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

23rd

REPORT
2005-2006

[••*••»•.

WARNER MULTIMEDIA LIMITED

www.reportjunction.com

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


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

WARNER MULTIMEDIA LIMITED
23rd Annual<R$port 2005 - 2006

BOARD OF DIRECTORS
Jagdish Prasad Purohit
Kailash Prasad Purohit
Saroj Kothari
Ganesh Kanoria

Chairman & Managing Director
Whole Time Director
Director
Director

REGISTERED OFFICE
75C, Park Street
Kolkata-700016.

BANKERS
ABN Amro Bank
Federal Bank
HDFC Bank

AUDITORS
T. N. Datta & Associates
Chartered Accountant
87/B, Cossipur Road,
Kolkata - 700 002.

REGISTRAR & SHARE TRANSFER AGENT
Niche Technologies Pvt. Ltd.
D-511 Bagree Market,
71,BRBBasuRoad,
Kolkata-700001.

Contents

Notice

Report on Corporate Governance

Auditors' Certificate on
Corporate Governance

Directors' Report

Auditors' Report

Balance Sheet

Profit & Loss Account

Schedules

Cash Flow Statement

Balance Sheet Abstracts

ANNUAL GENERAL MEETING
Date
Time
Venue

27' September, 2006
10.30A.M.
P-27, Princep Street, 3rd Floor
K.olkata-700 072.

Members are requested to bring their copy of Annual Report .at the time of Meeting

www.reportjunction.com

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


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

NOTICE

Notice is hereby given that the Twenty Third Annual General Meeting of the members of WARNER
MULTIMEDIA LIMITED will be held on Wednesday day, the 27th day of September, 2006 at
10.30 A.M. at P-27, Princep Street, 3rd Floor, Kolkata-700 075 to transact the following businesses as

ORDINARY BUSINESS :

1. To receive, consider and adopt the Directors' Report and Audited Statement of Accounts for the
year ended 31st March 2006.

2. To appoint Director in place of Mr. Ganesh Kanoria, who retires by rotation and being eligible
offers himself for re-appointment.

3. To appoint Auditors to hold the office from the conclusion of this Annual General Meeting and
to fix their remuneration.

SPECIAL BUSINESS

4. To consider and if thought fit to pass with or without modifications the following resolution as
an ordinary resolution : s

"RESOLVED THAT Pursuant to the provisions of Section 260 and all other applicable
provisions of the Companies Act, 1956 (the Act) and in terms of Article 87 of the Articles of
Association of the Company, Mrs. Saroj Kothari, who was appointed as an Additional Director
of the Company at the Board meeting held on 15th December, 2005 and who holds the office up
to the date of this Annual General Meeting in terms of provision of section 260 of the Act, and
in whose respect the Company has received a notice from a member under Section 257 of the
Act, together with necessary deposit as mentioned in the said section, proposing the
candidature of Mrs. SarojKothari for the office of Director of the Company be and is hereby
appointed as Director of the Company."

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

"RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of the
Companies Act, 1956. Articles of Association of the Company (the Articles) be and are hereby
amended and altered in the following manner :

(a) That In Article 1 of the Articles, the following interpretations shall be inserted at the
appropriate places.

"Beneficial Owner" means the beneficial owner as defined in the clause (a) of sub-section (1)
of section 2 of the Depositories Act, 1996.

"By-laws" means by-laws made by Depository under section 26 of Depositories Act, 1996.

"Depositories Act" means the Depositories Act, 1996 including any statutory modification or
re-enactment thereof for the time being in force.
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"Depository" means a Company formed and registered under the Companies Act, 1956 and
which has been granted a certificate of registration under sub-section 1(A) of Section 12 of
the Securities and Exchange Board of India Act, 1956.

"Records" include the records relating to the Companies maintained in the books or registers
or stored in a Computer or on diskettes or floppies or in such other form as may be
determined by the Regulations.

"Regulations" means the regulations made by the SEBI Board.

"SEBI Board" means the Securities and Exchange Board of India.

(b) - that In Article 11 of the Articles, the following proviso shall be entered at the end of the
paragraph.

Provided however that no share certificate(s) shall be issued to shares hekfBy a Depository.

(c) - that following new Article be inserted after existing Article 35 and be numbered as Article
35A.

35A. The Company shall maintain a "Register of Transfers" and therein shall be fairly and
distinctly entered, particulars of every transfer or transmission of any shar« held in the
material form.

