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Private Limited Company and became a deemed Public Limited Company on 20th September;
't 1956 and subsequently became 2 full fledged Public Limited Company on 7th February, 1990}
; Hcgﬁstercdbiﬁce' . Patel House, 100, Sheriff Deoji Street; Bombay 400 003
‘Corporate Office : “Natasha', 52, Hill Road, Bandra (West], Bombay 400 050.
.{h_érgm'af_t rreferred to-as “ The Company’}is registered asa Multi-Modat Transport Operator, vide Cortificate of Registration No.MTO/
i Directorate General of Shipping. It must be di tinctly undersiood that

by the Government of India, Ministry of Surface Transport, !
agistration the Government of India does not undertake any responisibility for the financial soundness of this-underiaking or for

atements made or opinion expressed in regard 1o it - =
d that submission of the draft offer document should not, in any way, be deemed/constiued as seeking clearance from "
sponsibility for the financial soundness of any scheme or for the correctness of any of the statements made or opinions
s acknowledgement merely acknowledges the tact thatihe offer document has been vetted on the basis of information

: nient and such further infarmation as may have been submitted 1o SEBI by the Lead Manager (s){therchant Bankers); and
-ation of the offer document onthe basis of SEBV's observations and comments the propos ed issue would prima-facia mast with the guidelines.
protection and clarifications thereto issued by SEBI {rom time to time. T LA :

1988, under the

béen mateto the Stock Exchanges at Bombay, Delhi, Ahmedabad, Madras and Calouita for permission to deal in and for ofticial quatation

hares of the Company. -

__rb,r;p_eciﬂs 'hévitj‘g‘_-éﬁached thereta 1he'-_Qchments.reQuir¢d to be filed under section 60 of the Companies Act 1956 (hereinalter reterrcd to as.
bean delivered to the Registrar of Gompa 5, Maharashira, at Bombay. f W R ek P e
of Sub-Sertion (1) of Saclion 68-A of the Act, which are reproduced ._be_lai'm_i:.._.- i

ab;jii_cants. msp €
who |

ally drawn to the provi

1 a fictitious name an applicati _o'hpz‘ii_y_ far acquiring, or subscribing for, any shares therein, or p
induces a Company 1o allot, 'or register any transfer of shares therein to him, or any other person in fictiious name,
ible with imprisonment for a term which may extend ta five years”. : T W,

ENTOF UNDERWRITERS),
FTION AMOUNT WITHIN

MPANY DOES NOT RECEIVE THE MINIMUM SUBSCRIPTION OF 90% OF THE ISSUE AMOUNT, {INCLUDING DEVOLVER
ATE OF CLOSURE

S AFTER THE EIRST 1SSUE OF THE PROSPECTUS, THE COMPANY SHALL REFUND THE ENTIRE SUBSCRI
M THE DATE OF OPENING OF THE ISSUE, ALONGWITH INTEREST FOR DELAY BEYOND 78 DAYS FROM
{SBUE, AS PER SECTION 73 OF THE COMPANIES ACT, 1955. S i -

will be despatchad within 10 weeks from the date of closure of tha S_ubscﬁpl'.i'on !-.isf, by 'Regi'stcre&_ 2

etler(s)/ Share Cartificate(s)/Retund Drderls)
x. Intsrest, i case of delay, will be paid as prescribed undar Section 73 of

m_m P!:_-'_s'_-tal rules, at the applicani's registered address, At his sole ris
5-Act, 1958« St :

fE: S PTION LIST WILL OPEN AT THE COMMENCEMENT OF BANKING HOURS AND WILL GLOSE AT THE CLOSE OF BANKING HOURS ON
74 DAYS MENTIONED BELOW OR EARLIER AT THE DISCRETION OF THE BOARD OF DIRECTORS OF THE COMPANY (hereinafter referred to as.
BANKING HOURS ON THE DAY MENTIONED AGAINST THE CAPTION ‘EARLIEST CLOSING”.

S

an UT NOT BEFORE THE CLOSE OF
N ISSUE PROGRAMME _
ISSUE OPENS ON  : THURSDAY  20TH  JANUARY 1994 & b
ISSUE CLOSES ON  : TUESDAY 18T  FEBRUARY 1894 e E 4
EAFELIES_T__C:LGSING' : TUESDAY 25TH  JANUARY 1994 4
é_ﬁ_n_ TO THE ISSUE REGISTHARS TO THE ISSUE  CO-MANAGERS TO THE ISSUE
rkets Limited indus Financial Services Wall Street V.B.Desai Financiat Bank of Baroda )
Merchant Banking Divn.

ar “E7 Harrison Housa, First Floor Finance Limited ‘Services Lid. 5
A - 1, MIDG, Andheri (E) 21, Lakozy Mansion, Cama Building, 1st Floor, New Stock Exchg. Towers

" Bombay - 400 093. Chowpally Seaface, 24428, Dala! Street, Fort, "!'ﬁiﬁ"Flébr‘ Dalal Street,

Bombay 400 007 Bombay 400 001 Bombay - 400 023.

/s Kuvelker Naik and Gandhi
Charered Accountants,
Arcadia, 2nd Floor,

Marg, 195, Nariman Point, -

vy Bombay 400 021

. of Equity Shares, no Credit Raling is required.
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¢ aggregating Rs.63
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v'B. Desai Financial
Cama Building, 15t Flaor,
24/2¢ Dalat Blrest, #
Fort, Bormbay 400 001

Dank of Baroda
(Meréhﬁnt-ﬁarik_i
161h Floor, New Siock
Exchangs Tower
Bombay, 400 023,
pena Bank '
{Merchant
gih Floor, Maker Tawar,
Cuffe Parad

Banling Diyision)

g Divigion)

‘Dtal Sirset,

o, Bombay 400 0as -

1293,

L vanes %

7412/99 40.90
400005 _
11/12/93 52.63515
Senvices Lid. 10/12/93 28.80
: 19.98

40.50

nance Corp- Lid.

20th Century Fi

Narimén Point,

25/26, Maker Ghamber - i

Bombay 400 021

Kotak Mahindra Finance 1k,
36-3084, ‘Nariman Bhavai,
327, Narirman Point,

prudential Capital Markets Lid,
Topaceo Hause, s
ond Floor; 182,

e Cent House Comet,

Calcutta Fo0 001, ..

Lot pe
PESEEEEE R L L

Stering Securities & Finance .

g A, Mittal Court, : (.
Mari nn Point, '
‘Bombay 400021, . -

wiaster Trust Lid.

1001, 10th Floar,
Arunachal Building,

18, Barakhamba Boad,
New Dothi 110 001

Brascon Finanuial Serices
403404, AN Chambers
57, Tumer figad,
Randi {M'Bombay 400 050

i Mﬁﬂiq(ﬂg_gggnised ;
| U\lsh Brokers to the lusug) Al ietters dated YgH21e8 exc
mﬂr_'.'_'tiqr_xfgd. . N

ARMEDABAD.

Jyatish Tghb..gil:é]. ghah . .
Near Dinash Halt,

Stato Bank of Hyderabad 201293
(Merchant Banking Buraau) Fi5 Vishal Chambers,
14:C, Mittal Toweis, - e fshrarm Rosd samedabad 380009 o
218, Nariman Point, : R R s o 2,
Bombay - A00 021 Aok Mani] e ey [ e .
) \ D sons, Mahurat Pole, Manak Chowk,
Stale Bank of Indore 4/12/28 2476 ‘Anredabad 382001
(Merchant Banking Division) j e R
Karim Chambers ) BANGALORE .
44, Awbalal Doshi Marg, e By .
x Fart, Bombay ADD 003, Agrabar RGBT e SR fE o 2,60
_ g e Wanigh Towess, c Hnad\zaan_gglure_: 560002 . i
PNB Capital Services Lid. 4/12/93 2430 e R !
3 Ground Fioor, e = CLKS, Muriby & Co. 3.80
;3;'- waker Towers B 408, 4th Finor Deratha Plazd, '
i Cuffe Parade, Residancy Road, B_angalog.g:-ﬁ_ﬁo Q25 i et R s
L Bombay 400 005 ' e
: L B o e W Lakkur &GO . o 138
The Federl pank Lid. 1452093 1490985 pB. Nog62t . }_{cm[;ue_g;o'waa_ﬁhad,
{_Me_rch*.ir ing Bureau) ; - Bangalore 560 009 Cie b
134, Jolly Maker Chambers ] B j
Post Box No. 09375 : fehwar & Co., ' 0.90
Nariman Point, : 5473, K.R. Road, 2
Bombay 400 021 Opp. Basavanagudi Palice Station, Y
) Bangalore B0 004 )
S Finance 27/11/23 24,66 TS
{Merchant Banking Division} BARODA s AR A
101, © Mital Court. it R
Nariman Point, Bombay 400 021 Dr. N.M. Shah P : e S -
: 108, Payal Co-op. HsO. Society. ]
‘Sundaram Finance samvices Ld. 25011793 24 30 Opp. Vakal S__e_wa_?@'endra, Sayajl Gunir
21, Patullos Road, Madras 600 002 Baroda 390 005 B :
1/12/93 24.30 Ketki P. Karani 1.
' 110, Paradise Qornpiax’, Sayaii Gunj,

Baroda 390 005
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Amount Underwriten  MName and Address Amount Undenwritien

{Rs. in lacs) of the Underwritar (s, in lacs)
1.35 COCHIN
Ashok C. Shah 880 s

305, CSE Stock Brokers Complex,
Kacheripody, Cochin 682 018

450 COIMBATORE
P. V. Nathan, N Letter dtg20:11.93 405

116, T.V. Swamy Road,
R.8. Puram, Coimbatore 641 002

BOMBAY

Bhagwandas & 4.95
Cama Bldg., ¥ . > GUWAHATI
Pukhraj Lunkar, 2770

Sushil W, Shah 4 8E Batalag Niwas, Taokobari Boad, :
12, Hori S, Gauhati 781 001
Fort, BomEay 490 5 )

. Anil Betala & Co., ] 270
Pfabhudae m&zl 380 - Sreemanta Market, Ground Floor, o R -

A. T. Road, Gavhati 781 001

4 . Mahesh Kumar Taparia
RO Ratandeep Building, ist Fioor
Ll A T Road, Gavhati 781 001

s HYDERABAD
270

Rathi Bros, ' 270
4-5 - 174 & 175 Hasmat Gunj, S R,
S_ul_!',an Bazar, Hyderabad 500 ta5

2.0 . K. Ravindre Babu ; 136
E 3-6-307/1, -Hyder_gt_xd_a Hyderabad 500 02% & T e

INDORE

2,70, Asit Kurnar Bhatt ; o 270
84 Siyaganj Tijorigali, Indore 452 007 : SN e

] Santosh & Co., i
270 29 Dhenu Market, 15t Floor, : . o
SGS5ITS Read,

Nasiman Point, Bombay 4 Post Box 222, Indore 452 003

Vaiji Brimii & Co.
109, Stoek ‘E)rchangsl Plaza,’
Daial Stréet: Bombay 400 023

135 JAIPUR

H -G Jain & Co., ) i 360
204 Jaipur Towers, Opp. A i R, o
1.35 M | Road, Jaipur 302 001

Prem Somani & Assosiates 360
17, Purohit Ji Ke Bagh S
1.35 M 1 Road, Jaipur 302 001

KANPUR

Chuknoo & Company $ . 360
: 78/53 Latouche Road, i 5 b
S B Kanpuraﬁsﬁm ; _
: LUDHIANA o
550 B.C. Bhalla & Co. -
; 419 - 20, Stock Exchange _Btdg.,

Feroxe, Gandhi Market, -
3.60 Ludhiana - 141 001

MADRAS

Bimal Kumar Gash ; & . 210 Akshaya& Cc

7. Lyons Range, 1st Fiaor ; o) | Ground Floor, 1il, Swathi Couri
Calcutta 700 001 ; : : : 22, Vijaya Flaghava Road,

T Magar; Madras 600 017



Name and Address Amount Underwritten  MName and Address
of the Underwriter {Rs. in lacs) of the Undarwriter -

Arfhant & Co., 3.60
51 Elephant Gate Street,
Sowcarpet, Madras 600 073

MANGALORE

Jagdish N.Master, 360
Clo Sylvester Lobo,

Kaprgudda, Near Falnir Post Office,

Mangalore 575 001

Pankaj Karani, 360 Bank of Baroda
Cfo Sylvester Lobo, {Merrt:am Bank
Kapriguda, Near Falnir Post Office, :
Mangalore 575 001

T

NEW DELHI

Prasad & Co., 3 380
Bf17¥-A, Asaf Al Hoad, Grover Mansion,
3rd Floor,Now Dethi 110 002

Padam Jain & Co., 20
~4/9 Asat Ali Road, Near Bank of india,
i New chhl 110 002

PU"E : Gommy 450

Janak Merchant, 270 PNB Captial S
 Wonderland, No.22, Basement, - - Ground Foer,
7'M.G. Road, Punc 411 001 :

it e

e B
R

1,
Sanjay M bunot, : ; - p7e izraan indus - R |
Aashirwad, 832 Sadashiv Path, w ek A ! Y
Ohitrashata. Chowls, Punc 411 030 _ N
= * i Hotnbay %k}ui}t} a
Raimnesh G. Shah 030 i
._Lax_m_i'noad, _O_pp_ Duihan, e Vord } 'mff._Fh?.amc Iy
‘577, Gadashiv Both, Bune 411 030~ e ' : 151, Makar o
- Mariman sz! ! %
RAJKOT friyen
" 2 : P Shi Tinanice | E, 3
Pravin Ralyani, 1.85 3
300, Pooja Commergial Complex, s : el - : R
Harthar Chowk, Panchnath, Nariman Piint Ri

Rajkot 380 UU1 . :
Sundaram Fin

Anil Dhutlia, B [x- o
241 | Floor, Shree Jay Khodiyar . ; o
Commarcial Centre, Rajput Para, Main Road,

Ha;“kor 360 Qo1

Dines h H Shah R seg 4 135
Jasmira Group 4

1, Dwaram, 17-19, Jognath Plot

Dr. Yognik Road, Pajkot 360 001

S e

SUB-TOTAL S 63000

e e

Foe Prodantial Capitol Markets ]
Bl CONTINGENT UNDERWRITING : Tobacco House, 2nd Flaor
6,00,000/- Equity Shares of Rs. 10/~ each for cash at a premlum of  Oid Court House Curner,
As. 35/- per share aggregaﬁng Rs. 270.00 Lacs has been contingently  Calouita 720 001
underwrmen as under:

! Suh - Total
fﬂ.ainks_f_&mhanmamr_a;
T8 : : Total {A +B)
 Name and Address Date of Amount e _
- of the Undarwriter Underwriting Underwritten In the opinion of the Boedd
1 3 Letter {Rs. in lacs): - o the lssue, the e
Mo : e - : meel their respent
~ SBI Capital Markets _;h:Fa 7/12/33 10.00 : ¥
- 202, Waker Tower E, 4 All the agreems
Cuffe. Parada, Directors of tha

Bombay 400 005




CAPITAL STRUCTURE OF THE COMPANY .
SHARE CAPITAL NOMINAL VALUE ISSLUE PRICE
in Rupees) {in Rupees)
Authorised
| 70,00.000 .. cach o) ; 7,0000,000
- aB00.008 .. ference Shares of Rs.10/- sach L 3,00,00,000
. Issued, Subscribed and Paid -Up
80.00,008 sach (iully peid up) 5,00,00,000
OTG0,000 il hie Preference. 300,080,000
o } hares. of Hs. 10;"1.? ity su_hscﬁhed (Ammmt paid As 2. .50 per n‘.?‘are)
Present jssue through this Prospectus
200,000 - Eguity shares of s, 10/: sach fur cash at 2 premium of Re. 35/ 2.00,00,000. 9,00,00,000
per share now being offsted tothe Fublic In lenms of this Praspectus.
Reservations
'a} Equity Sharas for aliotment to Ncm Resident Ind\ansfPer ons of Indian arigin residing '
~abiroad { hereinatier referred. to as NBIg 8} on.a non-repatriable basis. 15,00,000 JB7.50 000
11} Fq!.uly shares {or alloment. \Fn[‘]ldﬂ Mustaal Funds bn 3 compefitive basis. 40,000,000 180,000,008
£} Equity Shares for aliokent (o sharehaldors of Wall Sireet Finance Ltd. (Group Fompany}. B, 45,600,000
o Equity Shares for aliotment o Perrnanent F—mpiayeﬂs ot the Company /lndian 44 00,000
Werking Dlrpr*or‘; {hers after r_efermd to as " Emplovees”) onan aquitabic basis.
1,25,00,000 . - 5;82,50,000
Pajd ~ up Capital alter the Present issue. 8
LN _SBDO 000 Equity sharos of Bs, ‘IQ,‘— ear‘h - 5,00,00,000. .
i SD,D_D_XCIOO Cumulative Convadib Prpfprence Shares of Rs 10/ each Tuliy Sul)st ribed TEO0000
{Amo;mt paid Bs.2. 50 fur share) : T 5,75,00.0d0
Bal‘ance in Share Pmmwm Account afier :he Pretuent Issue F L0000

Datn uF Allotment No of Equity

sharos 2l par allotted

12-06-1082
08031963 e
" 2806 1967
. 10-06-1964
29-06-1964 -
"28-06-1966
09011u7ﬁ

1000
2000
1500
2000
2000
6000
1500
5000
5000
500
12500
o000
50000
160000
200000
1000040
500000
2000000

3000000

b i P.—ud up (‘.aplta{ of 30,060,000 anry ohafl‘..b uf H': 10/~ vach.aliolled as undear, is held hy lhr' Pmrnoter Mr G Vatel and other sharehoiders.

ol P;):;I Issue_

002 %

008 ool
003 %
0.04 Y
004 Y
TR Y, ;
0.0_:1 %,
T 02 %
010 %
001 % .
025 %
020 %
1.00 %
200 %
S400 %
200 %
1000 %
4000 %
60.00 %




The Equity Shares were sub-divided from Re.100/- each into Rs.10/-each at the Extra Ordinary General Meating held on 20th September, 1983 and accor
the number of shares given above are expressed in Equity Shares of Rs.10/- each.

iy Erom out of the 20,00,000 Equity Shares allotied as on 24th September 1893, 12,50,000 Equity Shares of Bs. 10/- cach aggregating As. 1256 lacs
of Post-lssun Capital) will be locked-in for a period of 5 years from the daie of aliotment of this 1ssue.

iii) Reservation {or Employees under Did) above has tieen made for permanent employees of Patel Roadways Limited {including Indian Working Direct:
At present the Company has 1351 permanent employees. :

iv)  Initial allotment of Equity Shares under Employees Quota, as in D (d) above, shall net exceed 100 shares per individual. Equity Shares stilt ren
unsubscribed will be allotied on an equitable basis to Employees who have appliad for additional shares, subject 1o a maximum of 200 shares per Emp

V) Unsubscribed portion, if any in any reserved category shall be added ta any other reserved category, subjact 1o the condition that on final aliotment, &
shares allotted to in respect of each of the categoties does not exceed individual ceitings stipulated by SEBL. The unsubscribed portien, if any, affeo
internal adjustments amongst tha reserved catagories will be added back to the public offer, under “E" above. :

vi}  The Gompany has been informed that specific permission from Reserve Bank of India is not required for allotment of shares fo Mon-Resident Indiar
nen-repatriabie basis, in terms of Reserve Bank of India Circular AD.(M.A Series) Circular No.31 dated 21st May, 1993,

vii) The Company has aliotted 30,00,000, 10%, cumulative convertible Preference Shares of Rs. 10/- sach for cash at par 19 its existing shareholders, f
purpose of financing the purchase of two properties - one at Bombay and the other at Bangalors for the aggreagale value of Rs. 300 lacs. These prede:
shaies ara converlible into equily shares as under :

Date of Conversion Value of Conversion
October 1386 fs. 150 lacs {15 lac syuity shares of Rs. 10/- each)
Qetoher 1987 As, 150facs { 15 lac equity shares of Rs. 10/ sach)

vilil  The issue of Bonus Equity Shares to fhe membars in the ratic of two Fquity Shares for one Equity Share was approved in the Extra-Ordinary Gengral is
ofthe Gompany held an the 20th Seplember 1093, The Board of Directors of the Company madea the allotment of 20,00,000 Enuity Shares as bonus sh
on tha 24th September 1893, The Paid-up Equity Share Capital of the Company thus increased from Bs, 100 lacs © Bs. 300 lacs after tha Bonus 53

TERMS OF THE PRESENT ISSUE i PROCEDURE FOR APPLICATION

The Equity Sharas, now beingissued, 51¢ subjecilothe terms ofthis Prospectus,  AVAILABILITY OF PACSPECTUS, APPLICATION FOIMS AND PLACES
the Application Farm and lhe Memoraiidum and the Articles of Assosiation of  ACCEPTANCE. : ) "

