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TURNOVER

(Rs. in crores)

120

94-85 95-96 96-97

NET PROFITS

204.43

97-98

199.77

98-99

(Rs. In crores)

20,
18
16
14
12
10

ON & O ®

94-95 95-96 96-97

NETWORTH

97-98

17.24

98-99

(Rs. in crores)

R EEEEE:

10
o

94-95 95-96 96-97

* Profit after Tax

9798

98-99

PAT*

** Profit after Tax but before adjustment of extra-ordinary loss of Rs. 2.53 crores due to accident
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NOTICE

NOTICE is hereby given that an Extra-ordinary General Meeting of
the Members of AARTI INDUSTRIES LIMITED will be held at Udyog
Kshetra, 2nd floor, Mulund Goregaon Link Road, L.B.S. Matg,
Mulund (W), Mumbai 400 080 on Friday, 20th August, 1999 at
10.00 a.m. to transact the following special business : .

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

“RESOLVED THAT in accordance with the provisions of Section 77A and
other applicable provisions, if any, of the Companies Act, 1956 as amended
by the Companies (Amendment) Act, 1999 (including any statutory
modifications or re-enactment thereof, for the time being in force), the
Securities and Exchange Board of India (Buy-back of Securities)
Regulations, 1998 as amendad uptodate {hereinafter referred to as “the
said Regulations”) and the Foreign Exchange Regulations Act, 1973 as
amended uptodate and pursuant to Article 10A of the Articles of Association
of tha Company and subject to such approvals and sanctions as may be
prescribed or imposed which may be agreed to by the Board of Directors

of the Company (hereinaftar referred to as “the Board™), the consent of the
Company be and Is hereby accorded te the Board to buy-back 6,00,000/
- {Six lakhs only) Equity Shares of Rs.10/- each fully paid-up from the
Shareholders whose names stand on the Register of Members on
*Specified Date' 1o be fixed in accordance with the said Regulations, on
apportionate basis through the tender offer method.

RESOLVED FURTHER THAT the Board be and is hereby authorised to
do all such acts, deeds and things as it may in its absolute discretion
deerln necessary, proper, desirable or expedient to give effect to this
rasoluticn.” -

Registered Office:

Piot Nos.801, 801/23, BY CRDER OF THE
GIDC Estate, Phase-lll, BOARD OF DIRECTORS
Vapi - 396 195,

Dist. Valsad, Gujarat. Sd/-

Place : Mumbai MOHAN P. SONAR
Dated : 14th May, 1999, COMPANY SECRETARY

NOTES

1. AMEMBER ENTITLEDTO ATTEND AND VOTE IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND A PROXY NEED NOT BE AMEMEER
OF THE COMPANY,

2 The Explanatory Statement pursuant to Saction 173 ofthe Companies
Act, 1956, in respect of the Special Business is annexed hereto.

3. The Register of member and Share Transfer Books of the Company
will remain closed from Thursday, 23rd September, 1839 to Thursday,
30th September, 1999 (both days Inclusive} to ascertain the
entitliement of buy back offer of shares and the persons whose narnes
appear on the register of members of the Company on 30/09/99 i.e.
Record date (Spacified date) are entitied to receive the |etter of offer
for buyback of shares.

4. All documents referred to in the accompanying Notice and the
Explanatory Statement are open for inspection at the Registered
Office of the Company on any working day between 11.00 am. to
1.00 p.m. excluding Saturdays upto the date of the Extra-ordinary
General Meeting.

5.  Members/Proxies should bring the admission slip duly filled in for

attending the meeting.
Registered Office:
Plot Nos.801, 801/23, BY ORDER OF THE
GIDC Estate, Phase-ll, BOARD OF DIRECTORS
Vapi - 396 195,
Dist. Valsad, Gujarat. Sd/-
Place : Mumbai MOHAN P. SONAR
Dated : 14th May, 1999, COMPANY SECRETARY

ANNEXURE TO NOTICE

Explanatory statement pursuant to Section 173(2) of the Companies
Act, 1956 setting out the material facts relating to the special business
set out in the accompanying Notice.