The Company shall cause to be kept a Register and Index of Members and/or Debenture
holders in accordance with Section 150 and 151 of the act and the Depositories Act, with
details of shares/debentures held in material and dematerialized forms, in any media
(including electronic media) as may be permitted by law. The Register Ind Index of
Beneficial Owners maintained by a Depository under section 11 of the Depositories Act,
shall be deemed to be the Register and Index of Members holding shares in a dematerialized
form, for the purpose of the act. The Company shall be entitled to keep in any state or
country outside India, a branch Register of Members resident in that State or Country.

(d) - that following new Article be inserted after existing Article 43 and be numbered as Article
43A.

43A. NOMINATION

1) Every shareholder or debenture holder of the Company may, at any time, nominate in the
prescribed manner, a person to whom his shares or debentures of the company shall vest
in the event of his death.

2) Where the shares or debentures of the company are held by more than one person jointly,
the joint holders may together nominate, in the prescribed manner, a person to whom all
the rights in the shares or debentures of the Company as the case may be, shall vest in
the event of death of all the joint holders.

3) Notwithstanding anything contained in any other law for the time being in force or in
any disposition, whether testamentary or otherwise, in respect of such shares or
debentures of the Company, where a nomination made in the prescribed manner purports
to confer on any person the right to vest the shares or debentures of the Company, the
nominee shall, on the death of the shareholder or debenture-holder or as the case may be,
on the death of the joint holders, become entitled to all the rights in such shares or
debentures or, as the case may be, all the joint holders, in relation to such shares or
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debentures to the exclusion of all other persons, unless the nomination is varied or
cancelled in the prescribed manner.

4) Where the nominee is a minor, it shall be lawful for the holder of the shares or
debentures to appoint, in the prescribed manner, any person to become entitled to shares
in or debentures of the Company, in the event of his death, during the minority.

5) A nominee, upon production of such evidence as may be required by the Board and
subject as hereinafter provided, elect either :

a) to be registered himself as holder of the shares or debentures, as the case may be ; or

b) to make such transfer of the shares or debentures, as the case may be, as the deceased
shareholder or debenture holder, could have made.

6) If the nominee elects to be registered as holder of the shares or debentures himself as the
case may be, he shall deliver or send to the Company, a notice in writing stating that he
so elects and such notice shall be accompanied by the death certificate of the deceased
shareholder or debenture-holder as the case may be.

7) A nominee shall be entitled to the same dividends and other advantages to which he
would be entitled to, if he were the registered holder of the shares or debentures except
that he shall not, before being registered as a member in respect of his shares or
debentures, be entitled in respect of it to exercise any right conferred by membership in
relation to meeting of the Company.

8) Provided further that the Board may, at any time, give notice requiring any such person
to elect either to be registered himself or to transfer the shares or debentures, and if the
notice is not completed with within ninety days, the Board may thereafter withhold the
payment of all dividends, bonuses or other moneys payable or rights accruing in respect
of the shares or debentures, until the requirements of the Notice have been compiled
with.

e) - that following new Article be inserted after new inserted Article 43A and be numbered as
Article 43B.

436. DEMATERIALISATION OF SECURITIES

(I) Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its existing securities and / or offer fresh securities for subscription in a
dematerialized form, pursuant to the Depositories Act and the Rules framed there under.
Additionally, on the investor exercising an option to hold his / her securities with a
depositories in a dematerialized form, the Company shall enter into an agreement with a
depository to enable the investor to dematerialize his / her securities, in which event the
rights and obligations of the parties concerned shall be governed by the "Depositories
Act".

IF) Every person subscribing to 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 Securities can at any time opt out of a depository, if
permitted by the Law, in respect of securities in the manner provided in the
Depositories Act, 1996, and the Company shall in the manner and within the time
prescribed, issue to the beneficial owner, the required certificates of securities.
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If a person opt to hold his securities with a depository, the Company shall intimate such
depository, the details of allotment of the securities and on receipt of the information,
the depository shall enter in its record, the name of allottee as the beneficial owner of
the security.

(Ill) (i) Notwithstanding anything contrary contained in the Act or these Articles, a depository
shall be deemed to be the Registered Owner for the purpose of effecting transfer of
ownership of securities on behalf of the beneficial owner.

(ii) Save as provided in Sub-clause I above, the Depository as the Registered Owner of
the securities, shall not have any voting rights or any other rights in respect of the
securities held by it.