~ the Company (hereinafter reterred to as the “Memorandum” and the "Arficles™ Application Farms alangwith the Memorandum containing the salient feat:
respectively), the provisions of ihe Companies Act, the guidelines issuadby the ol fhe Prospecius may be obtained from ihe Reyistersd Office & Corporate O
Stock Exchanges and quidefinas for Disclosurs and Investor Brotection issied  of the Company, the Lead Manager, Co-Managers, Undenwriters, Brokers

ty SEBL Baniors to the issus named herein or from e firantches of the Bunkers 1o
' tssue, as stated In the Application Form. A copy of the Prospecius may
TERMS. OF PAYMENT . ) " sbrained from the Lead Manager to the Isste ar from the Company.
Applications should be made for a minimum of 100 shares (200 shares in case ok o .
- of NRls) or In misttiples of 100 shares tharegftan Al  APPLICATION BY MDIAN PUBLIC
; ] 4 1. Application must be made only: Y
A, For Rnsident indian PublicfEmployees/Group Shareholders 1 oniheprascribed Application Form{WHITE COLOUR) andeomple:
L 5 ' © i fll in BLOCK LETTEAS IN ENGLISH, in accordance with
TOWARDS TOWARDS instructions coniainad hersin and in the Application Form and =
CAPITAL PREMIUM liabie to o rejeted, if not se mate, :
e _ Ly o b. i single name or joint names {iwt mure than threa),
‘On Application : Bs. 10 pet Equity Sbare Rs. 2.50 Rs. 7.50 o foraminimum of 100 Equity Shares and/or m multiples thereof 2
4. inthenamesofindividuals, limited companies o statulogy comoratio
On Aliotment :  Rs, 20 per Equity Share Rs. 5.00 Rs. 16.00 instihitions and not in the name of Trists {uniess the Trust
T ¥ ' : o : registered under the Societies Registration Act 1060 or any off
O Call () - Rs. 15 per Equity Share Rs. 2.50 Fg. 12.50 applicable TrustLaws andis authorised undar its ponstitutiontoh
L i © ghares ina Gompany), minors, fureign nationals, Hindu Undiuds
TOTAL ¢ Hs. 45 per Equity Share Rs 10.00 H5.35.00 Famities, partnership firms or their nominges.
8. For Indian Mutual Funds/Non - Resident Indians 2. Payments should be made in cash or by Chenue/Bank DraftiStockinve
drawn on any bank {including a Co-operative Bank) which is situated @
On Application  :  Rs, 45/ per Equity Share: and is a member or sub-membsr of the Bankers' Clearing Houss bocate
a1 the Centre whers tho application is submitted. However, applicani:
Where an appticant is allotted a lesser number of Equity Sharan than helshe at Agartala, Aizwal, Gangtok, Imphal, ltanagar, Jammu, Kohimsz,
has applisd far, the excess amount paid on apolication will be adjusted towards Shiliong, Shimla, and Srinagar may send thair applications to: Mew
lhe alloiment money payable on Equity Shares allotted and the balance amount, Issue Division, State Bank of India, Bombay Samachar Marg, Bombay
if any, remaining thereafier, wifl be refunded to the applicant. 400 023 along with the Bank Drafts net of Postal and DD Charges i
) ; favour of “State Bank of India, Afc. Patel Roadways Limited-Public
Applicants are required fo write the Application Form number on the 1ssue” ' :
reverse of Cheque/Bank Draft/Stockinvest accompanying the Application  Applicants may Uss Gtockinvesls to apply for the shares Outstation Chegue:.
Form. . Bank Drafts will not be accepted. Money Orders/Postal Qrders wilt also not be
ancepted.
Applicants are also required to write in the Application Form the Current
Alc/Savings Afc number and the name of the Bank through which the 3. AIIChequeszankDrﬁ!}saccompanyingihe'applicalion*sshnu!d bercrossad
payment is made. saccount Fayas enly’. Cheques/Bank Drafts should be made payabic o
any of the Bankers to the Issue with wham the application is lodged anc
RIGHTS OF INSTRUMENT - HOLDERS shauid bear the words "A/C Patel Roadweays Limiled - Public lssue™ [FOR
The Equity Shares, being issued through this Prosperius, shall rank pari-passu EXAMPLE : “State Bank of India Alc Patei Roadways Limited - Public
with the existing Equity Shares of the Company and the Equity Shares, afising lssue”) In the case of paymant by Cheque or Bank Draft/Stockinvest, 2
i on conversion of the Praference Shares, in all respects, except thai the equity separate Cheque orBank Draft'Slocki westmustaccompary sach Application
shares issued under this prospecius shall not be entitled to dividend, if any, Eorm, Stockinvests must be crossad “Account Payes” and made payable
: declared or paid by the Company for any period prior o the dale of allotment, ta the Company only i.e., “PATEL ROADWAYS LIMITED".
and in respect of the financial year fn which the cauity shares arc alioted, they ;
: shall have the right only to propertionate dividend declared orto be declaredby 4. No receipt will be issued for the application money. However, the Bankers
E the Company for the period commencing from the date of aliolment till the end tothe lssue andfortheirbranches receivingthe applications wil acknowletge
i of the refevant financial year. receipt by stamping and refurning fo the applicant the Acknowledgement

Slip at the bottom of each Application Form.
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the |ssue.

conained herein and.

APPLICATION BY INDIAN MUTUAL FUNDS
Application by Indian Mutua! Funds must be__made only:

i} On the prescribed Application Form (Green Colour) accompanying this
Prospectus and completed in full in BLOCK LETTERS IN ENGLISH in
accordance with the instructions contamad harein. App]ncairon Formsare
liable to be rejected, if nol so made.

if] Payment should be made in Cash or by Cheque or Bank Draft or
Stockinvest. Money/Postal Orders will not be accepled. Cheques or Bank
Drafis/Stockinvests shouldbe drawn on any bank (including a co-aperative
bank) which is situated al and is a member or sub-member of Bankers'
Clearing House !ocarad at the place thre the Application Form is
submitted.

i, Outstation Cheques or Bank Drafts will not be accepted and applications
accompanied by such Cheques or Bank Drafts will be rejected, Al
Cheques or Bank Drai{s must he made nqydhle to any of the Bankers to
the issue and marked “Afc. Ioinnadwa}r:. Lirnited - Public issue Mutual
Fund'For example, “State Bank of India - Afc. PATEL ROADWAYS
LIMITED - Publie Issua - Mutual Fund” when the Appiication is lodged with
State Bank of India, and crossed “Alc. Payce Only™. A separate Cheque
or Bank Draft or Stockinvest must acecompany each Application Form,

i Application Forms, duly completed, together with Cash/Chegues/Bank
DraftiStockinves! for the amount payable on application at the rate of
Rs.45/-perequity share must be delivered before the close of Subscription
Ustwoany of the banks mentionedon the reverse of the Application Form
and NOT to the Company or the Lead Managers or the Flegistrars fo the
tssue. Application Forms lodged direcily with ihe Company, Lead Managers
and Registrars to the Issue will be sent back (o the appiftants by Ordinary
Fost at the rigk of the applicants.

vi Only Indian Mutual Funds | authorised to investin Public Issues underthm'
categury, can apply.

For hurther instructions, please read the Appiicaﬁon Form carclully.
APPLICATION BY EMPLOYEES (including Indfar Working Direclors)
1. Applicatinns by Employess must be mads only:

L Onthe preseribed Application Furm (Yeliow Golour) accompanying
this Prospectus and completed in full in BLOGCK LETTERS IN
ENGLISH, in accordance with the. instructions contained in the
Application Form and are fiable to be re_;e_cted if not so made.

ii.  For 100 Equity Shares or in multiples thereot subject to a maximum
of 200 Equity Shares.

fi.  Insingle orjointnames (nol more than three). in case of applicéﬁons
in joint names, the first named applicant should be an Employes.

2. All Application Forms duly completad together with Cash/Chaque/Bank
Dhrafts/Stockinvestiorthe amount payable onapplication mustbe delivered
before the closing of the subscription list to any of the Bank branches
mentioned on the reverse of the Applicalion Form and NOT to the
Company/l.ead Managers/Co-Managers/Registrars to the lssue.

g, Outstation Chequeé;’Bank Drafls will not be accepled. Also Maney
Orders/Pustal Orders will nol be accepted,

4. Ail Cheques/Bank Dralts must be:
i. Drawn in favour of collecting Bank and marked “A/c Patel Roatways
Limited Public 1ssue - Employees” (for example “State Bank of india
- Aic. Patel FRoadways Limited - Public Issus - Employess”), and

il Crossed “A/c. PAYEE ONLY".

Stockinvests must be drawn in favour of the Company only i.e. “Patel Noadways
Limiled” and crossed "A/c.Payes Oniy"

For further instructions please read the Application Form carefully.

Aliotherterms and conditions of the issue are applicable to the Employees offer.




On the preseribed Application Form { Pink Colour) accumpanying

is Prospeclus and complated in full in BLOCK LETTERS IN
ENGLISH in accordance with the instructions contained hérein and
in the Applicaiion Form and are liabis 10 be rejected if not so made.

“or a minimum of 100 Fauity Shares and in multiples thersof.
 single o1 joint names {(notmore than three). Incase of applications

oml imrnes thp f:r-al named apphcam shouid be a Shareholder

ization Forms duly completed, together with Cash/Cheque/Bank
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dnstrugtions please read the Application Form carefully.

fms and conditions of the N;ue are appht,ah!r' t the Wall Street
imiter] Share §laldars.

i raspect of afl the above categones, having 1egard i tha provisions of
260 SS af the lncome - Tax Act 1961 sub\‘;cnptmns againstapplications
¥ tvha res «:hm:id notbe Lff c«.tLd in: rash and must be sitecled cniy

cant has the opticn to use Stockinvests for payment of application
tockinvosls can be obtafned from any of the banks issuing such
s in various derominziions by makingthe necessary applications and
gthe amounts with the respective hanks. Applicanls using Stockinvest
ibmit the Application forms lo any ot the Bankers o the lssun before
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e amount. Stockinvests are payabkls al par atafl the branches of the

% banks and as such, outstation Stockinvests can be attashed to tha

seasts should be marked “Account Payee" and made payabfe only to the
y, Le. "Patel Roadways Limitcy”

S?‘s should bé Utiised by the purchaser{s} and tf'r:, purchases's name

e of the purchasers should be invariably indicated as the first

itin the Application Form. Thus, if the signature of the purchaser on the

restand the signature of the first applicant on the Application Form do

. the application would be treated as having been acaompanied by a
' Stockinvest and are Jiable {o be rojected,

mwests are (o be used by the purchasers within 10 days of issue and for
ase, the last day lorus= of Stockinvests for submitting share applicidion
bank is mdlcated an ihe face of the instruments wn‘h a notation. “To be
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TAX BENEFITS

The Dirgcters of the Company s Sz
Company, that the following Demeim a0
Company andils shareholdersimemines

Tax Act, 1967 and olhor applicabis Dt

A, TO THE COMPANY

Upon thie listing of the Eguly Shay
Stock Cxchang: in aeoordanos sl
{Regulation) Act, 1956, the Do
which the public ate subsiasses :
2(18) of the Incoma-tax Ay, w02 b
applicable-tn be taxabie meseme WS
lower. ;

Undeoe Section 32 of the 1.7 &gt ress
Company is entifled tn dapreoaioy
businass of running it on hire 21 2 2
suhjret to such depreciatan by
-ty use for less than 180 days e

Under Section 35(i}(iv} of te EF 8
deduction of the entire capiia? 2 :
land) incurred on Scientific Besassii
by the Company in the year o i
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The expenditure incurred by the Company-being-in the nature of Share
Issue Expenses as specifisd under Section 35 D of the |.T.Act, can be
amortised over a period of ten vears, subject to the overall limits provided
under that Section

In Accordance with and subject to the terms and conditions specified in
Section BOHHC of the LT.Act, the Company shaltbe entitied io exemption
in respact of income that may be derived by it from its export busingse.

The Company would be entitled to deduction under Sectian 80 M of the
L T. Act af an amount cqual 16 50 much of theincome by way of dividends
ieceived from other domestic comparnies as does notexceed the amount
of dividend distributed by the Coampany on orbefore the dus date of filing
of the relum of income, provided that if such dividand is from units of Unit
Trust of India, the deduction would be te the extent of four-fiiths of such
income for agsessmenl year 189495 two-filths. of such income for

T assessment yvear 1995-96 and no such deduction would be availabibe for

subsequent assessment years,
T0 THE RESIDENT MEMBERS OF THE COMPANY

Members of the Company who are individuals, Hisdu Lindivided Families
or specified Association of persons or Body of individuals will bé rititied
tn a deduction unider Section 2800 of tha LT.Act, fromy their {ulal inocome
te the exient of Rs. 10,000/ in the aggregate per year in- respect of
sprecilinditems, which would include dividends reseived from the Company.

Members, being individuals resident in India, will be entitled to receive
dividerds without deduction of income tax at-souwice, provided @ -

i} pursuani s Section 124 ot the L T.AL the amount of such dividend
paid-during any financial year by the Company to the member oy
an accet payee cheque doss not exceed Rs. 2,500/ or

i pursuant to Section 1974 of the LT.Act, the:member furnished to
the Company a declaration in wiiting in duplicate in the prescribad
farm andverified inthe preseribed manner to the effect that the fax
an his estimated totsl income is io be inciuded in computing his total
ineome will be Nil. h

It the Company's shares ‘are sold by an assessee altar being held for
tagive months, the gain, if any, would qualify as leng term capital gains
which would be computed by deducting from the gross consideration the
indoxed cost of acquisition and the indexed cost of improvement. The
gains so computed would be taxed as a separate block at the rates
specified hereunder - ; %

i} in case of individuals and Hindu undivided famity - 20%

it incase of Company - 40% s ] A

i) i case of others - 90%

‘Members who are scheduled hanks or public financial institutions or stale
financial comporation or state industrial invesimentcorporations orcompanies
registercd under Section 25 ofthe Companios Act, 1956 wouldbe entitled
to a deduction under Section:80 M of an amount-equal to 60% of the
income by way of dividends: received by them from the Company and
included: in their gross total income.

Members who ara domestic cempanies other than those  referred 1o
in (i) ol-the 1.T.Act above would be entiffed 10 deduction under Section
80M of an amount equal o 5o much of the.income by way of dividends
received from the Company as does not exceed the amount of dividend
distributed by such domestie: company on or bafore the due date of filing
of the Return of income. 3 =

The members will not be lable to Wealth-tax on the value of shares heid
by them,

TO THE NON-RESIDENT MEMBERS OF THE -'CDMPA.F\O_'Y

In accordance with, and subjectto the provisions ol Section 115-E of the
I T. Act. Non-resident Indians, {NRIs) (i Individuals who are sither
citizens of india or of Indian origin who are also non-re sidents) who acquire
sharesissued pursuantiothe prospectus by effecling payment in convertible
foreign exchange have the aption of being taxed on the dividend income
arising from such shares and long term capitat gain in respect of transter
of such shares atafiat rate of 20% without aggregating their other taxable
incame in India which is taxed separately.

Under Section 115-F of the I. T. Act, in case of NRis assessec being Non-

Resident Indian, long term capital gains, arising on sale of shares in the
Company, shall be exemptedfromincome Tax, fihe netsales consideration
is reinvested in specified assets, within six months of tha date of transfer,
It only part of the nel consideralion is so reinvested the exemplion shali
be proportionately reduced. The amouniso exempted shallbe chargeable
to tax subsequently if the now assels are Iransierred or converted within
three years from the date of their acquisition.

3. Undar Scetion 115.1, of the 11 Act, NRIs may elect net to be guverned
by the provisions of Chaplers X1-A {ic. pay laxes Under Section 115-E
and 115-F 1.7 Act as atoresaid) and may opt to pay taxes at rates
applicable 1o & residant Indiar.

4, UrderSection 115-Gof L'T.Act, it shall notbenecessary fora Non-resident
Indiar fo fusnish their return of incame it their only source of inéome s
aforesaid investment incame or long term capital gains or both, provided
fax at source under the provisions of Chapter XV 8 has heen dedicted
from such income. : *

& Hecognised Fomsign Finansial Instilutions [Fil=) hblding shares in the
Campany would, under Section 115 AD of the 11.Act, be chargad 1o tax
in tndia as under : &) on dividend income & 207,

bl onjong term Capital gains @ 10%
¢} on.short term Caplial gains @ 30%

6. The members will notbe liable to Wealth-tax on the value of ;‘__ihClI'CS_ hald
Ly them.
7 In accordance with, and subjoct to the provisions of Section S{13(iid) of

the Gifi-tax Act, 1958 exemption is available to g nitizen of Indiaora persan
ofindian origin, whoisnota resident, in respectof gilts made to any relative
in India of shares in the Company acguired by him by payment of
convedible forcign exchange, '

Particulars of the Presant Issue

Objects of the Pregent igsue

The Issue is being made to part-finance the projeet for cxpansion of the

Company'sexisting ing of business and diversilying inrclated transport arctivities

Vi ] = X . ;

i) Adiltion of Tricks and LOVS to its exisling flest, :

ity Expanding its network in the Eacl and North-Eastern seciorof the country.

fii} Modernising its existing workshop for servicing and  maintenance of its
fleet of trucks ¢ e W4 W gl

v} Transporation of bulkitemssuch as newsprinl and commedities on alarge
seals. '

v} introducing Express cargo movement, L.e, high value cargo will be moved
al high speed to effect door - to - door colicction and delivery within a
spocilied time-frame. T &

And tor :

al Meeiing the expenses of the prasent lssue. .

G} Gefting the shares listed on Stock Exchanges as mentfioned
elspwhare,

COST _OF THE PROJECT :

The Project has bren appréised by SBI Capital Markels Limited, Bombay in
September 1993, The total sost of the project has been estimated at Rs. 912 85
lacs as under ; { Rs. in laes)

) Fremises Deposils 50.00
if} Builcling 182
i) {ruck Fleet

100 Trucks 473.00

18 LCVs 58.40 541 40
vl Plant and Machinery 17.58
v) Furniture 37.68
vi)  Miscellaneous Fixed Assels 9.84
vii)  Telephones/Telex Deposils 4.50
viii} Preliminary Expenses 0 80.00
i) Margin for Working Capital 132.78
X)) Contingencies 37.15

TOTAL 912.85

MEANS OF FINANCE iy

The total project cost of Rs. 91285 lacs is proposed to be financed as
under :- ' { Rs. in lacs)
_Eublic Issue

a)  From Public

- Equity Capital 200.00
- Share Premium 700.00  900.00
b}  From Promoters ML -

c)  Internal Accruals C 4288
TOTAL 2.
The proposed premium is FAs. 35/~ per share on the face value of share of

Rs. 10/- each.
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HISTORY AND PRESENT BUSINESS OF THE COMPANY

Patel Roadways Limited (PRL) was incomporaled on the 22 June 1962 as a
Private Limited Company and berame a deemed Public Limited Company an
the 20th Septembar 1988 and subsequently becamea a full-fledged Public Limited
Company on 7th Fehruary, 1950}

PRL the flagship Company of the well-known House of Patels is anexisting profil-
making Company. The Group has inlerastsinthe fields of Transport, Canstruction
activities, Leaseand Hire-Purchase Finance, ManagementConsuftancy, Foreign
Exchange and Courier business. PRL is engaged in the business of surface
cargo transportation of goods and is a household name in India.

Teday, PRL has the widest network in india comprising over 1100 oullets across
the country, with complste infrastruciure and proven systems and employs more
than 1400 psopte. The CGompany owns 66 trucks and has another 300 rucks
atiached to it. However, at any given point pf time, over a 1000 tricks carrying
PHL material criss-cross the country. Patel Roadways is estimaled o carry
goods worth over Rs. 5,000 crares annually.

The Company has been registered as a Multi-Modal Fransport Operator with the
Governmeni of India. Patel Roadways Limited is among the first three Transport
Companies in India to be granted this kconce. 1t can now uffer composite
transport sorvices to exporiers and taking advantage of the synergy already
existing in tha Group, it ¢un now alsn oifer Air Cargo services and Freight
Forwarding services by air as well as sea. Thus, Patel Roadways Vimited will
emerge as a Total Transport House, offering the pntite range of Transport
Services to the Indusiry, thereby, Redefining Transport iy the country,

The Company has a very Iarge'and varied clientale, comprising of over 30,000
Clients which include multinationals and public-sector omanizations ke SAIL,
100G, ONGC, Hindustan Zinc elc. PRL has also divarsified inte exports of

seafood, leather goods, granite, gurments, enginecring goods and medical
equipment. ) .