ITEM NO.1

In accordance with the provisions of Sections 77A and 173(2) of the
Companies Act, 1956 and the Securities and Exchange Board of India
{Buy-back of Securities) Regulations, 1998, the following details are
furnished :

{(a) Date of Board Meeting: Atthe meeting of the Board of Directors of
the Company held on 14th May, 1999(hereinafter referred to as “the
Board Meeting Date"), the proposal for buy-back of equity shares of
the Company was considered and approved;

(b} Necessity for buy-back:

Ever since the maiden public issue of its equity shares made by the
Company in February, 1992, there has been continuous growth in its
turnover and profitability. Despite an average dividend of 22% during
this period and the issua of borus shares in the proportion of 111 in
the year 1994-85, the equity share prices of the Company have baen
consistently quoted at a discount to the book value. in the opinion of
the management, the market price of the equity shares of the
Company is not a fair reflection of the value of the Company.

With the introduction of enabling provisions for buy-back of shares,
the Board of Directors have considered it appropriate to avail of the

opportunity to offer buy-back of sharas. This will provide an exit route
to the shareholders at a price higher than the market price, thereby
improving the liquidity in the market for the shares of the Company.
The proposed buy-back is sxpected to reinforce the value of the equity
shares.

{(c) Maethod of buy-back: The Company will adopt ‘Tender Offer method’
1o buy-back its equity shares;

(d} Size of buy-back offer:

(i) Itis proposed to buy-back not exceeding 6,00,000/- (Six Lakhs
only) Equity Shares of Rs.10/- each fully pald-up being 5.16%
of the total paid up capital of the Company;

(i) Maximum price for buy-back of equity shares would be Rs. 42/
- (Rupees Forty two only} per share,

(i} Maximum amount required for this buy-back would, thus, be not
exceeding Rs.2,52,00,000/- (Rupess Two crores and fifty two
lakhs only};

(iv}) Resources for buy-back : The resources required for the buy-
back offer will be mst out of the internal resources of the
Company.

{e) Basis of arriving atbuy-back price: The Board of Directors at their
masting held for the purpose considered the average of weekly high
and low of the closing prices of the aquity sharas of the Company, as
quoted on the Stock Exchange, Mumbai, during the last 26 weeks, is
Rs.27.26. The average price as determined above is the
recommended minimum price under the SEBI {Substantial Acquisition
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(f)

{h)

of Shares & Takeover) Regulations, 1997. These regulations have
been used only as a guidelines. The buy-back offer price of Rs.42/- is
at a premium of 54% to the above price.

The Company obtained an independent valuation report from its
Auditors for the purpose of buy-back of shares. They recommended
an offer price in the range of Rs.35/ to Rs.43/- per share.

Time limit for completion of buy-back:

it is proposed to complete the buy-back of shares in terms of the
proposed special resolution authorising the same within nine months
from the date of passing thereof i.e. latest by 20th May, 2000.
Details of sharehcldings of and transactions by the Promoters
etc.:

(i The promoters and the Directors of the promoters, where the
promater is a company and of persons who are in control of the
Company hold, in aggregate,60,80,593 equity shares in the Company,
being 52.26% to tha total paid up capital, as on the date of the notice
convening this Extra-ordinary General Meeting,

{ii) The promoters and the Directors of the promoters, whera the
promater is a company and of persons who are in control of the
Company have, in aggregate, purchased 1,26,240 equity shares and
sold 52,580 equity shares during the period of six months preceding
the Board Meeting Date till the date of the notice convening this Extra-
crdinary General Meeting.

(i) Maximum price at which the said shares were bought or sold
during the said period is Bs.30/- per share on 16/12/98 and the
minimwum price at which the said shares were bought or sold during
the said period is Rs. 22/- on 30/04/99.

‘Intention of the promoters to participate in the buy-back offer:

The promoters and the persons in control of the Company intend to
participate in the buy-back offer and intend to offer not exceeding
2,00,000({Two Lakh Only) equity shares in aggregate in the buy-back
offer.

Details of dates and prices of acquisitions of the said shares are as
under:

No. of shares Date of Price paid
acquisition per share (Rs.)
75000 0B6/07/91 14
40000 04/06/91 14
20000 01/10/91 14
12000 28/09/90 10
48000 26/08/91 14
5000 24/11/94 Nil (Benus}
200000

The post buy-back shareholdings of the promoters and the persons
in control of the Company would be 55,78,742 (Fifty Five Lakhs
Seventy Eight Thousand Seven hundrad Forty Two Only} equity
shares (50.56% to the total paid up capital}, in aggregate, in case all
of them offer the aforesaid shares in the buy-back offer.

