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Performance at a Glance

(Rs. in lac)

1995-96 1996-97 1997-98 1998-99 1999-2000

(15 months)

Turnover 14744.16 15597.38 18699.96 20331.05 26640.39

Operating Profit

Interest (net)

Depreciation

2583.05 2379.75 3022.71 3096.67 4449.75

1465.45 1746.34 2054.70 2122.06 3288.01

430.97 489.97 623.92 684.52 1087.21

Prof it before Tax 686.63 143.44 344.09 290.09 74.53

Profit after Tax 685.63 123.44 305.59 250.05 71.92

Net Worth 7796.38 7728.49 7884.98 7911.68 7986.78

Net Worth per
Ordinary Share (Rs.)

Dividend per
Ordinary Share (Rs.)

Earning per
Ordinary Share (Rs.)

750.68 74.41* 75.92* 76.18*

25.00

66.02

2.00* 2.00* 2.00*

1.19* 2.94* 2.411

76.91'

2.00*

0.69*

* On Ordinary Share of Rs. 10

www.reportjunction.comwww.reportjunction.com

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


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

Registered Office: P.O. Hargaon, Dist. Sitapur, Uttar Pradesh - 261 121.

NOTICE

Notice is hereby given that the sixty-eighth Annual General Meeting of The Oudh Sugar Mills Limited will be held at
the Registered Office of the Company at Meeting Hall, Oudh Sugar Mills Complex, Hargaon, Dist. Sitapur, Uttar
Pradesh, Pin - 261 121, on Tuesday, the 19th December, 2000 at 11.00 A.M. to transact with or without modifications,
as may be permissible the following business.:

1. To consider and adopt the Report of the Directors and audited Accounts of the Company for the period ended
30th June, 2000.

2. To declare dividend on Ordinary Shares.

3. To appoint a Director in place of Shri S. V. Muzumdar, who retires by rotation and being eligible offers himself for
re-appointment.

4. To appoint a Director in place of Shri Pravinchandra V. Gandhi, who retires by rotation and being eligible offers
himself for re-appointment.

5. To appoint a Director in place of Shri C.B. Patodia, who retires by rotation and being eligible offers himself for
re-appointment.

6. To appoint Auditors and fix their remuneration.

AS SPECIAL BUSINESS:

To consider and if thought fit to pass with or without modifications, the following resolutions :

As Special Resolutions:

7. "Resolved that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies
Act, 1956, the Articles of Association of the Company be and are hereby altered in the manner and to the
extent set out below:

(i) Article 2 of the Articles of Association shall include the following definitions #t the appropriate places:

"Beneficial Owner" shall mean beneficial owner as defined under Section 2(1) (a) of the Depositories Act,
1996.

"Depository" shall mean a Depository as defined under Section 2(1 )(e) of the Depositories Act, 1996.

"Depositories Act" shall mean Depositories Act, 1996 and any rules, regulations and bye-laws made
thereunder and any statutory modification or re-enactment thereof for the time being in force.

"SEBI" means Securities and Exchange Board of India established under Section 3 of the Securities and
Exchange Board of India Act, 1992.

"Securities" means such securities as may be specified by the SEBI from time to time.

"Member" means the duly registered holder from time to time of the shares of the Company and includes
the subscribers to the Memorandum of Association of the Company. Every person holding ordinary shares
of the Company and whose name is entered as beneficial owner in the records of a Depository shall be
deemed to be a member of the Company,

"Share" means share in the Share Capital of the Company and includes stock except when a distinction
between stock and share is express or implied.

"Debentureholder" means the duly registered holders from time to time of the debentures of the Company.

"Participant" means a person registered as such under Section 12(1 A) of the Securities and Exchange
Board of India Act, 1992.

"Record" includes the records maintained in the form of books or stored in computer or in such other form
as may be determined by regulation made by SEBI in relation to the Depositories Act.

www.reportjunction.comwww.reportjunction.com

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


IVICES - Annual Reports Library Services - www.sansco.net

The Oudh Sugar Mills Limited

Words and expressions used and not defined in the Act but defined in the Depositories Act, 1996, shall
have the same meaning respectively assigned to them in that Act.

The following definition under Article 2 be modified as under:

In the definition of "The Register" - the following words be added at the end: "and includes the Register of
Beneficial Owners maintained by a Depository".

Article 8 along with the marginal note be substituted by the following new Article :

Company not bound to
recognise any interest in share
other than that of registered
holder or beneficial owner.

IV

(vi)

(vii)

"Except as ordered by a Court of competent jurisdiction or as required
by law, the Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any share or
where the name appears as the beneficial owner of shares in the records
of the Depository, as the absolute owner thereof and accordingly shall not
be bound to recognise any benami trust or equitable, contingent, future or
partial interest in any share (except only as is by these Articles otherwise
expressly provided) or any right in respect of a share other than an absolute
right thereto in accordance with these Articles on the part of any other
person whether or not it shall have express or implied notice thereof."

