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TRANSCHEM LIMITED

1.

4,

NOTICE

- NOTICE Is hereby given that the Twrnty Second Annual General Meeting of the members of
TRANSCHEM LIIMNITED will be held on TUESDAY, the 30th day of NOVEMBER, 1999 at Hotel
Roval Inn, Gokul Nagar, L.B.S. Marg, Thane (W) — 400 601 at 10:30 a.m, to transact the following
business : ' ' '

ORDINARY BUSINESS :

To receive, consider and adopt the Audited Balance Sheet of the company as al 31st March,
1999 and Profit & Loss Account for the year ended on that date alongwith the reports of
Directors and Auditors thereon.

To appoint a Director in place of Mr. L. N. Bhat, who ictires by rotation and being eligible
offers himself for reappointment.

To appoint Auditors and fix thefr remunsration. The retiring Auditors N/s. L.T. Jadav & Co.
are eligible for reappoiniment.

SPECIAL BUSINESS :

TO CONSIDER AND, IF THOUGHT FIT, Tu PASS, WITH OR WITHOUT MODIFICATION(S), THE
FOLLOWING RESOLUTIONS .

AS A SPECIAL RESOLUTION :

"RESOLVED THAT subject to the provisions of Seclion 269, 309 and other applicable
provisions, if any, of the Companies Act, 1956 read with Schedute X|Il to the Companies Act,
1856, the re-appointment of Mr. L. N. Bhat, Whole Time Director for the period of Five years
with effect from 01-10-99 to 30-09-2004, on the remuneration and perquisites as made by the
Board in their meeting held on 28-07-29 be and the same is hereby approved and confirmed.

AS AN ORDINARY RESOLUTION :

"RESOLVED THAT pursuant to Section 257 and other applicable provisions, if any, of the
Companies Act, 1856, Mr. Aditya Desai, who was appointed Additicnal Director by the Board
of Directors of the Company and in respect of whom a notice has been received from a
shareholder proposing his candidature for the office of Director, be and is hereby appointed a

Director of the Company.
AS A SPECIAL RESOLUTION :

"RESOLVED THAT subject to the provisions of Seclions 269, 309 and other applicable
provisions, if any, of the Companies Act, 1956 read with Schedule XII of the Companies Act,
1956 the appointment of Mr. Aditya Desal as Executive Director of the Company for a period
of five years with etfect trom 1st Decembaer, 1999 on a remuneration as approved by the
Board of Directors (The Board) with Jiberly fo the Board.to alter and vary the terms and
conditions of-the appointment in such-manner as may from time-to time be slipulated by the
Central Govemment or to be in consonance with any revised tenns and conditions as may
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N"RESOI:VED THAT In accordance wuh the provisions of Seclion 81-and other applicable

be prescribed by the Central Government in the aforesaid Schedule Xill or any modification

thereto as may be agreed by and between the Board and Mr. Aditya Desai be ana is hereby

approved and confirmed. _

"RESOLVED FURTHER THAT the Board be and is heréby authorised to d- and perform afl

such acts. deeds, matters and things as may be censidered desirable or expedient to give
-effect to this resalution, ' ) ' :

AS A SPECIAL RESOLUTION :

"RESCOLVED THAT pursuant to the provisions of Section 31 of the Companies Acl, 1956,
and subject to @" other applicable provisions, if any, the Aricles of Associalion of the
Company be allered by inserting the following heading and Arlicle as Article 34A after Article
34 of the Articles of Association:

34A : Dematenalisation of Securilies

For the purpose of these Articles, the expressions "beneficial owner®, "depositotry”,
*registered owner” and "security” shall have the m. . ning as datfined in the Depositories Acl,
1996 <r any re-enaciment or modification thereof.

Notwithslanding anything contained in thece Aricles, the Comnany shall be entitled to

dematerialise/rematerialise its securities and to ofter securities in dematerialised form
pursuant to the Depositories Act, 1996, ’

All the securities held by a Depository shall be dematerialised and be in a fungible form.