Confirmations by the Board of Directors:

{i} The Board of Directors of the Company confirms that there are
no defaults subsisting in repayment-of deposits, redemption of
debentures or repayment of term loans to any financial
institutions or banks. The Company has not issued any
Preferance Shares since the date of its incorporation.

(i) The Board of Directors of the Company hereby confirms that it
has made a full enquiry into the affairs and prospects of the
Company and that they have formed the opinion that :

(a) immediately following the date on which this Annual General
Meeting is convened, there will be no grounds on which
the Company could ba found unable to pay its debts;

{b) asregards its prospects for the yearimmediately following
the date of this Annual General Meeting, having regard to
their intentions with respect to the management of the
Company's business during that year and to the amount
and character of the financial resources which will in their
view be available to the Company during that year, the
Company will be able to meet its liabilities as and when
they fall due and will not be rendered insolvent within a
perfod of one year from that date; and

(¢) informing the above opinion, the Directors have taken into
account the fiabilities as if the Company were being wound

up under the provisions of the Companies Act, 1956
{including prospective and contingent liabilities).

(i} Auditors’ Report:
To

The Board of Directors,

Aarti Industries Limited
Udyog Kshetra,2nd Floor,
Mulund Goregaon Link Road,
L.B.S.Marg, Mulund(W),
Mumbai 400 080.

Gentlemen,

Sub: Report under Regulation 5(1)(xi} of SEBI {buy-back of
Securities) Regulation Act,1998.

We have been requested by the Company vide letter dated 14th May,
1989 for the issuance of our report in accordance with Clause (xi) of
Regulation 5(1) of the SEBI (Buy- back of Securities) Regulation
Act, 1998,

on the basis of the audited balance sheet of your Company for the
financial year ended 31st March,1999 and in terms of our valuation
report dated 7th May, 1999 for buy-back of shares, and on the basis
of the information and explanation given to us and the records
produced before us and on the basis of such test checks as we
considered appropriate, we have to reportthat :

{a) we have made an enguiry into the state of affairs of the Company;

(b} inour view the amount of the permissible capital payment for
the buy back of shares is properly determined at Rs.252 lakhs
(Rupees Two hundred and fifty two lakhs only) equivalent to
6,00,000 (Six fakh) Equity Shares to be repurchased at Rs. 42
(Rupees Forty two only) per share ;

(c) we are informed that as specified in Clause {X) of Regulation
5(1) of the SEBI {Buyback of Securities) Reguiation Act, 1998
that the Company, having regards to its state of affairs, will not
be rendered inselvent within a period of one year from the 21st
Augus!, 1999,

This report is restricted in use for the purpose of buyback of the

Company's equity shares in terms of the resolution of the Board of

Directors passed at theit Board meeting held on 14th May, 1999 and

may not relied for any other purpose.

For PARIKH JOSH! & KOTHARE

Chartered Accountants

sd/-
Place : MUMBAI {B. R. RANADE)
Dated : 14th May, 1999 PARTNER

The resolution has been proposed to be passed as a special resolution in
view of tha requirements of Section 77A of the said Act. Your Directors,
therefore, recommend the passing of the resolution as such,

All documents referred herein above are open for inspection at the
Registared Office of the Company on any working day between 11.00
a.m. to 1.00 p.m. excluding Saturdays uptc the date of Extra-ordinary
General meeting.

The Directors of the Company are concerned or intarested in this resolution
to the extent of the equity shares intended to be offered by the cormpanies
controlled by them in the buy-back offer as aforesaid and any consequentiat
increase in the percentage of their shareholdings in the post buy-back
capital of the Company.

Registered Office:
Piot Nes. 801, 801/23,
GIDC Estate, Phase-ill,
Vapi - 396 195,

BY ORDER OF THE BOARD OF DIRECTORS

Dist. Valsad Guijarat. sd/-
MOHAN P. SONAR
Place : Mumbai COMPANY SECRETARY

Dated : 14th May, 1999,



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

—— e ——_— e —_—_——— e e~ —— — Tear here —

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

@ AARTI (INOUSTRIES LINUTEQ

Registered Office: Flot Nos.801, 801/23, GIDC Estate, Fhase-Ill, Vapi 396 195, Dist. Valsad, Gujarat
EXTRA-ORDINARY GENERAL MEETING 20TH AUGUST, 1999
ADMISSION SLIP

Folio Neo.

| certify that | am a registered shareholder/proxy for the registered shareholder of the Company.