In Article 9, following words be added in the beginning: "Except where shares of the Company are held in
Depository."

In Article 10, following words be added in the beginning : "Except where shares of the Company are held
in Depository."

In Article 11, after the word "given" appearing in seventh line the following sentence be inserted: "However
production of old certificate will not be required in case of rematerialisation."

The following Heading and Article along with the marginal notes be inserted as Article 44A after Article 44 :

44A. DEMATERIALISATION AND REMATERIALISATION OF SECURITIES

Company's Right to
Dematerialise or Rematerialise
its securities

Company to recognise interest in
dematerilised securities under
Depositories Act.

Option for Investors

(a) Notwithstanding anything to the contrary or inconsistency
contained in these Articles, the Company shall be entitled to
dematerialise its shares, debentures and other securities
(hereinafter referred to as "securities") pursuant to the
Depositories Act and to offer its securities for subscription in a
dematerialised form and to rematerialise its securities.

(b) Either the Company may exercise the option to issue or the
investor may exercise an option to deal in or hold the securities
with a Depository in electronic form and the certificates in
respect thereof shall be dematerialised, in which event the
rights and obligations of the parties concerned and matters
connected therewith or incidental thereto, shall be governed by
the provisions of the Depositories Act, as amended from time to
time or any statutory modification thereto or re-enactment thereof.

(c) Every person subscribing to or holding securities of 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 law, in respect of any security, in
the manner provided by the Depositories Act, and the Company
shall, in the manner and within the time prescribed, arrange to
issue to the Beneficial Owner the required certificates of
securities. If a person opts to hold his security with a Depository,
the Company shall intimate such Depository the details of
allotment of the security and on receipt of the information, the
Depository shall enter in its records the name of the allottee as
the Beneficial Owner of the security.
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Securities in Depositories
to be in fungible form

Rights of Depositories and
Beneficial Owners

Service of Documents

Transfer of Securities

Depository to furnish information

Cancellation of certificates upon
surrender by a person

Option to opt out in respect of
any security

(d) Alt securities of the Company held by a Depository shall be
dematerialised and shall be in fungible form. Nothing contained
in Sections 153,153A, 153B, 187B, 187C and 372A of the Act
shall apply to a Depository in respect of the securities held by it
on behalf of the beneficial owners.

(e) (i) Notwithstanding anything to the contrary contained in the
Act or these Articles, a Depository shall be deemed to
be the registered owner for the purposes of effecting
transfer of ownership of securities on behalf of the beneficial
owner.

(ii) Save as otherwise provided in (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 the 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
the Depository.

(f) Notwithstanding anything contained to the contrary in the Act or
these Articles, where 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.

(g) Nothing contained in Section 108 of the Act shall apply to transfer
of securities effected by the transferor and the transferee both
of whom are entered as beneficial owners in the records of a
Depository.

In the case of such transfer of securities where the Company
has not issued any certificate or certificates, or certificate or
certificates issued have been dematerialised subsequently and
where such securities are being held in an electronic and fungible
form, the provisions of the Depositories Act, shall apply.

(h) Every Depository shall furnish to the Company information
about the transfer of securities in the name of the beneficial
owner at such intervals and in such manner as may be specified
by the bye-laws and the Company in that behalf.

(i) Upon receipt of certificate of securities on surrender by a
person who has entered into an agreement with the
Depository through a Participant, the Company shall cancel
such certificate and substitute in its records the name of
Depository as the registered owner in respect of the said
securities and shall also inform the Depository accordingly.

(j) 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
information as above, make appropriate entries in its records
and shall inform the Company.

www.reportjunction.comwww.reportjunction.com

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


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

The Oudh Sugar Mills Limited

Allotment of Securities dealt with (k)
in a Depository.

Distinctive numbers of Securities (I)
held in a Depository

The Company shall, within thirty (30) days of the receipt of
intimation from the Depository and on fulfillment of such
conditions and on payment of such fees as may be specified by
the regulations, issue the certificate of securities to the Beneficial
Owner or the transferee as the case may be.

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

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

Register and Index
of Beneficial Owners

Register of Transfers

(m) The Register 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 Register and Index of
Debentureholders, as the case may be, for the purpose of the
Act.

(n) The Company shall keep a Register of Transfers and shall
have recorded therein, fairly and distinctly, particulars of every
transfer or transmission of any securities held in material form.

Overriding effect of this Article (o) Provisions of this Article will have full effect and force
notwithstanding anything to the contrary or inconsistent
contained in any other Article of these presents."