PHL Ras aisn sof up 2n lnstiution,  Patel Instilute of Transpor Mangemant
and Research, anon-profitmaking organisation that imparts training in transport
managemant and rolaied fislds, hasidas offering consulancy sarvices 1o the
cotporate sector it '

The past performance of PRL is as under -
' ; 2z { As. iniass)
51391 31.3.00 31.389

Year ended March 306893 31.3.83
h {9 mths)

a8z
{3mihs) - : p

Sales { MNet Freight}) 1788.58 764,25 H7B264 439257 373523

212405
Export Sales 3 108,86 7748 - 55 7R
Other Income a2 3127 200 2759 B0H9 4741
Total Income 170007 600438 GARNAZ 4420 16 374kER 2228.04
PBRDIT 15934 40772 29364 15311 10GES  00.97
fnterest 3678 123499 86,490 < 4ARYE 4230 27143
Dapreciation 15.58 59,30 4911 4510 3857 24.1F
FBT 106.98 224.34 155,15 /216 35098 4713
PAT 10698 15934 (0670 2791 258 4663
RS (Bs ) - 583 10.67 2703 089 1038
Book Value
{excl. Rev.Res.| 6033 4963 4567 2393 2172 41758
Eqpiity Captial 10000 10000 100.00 10060 10000 4000
Froe Heserves 50331 8534  256.70 - 13932 11724 127.00
Revalil. Reservas 28857 29221 48,07 4B50 5278 5552
Aate of Dividend Paid - 20% 16% 7.5% 18%. - 24%
Amaunt of Dividend Paid- 2000 4500 750 . 788 . T.20

The Past Performance of Patel On-Board Cowrders Lid. - a subsidiary of
PRL, is as tollows:- (As. in facs)

31392 31.292 31391 31390 31383
(5 mths)
Total Income 2660.05 1533._!.319 B87.01 3T 0.88\
PEDIT 102,50 7510 1383 3.01 .54
Interest 2183  12.25 858 3.01 0:48
Depreciation 4.19 1.20 0.26 - fl
PBT 76.486 6165 4.69 - 0.06
PAT 6748 5465 159 - 0.02
EPS (Rs) 15.00 1214 - - 100.00
Book Value (RAs.) 3326 2532 10.81 1257 115
Equity Gapital 4500  45.00 20.00 0.002 0.002
Reserves 12747 6896 ' 181 0.023 0027
Rate of Dividend Paid 20% 20% E - 3
Amount of Dividend Paid .00 5.16 ¥ E
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Main Objects of the Company

The main objects of the Company, as sel out inthe Memorandumm of Association,
are as under: e

¥, To carry on-and to operate the business of motor transport of all kinds
including the leasing or hiring for any number of journeys, lories trucks
and cars. iy

2 To carry on the business of plying trucks and motot lorries for the carriage
of all types of goods . T gl

3, Yo construct garages and store houses and othar buildingsforthe housing

or repaiis of trucks lorries and omnibuses, and tor the storage of fusls and

ather oils raguired far the working of the said vehicles, the warehousing

ol the goods caried and the accomotation of the persons inlending 1o

be passengers. To repair and maintain alltypes of vehicles necessary for

sarrying on carrage of passangers and goods. £l

To carry on business of carriage of goods on commission basis,

5, To carry on the busmess of genesal.cariers and forwarding agents,
warehousernen, honded warehousemen and carriars,

B, To purchase, construct, sell, hire, orfetomnibuses, frucks, molor carsand
carrianes. ;

F5)

PROMOTERS o
Shri Asgar S Patel, aged 54 years, is the Pior
present, the Chaimman of PRL. Starling otl i S when he bought the first
truck, Shi Patel has boen instrumantal, during < past 34 years.in steering PRL
toits present size, with over 1100 outiets all ovarindia and tepal and employing
around 1400 personnel. Under the able guidanc of Shii A5, Patel, the House
of Palels has diversificd into exports, nenstiotion hgles_ale_-cm'lrf ing, loase
K hire purchase and forsign crohange, The Group has afifiat
Exchange Centresinthe Middle-East, South- e 2 i1ge1o)
fhe Group also has an affiliale bank, ineorporated and oper
Zeatand, Thare are nopending lifgations, dispites, defaults 1o financialinstiutions

tinterd for-economic

terol the Company. He is, at

and hanks. Thare are no statiiory dues of proceedings in
olences againa! the premmoter/promoter’s Gompanios
Howewar & o000 ¢ [ \ L
{1 The Company has boen named a party By Canara B
litigation suil No. T465 of 1081, filad against Maash
1710 August, 1981, in respect of the property siluatea
52, 11 Road. Bandra, Bombay 100 087, and the sail su
the Bombay High Court. The Company is in possasaion
premisas-ag an Agent of the Count Reteiver High O
(i Claims arsing during nonmal course of busginess ha
provided for inithe Company's books of genpunts:

it is pending in
fthe said

The Group consists of fifteen rompanies, soms of the which &

Patel On-Board Couriers Lid, (FOBC) - :
Patel On-Board Couriers Lid., is a subsidiary of PRL and s engaged in the
business of consefidating and co-lpading of courler material.” PAL holds 1%
af the equity of POBC, POBC collects materials from courier comparics fike
BliL, TNT, Efnee; SkyPak, Ovemile Cxpress ete. and carres 1 on their behalf, -
1o various destinations throughout india and also to Nepal, Banglade Dubai,”
London, Mew Yorcand Singapore. 1t presently handles over 50,000 Kgs. of
c.murierf:argo'_per_iday. Fate! Air Fraight, an tATA approved Cargo-Agency and
Patel Tours and Travel, an IATA applicant have staried cperations asa divisior
of POBC. The total income of POBC for the year ended Mar
Rs.2660.05 tacs and il registercd a net profit of Rs. 6749 lacs.

j S of WSFL, which is a widely-held Public
Vimited Company. WSFL started operations in 1988 with a range of services
including relall financing, feasing and hire-purchase schomes, long and short-
term loans, bill discounting and tiuokc hire challan discounting. The: operations
ofWSF axtend to Delni, Bangalore, Madras, Goa, Trichur and Madurai. WEFL
has since obtained the licence of Money Changers (Wall Street Exchange
Bureau Jram RBlHor dealing in foreign currencies; Wall Street Exchange Bursau
aperates in Bombay, Delhi and Goa. WSFL i5 supporied by an interpational
chain of exchange centres spanning the Middle East, Europe, South East Asia
and Australia. These exchange centres ars affiliates of the House of Patels and
are headed by its NRI Director, Shri Riaz Patel. s

The Company also received permission from BBl accept deposils in Irielja from
MAls, on a repatration basis.

Recently WSFL has been regisiered as a category one Marchant Banker with
SEBI and plans to offer Marchant banking Services to the Gorporate Sector in
India. f




WSFL's performance for the 15 months ended March 1993 bas been as under:

519.65 lacs
B5.77 lars

Total Income Rs.
Met Profit Rs.

PATEL INTERNATIONAL PVT. LTD (PIPL)

PIPL started its activities in 1977 as an Engineering Exports Division of PRL
and was later incorporated as a Private Limited Company in Februrary 1988.
It thereafter went into export of marine processed foods and leather garments.
PIPL has its representative offices in Dubai and New York. PRL holds 20% of
PIPL's equity capital. The annual sales turnover of PIPL forthe year ended March
1992 or 1993 was Rs. 148 84 lacs. and the Net Profit was Rs 74,15 lacs.

WALL STREET CONSTRUCTION LTD. (WSCL)

WSCL in which PRL has a shareholding of less than 4% is engaged in the
business of construction and was taken over by the House of Patels in October
1986. It has completed construction of several residential and commercial
complexes in the cities of Bombay, Bangalore, Goa and Poona . At prescnt it
has several other projects on hand which include Natasha Manorin Bombay Nalasha
Hill View in Pune, MNatasha Goll View Apartments and Natasha Pents in
Bangalore and Casa Natasha in Goa. The Company has eared a net profit
of Rs. 37.49 lacs on a total income of Rs. 592,64 lacs during the year 1991-92.

NATASHA CONSTRUCTIONS PRIVATE LIMITED (NCPL)

NCPL was incorporaled in 1979 with the primary object of carrying on the
business of construction of residential and commercial complexes. Ithas since
completed several prestigious projecls such as Anchorage, Garden Rose
Annexe, Natasha Gardens, Natasha Plaza and Betsy in the suburbs of Bombay.
Fresently, the Company is implementing projects involving construction of row
houses and commercial complexes in Bombay, Poona, Bangalore andGoa. The
total income of NCPL for the year ended March 92 was Rs. 45.97 lacs. It,
however reported a net lnss ol Rs. 0 89 lacs lor the year

PATEL PLAZA PRIVATE LIMITED (PPPL)

PPPL was incarporated in the year 198 1 with the objective to own, construct and
manage furnishing of Departmental Stores, Shops, SuperMarkets and commergial
centres. At present, the activities of the Company are restricted to the city ot
Bombay and its suburbs only where il has constructed /developed properties
relating o departmental stores and commercial complexes. The Company
posted a net profil after tax of Rs. 1.73 lacs on a total income of Rs. 45.01 lacs
for the year 92-23

Other Companies in the group include Wall Street Leasing & Finance Private
Limited (WSLFPL}), Yasmin Finance and Trading Pvi. Limited {YF1L), Pate!
Couriers Pvt. Limited (PCPL).Pale! Management Consultancy Pt id.
(PMCFL),Patel Holdings Pvt. Ltd, (PHPL ), Transways Combines Pvi.Ltd (TCPL),
Patel Real Estats Developers Pyl Ltd. (PREDPL) and Silver Stone Merchantile
Limited (SSML). However, these companies are not very active.

Besides these, the Promoters are not involved in any company which has raised
funds from the Capital Market.

MANAGEMENT

Patel Roadways is a professionally managed company with Mr. 5. Kumar as
Managing Director. Shri Sushil Kumar has over 14 years of experience with the
Palel Group of Companies.

The Company also has professionals in each functionalarea such as Operations,
Finance, MIS, Marketing, HRD and Fleet Management.

The Chairman, Shri Asgar G. Patel looks after policy matters of the Company
and is the overall in-charge. The day-to-day management of the Company is
looked after by Shri Sushil Kumar, Managing Director, under the superintendence,
control and direction of the Company's Board of Directors and the Company's
Chairman, Shr. A S. Patel

The Corporate Finance Function for PRL as well as for the Group is looked after
by Shri P.S.G.Nair, Executive Direclor (Corporate Finance). Shri Conrad
Saldanha is the Executive Director (Markeling) and has an experience of 14
ycars in various Companics including Wiltech (1) Ltd., and Colgate Palmolive
wherein he was associated in the capacity of Marketing Manager. The Company
is divided into fuur divisions along geographical lines with each division being
headed by a Divisional Manager.

BOARD OF DIRECTORS
The names, addresses & Occupation of the Directors and their Directorship in
other Companies ate as under :

Name & Address Occupation

Mr. Asgar 5. Pate! Industrialist
Rock Giiff

Flat No. 4,

Carter Hoad,

Bandra (West)

Bombay 400 050

Mr.Sushil Kumar

701, Natasha Garden,
Plot No.153 CTS No.1332
4 Bungalows Road,
Andheri(West)

Corporate
Executive

Directorship held in other
Companies

Natasha Constructions Pvt.Ltd.
Patel Plaza Pvl.Ltd.

Patel Holdings Pvt.Ltd.

Wall Sireet Leasing & Finance
Put.lid.

Wall Street Finance Limited
Patel Institute of Transport
Management & Research

Natasha Constructions Pwl Lid.
Patel Plaza Pyt Lid.

Wall Street Finance Lid.

Patel On-Board Couriers Lt
Patel Couriers Put.Lid.

Bombay 400 058 Patel Institute of Transport

Management & Hesearch

Mr.F.J.DeSouza
51/A Maimoon Apts,
Prabhadevi,

Bombay 400 025

Matasha Constructions Pyt Lid.
Patel Plaza Pvt.Ltd.

Wall Street Finance Lid.

Fatel International Ltd.

Patel On-Board Couriers Ltd.
Patel Couricrs Pwt.Lid.

Corporate
Executive

Ravi Auto Ltd.

Poddar Properties & Constn. Lid.
Ashok Leyland Finance Litd.
United Credit Fin, Services Lid.
United Credit Ltd,

Yule Financing &

1L easing Co. Lid

Mr. Ravi A. Poddar
103 Park Street,
Calcutta 700 016

Industrialist

Mr.Arif A.Patel Industrialist Matasha Construclions Pvi.Lid.
Rock GHiff Fatel Plaza Pvt.Ltd.

Flat No. 4, Patel On-Board Couriers Lid.
Carter Road, Patel Tours & Travels Pvl.Ltd.
Bandra{West) FPatel Holdings Pvi.Lid.

Bombay 400 050 Patel Airfreight Pvt.Ltd.

Wall Street Forex Pvt. Lid.

PROJECT

The Cornpany propases to expand its existing line of business by procuring more
trucks for transportation of bulk items on a large scale, expand its network in
the North-Eastem sector and diversily in high value cxpress cargn movemant.

Forexpress cargo business the Company intends to procure Soffices inthe cities
of Bombay, Bangalore, Madras, Hyderabad and Coimbalore. Each affice will
be approximately 800 sq. fil. and will be located in prominent business arcas of
the city.

With reqard to the minor branches to be opened to cater to expansion of existing
business and in the Easl & North-Easl sectors, the Company intends to procure
Godown-cum-office space of about 1500 sqg. ft. per branch. Of this, 15-20% will
be utilised for hooking and adminsitrative work while the remaining space will
be used for slorage purposes.

FLEET ADDITION
The Company will be purchasing 100 Ashok Leyland Comet ALCO 1611 trucks
and 18 Ashok Leyland Comet Minor ALCO 3/15 LCVs for the project.

OPERATIONS

Each branch of PRL books material for various destinations. If a booking is for
a full truek load, the material is sent directly to the destination, However, in case
of sundry booking, the branch loads all sundry bookings and despatches it to
the nearest Transhipment Centre (TC). The material is sorted at the TC for
different destinations and sent to another TC nearest to the uitimate destinations.
The second TC again sorts the material and despatches the same to the final
destination. PRL has presently 13 major TCs and 15 minor TCs spread across
the country.

The ocperations are monitored by 8 Regional Computer Centres which are up-
linked to the Satellite through IC-Net. The information collected by the 8 Regional
Computer Centres is consolidated at the Central Computer Centre at Bombay
and the information compiled at Bombay is fed back to the Regions for
computerised Customer feed back as well as for a strategic marketing planning
decisions.




The Company intends to purchase machine tools as part of its modernisation

" programme atits workshipin Bangalore forcomprehensive repairs and maintenance
ofits fleet of HC Vs and LGVs. Presently, the Company workshop at Bangalore
undertakes repairs and maintenance of its flest of trucks in the form of preventive
and break-down maintenance.

The proposed equipment forms a complete set ta undertake total overhauling
and re-building of engines of HCVs and LCVs thereby making the Truck
Department a composite workshop. This would also resultin substantial savings
in cost of repairs and maintenanca besides eliminating the delays involved.

FLEET DIVISION

The main fleet division, located at Bangalore, is responsible for repairing and
“maintaining the Company's fleet of trucks in efficient road-worhy conditions,
The division houses a modern workshop for trucks including a tull fledged service
station which undertakes all maintenance jabs except for tinkering and painting.
The division also has a unigue driver's section that attends to driver reciuitment,
lraining, performance maniloring and driver welfare. A schedule of routing
mainlenance of trucks is followed in addition to the routine for planned preventive
maintenance carriad out on all vehicles,

MANPOWER REQUIREMENTS

The Company would be requiring skilled, semi-skilled and casual workers for
operaling its new fleet of trucks and for loading/unioading of cargo. hese
requirements will be met from local SUurmmes.

SCHEDULE. OF IMPLEMENTATION
Activity Target

Civil Works for Workshop Building November 1993

New branches November 1993
Plant & Machincry
- Placement of Orders

- Delivery at site & Installation

November 1993
December 1993

Truck Fleet & 1.CVs

- Placement nf Order Navember 1993

- Delivery at site November 1933
{chassis)

- Building of Body November 1593

Commeneement of Operations December 1993

{Frojact)

MARKETING AND SE LLING ARRANGEMENTS

The transport sector bears a close and complex relationship with all the other
seclors of the economy. While it tends to “ct as the prime mover of the
development process, italso responds to the development process as is evidaont
from the fallowing-

GDP FREIGHT TRAFFIC
1950-70 3.52 6.77
1971-80 4.15 445
1381-30 4.68 B8.37
1950-90 3.97 5.59

This establishes that for cvery 1% growth in GDP, the fransport seclor has grown
by 1.66%.

Road transport is of great importance both for mavement of passengars and
gouds. Itisideally suited for short and medium distances because of its inherent
advantages such as gasy availability and flexibility of operalion, adaptahility to
individual needs, door to door sarvice and reliability. itis also the main means
to transport in hiliy and rural aieas. Consequenily the freight carried by road
has increased faster than that by rail over the years. The share of rail and road
freight movement s given below :

Year Freight Movement Share
(Rillions Tons Kms) (%)
Rail Road Rall  Road
1980-81 158.00 98.00 62 38
1987-88 231.00 238.00 49 51
1991-92 254.30 520.02 33 67

Due to the faster growth of freight tratfic by road, one can extrapolate the above
dafa to establish that for svery 1% growth in GDP, the road freight traflic has
increased by 2.79% during the period 1950-90. Considering the Eighth Plan

projections of an average growth rate of GDP at 5.61% to 5.81% per annum,
the growth of road freight traffic is therefore expected to be in the range of 15%
o 16% per annum.

In addition, the liberalization policies adopted by the Govemment of India, as
well as the entry of Trans-nationals and newer Management fechniques like
“Just In Time" (JIT) being adopted by the Indian Organisations will increase the
demand for value added services, multifold.

PRL has a strong network of oullsts in the South, West and North sectors of
the country. Although PRL has an adequate presence in the East & North
Eastern sectors, it has not el fully lapped the potential of this area. Considering
the fact that this area is poised to witness faster growth in the Eighth Plan, PAL
intends to strengthen its network thare by opening more branches. As this sector
is a mass consumption sector, PRL would be plying 20 trucks to be purchased
in the proposed project exclusively in this secier

PRL would also be {apping the Newsprint and Commodities market segment
in alarger way. This segment requires a dedicated fisst of trucks and PRL has
provided for 30 trucks in the project. PRL is already in this business in a small
way by moving butk items like newsprint and commodities ke spices, supari,
dry coconut powder and rubher from the South 10 ofher areas.  The demand
for trucks in this market segment is high and once PRL acquires its dedicated
fleet it shall be entering into contracts for movemeant with comorate housos.

The express cargo service caters primarily 1o the demands of the market looking
for transportation of goods, not very large or bulky, high in value of fragile
requiring quick and safe delivery dour-tc-door.

The major players at present are Gati, Blue Dan, Prakssh Boadiines and ACE.
The demand for express cargo has been on Pe Poresss 2o y=ar due to its
imherent advantages of quick and limely defiwery safety of goods, convenience
of uperation al doarsteps and lower prcing as compared B ar freight. The
company has indentified spacific routes batwesn 5= cenires whers, it shall be
operafing express cargo initiafly and plans 1o sxpens = acwaies in subsequent
years. With its wide netwark of offices ane bamg = wedsly kmown national
transpon carier, PRL s in a strong position o explor =

lace the provailing intanse rompetition on egual teems

PROFITABILITY PROJECTIONS
S5BICapital Markets Limited the appraising insSitution has estrstedthe following

levels of periormance. {8s. in Lacs)
1394 1S 1596

Nat Freight 86993.52 1214333

PBDIT 69983 1087.96

PBT 399.71 524,89

PAT 278.86 387.11

MNet Cash Accruals 30748 S03.44

Eamings Per Share {Rs.) 5.58 7.074

Dividend (%) =

Capital 500

1: Exisling Business to increase Dy_15% svery yoor wits wotad flect of 1 18
trucks running 10,000 kin per trud s

& East & North East seclor business 1o destes 20 Tucks making 70 trips
A manth each.

3. 30 trucks each from the own flest zne mw=c et 1 e wsed for bulk
transport business.
4. Express cargo sevice to operate on fowr mutes wil 2 =ad capacity of .
3000 kgs.
Fi_nan.ci_al_Er_Qie_gﬁﬂ-th_he_mm
‘8s. in Lacs)
Year 1993-94 1954-95 1SR e gy 1897-98
Total Income 8,954.56 11,162458 1254050 & SEE 16,008.09
Total Expenses  8,241.03 10,12258 1135158 28 14 14,496.04
PBIDT 713.53 1,039.30 LITAS! 1354858 1.512.05
BT 143.41 668.70 TES e B2 1.048.00
PAT 29996 A0 4 nes &858 559.99
Equity 500.00 ' 500.00 SIO00 Sa00 800.00
Dividend (%) 20% 20% 2% 2% 20%
S PSR .0 513 = L 700

As a matter of abundant caution the =% of the i is to
the fact the figures given above are ondy mdicaSiwe and are subject to
change.




Allthe assumption under lying these projections are the same as those assumed
by SBI Caps Ltd., except that the Company has assumed a higher capacity
utilization in the Express Cargo Division which is as follows:

YEAR CAPACITY UTILIZATION  CAPACITY UTILIZATION
ASSUMED BY SBICAPS ASSUMED BY THE COMPANY

1993-94 37% 60%

1894-95 37% 80%

1995-36 49% 65%

1856-97 58% BO%

1997-938 61% 92%

The Company is confident of achieving the above capacity utifization bacause
of the fallowing factors:

a) The Company's existing vast clientele is keen to avail of Express Cargo
Services as they have adopted newer management techniques like “Just
In Time" {JIT).

b) Express Cargo Service is an integral part of Multi-Modal Transpontation
which has a good growth potential due to the thrust on Exports and
liberalization of Imports by the Governmemnt of India. Patel Roadways
is already registered with the Government of India, as a Multi-Maodal
Transport Operator and plans to start operations in early 1344

Further, in the Transporl Industry, a growing Organisalion has to plough back
its surpluses inta the business by investing in additional infrastructure, fleet and
working capital on # continuous hasis which will result in higher growth rales
and profitability. However SBJ Capital Markets Lid., have not provided for any
additional investments in the subsequent years.