I hereby record my presence at the EXTRA-ORDINARY GENERAL MEETING of the Company being held at Udyog Kshetra,
2nd Floor, Muiund-Goregaon Link Road, L.B.S. Marg, Mulund (W}, Mumbai-400 080 on Friday, 20th August 1999
at 10.00 am.

Name of the Member in BLOCK Letters Member's Signature

Name of the Proxy in BLOCK Letters Proxy's Signature

Note: Please fill this attendance slip and hand it over at the ENTRANCE OF THE HALL.

————— (Tear Herg} = — —= e it —m — — — — — — —— —

« @ AARTI INOUSTRIES LINMUTEG

Registered Office: Plot Nos.801, 801/23, GIDC Estate, Phase-lll, Vapi 396 195, Dist. Valsad, Gujarat
EXTRA-ORDINARY GENERAL MEETING 20TH AUGUST, 1999
FORM OF PROXY

Folio No.

I'We

of in the district of

being a member/members of AARTI INDUSTRIES LIMITED, hersby appoint

of in the district of

of failing him/her

of in the district of

as my/our proxy to vote for mefus on my/our behalf at the EXTRA-ORDINARY GENERAL MEETING of the Company to be
held on Friday, 20th August, 1999 and at any adjournment thereof.

Affix
Place 30 Paise
Revenue
Date ] Stamp

Signed

Note: This form in order to be effective should be duly stamped, completed and signed and must be deposited at the
Registered Office of the Company, not less than 48 hours before the mesting.
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NOTICE

NOTICE is hereby given that the Sixteenth Annuaf General Meeting of the
Members of AARTI INDUSTRIES LIMITED wilt be held at the Registered
Office of the Company at Plot Nos. 801, 801/23, GIDC Estate, Phasa-Ili,
Vapi-396 195, Dist. Valsad, Gujarat, on Thursday, 30th September, 1999
at 9.30 a.m. to transact the following business:

ORDINARY BUSINESS

1.

8.

To receive consider and adopt the Balance Sheet as at 31st March,
1999 and the Profit and Loss Account for the year ended on that date
and the Reports of the Directors’ and Auditors’ thereon.

To declare Dividend.

To appoint a Director in place of Shri. Chandrakant V. Gogri, who
retires by rotation and, being eligible, offers himself for reappaintment.

To appoint a Director in place of Shri. Parimal H. Desai, who retires
by rotation and, being eligible, offers himseif for reappointment.

To appoint a Directer in place of Shri. Rashesh C. Gogri, who retires
by rotation and being eligible, offers himself for reappointment.

To appoint Auditors and to fix their remuneration.

SPECIAL BUSINESS

7.

To consider and if thought fit to pass with or without modification, the
following resolution as a Special Resolution :
“RESOLVED THAT in accordance with the provisions of Seation 31
and other applicable provisions, if any, of the Companies Act, 1956,
(including any statutory modifications and re-enactment thereof, tor
the time being in force) and the provisions of other stalutes as
applicable and subject to such approvals and sanctions as may be
necessary from the appropriate authorities, the Articles of Assoctiation
of the Company be and are hereby altered as follows :
(A) At the end of sub-clause (a) of Article 2, the following new
definitions shall be insertad :
‘Beneficial Owner shall maan the beneficial owner as defined
in clause (a) of sub-section {1) of Section 2 of the Depositories
Act, 1896;
‘Depositories Act' means the Depositories Act, 1996 and shall
include any statutory modification(s) or re-enactment thereof
for the time being in force; and
‘Depository’ shall mean a Depository as defined under clause(e}
of sub-section(1} of Section 2 of the Depositories Act, 1986,
{B) In Article 2 of the Articles of Association, the existing definition
of Member’ shall be substituted by the following:
‘Membar’ means the duly registered holder from time to time of
the shares of the Company and includes the subscriber io the
Memorandum of the Company and the beneficial owner in the
records of the Depository’
{C) Insertthe following new Article as Article 15A after the existing
Article 15:
“15A. The Regisler and index of beneficial owners maintained
by a depository under the Depositories Act, shall be deemed to
be the Register and index of Members and Securily holders for
the purposes of tHese Articles.
(D) Insert the follwoing new Article as Article 26A after the existing
Article 26:

'26A. DEMATERIALISATION QF SECURITIES

{a) Notwithstarding anything contained in these Articles, the
Company shall be entitied to dematerialise its securities
and to offer securities in a dematerialised form pursuant to

‘ the Depositories Act.