Notwithstanding anything to the contrary contained in these Atticles, a Deposilory shall be
deemed to be registered owner for the purpose of effecting transfer of ownership of security
on behalf of the beneficial owner. The Depository shall not have any voling rights or any
other rights in respect of securities held by it. '

Every person holding Equity Share capital of the Company and whose name is entered as
beneticial owner in the records of the Deposilory shall be deemed 1o be a member of the
Company. .

Nothing contained in these Aricles relating to transfer of securilies in physicat form shall
apply to transfer of securities held in a Deposilory. '

The Register and index of beneficial owner maintained by a Depository shall be deemed to
be the register and index of members and register and index of debenture holder of the

Notwnhstand:ng anything contained in these Articles where the securities are dealt in a
Deposntory, the Company shail intlmate the detalls of allotment of securities to lhe

domn

provisions, if any, of the Companies Act, 1956 and subject to the appioval of the
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Government of India, Raserve Bant of India, Securities and Exchange Board of India (SEBI)
and Financial institutions and subject to such other approvals, sanctions and permissions as
may be necessary and subject to such terms and cenditions and modifications as may be
prescribed in granting of such approvals and which may be agreed to by the Board of
Directors of the Company of any Committee duly constituted and authorised by the Board
(hereinafter referred to as Committee) consent of the Company be and is hereby accorded to
the Board of Directlors or Committec to issue/offer equity shares andfor converiible
debentures (fully or parly) and/or non-converible debentures, all or any of the aforesaid with
or without warrants of any nature, and/or any other financial instruments (hereinafter for
brevity's sake referred to as "Securities”) as the Board at its sole discretion may at any time
hereafter decide for an amount not exceeding Rs. 30.00 crores in aggregate including
premium, if any, to the Members, Debenture holders, Employees, Promoter group and their
associates, Non-Resident Indians, Overseas Corporate Bodies (OCBs), Foreign Institutional
Investors (Flls), Mutual Funds, Invesiment/Financial Institutions, Companies, Banks, other
entities/authorilies and to such other persons, whether through public issue, right issue,
private placement or on preferential basis or on exchange of Securities, or otherwise for
general corporale purposes including capital expenditure, working capilal requirements,
restructuring of debts and/ar stralegic investments as the Board may deem fit and/or by any
one or more or a combination of i/.¢ above modes/methods or otherwise and in one i more
branches, with or without voting rignts in Genera! Meetings/Class Meetings of the Company
as may be permitted under the then prevailing laws, at such price or prices, or in such
manner as the Boa:d or Commitize thereof may in ils absolute discretion deem fit in
accordance with the guidelines, approvals, sanctions and/or permissions issued/granted by
Government of India, Securities and Exchange Board of India (SEBI) and Financial
Institutions and such other Institutions as may be necessary in this regard and at such time
as the Board of Directors or Commlttee in its abhsolute discretion think fit.

By 1he order of the Board of Directors
For TRANSCHEM LIMITED

Place : THANE (AMITA SAXENA)

Date : 28-10-99 : Company Secretary
NOTES :

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO

APPQINT A PROXY TO ATTEND AND VOTE ON FOLL, INSTEAD OF HIMSELF. THE
PROXY NEED NOT BE A MEMBER OF THE COMPANY. Proxies in order lo be effective,
must be filed with the Company at its registered office not la_ter than forty eight hours before

the commencement of the meetmg

The Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956 in
respect of special business 1o be transacted in the meeting are annaxed hereto.

P
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:ANNE_XURE OF HE NOTICE :

Explanatory statement in respect of the business specified in the notice pursuant to Section
173(2) of the Companies Act, 1956.

ITEM NO. 4 OF THE NOTICE :

The tenure of Mr. L. N. Bhat Whole Time Director was concluded on 30-09-99 znd with efiect
from 01-10-88 he was re-appointed as Whole Time Director for a further pericd of 5 years by
the Board of Direclors of your Company.