(iii) Every person holding securities of the Company and whose name is entered as the
beneficial owner in the records of the Depository shall be deemed to be a member of
the Company. The beneficial owner of securities shall be entitled to all the rights and
benefits and be subject to all the liabilities in respect of his securities, which are held
by a depository.

(iv) Nothing contained in the Act or these Articles regarding the necessity of having a
distinctive numbers for securities issued by the Company shall apply to Securities
held with a Depository.

^

(v) All Securities held by a depository shall be dematerialized and shall be in fungible
form. Nothing contained in Sections 153, 153(A), 153(B), 187(B) and 187(C) of the
Act shall apply to a depository in respect of the securities held by it on behalf of the
beneficial owner.

(vi) Notwithstanding anything contained in the Act or these Articles, in the case of
transfer or transmission of the securities, where the Company has not issued any
certificates and where such securities are being held in the electronic and fungible
form with a depository, the provisions of the Depositories Act, 1996 shall apply.

(vii) Notwithstanding anything in the Act or these Articles to the contrary, where the
securities are held in a depository, the records of the beneficial ownership may be
served by such depository on the Company by means of electronic mode or by
delivery of floppies or discs.

(viii) Notwithstanding anything in the Act or these Articles to the contrary, where the
securities are dealt with by a depository, the Company shall intimate the details
thereof to the depository immediately on allotment of such securities.

(ix) Notwithstanding contained in the Act, or these Articles regarding the necessity of
having distinctive numbers for a securities issued by the Company shall apply to
securities held with depository.

(x) If a beneficial owner seeks to opt out of a depository in respect of any Security,
the beneficial owner shall inform the depository accordingly,

The Depository shall on receipt of such intimation, make appropriate entries, in
its record and shall inform the Company.

<* • •

the Company shall within 30 (thirty) days of the receipt of intimation from the
depository and on fulfillment of such conditions and on payment of such fees as
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may be specified by the regulation, issue the certificate of securities to the
beneficial owner or the transferee, as the case may be.

(xi) The Register and index of beneficial owners maintained by a depository under
section 11 of the Depositories Act, 1996 shall be deemed to the Register and
Index of Members for the purposes of the Act. a;*

(xii) Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears on the Register of Members as the holder of any
share as also the Beneficial Owner of the shares in records of the depository as
the absolute owner thereof as regards receipt of dividends or Bonus or serve of
Notices and all or any other matters connected with the Company and
accordingly, the Company shall not, except as ordered by the Court of competent
jurisdiction or as by law required, be bound to recognize any benami trust or
equity or equitable, contingent or other claim to or interest in such share on the
part of any other person whether or not it shall have expressed or implied notice
thereof.

(xiii) No stamps duty would be payable on shares and securities held in dematerialized
form in any medium as may be permitted by law including any form of
electronic medium.

(xiv) In case of transfer of shares, debentures and other marketable securities, where
the Company has not issued any certificate and where such shares, debentures or
securities are being held in an electronic and fungible form in a depository, the
provisions of the Depositories Act, 1996 shall apply."

Kolkata, August 10, 2006 By order of the Board
For WARNER MULTIMEDIA LIMITED

Registered Office :
75C, Park Street, Basement JAGDISH PRASAD PUROHIT
KoIkata-700016. Chairman & Managing Director

Notes :

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF. A
PROXY NEED NOT BE A MEMBER. PROXY FORM IS ENCLOSED HEREWITH.
PROXIES TO BE EFFECTIVE SHOULD BE DEPOSITED AT THE REGISTERED OFFICE
OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

2. The Register of Member and the Share Transfer Books of the Company will remain closed from
22nd September 2006 to 27th September 2006 (both days inclusive).

3. Members desirous of getting any information about the accounts of the Company are requested
to send their queries so as to reach at-least ten days before the meeting at the Registered Office
of the Company, so that the information required can be made readily available at the meeting.

4. Members are requested to intimate change in their address immediately to M/s Niche
Technologies Pvt. Ltd., the Company's Registrar and Share Transfer Agents, at their office at D-
511. Bagree Market, 71, BRB Basu Road, Kolkata-700 001.
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5. Members holding shares in the same set of names under different folios are requested lo apply
for consolidation of such folios along with relevant Share Certificates to M/s Niche
Technologies Pvt. Ltd., Registrar and Share Transfer Agents of the Company, at their address
given above.