{p) Every person subscribing to the securities offered by the
Company shall have the option to receive security
certificates or to hold the securities with a depository. Such
a person who is the beneficial owner of the secuirities can
at any time opt out of a depository, if permited by the law, in
raspect of any security in the manner provided by the
Depositories Act, and the Company shall, in the manner
and within the time prescribed, issue to the beneficial cwner
the required certificate of securities.

10.

If & person opts to hold his security with a depository, the
Compary Shall intimate such depository the details of
allotment of the security, and on recsipt of tha information,
the depository shall enter it in its record the name of the
allottes as the hebaficial owner of the security.

(c) Insert the following new Article as Articie 76A after the
axisting Article 76 :

‘76A. In the case of transter or transmission of shares or other

marketable securities where the Company has not issued any

certificates and where such shares or securities are being held

in an electronic and fungible form in a depository, the provisions

of the Deposilories Act shalt apply.”™

To consider and if thought fit, to pass with or without modification the
following resolution as an Ordinary Resolution:

“RESOLVED THAT in accerdance with the provisions of sections

. 198, 269, 309 read with Schedule Xill and other applicable provisions,

it an?r, of the Companies Act, 1956 (including any statutory
modifications or re-enactment thereof, for the time being in force and
hereinafter referred to as “the Act”) and further subject to all such
sanctions as may be necessary, the Company hereby approves the -
appaintment of Shri Chandrakant V. Gogri, Chairman as the Wholetime
Director for a period of five years with effect from 1st June, 1989 on
the terms and conditions including remuneration as set out in the
draft agreement to be enterad into by the Company with him and
submitted to this meeting, which agreement is hereby specifically
sanctioned”.

To consider and, if thought fit, to pass with or without modification,
the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Sections
198, 269, 308 read with Schedule Xl and other applicable provisions,
if any, of the Companies Act, 1856, (including any statutory
modifications or re-enactment thereof, for the time being in force and
herginafter referred to as “the Act”) and further subject to all such
sanctions as may be necessary, the Company hereby approves the
re-appointment of Shri. Shantilal T. Shah as the Joint Managing
Diractor of the Company for a period of five years with effect from
12th October, 1998 on the terms and. conditions including
remuneration as set out in the draft agreement to be entered into by
the Company with him and submitied o this meeting duly initialled by
the Chairman, which agreement is hereby specifically sanctioned”.

To consider and, if thought fit, 1o pass with or without modification the
following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Sections
198, 309 and 310 read with Schedule XlIl and all other applicable
provisions, if any, of the Companies Act, 1956, {including any statutory
modifications or re-enactment thereof, for the time being in force and
tiereinafter referred to as “the Act”) and subject to afi such sanctions
as may be necessary, the Company hereby approves the variations
of the terms of remuneration payable to each one of the following
Directors, namely, Shri Rajendra V. Gogri, Managing Director, Shri
Shantilal T. Shah, Joint Managing Director, Shri. Parimal H. Desai,
Shri Manoj M. Chheda and Shri. Rashesh C. Gogri, Wholetime
Directors of the Company, with effect from 1st April, 1999, for the
remainder of the tanure of their respective terms as such as set out
in the respective draft Supplemental Agreements entered into by the
Company with each one of the said Directors and submitted to this
meeting duly initialled by the Chairman, which Supplemental
Agresmants are hareby specifically sanctioned.

RESOLVED FURTHER THAT the Board of Directors of the Company
be and are hereby authorised to alter or vary the said terms of
remuneration, in any one or more cases and gither at a time or at
different times and in such manner as the Board in its absolute
discretion deem fit within the limits specified in the Schedule XII| of
the Act” ‘

Registered Office:
Plot Nos.801,801/23, BY ORDER OF THE BOARD OF DIRECTORS -
GIDC Estate, Phase-lit,

Vapi - 396 195,

Dist. Valsad, Gujarat. Sd/-

Place: Mumbai MOHMAN P. SONAR
Dated:; 14th May, 1298.

COMPANY SECRETARY
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NOTES

1. A MEMBER ENTITLEDTO ATTEND AND VOTE IS ENTITLEDTO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER
OF THE COMPANY.