Patel Roadways is one of the largest Transport Carriers in the country, but holds
a very small parcentage of the total market therby providing the Company with
ample scope for increasing its market share. Hence lo maet the growing
dernands of the Industry for specialised and enhanced transport services, Patel
Roadways will invest the available surpluses tu expand its operations in the
following areas ;

c) Express Cargo  In the yuar 1993-84, we will start operations in South.
However, in 1994-95 and 1995-96, we propose to expand our Cperational
hase to the West and North respectively by increasing the fleet of vehicles
and opening branches in the West and North,

d) News-Print and Commodities - The Company will induct more vehiclas
into business, as the markat is very large and there is a tremendous scope
forgrowth in this area. In the appraised project, we have provided for anly
30 trucks.

e) East & North East : In the appraised project, we have projected the
opening of only 5 Branches in the year 1993-94. However, in the years
1994 95 and 1495-96 we plan 1o open additional branches and induct
mare vehicles in this area,

f) Multi-Madal [ ransportational :Patel Roa dways will start Multi-Modal Tra nsport
Operations from April 1994, A separate Division forMulti-Modal Transpertation
has already been set-up and all infrastructural facilities and systems are
being worked out.

- With the implementation of the above plans from the year 1994-95 onwards, the
management is confident of achieving a higher growth rate and profitability in
the subsequent years. However as a matter of abundant precaution, the
Company has not taken into consideration, the above factors while compiling
the projections.

Stock Market Data
The Equity Shares of the Company are not listed,

Companies under the same management (Within the meaning of Section
370 (1 B) of the Act)

Wall Street Finance Limited, a Gompany under the same management as PRL
had made a Rights Issue in October 1992, the details of which are as under:
Name of the Company - Wall Street Finance Limited
Year of Issue - October 1992

Type of Issue - Rights issue

Amount of lssue - 26,25,000 Equity Shares of Rs.10/-
each ata premium of Rs.20/- pershare
aggregaling Rs.7.87 crores.

Date of Closure - 14lh November 1992
Date of Completion - 20th December 1992

of delivery of Certificates

Date of Completion 2
of the Project

WSFL being & non-banking finance
Company. The aforesaid Issue was
made only forexpansion ofthe business
of the Company.

Rate of Dividend - 21% for the 15-month peried ended

March 1993
Peformance for As projected Actuals
15 months period in the Leiler of
ended March 1993 Offer
PBIDT 515.64 32524
Interest 269.91 188.37
Depreciation 98.64 51.10
PBT 147.09 3577
PAT 147.08 BE.77

Promises/Projections made and the Performance Achieved by WSFL
“In case of future projections the Company had assumed that it would be able
to raise finances from institutions and banks for meeling its requirements. There
has been a delay of almost 8-10 months in lying - upthe same. The profit marging
inthis business are ultimately dependenton the quantumand availability of funds
raissd at the optimum cost. The Compiny is confident of making an annual profit
of As. 2.5 crores in the current financial year. As per the Letter of Offer the
Company had chalked out plans 1o diversify into Merchant Banking and apply
for OTCEI membership. The Company is now a Cateqgory | Merchant Bunker,
However, it is yot to apply for OTGEI membership.

JUSTIFICATION FOR PREMIUM
A)  Prosent Net Asset Value (NAV) per Equity Share.

The Present NAV as on date (31-3-93) is caleulated as follows :

Fquity Capital Hs. 100.00 lacs
Free Reserves Rs. 396.34 lacs
Net Warth Rs. 496.34 lacs
No. of Equity shares of Rs.10/- each 10.00 lacs
NAV for Equity Shares of Rs.10/- cach Rz, 49.63
B)  Present Profit Earning Capacity :

Operaticns of the Company for the year ending on 31/3/23

Profit After Tax Hs. 159.34 lacs
Eaming Per Equity Share of Re.10/- sach Rs. 15.93

The Current Price-Eaming ratio {Industry compuosite) for transport industry is 15,
In order to caleulate the Profit Earning capacity a PE ratio ol 12 has been
assumed.

Rs.

Present Profit Eaming Capacity 191.20

per Equity Share of Fis, 10/ each

Note: The Equity Shares were sub-divided from Rs.100/- each into Rs.10/-each
at the Extra Ordinary General Meeting held on 20th September, 1993 and
accordingly the number of shares given above are expressed in FEquity Shares
of Rs,10/- each.

C) Future Profit Eaming Capacity :

Average EPS (Average of the EPS) on Equity Share of Rs.10/- each as per
the projections made by the company for the next five years : Rs. 7.44

The EPS in the next five years is taken into consideration to estimate future
earning capacity. The EPS as per the SBI Capital Markels Ltd., are as
under : (on Equily Shares of Rs.10/- each)

31-3-94 Rs. 5.58
31-3-95 Rs. 6.88
31-3-96 Rs. 7.74
31-3-97 Rs. 6.58
31-3-98 Rs. 594
13
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The EPS projections made by the Company are as under :

31-3-94 Rs. 6.00
31-3-95 Rs: 8,13
31-3-96 Rs. 8.62
31-3-97 Rs. 7.46
31-3-98 Rs. 7.00

Taking into acconnt a PE Ratio of 12 from ‘B’ above and Average FPS of Rs.
7.44 from ‘C' abova.

Future profit eaming capacity value is Rs. 89.00

D) Fair Value = A+B.C = Hs.49.63 + Bs 191.20 + Rs.80.00 -~ Rs.109.94
3 3

The issue price has been determined at a discount of 49% of the futire profit
eaming capacity valuc and at (.91 times of the NAV which is considerad
reasonable lhe premium of Rs. 35/ is therefore, justified. The premiurn has
been arrived atin consultation with | SBI Capital Markets Ltd.. the Lead Managers
to the issue

The Eligible premium as per the Ex - CCI Formuia works out to Rs. 25.27,
at a captilisation rate of 12%.

Outstanding Litigation, if any:
There is no nutstanding litigation pertaining to:

i} Matters likely Lo affect operations and linance of the Company including
disputed tax liabilitics of any natura.

i) Criminal prosecution launched against the Company and the Directors for
allegedoficnces underthe cnactments specified in Para 1 of the Srhedule
X ol the Act,

Howewver :

i) The Company has been named a party by Canara Bank, in « property
litigation suit No. 1465 of 1981, filed against Natasha Constructions, on
17th August, 1961, in respact ofthe property situate at- 15t Floor, Natasha,
52 Hili Hoad, Bandra, Bombay - 400 050, and the said suil 1= pending in
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the Bombay High Court. The Company is in possassion of the said
premises as an Agent of the Court Recaiver, High Court Bombay.

i Claims arising during normal course of business, have been adequately
provided far in the Company's books of accounts.

Particulars of Statutory & Institutional Dues

The Company has net defaulled in meeting statutory and institutional dues.
Since the Company has not issued instruments like debentures, fixed deposils
and cumulative preference shares, Ihere are no defaults in the payments thereof.

Similarly, M/s.Wall Street Finance Limited, a Group Company listed on the Stock
Exchange has also not defaultad in meeting any statutory and institutional dues.
or any dues towards Fixed Deposil Holders or other payments.

Material Developments Subsequent to Last Balance Sheet

Save: a5 mentioned olsewhere in this Prospectus, there has besn no material
developments alter the date of the latest Balance Sheet which would have an
eftzct on the performance and prospectus of the Company.

Management Perception of Risk Factors.

The statements herain are as a measure of abundant precaution in the interest
of general investors.

1] The Costof Diesel, a majorinput, is subject to the adminisiered pricing
policy of the Govemmen! and is likely to effect the operations cost and
thereby the profits of the Company. However, any increasa/ decrease in
operations cost will be offset by change in seliing rates.

2] The Company may face competition from new entrants. However, the
Company is well established in the market and with efficient sarvices on
account ot computerisalion, is confident that their services will exceed the
quality standards of the Industry.

3] In the absence of stake of any Financial InstitutionBank n the proposed
project and the entire cost of the project being raised through the issue,
there shall be no monitoring of the funds raised through the issue by any
Financial [nstittion /Bank and the deployment of funds is lsft entirely at
the solc discretion of the promoter,




PART Il

A. GENERAL INFORMATION
CONSENTS

Consents in writing from the Directors, Auditors, Bankers to the Company, Lead
Manager to the Issue, Co-Managers to the Issue, Legal Advisors, Bankers lo
the Issue, Brokers to the Issue, Underwriters to the Issue and Registrar o the
Issue to act in their respeclive capacities have been obtained and filed along
with the copy of this Prospectus with the Reqistrar of Companics, Maharashtra
at Bombay, as required under Section 60 of the Act and none of them has
withdrawn the said consents upto the time of delivery of the capy of this
Prospectus for registration with the Registrar of Companies.

M/s.Ratan S.Mama & Co., Chartered Accountants, and M/s. Kuvelker, Naik and
Gandhi, Chartered Accountants, the Auditors of the Company, have also given
their consent for inclusion of their Heport and have also given the Cenificate of
Tax Benefils, as appearing herein in the form and context in which it appears
in this Prospectus and such consent and Heport have not been withdrawn upto
the time of delivery of this Prospectus for registration with the Registrar of
Companies, Maharashtra al Bombay,

CHANGE IN DIRECTORS & AUDITORS OF THE COMPANY

The foliowing changes have taken piace during the last three years :

1) Amang the Directars - Shri Ravi Poddar was appointed as an Additional
Director of the Company wilh  effect from 22-7-92. Later, he was
appuinted as a director of the Company at the Annual General Meeting

of the Company held on 25-09 92,

Shri Arif A Patel has been appointed as Additional Directorof the Company
with effect from 18-11-1994,

e

Among the Audilors : There is no change in the Auditors during the |ast
three years.

AUTHORITY FOR THE PRESENT ISSUE

Pursuant lo Section 81(1A) of the Act, lhe prasent Issue has been authorised
by the shareholders of the Company by a Special Resolution passed atthe Exlra-
Ordinary General Meeting of the Company held on 19th October, 1093,

PROCEDURE FOR ALLOTMENT/ISSUE OF SHARE CERTIFICA TES/REFUNDS

Refunds will be made by cheques orpay orders drawn on the Company'sbankers
and will e despatehed by registered post 1o the Applicants. Bank charges ifany,
for encashing such instruments will be payable by the applicant. Such cheques
or pay orders shall , however, be payable at par at the places where the
applications are accepted. In caso of joint applicants, refund orders , it any, will
be made out in the name of the first applicant and all communications will be
addressed to the person whose name appears first in the Application Form.

DISPOSAL OF APPLICATIONS AND APPLICATION MONEYS

The Board reserves {alits sole, absolule and uncontralled discretion and without
assigning any reasan), the right to accept or to reject any application in whole
orinpart. In case an application is rejected in full, the whole of the application
maoney received will be refunded and where an application is rejected in part,
the balance of the application money received will be adjusted towards the
allotment money payable by the allottee and the balance, if any, thereafter, will
be refunded to the applicant within 10 weeks from the date of closing of the
Subscription List. If such money is not repaid within 8 days from the day the
Company becomes liable to pay it, the Company and every Director of the
Company, wha is an officer in default shall. be jointly and severally liable to repay
that money with inlerest as preseribed under the provisions of Section 73 of the
Companies Act 1956,

The subscription received against the Issue shall be kept in separate bank
accounts and the Company will not have any access to such funds unless the
basis of allotmenl is finalised and approved by the Regional Stock Exchange,
Bombay and listing approval is abtained from each of the Stock Exchanges
concerned.

DISPOSAL OF APPLICATIONS MADE BY STOCKINVEST

The procedure for disposal of applications made in cash/by cheque or demand
draft will apply, mututis mutandis, to Stockinvest except the following :

a) On allotment / partial allotment, Registrars to the Issue shall fill in the
amount which would be less than or equal to the amaunt filled in by the
investor before presenting the Stockinvest 1o the respactive issuing
banker for payment to the extent of allotment. The bank will lift the lign
on the balance amount of deposit.

In case of non-allotment, the unutilised Stockinvests would be despatched by
Registered Post to the first-named/sole applicant within ten weeks of the closure
of the Subscription List.

Mfs. Indus Financial Services Registrars to the Issue, have been authorised
by the Company,vide Board Resolution passed in the Board Mesling held on
13th December, 1993 to sign Stockinvests on behalf of the Company, to realise
the proceeds of the Stockinvests from the issuing banks/ affix non-allotment
advices on the instruments or cancel the Stackinvesis of non-allottees or
partially-successful allottees who have enclosed more than one Stockinvest,
Such cancelled Stackinvests shall be sent back to the investors directly by the
Registrars 1o the Issue within 10 weeks of the date of closing of the Issue.

INTEREST ON EXCESS APPLICATION MONEY

Payment of interest on the excess application money will be made to the
applicants, as per the guidelines issued by the Ministry of Finance, Government
of india, vide their letter No.F/8/6/SE/79 dated 21st July, 1983 as amended by
letler No F/14/2/SE/85 dated 27th September, 1985 addressed to the Stock
Exchanges.

ALLOTMENT/REFUNDS

Allotment Letter(s)/Share Certificate(s) ar Ale. Payee Refund Cheque(s) or Pay
Orders), il any, will be despatched by registerad post to the applicant(s) at his
sole rick within 10 weeks of the closing of the Subscription List. If sunh monegy
is not repaid within 8 days from the day the Comgany becomes liable to pay it
he Company and every Director of the Company, who is an officer in default,
shall on and from the expiry of sighth day, be jaintly and severally liable to repay
that money as prescrbed under the provisions of Section 72 of the Companics
Act, 1956. The Company has given an undertaking to the Lead Managers that
requisite funds for the purpose will he made available to the Ragistrars to the
Issue. Refunds will be made by “Account Payee” chagques or pay orders, drawn
onthe Company's bankers and bank charges, ifany, forancashing such cheques
or pay orders will be borne by the applicants. Such cheque or pay orders will,
however, be payable at par at the places where applications are received.

ISSUE OF SHARE CERTIFICATES

Fquity Share Certificate(s) will be despatched within three manthe from the data
of alistment and will be exchanged against Letters of Allotments issued, if any.

OVERSUBSCRIPTION

In the event of the Issun being oversubscribed, the basis of allotment will be
finalised in consultation with Bombay Stock Exchange. Also, a SEBI nominated
public representative shall be associated in the process of tinalisation of the
basis of allotment.

REGISTERED OFFICE
‘Patel House',

100 Sherilf Deoji Street,
Bombay 400 003

ASSISTANT COMPANY SECRETARY

The Assistant Company Secretary has recently resigned {ram the services of
the Company and the Company is in lhe process of making suitable arrangement
forthe appointment of a qualified person to look after Secretarial and Company
Law matters as per the reguirements of the Companies Act. 1958,

AUDITORS

M/s.Ratan S.Mama & Co.
Chartered Accountants
Pearl Mansion,

91, Maharishi Karve Marg,
Bombay 400 020

And

M/s.Kuvelker Naik & Gandhi
Chartered Accountanis
Arcadlia, 2nd floor,

195 Nariman Point,
Bombay 400 021




BANKERS TQO THE COMPANY

BANK OF BARODA

14 Kantilal House,
M.Parmanand Marg,

Opera House, Bombay 400 004,

VIJAYA BANK
L.J.Road Mahim,
Barnbay 400 016.

SANGLI BANK LTD.
19,Dr.N.A Purandare Marg,
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B. FINANCIAL INFORMATION

AUDITORS REPORT
EEETeSEEs e

M/s.Ratan S.Mama & Co.
Chartered Accountants
Pearl Mansion,

91, Maharishi Karve Marg,
Bombay 400 020

AND

Mis Kuvelker Naik & Gandhi
Chartered Accountants
Arcadia, 2nd floor,
195 Nariman Point,
Bombay 400 021
The Board of Directors
PATEL ROADWAYS LIMITED
Patel House,
100 Sheriff Denji Straet,
Bombay 400 003

Diear Sirs,

We have examined the books of account of Patel Roadways Limiled for the five financial
which statutory aceounts of the Company have been made up and audited by us and ado
found correct the accounts for the ih ree months period from 1st April, 1993 10
been made up and which have been adopted by the Board of Directors

years/period ended as on 31st March, 1993 being the last date upta
pted by the members of the Company. We have also examined and
30th June, 1993 haing the last dale pto which the accounts of the Company have

In accordance with the requirements of the Part Il B of schedule Il to the Companias Act, 1 956, we report that the Profits, Assets and Liahilities and the Ratg(s)
of Dividend paid by lhe Company is as set out below, subject to the notes thersunder -

I} PROFITS AND LOSSES

The profits of the Company are as sst out below. These profits expressed in lakhs of rupces have been arrived at after making such regroupings and adjustments
48 are, in our opinion, appropnate.
PARTICULARS PERIOD YEAR YEAR YEAR YEAR PERICD
ENDFD ENDED ENDED ENDED ENUED ENDED ON
31-3-09 31-3-90 a1-3 91 31-3 92 31-3-93 30-6-93)
(9 MTHS) (3 MTHS)
‘ INCOME
Freight : (Net) 2120.80 474566 435888 5738.84 6/11.16 1772.68
Export Sales-Traded goods 56.78 n - 77.48 108.86 -
Other Income 4013 40.22 £1.28 64.30 8406 18.19
Local Sales 1115 - - - (] -
Less: Increase(or Decraase in stock) (0.62) - - = = -
222804 3785.88 442016 58062 6904.38 1730.87
EXPENDITURE ——ia
Operating & Direct Cost 1615.67 2862.69 3424.23 A4BT 46 5217.68 1319.81
Cost of Material 57.54 - - - - -
Payments to & Provisions for Employees 177.86 291.11 321.54 374.60 427 .05 112.28
. Administrative & Other Exp. 278.80 42223 520.88 724.92 851.95 199.44
Intarest 27.13 42.30 45.76 69.38 123.99 36.78
Dapreciation Gross 28.28 39.35 47.75 51.54 61.69 19.22
Less : Transferred fromRevaluation Res.Ale. (2.17) (2.78) (2.56) (2.43) (2.30) {3.64)
Depreciation (Net) 2411 36.57 45.19 49.11 59.39 15.58
2181.11 3754.90 4358.00 572547 6680.04 1683.89
PROFITS BEFORE TAX 47.13 30.98 62.16 155.15 224,34 106.98
Less: Provision for taxation 0.50 21.00 34.25 48.45 65.00 -
Net Profit After Tax 46.63 9.38 27.91 106.70 159.34 106.98
Prior period adjustment for tax, liability & - 0.91 { 0.01) (0.13) 0.29 -
Depreciation earlier added back - 37.75 - ) - =
Profit & Loss Ac. of previous year 0.22 0.20 0.45 18.85 0.02 0.05

46.85 48.84 28.35 12542 159.65 107.03




PROFITS AVAILABLE FOR APPROPRIATION

Transfer to Gen. Reserves 39.00 40.00 2.00 11040 139.60 -
Proposed Dividend:Equity 7.20 7.89 7.50 15.00 20.00 -
Pref Shares 0.45 0.50 - - : - -
Balance carried to Profit & Loss Acruunt 0.20 0.45 18.85 0.0z 0.05 107.03
46.85 48.84 28.35 125.42 159.65 107.03

It ) ASSETS AND LIABILITIES

We further report that the Assels and Liabilities of the Company as at 31st March 1993 the last date upta which the accounts of the Company have been made

up, audited by us and adopted by the members and the Assets and Liabilities as at 30th June 1993, the last date upto which the accounts of the Company have

been made up and approved by the Board of Directors of the Company are as set hereto. These Assets and Liabilities expressed in lakhs of rupees have been
arrived at after making such regroupings as are, in our opinion, appropriate.

(Rupees in Lakhs)

PARTICULARS AS ON AS ON

31-3-83 30 6-93

L SOURCES OF FUNDS
1. SHAREHOLDERS FUNDS

@) Share Capital Equity 100,00 100.00
b) Reserves & Surplus BAE.55 791.88

788.55 891.88

S

2. SECURED LOANS

aj Term Loan fram Banks 198.53 4480

b} Working capital Borrowings from banks 318.23 298.50

c} Deferred Credit from Banks h6.86 b2.85

d) Deterred Credit Irom Finance Cos. 27.27 27.04
451.89 423.19

3. UNSECURED LOANS 273.10 282.45

"TOTAL (I} RS. 1513.54 1597.52
I APPLICATION OF FUNDS

1. FIXED ASSETS

al Gross Block 799.83 301.42
bj Less : Depreciation 21547 232.47
o) Net Block 584 .36 568.95
d} Capital Work-in-progress 51.84 53.59
B636.20 622.54
2] INVESTMENT 120.46 129 48
3.  CURRENT-ASSETS, LOANS & ADVANCES
a) Inventories 2.78 a3
b} Sundry Debtors 950.48 912.07
) Cash & Bank Balances 198,88 264.77 f'
d) Loans & Advances 510.86 513.28 &
e) Other Current Assets 4.10 4.09
1666.40 1697.42
4. Less : CURRENT LIABILITIES & PRQVISIONS
a) Current Liabilities 747 28 E80.61
h) Provisions 171.24 171.29
° s 918 .52 851.90
NET CURRENT ASSETS T47.88 845.52

5. MISCELLANEOUS EXPENDITURE
{To the extent not written off or adjusted)
a) Preliminary Expanses = -
b) Public Issue Expense - -

TOTAL = 16513.54 1507.52

NOTES
1. The Company was incorporated as a Private Limited Company on 22nd June 1962 under the name of Patel Roadways Private Limited. The word PRIVATE
was deleted from the name of the Company pursuant to Section 45-A with effect from 20/09/1988. Subseguently the Cumpany became a full fliedged Public

Limited Company on 7th February 1990.