6. Members are requested to bring copies of Annual Report to the Annual General Meeting.

7. The Members/Proxies should bring the attendance slip duly filed in and signed for attending the
meeting.

8. Members are requested to quote Folio Number/Client ID in their correspondence.

9. The Equity shares of the Company are listed on Kolkata, Mumbai, Delhi, Ahmedabad & Jaipur
Stock Exchanges and Listing Fees for the financial year 2006-2007 have been paid to Kolkata &
Bombay Stock Exchanges.

Kolkata, August 10, 2006 By order of the Board
For WARNER MULTIMEDIA LIMITED

Registered Office:
75C, Park Street, Basement JAGDISH PRASAD PUROHIT
Kolkata-700 016. Chairman & Managing Director
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT,
1956

Item No. 4.
The Board of Directors of your Company appointed Mrs. SarojKothari as Additional Directors of your
Company at the Board meeting held on 15th December, 2005 to broad base the Board.

Mrs. Saroj Kothari has vast knowledge and rich experience in the business of Shares and its allied
products along with Financial Market. It will be advantageous for the Company to avail their valuable
services and rich experience. Your Company has received notices from members pursuant to section
257 of the Act, 1956 together with necessary deposit proposing the candidature of Mrs. Saroj Kothari
for the office of Director of the Company.

Except Mrs. Saroj Kothari in her respective appointments, no other Director is concerned or interested
in their appointment as Directors of the Company.

Item No. 5.

By the Companies (Amendment) Act, 1999 the holders of security of the Company have been given an
option to nominate a person to whom the rights of security holders of the Company shall vest in the
event of his death. To give effect to this, it is proposed to include Articles providing for
"NOMINATION" in the Articles of Association of the Company.

Consequent upon the enactment of the Depositories Act, 1996 and the introduction of the system of
Depositories (the system), certain provisions of the Companies Act, 1956 and of the Securities
Contracts (Regulations) Act, 1956 relating to the issue, holding, transfer and transmission of shares
and other securities and also issue of relevant certificates thereof. Articles of Association of your
Company are proposed to be amended to facilitate the implementation of the system.

Pursuant to the provisions of Companies Act, 1956, a Company may by a special resolution, alter its.
Articles of Association. Accordingly your Directors recommend resolution at item no. 8.

None of the Directors of the Company is concerned or interested in the said resolution except to the
extent of his shareholding.

A copy of the Articles of Association of the Company together with the proposed alterations is
available for inspection by the Members of the Company at its Registered Office between 10.00 a.m.
to 4.00 p.m. on any working day.

Kolkata, August 10, 2006 By order of the Board
For WARNER MULTIMEDIA LIMITED

Registered Office:
75C, Park Street, Basement JAGDISH PRASAD PUROHIT
Kolkata-700 016. Chairman & Managing Director
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WARNER MULTIMEDIA LIMITED

Directors' Report & Management Discussions & Analysis

To The Members,

Your Directors have pleasure in presenting the Fourteenth Annual Report of your Company together
with the Audited Statements of Accounts for the year ended March 31, 2006.

(Rs. in Lacs)
Financial Results

Income

Profit before Tax & Extraordinary Items

Less : Provision for Taxation

Profit after Tax

Add : Balance brought forward from Previous Year

Less : Income Tax Earlier Yea

Less : Provident Fund Earlier Year

Balance carried forward to Next Year

Year Ended
31.03.2006

1.06

(10.82)

0.00

(10.82)

79.83

69.00

Ili23

57.77

0.00

57.77

Year Ended
31.03.2005

9.69

0.69

0.21
; 0.48

98.21

98.70

13.75

84.95

. 5.12

79.83

DIVIDEND

With view of low profit and to conserve resources and to meet the working capital requirement, your
Directors do not propose any dividend for the year under review.

OPERATIONS & CURRENT YEAR PROSPECTS «?

Your Company has achieved modest gains in terms of Gross Income. Due to the continuous
competitive market in the media & finance business, the Company is finding it very difficult to stay
in the market though the Company has succeeded to stay in the market. Your Company is hopeful to
do better in coming months and will be able to deliver to the shareholders in coming years.

FIXED DEPOSITS

During the year the Company has reduced its liabilities of Public Deposits by Rs.28.93 Lacs out of
Rs. 93.47 Lacs. There were matured deposits amounting to Rs. 64.54 Lacs of which sart have been
paid as per the order of Hon'ble Company Law Board and the Balance are pending as requisite
documents have not been submitted with the Company. The Company has not accepted any deposits
from the Public during the year pursuant to the provisions of Section 58A of the Companies Act,
1956 under review.
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