2. The Explanatory Statement pursuant to Section 173 of the Companies
Act, 1956, in respect of the Special Businass at ttems Nos. 7 to 10
above is annexed hereto.

3. The Register of member and Share Transfer Books of the Company
will remain closed from Thursday, 23rd September, 1999 10 Thursday,
30th September, 1989 (both days inclusive).

4. The dividend when declared will be paid on or after 30th September,
1959

5  Members are requested to promptly notify any change in their
addresses and ECS Mandate/Bank Account Particulars/Share
Nomination form(s) attached to this Annual Report to the Company's
Secretarial Department at Udyog Kshetra, 2nd Floor, L.B.S, Marg,
Mulund-Goregacn Link Road, Mulund (West), Mumbai - 400 080.
Facility of electronic credit of dividend will be made available only
subject to receipt of substantial number of requests from the members
for the same.

6. All documents referred to in the accompanying Notice and the

Explanatory Statement are open for inspection at the Registered
Qffice of the Company on any working day between 11.00 a.m. o
1.00 p.m. excluging Saturdays upto the date of the Annual General
Meeting.

7. The unclaimed dividend for the financial year 1994-95 has been
transferred to the General Revenue Account of the Central
Government as required by the Companies Unpaid Dividend (Transfer
te the General Revenue Account of the Central Government) Rules,
1978. Those Shareholders who have so far not claimed or collected
their dividend for the said financial years may claim their dividend
from the Registrar of Companies, Gujarat, submitting application in
the prescribed form.

8 Members/Proxies should bring the admission sfip duly filled in for
attending the meeting.

Registered Office:

PiotNos.801,801/23, BY ORDER OF THE BOARD OF DIRECTORS

GIDC Estate, Phase-ill,

Vapi - 396 195,
Dist. Vaisad, Gujarat. Sd/-

MOHAN P. SONAR
COMPANY SECRETARY

Place: Mumbai
Dated: 14th May, 1999,

ANNEXURE TO NOTICE

Explanatory statement pursuant to Section 173(2) of the Companies
Act, 1956 setting out the material facts relating to the business under
. Hem Nos. 7 to 10 set out in the accompanying Notice.

ltem No. 7

The Depositories Act, 1996 has amended scme of the provisions of the
Companies Act, 1956 pertaining to issue, holding, transfer and dealing in
shares and other securities as also issue of ralevant certificates so as to
facilitate the introduction and implementation of the Depositery System. In
order to bring the Articles of Association of the Company in line with the
Act, it is now proposed to add/alter relavant Articles as set out in the draft
resolution proposed at Itam No. 7 in the accompanying Notice.,

All documents refarred to hereinabove are open for inspection at the
Registered Office of the Company on any working day between 11.00
a.m. 10 1,00 p.m. excluding Saturdays upto the date of the Annual General
Meeting.

Your Directors recommend the resolution for approval of the members,

None of the Directers is, in any way, concerned or interested in the
resolution.

Item No. 8

Shri. Chandrakant V. Gogri, Chairman of the Company has been devoting
substantial time and efforts to the business of the Company. In view of
this, the Board of Directors decided to appoint him as a Wholetime Director
(WTD) of the Company with effect from 1st June, 1999 upon terms of
ramuneration and other terms and conditions set out in the draft Agreement
to be entered info by the Company with him subject to the approval of the
Company in General Mesting.

The said agreement, inter-alia, contains the following material terms and
conditions:

1. Period of Agreement: From {1/06/1999 to 31/05/2004.

2.  Remuneration:

(a) Salary: Rs.25,000/- per month with power to the Board to make
annuat increment subject to a ceiling of Rs.50,000/- per month.

b Commission

in addition to the salary as above, the Wholetime Director shall
also be entitled to be paid share in aggregate Commission
calculated atthe rate of 1% of net profit of the Company computed
under section 349 of the Companies Act, 1956 payable to alt the
Managing/Joint Managing/Wholetime Directors of the Company

subject to ceilling of maximum of Rs.18,00,000/~per annum,
The share of such Commission payable to the Wholetime director
shall be determined by the Board of Directors of the Company.
Such Commission shall be payable annually after the annual
accounts have been adopted by the shareholder.

{c) Perquisites : The following perquisites shall be aflowed in
addition to salary and commission and shall be restricted to an
amount nat exceeding 75% of the Annual Salary:

(i) Bonus/ex-gratia of an amount not exceading one month's

Basic Salary;

(i)  Reimbursement of Electricity and Gas Expenses sugject
to maximum of Rs.40,000/- per annum.