2. Authorised Share Capital : .
Authorised Share Capital of the Company as on 30/6/1993 was Rs.3,50,00,000/- (Rupees Threa Grores Fifty Lukhs On ly} consisting of 3,45,000 Equity
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Shares of Rs.100/-each and 5,000, 12% Cumulative Redzemable Preference
Shares of Rs. 100/~ each, Subsequently, the Authorised Share Capital has
been altered and increased and the same is as under with effect from 20/
9/1993 -

Rs.10,00,00,000/- (Rupees Ten Crares Only} consisting of 70,00,000
Equity Shares of Rs.10/ each and 30,00,000 Cumulative Convertible
Preference Shares of Rs.10/- each.

Share Capital includas 75,000 Equity Shares of Rs.100/- each ie.
75,00,000/- allotted as fully paid up bonus shares by capilalisation of
General Reserve and Capital Redemption Reserva.

Securad Luens from bank 15 secured by the following :

i} Waurking capital Barrowings are secured by way of hypothecation of
Book debts and pledge of Lnits of UT! & Fixed Deposits placed with
Banks. Equitable mortgage of lhe two office premises that are
Chakla property of Mr A.S . Patel, Chairman and two flats at ‘Matasha),
52 Hill Road. Bandra (West), Bombay 400 050, of M/s.A.S Patel
Trust and Parsonal guarantes of the Ghairman of the Company
Mr.A.S.Patel.

i) Term Loan Facilities availed from Banks are secured by way of
Hyputhecation of specific trucks, vehicles, Fixed Depaosits with Bank
and guarantecd by the Chairman of the Company and some cases
along with an Associate Company of Patel Roadways Ltd.

i) Deferred Credil from Banks & Finance companies are secured by
way of hypothecation of sperific trucks, vehicles, computers, Fixed
Deposits placed wilh Banks and personally quaranteed hy the
Chairman.

Capital work-in-progress includes Rs 53,59,376.15 foradvance payments
arfand expenses tawards, Land and Buildings as at 30/6/1993.

Significant Accounting Policies

a) Fixed Asscts and Depreciation

i) Allfixed assets, uther than a building which is revalued on the basis
ol current replacementvalus as at 30/06/1987 and the office premise
which is revalued on the basis of current replacement value as at
31/3/93, are staled al cost of acquisition,

i) Depreciation / Amorfisation

a)  The Company provides depreciation on written down value
basis on all assets, including revalued assets except fleet of
frucks for which straight line method is used for praviding
depreciation, at the rates specified in Schedule XIV 1o the
Companies Act, 1956.

L) Theadditionalcharge of depreciation onaccount of revaluation
15 withdrawn from revaluation reserve and credited to the profit
and loss account.

¢} Depreciation on additions to assets or sale or disposal of

fAss6ls is calculated on a pro-rata from/to the month of addition/

deduction.

Cost of leasehold land is amortisad over the residual period

of the lease.

) Investments -
Investments are stated at cost. Shares of Co-nperative Housing
Sorieties related to office premises are included under investment.

£)  AllInventories are valued at lower of cost and net realisable value.
Inventories have been taken, valued and certified by thamanagement.

d)  Income/Expenses :

i) Revenue/income and cost/expenditure are generally accounted
on accrual basis as they are eamned/incurred, except those
with signilicant uncertanities.

i) Freight income is recognised when a Goods Consignment
Nole is raised and is accounted net of booking commission.
Amounts recovered towards demurrage and dalivery charges
are accounted at the time when they are ultimately realised.
Freight includes franchise charges and recoveries for other
allied services.

11.

15;

18.
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i) Dividend income frominvestment is recognised when the right
to receive payment is astablished.

iv)  Claims made against the Company are evaluated as to type
thereof, perod for which they are outslanding and appropriate
provision madsz.

g} Stail Amenities © The Company has taken a policy with Life
Insurance Corporation of india under the Group Gratuity Scheme
fo cover gratuity liability aceruing after 1975 to the employecs
eligible under the Payment of Gratuily Act, 1972 Provision is not
mads in he accounts for gratuity payable for the perod priorto 1975
- amount not ascerained.

f) Er_;r_e,_ign_c_urlgncy_Lmn;‘a::ri_qrgg__:
Income and expenditure in foreign currency are converted into
Indian Rupecs at the rate of exchango prevailing on the date of
realisation / payment.

Advance recoverableincashorkindincludes [{s 17,94 031/~ from concarms
under the same management as at 30/8/1993.
’

Contingent Liabifities not provided as at 30th June, 1993 are as under:,

a)  Eslimated amount of contracts remaining o be executed on capital
arccount and not provided for Rs 45,77, 595/-.

b} Counter guarantess to banks and others for guaraniecs given by
them for As.45.08,009/

t)  Guarantee given by the Company for working capital loan taken by
its subsidiary from Bank of Bahrain - Hs.2,00,00,000/

d} Unpard liability on partly paid up shares is Bs 500/

e)  During the linancial year 1990-91, relavant {o the ALY, 1891-32,
proceedings under Section 132 of Income [ax Act, 1961 was
initiated againstthe Company. Sincethe Company does nol expect
any tux liability on this account, 1o provision has therelore been
made in the accounls.

Balances of sundry creditors and sundry debtors and loans and advances
are subject 1o confirmation as at 30th June, 1993,

Sundry debtors include Rs. 33,72 059/ outstanding for mare than six
months as at 30th June, 1993,

During the financial year endod 311 March, 1993, lhere was & major fire
at the Company’s Godown al U.P . Border resulting in substantial loss to
the goods stored. Pending finalisation of the claim by the Insurance
Surveynrs, such loss was estimatad at Rs.57.97 277/~ and had been
provided in the accounts under Operating/Dirscicost as “Provision forinss
of goods due to major fire”.  This claim has still not been finalised.
Pending finalisation minor claim received by the Company amounting to
Rs.1,19 665/- were seltled and charged to Profit & Loss Account keeping
the provision of Rs.57,97,277/- intart.

a)  Provision for taxation, for the financial year 1992-93 ure after taking
intu account tax free income from Expor, computed trealing
remmittance roceived through agent ofimporteras receiptinconvertible
foreign exchange.

b)  Noprovision tor taxation has been made for the lhree months period
ended 30/6/93 as tax liabilily is determinable only al the year end.

During the Financialyear 1991.92, tha Company has received an amount
of Rs.25,80,520/- under remittance in Foreign Exchange (immunities)
Scheme 1991, which has been credited to General Reserve.

In the opinion of the Board, current assels, loans and advances have a
value atleast equal to the amounts shown in the Balance Sheet, it realized
in the ordinary course of business. Tha provision for all the known
liabilities is adequate and not in excess of the amoun! reasonable
nacessary.

Revaluation of Fixed Assets :

The Assets have been revalued twice first on 30th June, 1987 and second
on 31st March, 1993 resulting an increase of Rs.310.37 lacs (Rs.61.93
lakhs + Rs.248.44 lakhs) in the value of gross fixed assets. The Reserves
& Surplus as on 30th June, 1993 includes Revaluation Reserves of
Rs.288.57 lakhs,

Depreciation :

a)  During the year 1983-90 the Company has changed the method of




providing depreciation on ils truck fleet from Written Down Value
Method to Siraight Line Method at the rates prescribed under

with in the accounts of Patel Roadways Ltd., for the period ended
31/3/93 = NIL

Schedule XIV of the Companies Act, 1956. Accordingly, asumof  iv)  The nst aggregale of Profit of the Subsidiary Company for its Financial
Rs.37,74,999/- being the difference between deprecialion provided year(s) so far as they concern members of Patel Roadways Ltd. not dealt
as par Writlen Down Value Method and the depreciation as per with in the accounts of Patel Roadways Lid., for the period ended
Straight Line Method, has been written back. Had the Company 31/3/93 = 34,27,244/-
continued o provide depreciation as per the Written Down Value v) The net aggregate of Profit of the Subsidiary Company for its previous
Method, the charge for depreciation forthe year 1989 80 would have Financial year(s) so far as they concern the members of Patel Roadways
been higher by Rs 7,92,713/-, Ltd. dealt with in the accounts of Patel Roadways Limited for the year
ended 31st March 1993, = NIL

b)  The Depreciation in the accounts for the period endled 31st March,  vi)  The net aggregate of Profit of the Subsidiary Company for its previous
12383 an its fleet of trucks 1= as per written down value method at Financial year(s) so far as they concern the members of Patel Roadways
the rates prescribed under schedule XIV to the Companies Act, Lid. not dealt with in the accounts of Patel Roadways Limited for the year
1956. The Depreciation i were to be provided as per straight line ended 31st Mareh 1993, = 64,85447/-
methodandis donsin the suhsequentyears, thochargefordepreciation 18, The figures of the earlior years have been regrouped, rearrangad and

would have been lower and profit for the year would have been
higher by Rs.2,49,786/-

recas! wherever found necessary.

i) DIVIDEND

7. Investments in Subsidiary Company : We further report that, in respect of the Five financial years/period ended 51st
March, 1893, the dividend (subject o deduction of tax at source) declared by
The Company has a Subsidiary Company Patel On-Board Couriers  the Company are as under :
Limited. As on 31 3-93, the details of investment by the Company in the (Rupees in lakhs)
Subsidiary Company are as follows - YEAR/PERIOD ENDED  RATE OF DIVIDEND AMOUNT OF DIVIDEND
EQUITY PREFERENCE EQUITY PREFERENCE
i} Number of Equity Shares of Rs. |0/ each in the 31-03-82 (Mine months) 24% 12% 7.20 0.45
Subsidiary Company held by Patel Roadways Lid. = 2,29 500/- 31-03-90 1B8% 12% 7.89 .50
i} Percantage of holding (Equity Shares) 2= 51% 31-03-91 7.0% - 750 -
i} The nat aggregate of Profit of the Subsidiary Company for its Financial ~— 31-03.92 15% = 15.00 =
year(s) sofar as they concern members of Patel Roadways Ltd., dealt  31-03-93 20% - 20.00 -
B. FINANCIAL INFORMATION OF SUBSIDIARY COMPANY -
The Company has a Subsidiary Company Patel On-Board Couriers Ltd. The financial information ol the Subsidiary as audited by M/s.Ratan 3. Mama &
Co., Chartered Accountants, are as under -
1] PROFITS AND LOSSES

The profits of the Gompany are as ser aul below. These profits expressed in lakhs of rupees have becn arrived =t after making such regroupings and

adjustments as are, in our opinion, approprate.

(Rupees in lakhs)

PARTICUILLARS PERICD YEAR YEAR YEAR YEAR
ENDED ENDED ENDED ENDED ENDED
31-3-89 $1-3-90 31-3-91 31-3-92 21-3-93
(5 MTHS)
INCOME
Co-Loading Fees = 887.35 1578.48 2590.89
Fxport Sales-Traded goods v . = 55.00 65.93
Other Incomea (.88 3.79 0.56 0.51 3.23
Local Sales (Net) = = = =2 =
0.88 3.79 887.91 1633.99 2660.05
EXPENDITURE
Operaling & Direct Cost 772.92 1374.52 2239.68
Cost of Material - - - -
Payments o & Provisions = - 28.60 49.18 80.73
for Employees
Administralive & Other Exp. 0.34 0.78 72.56 135.19 237.14
Interest 0.48 3.01 4.88 1225 21.83
Depreciation (Net) - - 0.26 1.20 419
0.82 3.79 883.22 1572.34 2583.57
PROFITS BEFORE TAX 0.06 - 468 61.85 76.48
Less: Provision for taxation 0.04 - 3.10 7.00 9.00
Net Profit After Tax 0.02 - 1.59 54865 67.48
Prior period adjustment - = (0.28)
for Tax,Liability &
Depreciation earlier added back - - - - -
Profit & Loss Ade. of previous year 0.02 0.02 1.61 45.10
0.0z Q.02 1.61 56.26 112.30
20



PROFITS AVAILABLE FOR APPROPRIATION

Transfer to Gen. Reserves
Proposed Dividend:Equity
Pref.Shares

Balance rarried to

Profit & Loss Account

i) ASSETS AND LIABILITIES

We further report that the Assets and Liabilities of the Company as at
up, audited by us and adopted by the members of the Company, These Assets and Liabilities exprassed in lakhs of rupess h

such regroupings as are, in our opinion, appropriate.
PARTICULARS
1 SQURCES OF FUNDS

1. SHAREHOLDERS FUNDS

a)  Share Capital Equity
h)  Resarves & Sumplus
2. SECURED LOANS
a}  Term Loan from Banks
b)  Working Caupital Borrowings from Banks

t)  Deferred Credit from Ranks
d)  Deferred Credit from Finance Cos.

3.  UNSECURED LOANS

TOTAL (1) RS.

I APPLICATION OF FUNDS
1. FIXED ASSETS

a)  Gross Block
b} Less : Depreciation

¢)  Net Block
) Capital Work-in-progress

2. INVESTMENT

3. CURRENT-ASSETS, LOANS & ADVANCES
a) Inventories

b) Sundry Debtors

) Cash & Bank Balances

d} Loans & Advances
¢} Other Current Assets

7 Less : CURRENT LIABILITIES & PROVISIONS

a)  Current Liabilities
by Provisions

NET CURRENT ASSETS

5. MISCELLANEOUS EXPENDITURE
(To the extent not written off or adjusted)

a) Preliminary Expenses
b}  Public Issus Expense

NOTES

1. The Company was incorporated as a Limited Company on 31-10-1988 under the name of Patel On-Board Courier

TOTAL

= - ¥ 5.18 90.00
= - . 600 9.00
0.02 0.02 1.61 45.10 13.30
0.02 0.02 1.61 56.26 112.30

31st March 1993 the last date uplo which the accounts of the Comp

any have been made
ave been arrived at after making
(Rupees in Lakhs)

AS ON AS ON
31-3g92 31-3-93
45.00 45 00
58.96 127 17
113.96 17217
31.08 146.32
912 13.17
A0.20 158.49
25.66 26.22
179.82 357.88
13.22 2536
1.41 5.80
11.81 19.76
1181 19.76
34.10

184 10 364.83
2542 35.89
31.9 55.92
023 0.21
¥2.39 128.73
15.26 28.10
a7.65 156.83
168.01 304.02
179.682 357.88

Incorporation issued by the Registrar of Companies in Maharashtra of even date.
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5 Limited as per the Certificate of
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Authorised share cagital of the Company is Rs.50.00 Lakhs {Rupees Fifty
Lakhs) Only} divided into  5,00,000 equity shares of Rs. 10/- each.

Secured Loans from bank is secured by the following :

i) Bank Overdralt availed from Bank is secured by hypothecalion of
Company's Book Debts and other receivables. Personal Guarantee
of Mr.A.5.Patel- Chairman of the Patel Group and a Corporate
Guarantee by holding Company M/s Patel Roadways Limited.

ii)  Deferred Payment Liability :

Secured against the assets purchased under the agreement for DPG
finance.

Acvance recoverable incashorkind includes Rs. 1,086,249/ from concerns
under the same managemenl as of 31/3/1993 :

Name of the Company Amount
1992-93

a)  Patel Roadways Ltd. 1,02,235/-

b) Matasha Constructions Pvh.Ltd. 1,807/-

c}  Patel international Pvt.Lid. 2,207/

Contingent Liability nut provided.

a)  Estimated amount of contracts remaining to be executed on capital
account and not provided for Rs.3,50,000/- as of 31/3/93.

b} Counter guarantees to banks and others for guaranlees given by
them tor Hs.14,10,000/- as of 31/3/93.

Signiticant Accounting Policies :

a) Basis of Accounting I he Financial Statemenis are prepared
under histarical cost convention on an accrual basis and are in
accordance with the requirements of the Companies Act. 1956.

Revenuc Hecognition :  The Company accounts for income and
expenditure on accryal basgis.

Fixed Assels : Fixed Assets are staled al their oniginal cost.

Depreciation_:  Depreciation has been povided on written down
value method at the rales proseribed under Schedule X1V to the
Companics Acl, 1956,

Foreign Currency Transactions :

i} Fareign Currency Transactions amounts are recorded at rate
at which the amounts are realised.

i Gurrent assels denominated in Forcign Currency are restated
at year end rates.

10.
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Sundry debtors include Rs.33,76,239/ outstanding for more than six
months as of 31/3/93,

Provision has not been considered in the accounts for the dimunition in
the value of investments as such dimunition hasbeen considered temparary
at the year end.

In the opinion of the Board, the Current Assets, Loans and Advances have
value atleast equal to the amount shown in the Balance sheet, if realised
in the ordinary course of business. The provision for depreciation and all
the known liabilities is adequate and not in excess of the amountreasanable
necessary.

Pravision for taxation for the year ended 31st March, 1992 is afier taking
into account tax free income from Export, computed treating remmittance
received through agent of importer as receipt in convertible foreign
exchange.

a)  Of the above Prolits, Profits to the extent of 51 psrcent amounting
to Rs.64,85,447/- concern the members of Patel Roadways Limited,
the holding Company.

b}  No adjustment has been made in the books of Patel Boadways
Limited, holding Company, in respect of the profits of this Company
concerning the members of the holding Company, cxcept to the
extent of dividends declared from time fo time and accountéd for
by the holding Company in the following year.

The figures of the earliar years have heen regrouped, rearranged and
recast wherever lound necessary.

VIDEND

We further report that, in respeact of the Five financial years/period ended 31st
March, 1393, the dividend (subject to deduction of tax at source) declared by
the Company are as under :

{Hupees in lakhs)

YEAR /PERIOD ENDEDR  RATE OF DIVIDEND AMOUNT OF DIVIDEND
EQUITY EQUITY

31-03-89 (Since Oct.1388) = =

41-03-90 - -

31-03-91 - L

31-03-92 20% 5.16

31-03-93 20% 9.00

FOR KUVELKER NAIK & GANDHI FOR RATAN S.MAMA & CO.

CHARTERED ACCOUNTANTS,

CHARTERED ACCOUNTANTS

Sdi Sdf-
K.5. NAIK VIJAY BHATT
PARTNER PARTNER

PLACE :BOMBAY

DATE

: 19/10/1993

)
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TERM LOAN ARRANGEMENT
airconditioners and other assels.
93 are as follows :

i) Details of Term Loan Finance from Banks

The Company has taken Term Loan and Deferred Paymentguarantee facility from various bankers forfinancing Capital Expenditure fortiucks, gadowns, computers,

The principal amount outstanding payable to varinus bankers of the Gompany in respect of Term Loans and Deferred Payment Guarantee Facility as on 30/6/

{Rupees in lacs)

Name of the Nature of Limit Balance Terms & Conditions
Bank Facility Sanctioned Qutstanding
as on 30/6/93
The Shamrao Term Loan 475 .49 Interest Rale 20.5%, 25% Margin Repayable in 36 Monthly Instalments,
Vithal Ca-op. for trucks Hypothecalion of 2 Trucks and Personal Guarantoe by the Chairman
Bank Ltd. Mr.A.S.Patel,
Bandra Branch
— do — 16.95 13.70 Interest Rale 20.5%, 259 Margin, Repayablein 80 Monthly Instalments,
Hypothecation of 5 Trucks and Personal Guarantee of Chairman -
Mr. A5 Patal,

—do — 36.00 (New limits Interest Rale 20.5%, 25% Margin Chassis, & 40% an Body Building
sanctioned Repayable in 60 Monthly Instalments, Hypothecation of 10 trucks
in June'ad) and personal guarantee of the Chairman- Mr.A S Patel,

Development Term Loan 4.80 1.30 Interest Rate 16.5%, 48% Margin, Repayiblein 35 Monthly Instalmerts,
Co-op.Bank for Godown LegalMortgage of Godown at Nashik, Corporate Guarantee by Matasha
Itd.. Bandra Br Constructions PviLtd. and Personal Guaranice of Chairman-Mr.A S Patal,
Term Loan 16.75 14.31 Interest Rate 21.75%., 259 Margin Repayahle in 50 Monthiy
fur Vehicles Instalmenis, Hypnthecation of 5 Trucks, Mobilisation of Deposits
of Rs.8 50 Lakhs over a period of one year, Corporate Guaraniee by
Nalasha Constructions Pvi.Ltd. and Personal Guarantes of Chairman-
MeAS Patal.
Allahabad Term Loan 2500 15.00 Inlerest Rate 22.25%, Repayable in 10} Equal Quarterly Int. of
Bank, Bandra for purchase Rs. 2.50 Lakhs,Equitable Mortgage of office premises of 1st Floor,
Branch, of office premises atNatasha Plazy, Chembur, persunalguarantee ol Chaimman-Mr.A.S.Pate|
andan Undertaking by Mis Natasha Consiructions Put.Ltd. an Assoriale
Company of Patel Hoadways Limited.
i) Details of Deferred Payment Guarantee from Banks
Union Bank DPG for 10.00 070 25% Margin, Bycars Repaymont as perlDBI Schedule.vearly Gommission
of India, tiiicks collected in advance (1.5%) and Parsonal Guarantee of Chairman Mr.
Bandra Branch. Mr. AL S Patel

DFPG for ALC, G514 3.79 25% Margin, 5 Years repayment asper IFC| Schedule Hypotharation

of 11 Alpine Room Air Conditioner

DPG for ALC. 4.25 3.93 25% Margin, 5 Years repaymeni as per IDBI Schadule Hypothecation

of & Alpine room Air-Conditioners,

Sanygli Bank DFG tor trucks 65.60 18.77 10% Fixed Deposits as Margin, 4 Years repayment as per DB

Lid. Chowpatty Schedule, Secinity - Trucks yearly Commission as per ABI rules

Branch and Personal Guarantee ofChairman Mr.A S Patel.