Mr. L. N. Bhat shall be entitled to a remuneration of Rs. 50,000/~ par month ang perquisites
not exceeding 40% of his salary annually, The remuneralion .5 in conformily with the
requirements of Schedule XIHl to the Companies Act, 1956, Consequently, no approvatl of the
Central Govemment is requirec to his re-appointment.

The Directors consider the remuneration proposed 1o be paid to Mr. L. N. Bhat is in
commensurate with his duties and responsibilities .as Whole Time Director and therefore

recommend the rasalution for your approval.

No Director other than Mr. L. N. Bhat may be considered to be concemed or irrterested in the
above.

ITEM NO. 5 & 6 OF THE NOTICE :

Mr. Adilya Desai was co-opted by the Board of Director as Additional Direclor. A nolice
proposing his candidature, for the office of Director, pursuant to Secticn 257 of the
Companies Act, 1956 alongwith a deposit of Rs. 500/- has heen received by the Company

from a member.

Mr. Aditya Desai is a second generation entrepreneur. He is taking keen .nterest in the
working of the Company and monitoring the activities of Mushroom plant of the Company. In
recognifion of his interest and devotion towards tha work of Company the Boa-d of Direciors
of your Company recommend to appoint Mr. Aditya Desai as Executive Cirector of the
Company tor a period of 5 years with effect from 1st December, 1999.

The remuneration of Rs. 35,000/- p.m. and perks like P.F., Gratuity etc. as per the
company’s rules are proposed to be paid to Mr. Aditya Desai is in commensurate with his
duties and responsibilities as Executive Director and is in confirmity with tha requirement of

Schedule X1 of the Companies Act, 1956,
Pursuant to Schedule XINl of the Companies Act, 1956 for the appointment of Mr. Aditya

Desai who is a major but have not completed 25 years of age, your approval by way of
special resolution is required. The resolution is intended for the purpose. Your Directors

recommend the resolution for your approval.

None of the Directors othér than Mr. Rajen Desal and Mr. Aditya Desai is concemed or
interested in the resoiution. -
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ITEM NO. 7 OF THE NOTICE :

Consequent upon the enactment of the Depository Act, 1996 some of the provisions of the
Companies Act, 1956 relating to the issue, holding, transfer of shares and other securities
have been amended to facilitate the implementation of the new $ystem.

it is thersfore proposed to after the Articles of Association of ‘e Company suitably to reﬂect
the | rovisions introduced by th.: Depaository Act, 1996.

The proposed resolution is intended tor the purpose and placed before the members for their
approval.

None of the Directors of 1. 2 Company is concerned or interested in the resoiution.

ITEM NO. 8 OF THE NOTICE :

The Pharma Division of Company is doiﬁg weil, Company is having large Export orders in
hand. Search tor new molecules in the Research department of Company is bearing fruits.
Considering all these facts it is proposed to dauble the producuon capacily of Pharma

Division of Company.

The Mushroom plart, after anti-dumping duty impesed on China by US govi. and we secure
the FOA licence from US Government and buy back agieement witn Mis. Giorgic Foods, i
doing well. Considering the bright future for mushroom, it is proposed to increase the number
ol growing reom from existing 70 to 120.

For meeting the cost of the capital expenditure for above and restructuring of debts, the
Company propose to raise amount not exceeding Rs. 30.00 crore by way of aliotiment of
Equity Shares or other instrument at par or at premium. Consent of the Shareholders is
sought to authorise the Board of Directors for issuing securities as stated in the raesolution
which would result in issuance of further shares of the Company in accordance wilh the

terms and nature of the securities.

The resolution set out at lem No. 8 is enabling resclution conferring authonty on the Board
to cover all contengencies and corporate requirements.

As required by the SEBI (Substantial Acquisition of Shares and Takeover) Regulations 1997,
the following information has been disclosed in case of Preterential allotment.