(iiy Leave Travel Concession for seif and family once in a year
subject to maximum of Rs.48,000/- per annum.

{iv) Reimbursement of Soft Furnishing expenses subject to
maximum of Rs.25000/- per annum.

(v) Helper allowance up o Rs. 5,000/- per month.

{vi) Theiollowing perquisite shall not be inciuded in computation
of ceiling on perquisite.

{a) Reimbursement of Medical Expenses and/or Medical
Insurance Premiurn(s) for self and family subject to
maximum of Rs.2,50,000/- per annum.

(h) Personal Accident insurance premium of an amount
not exceading Rs, 10,000/- per annum.

{cy Contribution to Provident Fund. Contributions to super
annuation fund or annuity fund as per the rules of the
Company. These will not be included in the
computation of the ceiling on perquisites to the extent
these either singly or put together are not taxable under
the Income Tax Act, 1961.

(d} Gratuity payable at rate not exceeding half a month's
salary for each completed year of service and

(e) Encashment of leave at the end of the tenure.

3 Annual Privilege Leave : Onfull salary for a period of thirty days and
shall be entitled to accurnulate such leave for not more than ninaty
days. Encashment of leave at the end of the tenure will not be included
in the computation of the ceiling on perguisites.

4. WTD shall not be paid any sitting fees for attending the Meetings of
tha Board of Directors and/or Committee thereof.

5. The above salary/prequisites/aliowances shall be paid by the
Company, notwithstanding the inadequacy of profits or no profits in
any financial year during the tenure of his office as such. Provided
further that in case he is also appointed as managerial person in any
other company and also draws remunaration from such company



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

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

16th ANNUAL REPORT 1998-99

P —

10,

11.

12.

13.

then total remuneration drawn by him shall not exceed the higher
maximum limit admissible from any one of the companies of which
he is & managerial person.

Either party shall be entitled to terminate the Agreement by giving to
the other party 180 days notice in writing without showing any cause
provided that the same may be waived mutuaily.

The terms and conditions of the said appointments andfor
Agreements may be altered and varied from time to time, so as notto
exceed the limits specified in Schedule XlII to the Companies Act,
1956, or any amendments made hereafter in that regard.

The other terms and conditions of the Agreement are such as are
customarily contained in agreements of similar nature.

The said appointment/agreement including the remuneration payable
to him shall ba subjact to the appraval of the Company and all such
sanctions as may be necessary and shall be given effect to as per
the medifications, if any, made/approved as aforesaid.

The draft Agreement to be enlered into between the Company and
Shri. Chandrakant V. Gogri is available for inspaction atthe Registered
Office of the Company on any working day between 11.00 am. to
1.00 p.m. exciuding Saturdays upio the date of Annual Genaral
Meeting.

Your Directors recommend the resolutions at ltem No. 8 of the
accompanying Notice for your approval.

The above may also be treated as an abstract of the draft Agreemant
to be made hetween the Company and Shri. Chandrakant V. Gogri
pursuant to Section 302 of the Companies Act, 1956.

Shri. Chandrakant V. Gogri is interssted in the said resolution
pertaining to his appointmant as Whaolatime Director of the Company.
Shri. Rajendra V. Gogri and Bhri. Rashesh C. Gogri are deemedto be
concerned or interested in the said resolution as they are related to
him as brother and son respectively, Nong of the other Dirsctors s,
in any way, concerngd or interested in the reselution.

item No. 8

At the mesting of the Board of Directors(Board) of the Company held on
14th May, 1999, Shri. Shantilal T, Shah has been reappointed as the Joint
Managing Director(JMD} of the Company upon the terms and conditions
setoutin the draft Agreement to be entered into by the Company with him
subject to the approval of the Company ih General Meeting. The sald
agreement, inter-alia, contains the following material terms and conditions:

1.
2

Period of Agreement: From 12/10/1999 {0 11/10/2004.

Remuneration:

(a) Salary: Rs.40,000/~ per month with power to the Board fo make
-annual Increment subject to a ceiling of Rs.80,000/- per month.