Bank of Barnda DPG for trucks 50.00 21.74 10% Fixed Depusits as Margind Years repaymentas periDBl Schedule,
' Opera House Security - Trucks, yeardy Cominission 2% and Personal

hranch. Guaranlee of Chairman Mr.A.5.Patel

Vijaya Bank, DFG for tnicks 8.27 3.90 10% Fixed Deposits as Margin, 4 Years repayment as per 1DBI

Mahim Branch

WORKING CAPITAL ARRANGEMENT FROM BANKS

The Company has availed Working Capital finance from various banke

and the amount actually utilised and outstanding as on 30/6/393 are as under *

Bank of Baroda, Cash Credit 300.00
Opera House
Branch

Vijaya Bank, Overdraft 10.00
Mahim Branch

Shamrao Vithal Overdraft 15.32
Vithal Co-op. Bank Lid.

Bandra Br.

Union Bank Overdraft 3.00

of India,
Chakla

281.87

14.19

Schedule, Security - Trucks, yearly Commissinn Collerted in, advance
and personal Guarantee of Chairrman Mr.A.S.Patal.

15 of the Company. The limits sanctioned by various banks for the Waorking Capital finance

{Rupees in lacs)
Interest @ 19.25%uplo Rs.225.00 lacsiacility overand above Rs.225.00
lacs at the rate of 21.15% Hypothecalion of Book Debts, Caollateral
Securily Equitable Mortage of office premises,at Bandra, Bombay
belonging to M/s. A.S.Patel Trust and property at Sheriff Denji Street
Facility Renewal Every Year and Personal Guarantee of Chairman
Mr.A.S.Patel.

Int.rate 21.15%, Pledge of Units, On Yearly Renewal Basis and
Personal Guarantee of Chairman Mr.A S Patel, 25% Margin.

Int. rale 19.5%, Pledge of Units On Yearly Renswal Basis, Persopal
Guarantee of Chairman Mr.A.S Patel.

Security - Fixed Deposit of Rs 4.00 Lakhs, Interast Rate 21.25%.
Renewal of yearly basis.

The Company has made application for additional Working Capital Finance of Rs. 200.00 lacs from banks.
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C. STATUTORY AND OTHER INFORMATION

MINIMUM SUBSCRIPTION

The minimum subscription which, in the opinion of the Board must be raised
by this issue of shares. in order ta provide for the sums required in terms of the
Act and in terms of this Prospectus is Rs.810 lacs being the aggregate value
of 18,000,000 Equily Shares of Bs.10/- each at a premium of RBs.35/- per share
(90% of Public Issue in terms of this Prospectus). However, the Board will
preceadtoalint the shares upon raceiptof the application money payable thereof,
The subscription of the minimum amount is assured in view of the underwriting
arrangements mentiongd earlier in the Pruspectus.

Il the Company does not receive the minimum subseription of 30% of the Issue
amount including accepted devolvement of Underwriters within 120 days after
the [irst issue of the Piospectus the Company shall refund entire subscriplion
amaun! within 128 days with interest for delay beyond 78 days from the date
of closure of the 1ssue as per Section 73 of the Companies Act 1956,

EXPENSES OF THE ISSUE

The expenses ol this lssue, inclusive of underwriting commission, brokerage,
fees to the Lead Managers and Registrars 1 the |ssue, stamp duty, printing,
advertising and markeling expenses, registralion fees, legal charges, bank
charges and Auditors' fees, etc, ure estimated nol 1o exceed He 84 lacs and
the same will be met from the proceeds of the Issue.

FEES TO THE MANAGERS TO THE ISSUE

The fees paydble to the Lead Managers ta the Issue, SBI Capital Markets Ltd.,are
sét out in their letter dated 10/ 1/93.  Fees shall be paid 1o them at the rate
of 0.5% (half percent) of the Issue amount.

No fees are payable on account of this Public Issue to the Co-Managers to the
Issue,

FEES TO REGISTRARS TO THE ISSUE

Fees payable to the Reqistrars to the Issue, M/s. Indus Finaneial Services are
setout in their letter dated 24/11/93 and the Company's acreptance dated 24/
11/93 which are kept open for inspection. They will be paid charges at the rate
0fRs. 3.00 peraliotiee and Rs. 1.50 pernon-aliottee, Rs.3.00 par NRI application
and additional charges of Rs. 2.00 for Stockinvest nstruments, subject to a
minimum charge of Rs 50,000/-

UNDERWRITING COMMISSION

Underwriting Comenission is payable atthe rate of 2.5, {(Two and a half percant)
on regular Underwriting and at the rate of 1% {One percent) on Contingent
Underwriting an the Issue price of Equity Shares undonwritten in the manner
menficned earlier in this Prospecius.

However underwriting commission @ 2.5% of the issue price of Equity Shares
will be paid to the Contingent Undernwriters on the porion remaining unsubscribed
under the reserved quota ( Employees, Shareholders of Wall Strest Einance Ltd.
and Mutual Funds) and getting added back to the Public Offor.

BROKERAGE

Brokerage will be paid at the rate of 1.5% ta the members of any Recognised
Stock Exchange in India on the Issue price of the Fruity Shares on the basis
ol allatment made against applications bearing their stamp in the Broker's
Column. Brokerage at the same rate will also b payablc to the Bankers to the
Issue in respect of allotment made against applications procured by them,
provided the Application Forms boar their respective stamps in the Brokers
Column,

PREVIOUS ISSUES FOR CASH
Save as otherwise stated in this Prozpectus, na Public Issue has heen made
by the Company since ils incorporation.

ISSUE FOR CONSIDERATION OTHER THAN CASH
The Company has not made any issus of shares for consideration cther than
cash.

PREVIOUS COMMISSION & BROKERAGE

Except for the underwriting commission and brokerage payahle as mentioned
above, no sums have been paid or are payable as commission tor subscription
for any issue of shares o the Company since the date of incorporation of the
Company.

ISSUE AT A PREMIUM OR DISCOUNT
No shares or debentures of tha Company have been issued at a premium or
at a discount since its incorporation.

24

REVALUATION OF ASSETS

The Assets have been revalued lwice - first, on the 30th June 1987 and later
on the 31st March 1993 - resulling in increase of Bs.310.37 lacs (Rs.61.93 lacs
+ Rs.248.44 lacs) in the value of Gross Fixed Assets, Reserves & Surplus as
on the 31st March 1983 includes Revaluation Reserves of Rs.292.21 lans,

PREFERENCE SHARES

In the past, the Company had issued 5,000, 12% Cumulative Redeemable
Preference Shares of Re. 100/~ sach. The same have been fully redeemed in
January 1990,

The Company has also allotted 30,00.000, 10% Cumulative Cunvertible Preference
Shares of As.10/- each aggregating Rs.300 lacs. The terms of issue of these
shares provide for conversion of 15,00,000 of such Freference shares into
equivalent number of Equity shares of Rs.10/- each in October 1995 and the
balance 15,00,000 Preference shares into equivalent number of Equity shares
ol As.10/- each in Octoher 1997,

Such equity shares to be issuad shall rank pari-passu in all respects with the
then existing fully paid-up equity shares in the capital of the Company except
that they shall rank for dividend pro-rata from the dale of conversion on the
amount paid-up and will be subject to the provisions of the Act and the
Memorandum and Articles of the Company.

DEBENTURES
The Company has notissusd any debentures since the date of its incorporation.

CAPITALISATION OF RESERVES
The Company has capitalised ils reserves by way of Bonus  Shares as follows

Date of

Nature No. of Equity  Issue Capitafisation
Allotment of Issue Shares of (Amount) out of
Rs.10/-each (Rupees)
28/6/84 Bonus Shares 501,000 5,00,000/- Free Resenvos
30/6/87 —do — 2,00,000 20,00,000/- Free Rescrves
19/3/90 — do — 5,000,000 50,00,000/- Free Reserves
24/9/93 -—do — 20,00,000 2,00,00,000/- RBevaluation Reserves
27,50,000 2.75,00,000/-

CLASSES OF SHARES

The Authorised Share Capital of the Company is Rs.10,00,00,000/- divided into
70,00,000 Equity Shares of Hs.10/- each and 30,00,000 Cumuiative Convertible
Preference Shares of Rs.10/- each.

OPTION TO SUBSCRIBE

Except as otherwise stated in this Brospectus, the Company has not enterad
into nordoes it, for the present, proposetoenterinioany contract orarrangement
whereby any oplion or preferential right of any kind has been or is proposed to
be given to any person to subscribe to any shares/debentures of the Company.

PURCHASE OF PROPERTY

The Company has allotted 30,00,000 10% Praference Shares of Rs.10/- each
for cash at par aggregating Rs.300 lacs to the shareholders of the Company.
The proceeds from the same will be utilised for purchase of Buildings and
praperties the particulars of which are as under- i

The Company's zonal office-curn- booking and delivery centre in Bombay is
located at 100, Deoji Street, Bombay 400 003. The said property belongsto Shri
AS. Patel. Being one of the important centre of operations for the Company,
the Company proposes lo buy-out this property in a phased manner by October
1994 at a total cost of Hs.230 lacs.

Similarly, the Company has its biggest transhipment centre (catering to around
200 branches of the Company) for the South, located at 53/3, Madanyakanahallj,
Tumkur Road, Bangalore. The land on which the structure is built belongs to
Shri A.S.Patel and the building belongs to M/s Patel Holdings Pvt. Ltd. The
Company also proposes te buy-out this property at a total cost of Rs.70 Jacs.

The Company has signed the Memorandum of Understanding with the owners
of both the aforementioned properties.

INTEREST OF PROMOTERS AND DIRECTORS
All the Directors of the Company may be deemed to be interested to the extent
of the remuneration and reimbursement of expenses, if any, payable to them
under the Atticles of Association of the Company.




All the Directors are also inlerested to the extent of the Equity Shares, if any
held by them in the Company al present and/or the Equily Shares that may be
subscribed for and allotted to them orto the relatives or to any firm, association
or Company in which they or their relatives are partners, trustees, beneficiarniss,
director ur memhears as the case may be to the extent of dividend and other
distributions payable in respact of the Equity Shares, if any, held by them in the
Cumpany lor the tima being.

Mr.S.Kumaris inlerested to the extent of remuneration, commission, perquisites
and olhar payments made/ 1o be made o him by the Company in terms of
Agreement dated 1st April, 1932 entered into with him by the Company.

All the Directars may also be deemed Io be interested 1o the extent ai :

a) As menlioned in the previous paragraph titled "Purchase of Froperty”
in this Prospectus, the Company propeses to purchase two properties
belonging to Shri A.8 Patel, Director of the Company and Patel Holdings
Pwt Ltd. Shri A5 Patel may deamed to be interasted in this transaction.
Al presant thase properties are being used by the Company and the
pramaler is interested (o the extent of Lease Rentals being paid for the
sme,

b) The following properties belonging to the Promoter, Directors and their
relatives have been leased oul to the Company and they are therefurn
interested to the exient of lease rentals.

Property Type of Agreement AmountofLeaseRenlals
Bs. per Annum

1] DBangalore Office Leaze Henewal at 216,000
Mo. 2, First Cross, 3 years
LG Road

21 Bangalare Godown Leasao Reanawal at 4,632,000
Survoy No. 108/1, 3 years
Madavara Village

31 Goimbators Land lease Renewal at 72,1000
6/80 D 3 years
Easwaran
Chettiar | ayout
Pullakulam Moad

4] Delhi Lease Henewal al 72,000
a1, taround Floor 3 years
5.5 Palace
9062 Rambaug Hoad

5] Poona land Leaso Rencwal at 1.51,200
Al Taluka 3 years
Haveli (€

Rl U.P. Border Lease Renewal at 5,28,000
Chikampeipur 3 years
MNeoar Balagi
Dharam Kanta
Main G.T. Road
Gaziahad

7] Dadar Godown Tenant Renewal al 84,000
Ashish Industrial Estate 3 years
Industrial Estate
Dadar

8] Fiat 301, Tenant Renewsl at 60,000
Matasha, 52, Hill Road 3 years
Bandra (West)
Bombay 400 050

9] Fiat 302 Tenant Renewal at 0,000
Natasha, 52 Hill Road, 3 years
Bandra (West),
Bombay - 400 050

10] Bangalore Shed Leass Renewal at 1,56,000
Madavara Village 3 years

Dasanpura Hobli,
Bangalore

REMUNERATION OF MANAGING DIRECTOR
Shri Sushil Kumar has been reappointed as Managing Directar with effect from
151 April 1892 on the following remunaration

(1) Basic Salary (inclusive of dearness allowance) payable shall be as
undear :
For the Perod Amnunt
01-04-92 to 31-03-93
01-04-93 to 31-03-94
01-04-94 1o 31-03 95

Rs.10,000/-
Rs.13.000/-
Hs.13,000/-

The following perquisites - aggregate value of which shall be restricted to an
amouniequal to his annual salary or Bs 1,35,000/- perannum, whicheyer is lass,
such perquisites being classified into following categories.

Category-A

{i} Housing ©

Use of unlurnished residential aconmmodation hired by the Company,
subject ta the condition that the cost (hereof to the Company shall not
exceed Hs 5,000/ 15t year), Rs.6,000/- (nd year)& Rs. 7,000/- {3rdyear)
par month:; OR, in licu of the said accommodation and if so desrad by
him, the Managing Director shall bs entilled to, and shall be paid, 1 house
tentallowance subject to the ceiling of Rs.5000/-(1styear), Rs.B000/- (2nd
year) and Rs 7000/~ {3rd vearilaid down ahove:

{ir} Medical reimbiursement .
Reimbursement of actual medical expenses incurred by the Managing
Dircctor for sell and family (i.e. wile, dependent children and dependant
parents subject 1o a ceiling of ons month Basie Salary as per Clause 4
(i} fur each year or equivalent Lo 3 months salary for a period of 3 years.

iy Leave lravel Concession -
Leave Travel Concession lor solf and family once o year subject 1o
maximum amount equivalentto one month Basic Salary as perclause 4{i,
fur each year or equivalent 1o 3 months salary for a period of 3 VOurs.

(iv) Club Fees:
Fees of Clubs subject to maximum of two Clubs: provided that admission
and fife membership fees will nol be allowed subiect to maximum
Hs.2000/ {(1st year), N5.3000/ (2nd yenr & 3rd yoar),

(V) Personal Accident Insurance ©
Personal accident insurance cover atihe cost ol the Company subject o
tha condilion that the premium thereon shall not exceed Rs, 1000/~ per
yeRr

Category-B :

v} thebenefitofthe Company’s Provident Fund Scheme and the Superannuation
ar Annuity Fund Seheme for the time being in force; Provided that
confributions 1o the provident Fund and Superannuation/Annuity Fund
will not be included in the computation of the ceiling on perquisites
hereinabove mentinned to the extenl these singly or put tngether are nol
taxable under the Income-tax Act, 19681 and Gratuily, in accordance with
the rules of the Company from time o Bme hut not exceeding a half
month's salary for each complsted year of service subject to a ceiling of
Rs.1,00,.000/-.

Category-C :

wil)  use of the Company's car for the Company's business and telephone at
the Managing Dircctor's residence both of which, however, will not be
considered as perquisites. persanal long distance calls on telephone and
use of car for private pumpase shall be billed by the Company 1o the
Managing Directar.

MAIN PROVISIONS OF THE ARTICLES OF ASSOCIATION OF THE COMPANY

NUMBER OF DIRECTORS

Article 115

Until otherwise determined by a General Meeting of the Company and subject
to the provisions of section 252 of the Act, the number ol Diractors {excluding
Debenture and Alternate Directors) shall not be less than three nor mare than
twelve,




ALTERNATE DIRECTOR

Article 118

The Board may appoint Alternate Director to act fora Director (hersinaiter called
“lhe Original Direstor”} during his absence for & period of not less than three
months from the State in which the meeting of the Board are ordinarily held. An
Alternate Director appointed under this article shall nol hold office for a period
longer than that permissible to the Original Director in which place he has been
appointed and shall vacate office if and when the Original Director returns ta that
State. If the term of office of the original Direclor is determined before ha so
relums to that State, any provisions in the Act, or in these Arlicles for the
auluvmatic re-appointment of retiring Director in default of another appointment
shall apply to the Original Director and not ta the Alternate Director.

ADDITIONAL DIRECTOR

Article 119

Subject tothe provisions of Section 260,261 and 264 the Board shall have power
at any time and from lime to time appoint any other qualified person to be an
additional Directur, but so that the total number of Directors shall not at any time
exceed the maximum fixed under Article 115. Any such additional Director shall
hold office only upto the date of the next Annual General Mesting.

REMUNERATION OF DIHECTORS

Article 122,123

Remuneration to Directors

Subject to the provisions of the Act, a Managing Dircctor, or Ditector who is in
the whole-time employment of the Company, may be paid remuneration either
by way of a monthly payment or at 3 specified percentage of the net profits of
the Company or partly by cne way and parily by the other.

Subject lo the provisians of the Act, a Direcior who is neither in the whole-time
employmenl nor a Managing Director may be paid remuneration either.

i} by way of monthly, quarterly or annual payment; with approval of thr
Cenlral Government, or

il by way of commission if the Company by a Special resolution authorises
such payment.

The fee payable to a Directar (including & Managing or whole-time Directlor, if
any) for attending a meeling of the Board or Committes thereof shall be such
amountasthe Iirectors may fix not exceeding lhe sum prescribed therofar, from
time 0 ime, by the Cenlral Government pursuant the provisio to section 310
of the Act.

Travelling expenses incurred by Director not a bonafide resident or by
Director going out on Company business

The Board may allaw and pay to any Director who is not a bonafide resident
of the place where the meelings of the Board are ordinarily held and who shall
come to such place for the purpose of attending any meeting, such sum as the
Board may consider fair compensation or for travelling, boarding, lodging and
other expenses, in addition v his fee for altending such meeting as above
specitied, and if any directar be ealled upon to go or reside out of ardinary place
of his residence on the company's business, he shall be entitled to he repaid
and reimbursed any travelling or other expenses incurred in connection with the
business of the Company.

POWER OF DIRECTORS

Article 158, 159

General Powers of Board

The Management and control of the business of the Company shall be vested

in the directors who may exercise all sich powers of tha Company and do all

such acts and things, as are not, by the Act, or any other Act or by the

memorandum or by the Articles of the Company required to be sxercised by the

company in General meetings, subjert nevertheless to thess Articles, to the

provisions of the Acl, or any other Act and to such regulations being not

inconsistent with the aforesaid regulalion or provisions, as may he oroscribed

by the Company in General Meeting shall invalidate any priar act of the Board

which would have been valid if that regulatiun had not been made. Provided

that the Board shall not, except with the consent of the Company in General

Meseting :

{a)  sell, lrase or otherwise dispose of the whole, or substantially the whaole,
of the undertaking of the company, or where the Company owns more than
one underiaking of the whale or substantially the whole of any such

undertaking;
(b)  remil, or give time for the repayment of, any debt due by a Director:
(c) invest otherwise that in frust securities, the amount of compensation
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received by the company in respect of the compulsery acquisition of any
such undertaking as 1s referred to in sub-article (a) or of any premise or
properties or properties used for any such undertaking and without which
itcannot be carried on or can be carried an only with difficulty or anly after
a considerable time:
{d}  borrow moneys where the moneys te be borrowed together with the
moneys already borrowed by the Company {apart from temporary loans
obtained from the company’s bankers in the ordinary course of business)
will excoed the agdregate of the paid-up capital of the company and its
frecieservesthatisto say, reserves notset apartforany specific purposes
provided further that the powers specified in section 292 of the Act, shall
subject to these Ariicles be exercised only at meetings of the Board,
unless the same be delegated 1o the extent therein stated;
{e}  contribute to charitable and other funds not directly relating to the business
of the Company ar the welfare of its employees, any amounts the
aggregate of which will, in any financial year, exceedfifty thousand rupees
or five percent of its average net profits as determined in accordance with
the provisions of Section 349 and 350 of the Act during the three financial
vear immediately preceeding which-cver is greater,

Certain powers of Board

Without prejudice to the gensral powers conferred hy the last preceding Articles
and so as not any way to limit or restrict those powers, and without prejudice
lo the other powers conferred by these articles, but subject to the restrictions
contained in the lasl preceding article, it is hereby declared that the directors
shall have the lollowing powers, that is 1o say power:

(1) Topay the costs, charges nnd expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.
(2} Topayand charqe to the capital account of the Company any commission
orinterest lawful payable threat under the provisions of Section 76 and
208 of the Act.

