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NOTTICE

NOTICE IS HEREBY GIVEN THAT THE TWELFTH ANNUAL GENERAL MEETING OF
THE MEMBERS OF TWIN ROSES TRADES & AGENCIES LIMITED WILIL BE HELD i
ON TUESDAY, THE 30TH DAY OF SEPTEMBER.1997 AT 2.00 P.M. AT THE ‘
REGISTERLED OFFICE OF THE COMPANY AT 505,DALAMAL HOUSE, NARIMAN
POINT,MUMBAI-400 021 TO TRANSACT THE FOLLOWING BOSONS:
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1. To receive,consider and adopt the Balance Sheet as at 31st
March, 13387 and Profit and Loss Account for the year snded on
that date and the Reports of the Beard of Directors’ and
Auditors’ thereon.

2. To Appoint a Director in place of Shri Arun Chitalangia who
' retires by rotation and being eligible, offers himsalf for
re-appointment.

3. To appoint Auditors who shall hold office from the conclusien
of this Annual General Meeting until the conclusion of
next Annual General meeting and fix their remuneration.

SPECIAL BUSINESS

4. To consider and if thought fit, to pass, with or without
modification, the follcwing resolution as an Special
Resolution

"RESOLVED THAT pursuant to the provisions of Section 17 and
other applicable provisions, if any, of the Companies Act,
1956, (including any statutory modification or re-enaciment
thereof for the time being in force), the Memorandum of i
Association of the Company be and is hereby altered and ;
extended by inserting the following sub-clauses as hew sub- -
clauses {(138) to (140) of the Clause III-C of the Memnorandum

of Association of the Company.

{138) To lend or advance any shatres, stocks, debentures,

debenture-stocks, bonds, and olher securities
belonging to the Company, either with or without
collateral security, to such persons, firms,

associations, trusts, corporation and/or companies
and upon such terms and conditions, as the Company
may think fit, subject to the provisions of 1ihe
Companies Act, 1856 and/or any other applicable Tlaws
in force at the relevant time and/or Guidelines or
Directions, if any, issued by any competent
authorities.
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(139) To borrow any shares, stocks, debentures, debenture-
stocks, bonds and other securities, whether with or
without any collateral security, from such persons,
firms, associations, trusts, corporation and/or
companies and upon such terms and conditions, as the
Company may think fit, subject to the provisions of
the Companies Act, 1956 and/or any other applicable
laws in force at the relevant time and/or Guidelines
or Directions, if any, issued by any competent
authorities.

(140) To invite and receive, or without invitation receive,
any gifts of immovable or movable property and
offering or voluntary donations or bequets and
legacies either from the shareholder or from any
person for all or any of the objects of the Company
with or without any special conditions provided such
receipts or the conditions attached are not
inconsistent with or derogatory to any of the objects
of the Company."”

5. To consider and if thought fit, to pass, with or without
modification, the following resolution as an Special
Resolution

"RESOLVED THAT pursuant to Section 149(2A) and all other
applicable provisions, if any, of the Companies Act, 1956,
approval of the Company be and is hereby accorded to the
Board of Directors for commencing and undertaking all or any
of the businesses specified in the newly introduced sub-
clauses (138) to (140) to Clause III-C of the Memorandum of
Association of the Company, as and when deemed fit, by the
Board of Directors. .

By order of the Board of Directors.
( VIJAY R. GUPTA )

DIRECTOR

PLACE : MUMBAI
DATED : 01-09-1997

NOTES : a) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ALSO ENTITLED TO APPOINT A PROXY TC ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER
OF THE COMPANY.

b) The Register of Members and Transfer Books of the
Company will be closed from Thursday, 25th
September, 1997 to Tuesday, 30th September, 1997 (both
days inclusive).

c) Members /Proxies should bring the Attendance Siip duly
filled in for attending the meeting.
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Explanatory Statement pursuant to Section 173 of the Companies
Act, 1956
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Item No. 4

In order to diversify into certain new business ventures, your
Directors have been always considering various proposals.,
Amendments proposed by ways of additions to the Objects Clause in
the Memorandum of Association, as set out in the resolution under
this 1item, are to facilitate diversification, to enter into new
businesses and to enable the Company to enlarge the area of
operation.

Your Directors are of the view that it will be beneficial for the
Company and the Shareholders that the Company should diversify
its activities.

Your Directors are also of the view that the proposed additional
objects may conveniently and advantageously be combined with the
existing business of the Company. Accordingly, the Directors
propose to amend Clause III-C of the Memorandum of Association of
the Company as set out in Item No. 4 of this notice. To enable
. the Company to take these new lines of activities 1in the due
course, as and when considered proper by the Board of Directors,
alterations in the Objects Clause of Memorandum of Association
are necessary.

As per the provisions of Section 17 of the Companies Act, 1956,
the Objects Clause of the Company can be amended only by a
special resolution passed by the shareholders and accordingly,
the Directors of the Company recommend the resolution set out at
Item No. 4 for consideration and acceptance of the Members.

None of the Directors of the Company is, in any way, concerned or
interested in passing the above resolution. A print of the
Memorandum of Association of the Company is available for
inspection by the members on any working day during the business
hours at the Registered Office of the Company upto the date of
the Meeting.

ITEM NO. 5

As per the provisions Section 149(2A) of the Companies Act, 1956,
approval of the shareholders-in the General Meeting is required
for commencement of any business set out in the Other Objects
under Clause I1I-C of the Memorandum of Association,

As a matter of expediency, approval of the shareholders is sought
to enable the Directors, at such time or times as they may
consider appropriate and in the interest of the Company, tO
commence and undertake all or any of the business specified in
the 1in the newly introduced sub-clauses (138) to (140) of the
Objects Clause 11I1-C of the Memorandum of Association of the

Company.
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The Directors of the Company recommend the resolution set out at
Item No. 5 for consideration and acceptance of the Members.

None of the Directors is in, any way, concerned or interested in
passing the above resolution.

By order of the Board of Directors.

Sd /-

( VIJAY R. GUPTA )
DIRECTOR

PLACE : MUMBAI
DATED : 01-08-1897
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DIRECTORS' REPORT.

To
The Members,

Your Directors have pleasure in presenting the 12th Annual
Report,together with the Audited Statement of Accounts of the
Company for the year ended 31st March, 1997.

WORKING
The Company incurred a Net Loss of Rs. 1.47 lLacs during the year,.

DIVIDENDS

Your Directors are not recommending any dividend for the current
year due to loss suffered by the Company.

FIXED DEPOSITS

The Company has not accepted any deposits from the public during
the year under review.

'DIRECTORS

Shri Arun Chitalangia, Director, retires by rotation at the
forthcoming Annual General Meeting, and being eligible, offers
himself for re-appointment,.

CONSERVATION OF ENERGY,TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

The Company has no activities relating to conversion of energy
and technology absorption.There were no foreign exchange earnings
or outgo during the year under consideration.

PARTICULARS OF EMPLOYEES

The Company had no employees of the category mentioned in Section
217 (2A ) of the Companies Act,1956 as amended up-to-date.

SUBSIDIARY COMPANY

During the year M/s Adbhut Trading Company Limited, a subsidiary
of the company ceased to be subsidiary.

AUDITORS

M/s N.B. Thakore & co., Chartered Accountants, Auditors of the
company hold office till the conclusion of forthcoming Annual
General Meet ing and are eligible for re~appointment. A
Certificate pursuant to Section 224 (1-B) of the Companies Act,
1956 has been obtained to the effect that their re-appointment if
made will be within the limits prescribed under the said section.
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