(b) Commission
In addition to the salary as above, the Joint Managing Director
shall also be entitled to be paid share in aggregate Commission
calculated atthe rate of 1% of net profit of the Company computed
under section 349 of the Companies Act,1956 payable to all the
Managing/Joint Managing/MWholetime Directors of the Company
subjectto ceilling of maximum of Rs.18,00,000/-. The share of
such Commission payable to the Joint Managing dirgctor shall
be determined by the Board of Directors of the Company. Such
Commission shall be payable annually after the annual accounts
adoptad by the shareholders.

{(c) Perquisites : Perquisites shall be in addition to salary and
commission, The perquisites shall be restricted to an amount
aquivalent to 75% of the annual salary. The following
perquisities\allowances will be allowed to him as the JMD.
Thessaid perquisites are classified into following three parts :

PART A

{i) MHouse rent allowance subject o ceiling of 50% of the basic
salary per month.

{iy Reimbursement of Electricity and Gas Expenses subjact
to maximum of Rs. 50,000/- Per Annum,

(i) Leave travel congession for self and family onceina year
subject to maximum of Bs.48,000 per annum.

(iv} Reimbursement of Soft Furnishing Expenses subject to
maximum of Rs.25000/- per Annum.

10.

1.

2.

13.

(v) Bonus/ex-gratia of an amount not exceeding one month's
Basic Salary;

{vi) Heiper allowance upto Rs. 5,000/~ per month;

(i) F}eiénbursement aof fees of club subject to maximum of two
chubs.

PART B

JMD shall also be entitled to following perquisites which shall

not be inciuded in the computation of the ceiling on remuneration

specified herein:

(i} Contribution to Provident Fund. Contributions to super
annuation fund or annuity fund as per the rules of the
Company. Thesa will not be included in the computation of
the ceiling on perquisites to the extent these elther singly
or put together are not taxable under the Income Tax Act,
1961.

{iiy Gratuity payable at rate not exceeding half a month's salary
for each completed year of service and

(i) Encashment of leave at the end of the tenure.

(iv} Reimbursement medical expenses and/or medical
insurance premium(s) for self and family subject to
maximum of Rs.2,50,000/- per annum,

(v) Personal Accident Insurance premium of an amount not

- exceeding Rs. 10,000/-per annum.

PART C
Provision of car for business of the Company and telephone at
residence shall not be treated as perquisites. Use of car for
personal purpose and personal long distance calls on telephone
shall e billed by the Company.
Annual Privilege Leave : On full salary for a period of thirty days and
shall be entitled to accumulate such leave for not more than ninety
days. Encashment of leave at the end of the tehure will notbe included
in the computation of the ceiling on perquisites. ‘
JMD shalf not be paid any sitting fees for attanding the Meetings of
the Board of Diractors and/or Cormittee thereof,
The above salary/praquisites/allowances shall be paid by the
Company, notwithstanding the inadequacy of profits or no profits in
any financial year during the tenure of his office as such.
Either party shall be entitied to terminate the Agreement by giving to
the other party 180 days notice in writing without showing any cause
provided that the same may be waived mutually.
The terms and conditions of the sald appointment and/or Agresment
may be altered and varied from time 1o ime, so as not to exceed the
limits specified in Schedule Xill to the Companies Act, 1958, or any
amendments made hereafter in that regard.
The other terms and conditions of the Agreement are such as are
customarily contained in agreements of similar nature.
The said appointment/agreemant including the remuneration payable
to the JMD of the Company shall be subject to the approval of the
Company and all such sanctions as may be necessary and shall be
given affect to as per the modifications, if any, made/approved as
aforesaid.
The draft Agreament to be entered into batwsen the Company and
Shri. Shantilal T. Shah is available for inspaction at the Registered
Office of the Company on any working day between 11.00 a.m. to
1.00 p.m. excluding Saturdays upto the date of Annual General
Meeting.
Your Directors recommend the resolutions at tem No. 9 of the
accompanying Notice for your approval,
The above may also be treated as an abstract of the draft Agreement
to be made between the Company and Shri. Shantilal T. Shah pursuant
to Section 302 of the Companies Act, 1956,

Except Shri. Shantilal T. Shah, none of the Directors Company is, in
any way, concerned or interested in the resolution.

Item No. 10

1.

Shri. Rajendra V.Gogri, Shri. Shantilal T. Shah, Shri. Parimal H. Desal,
Shri. Manej M. Chheda and Shri. Rashesh C. Gogri are respactively
holding offices as the Managing Director(MD), Joint Managing
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