{3)  Subject to Sections 292, 207 and 360 of the Actto purchase or otherwise
acquire for the Company any property, rights or privileges which the
Company is authorised 1o acquire, at or for such price or consideration
and gaenerally on such terms and condilions as they may think fit; and in
such purchase or other acquisition to accepl such title as the Direclors
may believe or may be advised to ha reasonably satisfactory.

(4) At their discrelion and subject to the provisions of the Act to pay for any
property, rights or privileges acquired by or services randered ta the
company, either wholly or parially, in cashorin shares, bonds, debentures,
morigages, or other securities of the company, and any such shares may
be issued either as fully paid up or with such amounts credited as paird-
up as may be agroed upon, and any such bonds, debentures, mortgages
or others securities may be either specially charged upon all or any part
of the propenly of the Company or not so charged.

Tu secure the fulfilmaent ol any contracts ar angagement entsred into by
the Company by morlgage or charge of all or any of the property of the
Company and its uncalled capital for the time being or in such manner
as hey may Lhink fit.

To accept from any mermber, as far as may be permissible by law, a
surrender of his shares  orany part thersof, on such terms and conditions
as shall be agreed.

{7} To appoint any persan to accept and hold in trust for the Company any
property belongingto the Company in which itis interested, orforany other
purposes; and to execute and do all such deeds and things as may be
required in relation to any such trust, and to provide for the remuneration
of such trustee or triustees.

(8)  Toinstitule conduct, defend, compound, orabandon any legal proceedings
by or against the Company or its officers, or otherwise concerning the
affairs of the Company, and alsato compound and allow time for payment
or satisfaction of any debts due, and of any claim or demancds by or against
the Comparny and to refer any differences to arbitration, and observe the
terms of any awards made thereon.

{9)  Toacton behalf of the Cornpany in all matters relating lo bankrupts and
insolvents and winding up and liquidation of Companies.




(12)

(13)

(14)

(15)

(18

(17)

To make and give receipts, releases and other discharges for moneys
payable to the Company and for the claims and demands of the Company.

Subject to the provisions of Section 292, 2893(1)(a), 295,370 and 372 of
the Act, to invest and deal with any moneys of the Company notimmediately
required lor the purposes thereof, upon such security (not being shares
otthis Company), or withou! security and in such manner as they may think
fit, and fram time lo time to vary or realise such investments. Save as
provided in Section 49 ot the Act, all investments shall be made and held
in the Company's own name.

To execute in the name and on behalf of the Company in favour of any
Director or ather person who may incur or be about ta incur any personal
liability whether as principal or surety, for the henefit of the Company, such
morgages of the Company’s property (present and future) as they think
fit, and any such martgages may contain a power of sale and such other
puawers, provisions, covenants and agreements as shall be agroed upon,

To determine from time to time who shall be entitled to sign on the
Company's behalf, bills, notes, receipts, acceptances, endorsoments,
cheques, dividend warrants, releases, contracts and documents and to
give the necessary authority for such purpose.

To distribute by way of bonus amengst the staff of the Company a share
or shares in the profits of the Company and to give officer or other person
amployed by the Company a Commission on the profits of any particular
business or transaction; and to charge such banus or commission as part
of the working expenses of the Company.

To provide tor the wellare of Dirsctors or ex-Directors, smployaes or ox-
emnployaes of the Company and their wives, widows and familics or the
dependents or connections of such persons, by building or cantrbuting
to the building of houses, dwellings or chawls or by grants of moneys,
pension, graldities, allowances, honus or other payments, or by creating,
and from time to lime subscribing or contributing to provident and other
associalions, institutions, funds or trusts and by providing or subscribing
or coniributing towards places of instruction and recreation, hospilals and
dispensarias, medical and other attendance and other assistance as the
Board shall think fit; and 1o subserine or contribute or atherwise to assist
or fo guaranice moncy to chasitable. bencvolent, religious, sciantific,
national or otherinstitutions or ohjscts which shall have any moralorather
claim to suppoit or aid by the Company, cither by reasons of losality of
aperation, or of public and genaral utility ar otherwise.

Belore recommending any dividend, to set aside ouf ot the profils of the
Company such sums as they may think proper for depreciation or to
Depreciation Fund, or to an lisurance Fund, or as a Reserve Fund or
Sinking Fund or any special Fund to meet contingencies ar ta repay
debentures or debenture:stock, or for special dividends or for equalising
dividends or for repairing, impraving, extending and maintaining any nf
the praperty of the Company and for such other purposes { including the
purposes referred fo in the preceding clause) as the Board may. in their
absolute discretion, think conducive to Lhe intarest of the Company, and
subject o Soclion 292 of the Act, lo invest the saveral sums fo set aside
orsomuch thereof as require lo ba invested upon such investmenis {other
than shares of the Company) and they think fit, and from lo time to deal
with and vary such investments and dispose of and apply and expend all
or any part thereof for the benefit of the Company, in such manner and
for such purposes as the Board in their absolute discretion think conducive
to the interest of the Company, notwithstanding that the matters to which
the Board may apply or upon which they expend the same, or any part
thereof, may be matters 1o or upon which the capital moneys of the
Company might rightly be applied or expended; and to divide the Resernve
Fund into such special funds as the Board may think fit, with full power
to transfer the whole or any partion of a reserve Fund or division or a
Reserve fund and with full power to employ the asseis constituting all or
any of the above funds, including the Depraciation Fund, in the business
of the Company or in the purchase or repayment of Debentures or
debentures-stock as without being bound to keep the same separate from
the other assets without being bound 1o pay interest on the same with
power howaever fo the Board at their discretion at such rate as the Board
may think proper, not exceeding fifteen percent per annum.

To appoint, and at their discretion, remove or suspend such general
Mmanagers, managers, secrelaries, assistances, supenvisors, clerks, agents
and servants for permanent, lemporary or special service as they may
make from time to tire think fit: and to determine their powers and duties
and fix their salaries or emoluments or remunerations and to acnuire
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secunty insuchinstance andto provide for the managementand transaction
of the affairs of the Company in any speocified locality in India or elsewhere
in such manner as they think fit, and the provisions contained in the faur
next following sub-clauses shall be without prejudices to the general
powers conferred by this sub-clause.
(18)  To comply with the requirements of any local law which in their opinion
itshallin the interest of the Compariy he necessary or expedient to comply
with.
{19} Fromtime totime and st any time to establish any local Beard for managing
any of the affairs of the Company in any specified locality in India or
elsewhere and 1o appoint any persons to lhe members of such Local
Board, and to fix their remunerations.
(20} Subject to Section 292 of the Act, fram time to time, and at any time to
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board, other than their powers
to make calls or make loans or borrow moneys, and to authorise the
Members for the lime being of any such Local Board, or any of them lo
fill up any vaciincies therein and to act nutwithstanding vacancies, and
any such appnintment or delegation may be made on such terms and
subject to such conditions as the Board may think fit, and the Board may
atany lime remove any person so appointed, and may annul or vany any
such delegation,
(21)  Atany time from time to time by power of attomey under the Ssal of the
Company to appoint any person or persons to be Allomey or Attomeys
ol the Company. for such purposes and with such powers, authorities and
discration {nol exceeding these vested in or exercisable by the Board
under these presents and excluding the POWESS [0 make calis and
excluding also except in their limits authorised by the Board the power
lo make loans and borrow moneys) and for such period and subject 1o
such conditions as the Board may from Llime to time think fit: and any such
appointmentmay (if the Board thinks fit) be made in favour ot the members
or any of the Members af any | neal Board, ostablished a5 aforesaid or
in favour of any Company, or the sharcholders, directors, nominaes, or
managers of any company or firm or otherwise infavaur of any fluctuating
body of persons whether nominated dircetly or indirectly by the Board and
any such power of Attorney may conlain such powers far the fHotection
orconvenience of parsons dealing with such Attorneys as tha Board may
thinkit; and may contain powers enabling any such delegates oraltomeys
as aforesaid to sub-delegate all or any of the powers, authorities and
discrations for the time being vested in them.
{22) Subjec! to section 284, 297, 300 and ather apphicable provisions of the
Acl, for or in relation to any of the matlers aforesaid or otherwise for the
purpose nf the Company Lo enter intn all such negotiatinns and contracts
and rescind and vary all such confracts and execute and to do all such
acts, deeds and things in the name on beball of the Company, as they
may consider expedient.
{23) Fromtime to time make, vary and repeal by laws for the ragulation of the
business of the Company its officers and servants,

BORROWING POWERS - ARTICLE 67

Subject ta the provisions of Seclion 292 and 293 of the Act, the Board may, from
time to time at its discretion. by a resalution passed at a mesting of the Board,
accept, deposits from members either in advance or calls or otherwise and
generally raise or borrow or secure the payment of any sum or sums of money
for the purposes of the Company. Provided, however that where the moneys
to be borrowerd togetherwith the moneys already borrowed apart from temporary
lvans obtained from the Company’s bankers in the ordinary course of business
exceed ihe aggregate of the paid up capital of the Company and its [ree resarves
{notbeing reserves set apart forany spesitic purpose) the Board shall not barrow
such maneys without the consent of the Company in General Meeling.

QUALIFICATION OF DIRECTOHS - ARTICLE 127
A Direclor shall not be required to hold any share qualification.

MANAGING DIRECTORS & MANAGERS - ARTICLES 141 TO 144

Board may appoint Managing Director or Managing Directors

Subject to the provisions of the Acl and of these Arlicles, the Board shall have
power to appoint from time to time any of its member as Managing Director or
Managing Directors or wholetime director or whole-time Directars of the Company
for @ fixed term not exceeding five years at a time and upon such terms and
conditions as the Board thinks fit and subject to the provisions of Article 1562,
the Board may by resolution vest in such Managing Director or Managing



Directors or Whole time Dirsctor or whole-time Directors such of the powers
thereby vested in the Board generally us it thinks Tit, and such powers ray be
made exercisable for such period or periods, and upon stich conditions and
subject to such restrictions as it may determine. The reruneration of a Managing
or Whele-time Director may he by way of manthly payment, fee for each meeting
or participalion in profits, or by any ar all Ihese nodes, or any other mode not
expressly prohibited by the Ant.

Restriction on Management
The Managing Dirsctor Managing Directors shall not exercise the powers to |

al make calls on shareholders in respect of money unpaid on the shares of
the Company.

) ssue debenlures | and, execept to the extent mentioned in any resclution
passed at a Board Mecting under Section 292 of the Acl, shall aiso not
exercise the powers to -

c) borrow moneys, otherwise than on debentures :
d) invest the funds of the Company, and .
&) make loans,

NUMBER AND CLASSES OF SHABES - ARTICLE 3

The Authorised Share Capital of the Company is Rs 10,00,00,000/- (Hupees
Ten Crores) divided into 70,00,000 (Seventy lacs) Equily Shares of Hs.10/-
(Rupres Ten) vachand HL00,000 (thitty lacs) Cumulative Converlitile Preferonce
Sharzs of Rs. 10/ (Rupeas Ten} each.

RIGHTS OF SHAREHOLDERS IN RES, PECT OF PROPERTIES AND PROFITS
OF THE COMPANY - ARTICLE 164 to 167, 170, 172 fo 175, 177 & 38

Division of profits

The Profits of the Company. subject to uny special rights relating therelo crealed
orauthorised to be created by these Arficles and subjecttathe provisions of these
Ariicles, shall be divided among the members in proporion lo the amount of
Capilal paid-up or credited as paid-up on the shares held by them respeclively.

The Company in General Meeting inay declare a dividond

fhe Company in Gencral Meeting may declare dividends 1o be paid to membors
arcording lo their raspactive nghts, bul no dividends shall exceed the arnount
recommended by the Board but the Crmpany in General Mecting may declare
A smaller dividend,

Dividend to be paid only out of profits

a) Ne dividend shall be derlured ar paid otherwise by the Gompany for any
financial year oul of profits for that y&ar arrived at after providing for
feprecialion in accordanee with the provisions of Section 205 of the Act
exceptafterthe transfer io the reserves of the Company ot auch pemaontages
ot its profits of the Company for ATy Pravious year or years arrived al after
praviding for depreciation in sccordance with lhose provisions and remainirg
undistributed or oul ol both Provided that :

i) I the Company has not provided far depreciation for any previcus
finirwsial year or years it shall, belors declaring or paying a dividend
for any financial year o years pravide {or such depreciation oul of
the prefits of that financial year or cut of the profits of any other
previous year or years.

i) ilthe Company meurred any lnss in any previous financial year or
years, the amount of the loss or any amount which is equal 1o lhe
Aamount providad for depreciation for that year or those years,
whicheveris less shall br ser aff against the profils of the Company
for any previous tinanciai year or years arrived atin both cases alter
providing for depreciation in accordance: with the provisions of sub-
section {2) of section 205 of the Act or anainst both,

FROVIDED FURTHER that no dividend shall be declared or paird for any
financial y=ar out of the profits of the Company for that year arrived at after
providing for depreciation as ahove. rxcepl aftar the transfor to the reservos of
the Company of such percentage of its profits for that yearasmay be prascribed
inaccordance with section 205 of the Act or such higher percentage of its profits
as may be allowed in accordance with that section,

b) The declaration of the Board as 1o the amount of net profits shall be
conclusive,

Capital Paid inn advance at interest not 1o earn dividend

a) The Board may, if it thinks fit agreeto and reneive fromany Memberwilling
o advance the same, all orany part of the amounts of his shares beyond
the sums actually called upon and upon the moneys so paid in advance
orupon sa much thereof, from time to time and al any lime thereafter as
exceeds the amount of the calls then made upon and dug in respect of
the shares on account of which such advances are made, the Board may
pay or aliow interest at such rate {not exceeding without the sanction of
the Company in General meeling 15 per cent per annum Jis the Member
paying the sum in advance and the Board agree upon. The Board may
agree 1o repay at any ime any amount so advancad or may at any time
repay the same upon giving to the Member three months notice in writing,
provided that moneys paid in advance of calls shall not confar a right to
dividend or to participate in profits,

h) No member paying any such sum in advance shall be entitled to voling
rights in respect of the maoneys so paid by him until the same would but
for sueh paymeant became presently payabie

Interim Dividend
Ihe Board may, from time to lime, pay to the Members such interim dividend
as in their judgement the position the Company justifies.

Retention of dividend in certain cases

The Board may retain the dividends payable upon shares in respect of which
anypersonis, under Articlo 62 antitled to berome amember, or which any person
underthat Article is entitled to transfer, until such parsen shall become a member
in respect of such shares or shall duly transfer the same.

No member to reccive dividend whilst indebted io the Company and
Company’s right of reimbusement thoreof

No member shall be entitled to receive paymenl of any interast or dividend in
respart of his share or shares, whilst arly money may be due or owing fram his
tothe Company in respect of such shars or shares or otherwise however, either
along or jninlly with any ether person or persons; and the Board may deduct from
the interest or dividend payable to any member all siims of moneys sa due from
him to the Company.

Right to Dividend to pending registration of transfor
A transter of shares, shall not pass lhe sight fo any dividend declared therson
Lefore the registralion of the transfer.

Dividend haw remmitted

Unless atherwise dirented any dividend may be paid hy cheque or warrant ar
hy a payslip or receipt having the force of 2 chegue or warrant sent throtigh the
post o the reqistered address of the mermber or person entitled or in case of
foint-holdars tuthat one of them first namedin the register of members in respecl
of the joint-holding. The Company shall not be liable or responsible for any
chague orwartant or pay in slip or receipi lost in transmission, orfor any dividend
lost to the Member or parson enlitlzd thereto by the forged endorsement of any
chegue or wanant or forgod signature on any pay-in-slip or recelpt or the
fraudulent recovery of the dividend by any other means. If two ar mere porsons
are registered as joint holders of any such share or shares any une of them can
fdive effcctual roceints tor any maneys payable in respect thereof, Soveral
exsculors or administrators of deceased member in whose snle nanie any share
slanas, shall for the purpose of this clause be deemed to be joint-halders therenf,

Un-paid & Unclaimed Dividend

a) If the Company has declared 2 dividend but which has not been paid or
a dividend warrant in respect thereof has not baen paid within 42 days
from the date of deciaration to any shareholder entitied 1o the payment
o the dividend the Company shall within 7 days from the date of the
expiry, apen a special account in that behalf in any scheduled bank called
“the unpaid dividend account of”.

bl Any maney transferred to the unpaid dividend account of the company
which remains unpaid or unciaimed for a period of three years from the
date of such transfer, shall he transferred by the Company to the general
revenue account of the Central Government. A claim to any money so
transterred to the gencral revenuc account may be referred to the Ceniral
Govemment by the shareholders to whom the money is due.

Dividend and Call together

Any Genaral meeting declaring a dividend may on the recommendation of the
directors make a call on the membiers of such amount as the mecling lixes, but
s0 that the call on each member shall not exceed the dividend payable to him




and so that the call be made payable at the same time as the dividend; and the
dividend may. if so arranged batween the Company and the members, be set
off against the calls,

VOTE OF MEMBERS - Articles 99 to 112

Members in arrears not to vote

Nomembers shall be entitled to vote either personally orby proxy atany Genaral
Meeting or Meeting of a class of share-holders sither upon a show of hands or
upon a poss in respect of any shares reqistered in his name or which any calls
or other sums presently payable by him have not been or in regard to which the
Company, has, and has exercised, any right to lien.

Number of votes to which Member is entitled

Subject to the provisions of these Articles and withoul prejudice to any special
privileges or restriclions as to voting for the time being attached to any class
of shares for the time being farming par of the capital of the Company, every
member, not disqualified by the lasl preceding Article shall be entitled to be
present, and to speak and vole at such meeting, and on a show of hands, every
member present in person or by proxy shall be in propartion 1o his share of the
prid-up equity share capital of the Company. Provided, however, il any
preference shareholder be present at any meeting, of the Company, save as
provided in cluuse(b) of subsection (2) of Section &7, he shall have a nght o
vote only on resolutions placed before the meeting which dircctly affact the right
attached to his preference shares,

Casting of votes by a Member entitled to more than one vafe

On a poll taken at & meeting of the Company a member entitled to mare than
one vote, or his proxy or ather persan entitled to vate for him, as the case may
e, need not, if he votes, use all his votes o cast in the same way all the votes
he uses

How Members non-compomentis and minor may vote

A member of unsound mind or in respact of whom an order has been made by
any Court having jurisdiciion in linancy, may vote whelhier on a show of hands,
oron a poll, by his committas ar other logal guardian, and any such commitlee
aor guardian may, on a poll, vote by praxy, it any member be a minor tha vote
in rospect of his share or shares shall bs by his guardian, ur any one of his
quardians, if mure than one to be selected in casa of disputa by the Chairman
uf the meeting.

Vote of joint-members

It there he a joint registered holuaers of any shares, any one of such person may
vale atany meeling or may appaint anothar person (whether a member or not)
as his proxy in respect of such shares, as if he wers solely antitled theroto but
the proxy so appointed shall nol have any right to speak at the meeting, and
it mora than one of such jaint-holders be present al any meeting, that one of
the said persons so present whose name stands highter on the Ragister shall
alone be entitled to speak and 1o vote m respect of such shares, but the other
or others of the joint-holders shall be entitled 1o be prasent at the meeting.
Several executors or administrators of a doceased member in whose nams
shares stand shall for the purpose of these Atticles be decmed joint-holders
tharzal.

Voling in person or by proxy

Subject ta the provisions of these Articles, voles imay be given aither persanally
or by proxy. A body corporate being a member may vole either by a proxy tr
by respresenlative duly authorised in accordance with Seclion 187 of tha Act
and such rcprescntativeshall be entitied to exoreise the same righis and powers
(including the right to vote by proxy) on behalf of the body corporate which he
fepresents as that body could exercise if it were an individual member.

Votes in respect of shares of deceased and insalvent Member

Any person enlitled under Article 62 of Iransfer of any share may vote at any
General Meeting in respect thereof in the same manner as if he were tha
registerad holder of such shares provided that forty cight hours at Ieast before
the time of holding the meeting or adiournad meefing, as the case-may be, at
which he proposes to vole he shall satisfy the Direclors of his nighl to transfer
such shares and give such indemnity (if any) as tha Directors may raquire or
the Directors shall have previously admitted his right to vote at such meeting
in respect thereol, .