The identity of the classes of the proposed allottees of Equity Shares are.as foliows :

{(a}  Foreign Institutionat Investors,

(b) Non-Resident Indians/Overseas Corporate Bodies.
{c} Financial institutions.

{d) Pension Funds.

(e} - Private Equity Funds.

“{f) Mutual Funds. _

The Board shall decide the nurﬁi:)er of shares that shall be allotted 1o individual entities on

Preterential basis, if any within each of the aforementioned classes.

e -
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(li) Nrne of the proposed allow.ces is 10 be allofted such number of Equily Shares as would
. increase its holding to 5% or more of the post issue Equity capital of the Company.

Apart from what is specifically required by law, the following information is also given, In
case of preferential allotment :

(i}  The price al which the aliotment shall be made shall be determined by the Board but
such price shall not be less than the minimum determined as per the . .idetines of

SEBL

(i) The purpose and reason of such proposed allotment is, as stated eatlier, o meet
capital expenditure for expansion and restruciuring of debls.

(iii) There shall noi be any consequential changes in :
{a) the Board of Direclors of the Company.

(b} in voling rights, except lo the exlent of voting rights acquired by the allotlees as
equily shareholders on the equity so allotted. k

(iv}) The aliotment shall not result in :hange of conirol over the Company.

Nane of the Ditectors of the Company is concarnad or interected in the resolution.

The Directors recommend the resolution for your approval.

By the order of the Board of Directors
For TRANSCHEM LIMITED

(AMITA SAXENA)

Place : THANE
Company Secretary

Daté - 28-10-99
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DIRECTORS REPORT
To,
Dear Members,

Your Direclors are pleased to submit their Twenty Second Annual Report, together with the Audited
Statement of Accounts of your Company for the financial year ended 31st March, '99.

FINANCIAL RESULTS : B " (Rs. in lacs)

' Current year . Previous year

ended 31-03-99 ended 31-03-98
Sales 2.€99.81 2,066.02
Other Income 200.46 102.26
Gross Profit / {Loss) before
Depreciation & Taxation 3.94 (£24.08)
DCepreciation ) ’ 183.51 180.21
Provision for Tax NIL NIL
Profit / (Loss) atter Depreciation & Taxation (179.57) {404.29)
" OPERATION : ' )

Transchem Limited has primarily two divisions - Mushroom and Pharmaceutical.

MUSHROOM DIVISION :

Tha Mushroom division has tied up with Gicrgio Foods Inc. of United States of America. the world's
largest frader and grower of mushrooms. Giorgio Foods has entered into an exclusive purchase
agreement wherein Transchem is to sell its entire produce exclusively to the American Company.

The puichase agreement is a direcl consequence of the 150% anti-dumping duty imposed by US
on mushrooms imported from China. Mushroom prices for A-10 cans have since moved up from
US $ 9.50 10 US $ 22 per case. Most of the large importers in the USA have now shifted their entire

buying operations to India.

Transchem has a capacity to grow 4200 MTPA. During the current year the Company hopes to
achieve a capacity ulilization exceeding 60 percent and move up 1o 100 percent by the end of first
quarter of the next financial year. At current prices and US $-Re rates, the Company can clock a
turnover of Rs. 16 crores. Operating profit margins at current levels are 24 percent.

American demand for mushrooms is huge. To cope up with Giorgio's demand, Transchem is {ikely
to add another 50 growing rooms next fiscal year by September 2000. This will increase capacity to
9000 tonnes per annum from the present 4200 tonnes per annum. The expansion project can be
carried out on a small capital outlay of Rs. 6 crores. The other ulilities and canning capacity

presently available is adequale to meet the increased product.

THE PHARMACEUTICAL DIVISION :

The Phamaceutical division of the Company has the biggest range of Anthelmintics in the world
and is the largest producer of Anthelmintics in the country. The company has a strong R&D set up.
The company's R&D has made some significant breakthrough in developing three new molecules
for the first time in India. One of its new molecuias is Triclahendazole, Virbac of Australia has
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