81(1-A) and other applicable provisions,
if any, of the Companies Act, 1956 and in accordance with the provisions of
Articles of Association of the Company and subject to necessary approvals,
permmissions and/or sanctions of Securities and Exchange Board of India (SEBI},
Banks or Financial Institutions and any other appropriate authorities, if and to
the extent necessary, and subject to such conditions and moditications, as may
be prescribed by any of them in granting such approvals, permissions, and/or
sanctions and agreed to by the Board of Directors of the Company ‘(hereinafter
referred to as “ the Board “ which term shall be deemed to include any committee
of the Board for the time being exercising the power conferred on the Board)
the consent of the Company be and is hereby accorded to the Board to issue,
offer and allot to promoter group (which term shall mean and include the
Company's present promoters/friends/ relatives/ associates/ Companies
managed/ controlled by them or in which they are Directors) Equity shares/any
Securities convertible into Equity Shares/ Securities linked to Equity shares/
Non Convertible Debentures, Bonds with warrants attached with a right to convert
into Equity Shares/Warrants (free of cost} with an entitiement to equity shares
(hereinafter referred to as * Securities “) for (or which, upon conversion of all
securities so issued or allotted to give rise to the issue of) an aggregate face
value of Equity Shares of Rs.10/- upto 40% of the expanded paid up capital of
the Company. Issue of Equity Shares or conversion into Equity Shares to take
place at a price to be decided by the Board ot Directors who may consider the
price which may be recommended and/or prescribed by SEBI or by Government
of India (GOI) or by any other authority and in consultation with Financial
Institutions, if required, and which may be considered fair and reasonable by
the Board of Directors and subject to such terms and conditions including security,
rate of interest etc., as may be decided and deemed appropriate by the Board
at the time of such issue or allotmernit consudenng the prevailing market conditions
and other relevant factors.

RESOLVED FURTHER THAT for the purpose of giving effect to the above
resolution the Board be and is hereby authorised to do all such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary or

www.sansco.net

C €&

C € C € € €t

¢

€ € (

{

{

€ €t € € € € ¢«

€ €

€

~»/

A

b 4

b

./


http://www.reportjunction.com
www.reportjunction.com

-

N

N

BN

-

/TN

SR

I

N

Py

B N

N

e

S

N

R N

e

VS

~w

PN

PRt

N

N

SN

-\

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

© Sanghi Industries Limited

(

desirable and to setle any questions, difficulties or doubts that may arise in
regard to any such issue or allotment as it may in its absolute discretion deem
fit."

To consider and if thought {it, to pass with or without modification(s} the following
resolution as a Special Resolution :

“RESOLVED THAT pursuant to the provisions of Section 81(1-A)and other
applicable provisions, if any, of the Companias Act, 1956 and subject to such
approvals, permissians and sanctions from Reserve Bank of India, Banks or
Financial Institutions or other agthorities as may be considered necessary and
subject to the guidelines issued/as may be issued from time to time by the
Securities and Exchiange Boa#d of India or other concemed authorities and
subject to such conditions, mogifications as may be prescribed or suggested
while granting such approvals, pemissions and sanctions by such authorities
referred above, the eansent of the Company be and is hereby accorded to the
Board of Directors ofthe Company to issue and offer 6,00,00,000 Equity Shares
or more of Rs.10/- each, at a premium that may be decided by the Board of
Directors but not lessthan that amount of premium arrived at as per the guidelines
of Securities and Exzhange Bgard of India or other Authority(ies) from time to
time, for cash to the Foreign Institutional Investors registered with Securities
and Exchange Board of India‘other Institutional Investors in india or Abroad/
Mutual Funds in India or Abroad/Banks in India or Abroad/Non-Resident indians/
Overseas Body Corperate(s)/Body Corporates in India on preferential basis or
such other basis as may be decided by the:Board and subject to such limitations
as already specified or to be specified by Securities and Exchange Board of
India or any other aathorities concemed to the matter from time to time,

RESOLVED FURTHER THAT the Equity Shares proposed to be allotted as
above shall rank pari passu in il respects with the then existing Equity Shares
of the Company, save and except the Dividend which, if declared, will be paid
pro-rata from the respective ddte(s) of allotmant.

RESOLVED FURTHER THAT application shall ba made by the Company to list
Equity Shares proposed to be allotted as above on Stock Exchanges at
Hyderabad, Mumbai, Delhi, Calcutta, Chennai, Cochin, NSE and Ahmedabad.

RESOLVED FURTHER THAT the Board be and is hereby authorised in their
discretion to make e said isgue on such terms and conditions as they may
deern appropriate aad to accept such other conditions and modifications in terms
of the issue as may be permitted by SEBl/other authorities while according their
sanction or consenttp the proposed Equity issue and take consequential action
thereon including awthority to revise/adjust the value of the quantum of issue in
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“such manner as may be considered appropriate by the Directors, in the best
interest of the Company, in the event of such variations being considered
expedient as a result of any modifications effected by SEBI or other authorities
or prevailing market conditions or otherwise.

RESOLVED FURTHER THAT the Board be and is hereby authorised to decide
the terms and conditions of the above issue(s) including face value, premium,
ratio of Rights Entittement, dealing with fractional entittement, manner of calis
and do all acts, deeds and things as may be necessary for the purpose of
making the said issue and for the purpose of giving effect to this. Resolution
inctuding to do ali such acts, deeds and things as the Board may in their absolute

"_discretion consider necessary or desirable for making the said issue as aforesaid
and io settle any question or difficulty or doubt that may arise in this regard
including power to allot, oversubscribed/ unsubscribed portion, if any, in such
manner and to such person(s) as the Board may deem fit and proper in their
absolute discretion to be most beneficial to the Company.”

To consider and if thought fit, to pass with or without modifications, the following '

resolution as a Special Resolution :

“ RESOLVED THAT pursuant o the provisions of Section 293(1)(a) and other
applicable provisions, if any, of the Companies Act, 1956, the consent of the
Company be and is hereby accorded to the Board of Directors of Company
mortgaging and/or charging afl or any of the immovable and movable properties
of the Company, both present and future, and/or the whole or substantially the
whole of the undertaking or undertakings of the Company, together with powers
to take over the management of the business and concem of the Company in
certain in events of default to or in favour of : ’

(a) Commercial Bank(s) and/or Financial Institution(s) to secure the Term Loans '

granted/to be granted by them to the Company, under one or more sanctions;
and/or,

(b) Trustees to be appointed by the Company for the Debenture holders or

Bond holders or holders of other similar instrumeants to secure the Debentures
or Bonds or other similar instruments to be issued by the Company in one
or more tranches and privately placed with the Financial Institutions, Banks,
Mutuat Funds or .1y other entity or individuals or bodies corporate;

for amounts which in aggregate will not exceed Rs.5,000 crores (Rupees Tive
thousand crores only) together with interest thereon, compound interest and/or
additional interest, liquidated damages, premium on redemption, remuneration
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