Appointment of proxy

Every proxy (whether a member or not) shall be appointed in writing under the
hand of the appointer or his attorney, or if such appointer is a Body Cormporate,
under the eommon scal of such corpuration, or be signed by an officer or any
attorney duly authorised by it, and any committee or guardian may appoint such
proxy. The proxy so appointed shall not have any right to speak at the meeting.
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Proxy either for specified meeting or for a period

AR instrument of proxy may appoint & proxy either for the purpase of a particular
meeting specitied in the instrument and any adioumment thereol or it may
appoint for the purpose of avery meeting of the Company, or every meeting lo
be held before a date specified in the instrument and every adjournment of any
such meeting

Neo proxy except for a Body Corporate to vote on a show of hands

No Member present anly by proxy shall be entitled to vote on a show of hands,
unless such Member is a Body Corporale prasent by a proxy who is not himself
a Member, in which case, such proxy have a vole on the show of hands as if
he were a member,

Depaosit of instrument of appointment

The instrument appointing a proxy and the power of altormey or other authority
(if any) under which it is signed or nolarially certified copy of that power or
authority, shall be deposiled at the office not later than forly-eight hours before
the time for holding the mecting at which the person named in the instrument
proposes to vole, and in default the instrument or proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the expiration of
twelve manths from 1he date of its execution.

Form of proxy

Every instrument of proxy whother for a speciflied meeting or otherwise, shall,
as nearly @ circumslances will admiy, be in any of the forms set outin schedule
IX ol the Act.

Validity of votes given by proxy netwithstanding death of a Member
Avole given in accordance with the terms of an instrumant of proxy shall be valid
notwithstanding the provious death or insunily of the pringipal, or revocatian of
the proxy or of any pawer of attomey under which the vale is given, provided
that no infimation in writing of the death or insanity, revocation or transfer shall
have been received ot the office before the maeeting.

Time for objection of votes

Na nhjectinn shall be made to the validity of any vote, except at Any meeling
or poll al which such vole shall be lendered, and every vole whether given
personally or by praxy, not disallowed at such meeting or poli shall be decmad
valid for all purposes of such meeting or poll whalsoever.

FORFEITURE AND SURRENDER - ARTICLES 42 TO 53

If maney payable an share not paid, notice to be given to member

If any Member fails to pay any call or instalment nl call on or hefore the day
appointed for the payment of the sume or any such exiension theraof as
aforesaid, the Board miay at any time theraalter, during such lime as the call or
installinent remains upaid, give nofice 1o him requiring him fo pay the sams
together wilh any interestthat may have ancrued and all expensasihat may have
been incurred by the Company by reason of such non payment.

Terms of notice

The notice shall name a day not being less than fourteen days from the date
of the notice) and a place or places on and a1 which such call urinstallment and
such interast thereon at such rate not exceading 18 per cent per annum as the
direcior shall detarming fram the day on which such call or instaliment oughl to
have been paid and expenses as adoresaid are to he paid. The notice shall also
state that. in the event of non-payment at or belore the time and at the place
appoinied, the shares in respoct of which the call was made or instaliment is
payable, will be liable to be lorefeited.

If notice not complied with shares to be forfeited

If the requirement of any such notice as aforesasid shall not he camplied wilh,
every or any share in respect of which such nolice has been given, may at any
time therealter bofore paymenl ol all calls or mstallments, interest and eXpenses
due in respect thereof, be forfeited by a resolution of the Board to that effect.
Such forfeiture shallinclude all dividends declared or any other moneys payable
in respect of the forfeited shares and nat actually paid before the forfaiture.

Motice of forfeiture to a member

When any share shall have been so forfeited, netice of the forfeiture shall be
given to the Member in whose nama it stood immediately prior to the forfeiture,
and an entry of the forleiture, with the date thereot, shall forthwith be made in
the Register of Members, but no forfeiture shall be in any manner invalidated
by any ommission or neglect to give such natice or to make any such entry as
aforesaid.

Forfeited shares to be property of the Company and may be sold ete.
Any shares so forfeited shall be deemed to be the property of the Company, and
may be sold, re-allolted or otherwise disposed of, either 1o the original holder,




thereof orto any other person, upon such terms and in such manneras the Board
shall think fit.

Members stil] liable to pay money owing at time of forfeiture and interest
Any member whose shares have been forleited shall notwithstanding the
forfeiture be liable 1o pay and shall forthwith pay to the Company on demand
all calls, installments, interest and expenses owing upon or in respect of such
shares at the time of the forfeiture, together with interest thereon from the time
of the farfeiture until payment at such rate nat excecding 18 per cent per annum
as the Board may determine and the Board may enforce the payment thereof,
it thinks fit.

Effect of forfaiture

The forfeilure of a share shall involve extinction, at the time of the forfeilure of
all interest and in all claims and demands against the Company, in respect of
the share and all ather rights incidental to the share, cxcept anly such of those
rights as by these Articles are expressly saved.

Evidence of Forfeiture

A doclaration in writing that the declarant is a Director or Secretary of the
Company and that a share in the Company has been duly forfeited in accordance
with these Articles as on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against alt persons claiming to be entitied
to the shares.

Validity of sale under Article 40 and 46

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers herein bafore given. the Board may appoint some person to exccute an
instrument of transfer of the shares sold and cause the purchasers’ name to be
entered in the Register in respect of the shares sold, and the Purchaser shall
not be bound to see to the reqularity of the proceedings or to the application of
the purchase muney, and afler his name has been entered in the Register in
respect of such shares, the validity of tha sale shall nat be impeached by any
personandihe remedy of any person aggricved by the same shallbe in damages
only and against the Company exclusively.

Canceliation of share certificates in respect of forfeited shares

Upon any sale, re-allotment or other disposal under the provision of the precedings
Articles, the certificates originally issued in respect of the rclative shares shall
(unless the same shall on demand by the company have been previously
surrendered to it by the defaulting Member) stand cancelied and become null
and voir of no effect, and the directors shall be entitled to issue a naw certificate
in respect of the said shares to the person or persons entitled thereto,

Power to annul forfeiture

The Board may, at any time before #ny share so forfeited shall have been sald,
re-allotted or utherwise disposed of, annul the forfeiture thereof upon such
conditions as it thinks fit.

COMPANY'S LIEN ON SHARES - ARTICLES 39 TO 41

The Company shail have a first and paramaunt fien upon all the shares (other
than fully paid-up shares) registered in the name of each member (whethersolely
or jointly with eothers) and upon the proceeds of sale thersof for all moneys
{whether prasently payable or nol) called or payable at a fixed fime in respect
ofshares and no equitable interestin any shares shallbe created uponthe footing
and condition that Article 22 hereof will have full effect. And such lien shall extend
loall dividends and banuses from time to time declared in respectof such shares.

Unless otherwise agread the registration of a transfer of shares shall vperate
as a waiver of the Company’s lian if any, on such shares. The Directors may
atany time declare any shares wholly orin part to be exempt from the provisions
of this Clausa.

As to enforcing lien by sale

Forthe purpose of enforcing such lien, the Board may sell the share subject thera
toin such manner as they shall think fit and for that purposa may <ause to bho
issue a duplicate certificate in respect of such shares and may aworse one
of their memberto execute a transfer therrof on behalf of and in the name of
such Members. No sale shall be made unfil notice in writing of the intention to
sell shall have been served on such Member or hie representatives and default,
shall have been made by him arthem in payment, fulfilment, or discharge of such
debts, liabilities or engagements for fourteen days after such notice.

Application or proceeds of sale

The nel proceeds of any such sale shall be racaived by the Company and applied
in or towards payment of such part of the amount in respect of which the lien
exists as is presently payable and the residue, if any, shall (subject to a like lien
for sums not presently payable as existed upon the shares before the sale) be
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paid to the persons entitled to the shares at the date of the sale.

TRANSFER AND TRANSMISSION OF SHARES - ARTICLES 53 TO 65
Register of Transfers

The Company shall keep a “Register of Transler" and therein shall be fairly and
distinctly entered particulars of every transfer or fransmission of any share.

Form of transfer

The instrument of Transfer shall be in writing and all the pravisions of section
108 of the Companies Act and of any statutory modification thereof for tha time
being shall be duly complied with in respect of all ransfers of chares and
registration thereof.

Transfer form to be completed and presented to the Company

The instrument of Transfer duly stamped and executed by the Transferor and
the Transferee shall he delivered 1o the Company in accordance with the
provisions of the Act. The instrument of transfer shall be accompanied by such
evidence as the Board may require to prove the title of the Transferor and his
right to transfer shares and every registered instrument af Transfer shall remain
in the custody of the Company until destroyed by order of the Board, The
Transferor shall be deemed 1o be the holder of such shares until the name of
the Transferee shall have been entored in the Register of Members in respsct
lhereof. Betore the rugistration of & transler the cerlificates or cerlificate of the
shares must be delivered to the Company.

Transfer Books and register of Members when closed

The Board shall have power on giving not less than seven days previous notice
by advertisementin some newspapers circulating in the district in which tho office
of the Company is situate, to closs the Transfer Books, the Register of Members
or Register of Debenture holders, at such time or times, and for such period or
periods, not exceeding thirly days st a time and not exceeding in the aggregate
forty-five days in each year.

Directors may refuse to register transfers

Subject 1o the provisions of Section 111 of the Act and Section 22A of the
Securities Contracts {Regulation) Act, 1956, the Board may refuse lo register
any transter of, orthe transmission by operation of law of the rightto, any shares
or interast of a Member in, or debentures of, the Company. Provided however
that the registration of a share/debenture shall not be refusad on the ground of
the transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever. Provided further that in
the event of relusal la register any such transfer of, or the transmission of the
right of, any shares or interest of 2 Member in, or debentures of, the company,
the Company shall within one month from the date on which the instrument of
transfer, or the intimation of such transmission, as the case may be, was
delivered to the Company, send notice of such refusal to the transteree and the
transferor or the person giving intimalion of such transmission, as the case may
be giving reasons for such refusal.

Notice of application when to be given

Where, in the case of partly paid shares, an application for registration is made
by the transferor, the Company, shall give notice of the application 1o the
transteree in accordance with the provisions of Section 110 of the Act.

Death of one or more joint-holder of shares

In case of the death of any one or more of the persons named in the Register
of Members as the joint-holders of any shares the survivor or survivors shali be
the only persons recognised hy the Company as having any title to or interest
in such shares but nothing herein contained shall be taken to release the estate
of a deceased joint-halder fram any liability on shares held by him jointly with
any other persans.

Title to share of deceased Member

The exezutors or administrators or holders of a Succession Cerlificate or the
legal representatives of a deceased member (not being one or two or more joint-
holders) shall be the only person recognised by the Company as having any title
to the shares registered in the name of such Member, and the Company shall
not be bound to recognise such executors or administrators or holders of a
Succession Certilicate or the legal representatives uniess such executors or
administrators orlegal representatives shall have first obtained Probate or letters
of administration or Succession Certificate as the case may be from a duly
constituled court in the Union of India; provided that in any case where the Board
may dispense with production of probate or letters of Administration orSuccession
Certificate, upon terms as to indemnity or otherwise as the Board in its absolute
discrefion may think necessary and under Article 62 register the name of any
person who claims to be absolutely entitled to the shares standing in the name
of a deceased member, as a member.




No transfer to infant, etc.
No shares shall in any circumstances be transferred to any infant, insalvent or
person of unsound mind.

Registration of parsonsg entitled to shares otherwise than by transfer
Subject to the provisions of the Act and Aricles 59 and 80 any person becoming
entitled to shares in consequernce of the death, lunacy, bankruptey or insolvency
of any member, or by any lawful means other than by transfer in accordance with
these Aricles, may, with the consent of the Board {which it shall not be under
any obligation to give), upon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article or of such
litle as the Board thinks sufficient, either be reqistared himself as the holder of
the shares or elect o have some person nominated by him and approved by
the Board registered as such holder; provided nevertheless, that if such person
shall elect to have his nominee registersd, he shall testify the election by
executing in favour of his nominee an instrument of transfer in aceordance with
the provisions herein contained, and until he does so, he shall not be freed fram
any liahility in respeet of the shares.

Persons entitfed may receive dividend without being registered as Member
A person entitled to a share by transmission shall, subjec! to the right of the
Directors to retain such dividends, or money as hereinafter provided, be enditled
ta receive, and may give a discharge for, any dividends or other maoneys payable
in respect of the share.

Fee on transfer or transmission
No fee shall be payable tothe Company, m respect of the transfer o transmission
of any shares.

Company not liable for disregard or a notice prohibitions registrations of
a fransfer

The Company shall incur no fiability or responsibilily whatsoever in conseqguence
of its reqgistering or giving effect to any transfer of shares made or proposing o
be made by any apparent legal owner thereof {as shown or appeating in the
Register of Members) to the prejudice of persons having or claiming any
cquitable right, title orinterest to ar in the said shares, notwithstanding that the
Gompany may have had nolice of such equitable, right, title or interest or notice
prohibiting registration of such Iransfer, and may have entared such natice, or
referred thera to in any book of the Company and the Company shall not bound
or required to regard or altend or give effect to any notice which may be given
to it of any equitsbls right, tille or interest ur be under any liability whatsoever
for refusing or neglecting so to do, thaugh it may have been enterad or referred
loinsome book of the Company, but the Company shall nevenheless he atliberty
to regard and attend to any such notice and give effect thereta if the Board shall
so think fit.

RESERVE AND CAPITALISATION - ARTICLES 179

a) The Company in General Mecting may resolve that any moneys, investments,
or ather assets forming part of the undivided profits of the Company ur
standing to credit or the General Reserve, or any Reserve fund or any
other Fund of the Company, the Capital Redamption reserve Account ar
in the hands of the company and available for dividend, or representing
premiums received on the issue of shares and standing Lo the credit of
the Share Pramium Account, be capitalised and distributed amongstsuch
of the shareholders or any class of shareholders as would be entitled 1o
receive the same if distributed by way of dividend in accordance with their
respective rights and interests and in proportion lo the amount of capital
paid up on shares held by them respectively on the fouting that they
become entitled theretc as capital and that all nr any part of such
capitalised fund be applisd on behalf of such shareholders in paying up
in full either al par or at such premium as the resolution may provide, any
unissued shares of the Company or debentures of the Company which
shall be distributed accordingly, orin or towards payment of the whale or
partof the uncalled liability on any issued shares and that such distribution
or payrment shall be accepted by such shareholders in full satisfaction of
their interest in the said capitalised sum. Provided that a share premium
account and Capital redemption reserve account may, for the purposas
of this Article only be applied in the paying up of unissued shares to be
issued to Members of the Company as fully pald bonus shares.

b} A General Meeting may resolve that any surplus monoys arising from the

realisation of any capital assets of the Company, or any investments

representing the same, or any other undistributed representing the same,

or any other undistributed profits of the Company not subject to charge

for profits of the Company not subject lo charge for income-tax be

distributed among the member on the focting that they receive the same

as capital.

K

] For the purpose of giving effect to any resolution under the preceding
paragraphs of this Article the Board may sattle any difficully which may
arise in regard to the distribution as it thinks expedient and in particular
may issue fractional certificates, and may fix the value for distributian of
any specific assets, and may determing that such cash payments shall
be made (o any members upon the footing of the value so fixed or that
fraction of less than Rs. 10 may be disregarded in ordertn adjust the rights
of all parties, and may vest any such cash or specific assets in trustees
upan sueh trusts for the person entitied 1o the dividend or capitalised funds
as may be seem expedient to the Board, Where requisite, a proper
contract shall be delivered to the Registrar for registration in accordance
with Section 75 of the Companics Act, 1956 and the Board may appoint
any person o sign such contract on behall of the persons entitled to the
dividend or capitalised fund, and such appointment shall be effective.

WINDING UP - ARTICLE 195

The liquidator or any winding-up (whether viluntary, under supervision, or
compulsory) may, with the sanclion of & Special Resolution, but subject to the
rights attached to any preference share capital, divide amaong the contributories
in specie any part of the assets of the Company and may, with the like sanction,
vest any part of Ihe assets of the Company in trusiess upon surh trusts for the
benefit of the contributories as the Liquidator with the like sanction shall think
fit.

INDEMNITY AND RESPONSIBILITY - ARTICLE 196

Every officer or agent for the time baing of the Company shall he indemnified
out of the assets of the Company, against liability incurred by him in defending
any proceedings whether civil or griminal, in which Judgement is given in his
favour or in which he is acguitted or in connertion with any application under
Section 633 in which relief is granted to kim by the court.

MATERIAL CONTRACTS AND DOCUMENTS

The following rentracls (nol being contracts entered into in the urdinary course
of business carriad on by the Company or cnterad into mora than 2 years from
the date of this Prospectus), which are or rmay he deemed material,have been
entercd orto be entered into by the Company. These Contracts, copies af which
hava been attached 1o the copy of the Prospectus delivered 1o the Registrar of
Companies, Maharashira at Bombay, for registration and also the documenis
for inspection referred to hereunder, may be inspected at 1he Caorporate Office
of the Company situated at ‘Natasha’, 52 Hill Road, Bandra (West), Bombay 400
050, between 10.a.m. and 1 p.m. on any working day from the date of Prospectus
untif e closure of the Subseription List.

CONTRACTS
1z Letter dated 7/12/33
Managers to the lssus,

from 8Bl Capital Markets Ltd., to act as Lead

Letter dated 10/12/33 from M/s.Wall Street Finance Limited.
Letter dated 10/9/93 from M/s. V. B. Degai Financial Services Ltd.,
and

Letter dated £/12/93 from Bank Of Barcda, Merchant Banking
Divisian,

to act as Co-Managers to the Issue.

(a)
{b)

(el

Lelterdated 24/11/93 from M/s. Indus Financial Servicestoact as Registrars
to the lssue.

Consents from Directors, Legal Advisors (o the Issue, Bankers to the
Issue, Auditors & Bankers of the Company.

Copies of Underwriting Consents and Agreement with Undenwriters received
by the Company from Banks & Financial Institutions, Merchant Bankers,
Brokers, detailed under "Underwriters” elsewhere in this Prospectus and
the Company's acesptance thereof.

Agreement dated 1-4-02 entered into by the Company with Mr.Sushil
Kumar re-appointing him as Managing Director with effect from 1st April,
1992

Agreement with Underwrilers to the Issue as set out under the heading
“Underwriters”

Memorandum of Understanding entered into as mentioned below:
With Mr.A.S.Patel for purchase of property situate at ‘Patel House',

100 Sheriff Deoji Street, Bombay 400 003 as mentioned elsewhere
in the Prospectus.

i)



i) With Patel Holdings Pvt.ltd,, for Godown at Bangalore being a
Transhipment Yard situate at 53/3, Mandanyakanahalli, Tumkur
Road, Bangalore belongingte M/s. Patel Holdings Pvi.Lid. as mentioned
elsewhere in the Prospeclus.

DOCUMENTS

1.
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Memarandum and Aricles of Association of the Company

Copy of sccond Certificate of incorporation daled 26-6-90 and a revised
Certificate of Incorporation deleting the word 'Private’ from the name of
the Corpany with effect from 20/9/88.

Copy of Resolution under section 81(1A) of the Companies Act, 1956
passed atthe Extra Ordinary General Mesting held nn 19th Octoher, 1893,

Copins of Power of Attorneys cxocuted by the Dhractors of the Company
for signing and making necessary carrections in the Prospectus.

Report of the Auditors of the Company dated 18/10/93 on the Balance
Sheel asal 31/5/93 & 30/6/89 and alse on Profit & Loss Account tar
the period ended 31/3/89, year ended 31/3/90, 31/3/91, 31/3/92, 31/3/93
and period ended 30/6/93, of the Company.

Reports of the Auditors dated 19/10/93 on the Subsidiary Company M/
s.Patel On-Board Couners Limited on ther Balance Sheet as ar 2 1/3/92
& 31/3/83 and on Profit & Loss Account far the period ended 31/3/83 and
year ended 31/3/90, 31/3/91, 31730482 & 31/3/93.

Copies of Balance Sheet of the Company as at 31/3/85, 31/3/90, 3173/
a1, 31/3/92, 31/3/93 & 30/6/93 and alsc Profit & Loss Account Tor the
period ended 31-3-89, vear ended 31/3/90, 31/3/91, 31/3/92, 31/3/93 and
period ended 30/6/93.
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8. Copies of Balance Sheet of a Subsidiary Company M/s.Patel On-Board
Couriers Limiled as at 31/3/89, 31/3/90, 31/3/91, 31/3/92 & 31/3/93 and
also Profit & Loss Account for the pericd ended 31/3/89, year ended 31/
3/90, 31/3/91, 31/3/92 & 31/3/93.

9. Initial Listing Applications made to Stock Exchanges at Bombay, Ahmedabad,
Dalhi, Caleutta and Madras.

Copy of Acknowledgament Card dated 3/12/93 and subsequent letter
dated 8/12/23 madifying the earlier Acknowledgement Card received
from Securities and Exchange Board of India (SEBI).

t1. A cerified copy of Multimodal Transport Operator Licence issued by the
Government of India, Dircetor General of Shipping.

12.  Tax Benefil Cerilicate trom the Auditors of the Company.

13.  Copy of the Resolution passed al the Meecting of the Board of Directors
hald on 13th Decombor, 1993 approving the Prospectus.

DECLARATION

This is to confinm that all the relevant provisions of the Companies Act 1958
and the Guidelines issued by the Governmenl have been compiled with and no
statement made in the Prospectus is contrary to the provisions of the Companies
Act, 1956 and the Rules made thersunder.

Signed by Directors

ASGAR S.PATEL

F.J. DESOUZA

RAVI PODDAR

ARIF A. PATEL

(through their Constituted Attorney Shri Sushil Kumar)
SUSHIL KUMAR

Place : Bombay
Dated : 13th December, 1353