8. "Resolved that pursuant to the provisions of Section 31 and all other applicable provisions, if any, of the
Companies Act, 1956, the Articles of Association of the Company be and are hereby altered by inserting the
following new Article 44B along with marginal note after Article 44A.

"Nomination for
Shares & Debentures

9.

10.

44B. Notwithstanding anything to the contrary contained in any
other Article every holder of shares in or holder of debentures
of the Company, holding either singly or jointly, may, at any time,
nominate a person in the prescribed manner to whom the shares
and/or the interest of the members in the capital of the Company
or debentures of the Company shall vest in the event of his/her
death and the death of the joint holder(s), if any, of shares/
debentures. Such holder may revoke or vary his/her nomination,
at any time, by notifying the same to the Company to that effect.
Such nomination shall be governed by the provisions of Sections
109A and 109B of the Companies Act, 1956 or such other
regulations governing the matter from time to time."

"Resolved that the Company hereby approves and authorises the payment of commission not exceeding @
1 % of the net profits of the Company, to be computed in accordance with the provisions of the Companies Act,
1956, to all the Directors {except the Managing Director) over and above the usual sitting fees for a further
period of 5 (five) years with effect from 1st July, 2000, and that the said commission be divided among the
Directors in such proportion and in such manner as may be determined by the Board of Directors from time to
time."

As Ordinary Resolutions:

"Resolved that pursuant to the provisions of Section 269,309 and Schedule XIII and other applicable provisions,
if any, of the Companies Act, 1956, the Company hereby accords approval to the re-appointment of Shri C.S.
Nopany as Managing Director of the Company for a further period of five years with effect from 1 st July, 2000
on the remuneration and terms and conditions mentioned in the Explanatory Statement annexed to the Notice
of the Annual General Meeting.
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Further resolved that in event of the Company having no profits or inadequate profits in any financial year
during the tenure of Shri C.S. Nopany as Managing Director, consent of the Company be and is hereby accorded
to the payment of remuneration as set out in the Explanatory Statement annexed to the Notice of the Annual
General Meeting as and by way of minimum remuneration.

Further resolved that the Board of Directors of the Company be and is hereby authorised to vary and increase
the remuneration so as not to exceed 5% of its net profits and the limits specified in Schedule XIII to the
Companies Act, 1956 for the time being in force as may from time to time be agreed upon between the Board
of Directors and Shri C.S. Nopany."

11. "Resolved that consent of the Company be and is hereby accorded to the Board of Directors of the Company
in terms of Section 293(1) (a) and other applicable provisions, if any, of the Companies Act, 1956 for mortgaging
and/or charging of all the immovable and movable properties of the Company, wheresoever situate, present
and future, relating to its Sugar Mills at Narkatiaganj, Dist. West Champaran (Bihar), together with power to
takeover the management of the business and concern of the Company's said unit in certain events to or in
favour of Industrial Development Bank of India (IDBI) to secure short term loan not exceeding Rs. 150 Million
(Rupees One hundred fifty million) only lent and advanced/agreed to be lent and advanced by tDBI together
with interest thereon at the agreed rates, compound interest, additional interest, liquidated damages, premia on
prepayment, cost, charges, expenses and all other monies payable by the Company to IDBI under its loan
agreement/letter of sanction/memorandum of terms and conditions entered into/to be entered into by the Company
in respect of the said loan.

Resolved further that the Board of Directors of the Company be and is hereby authorised to finalise with IDBI
the documents for creating the aforesaid mortgage and/or charge and to do all such acts and things as may be
necessary for giving effect to the above resolution."

By Order of the Board

Place : Mumbai, R.R. Agrawal
Dated, the 23rd October, 2000 Secretary

NOTES:

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote
instead of himself and the proxy need not be a member.

2. The Register of the Members of the Company will remain closed from 13th December, 2000 to 19th December,
2000, both days inclusive.

3. Shareholders are requested to notify any change of address.

4. The Company, consequent to introduction of the Depository System, entered into agreements with National
Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL). Members, therefore,
now have the option of holding and dealing irt the shares of the Company in electronic form through NSDL and
CDSL.

Trading in shares of the Company on any Stock Exchange is permitted only in dematerialisation form with
effect from 8th May, 2000.

5. Pursuant to Section 205A of the Companies Act, 1956 all unclaimed/unpaid dividends upto the financial year
1993-94, have been transferred to the General Revenue Account of the Central Government. Members who
have so far not claimed their dividends for the said period may claim the same by submitting an application in
prescribed Form No. II to the Registrar of Companies, Uttar Pradesh, West-Cott Building, The Mall, Mahatma
Gandhi Road, Kanpur - 208 001.

Consequent upon amendment in Section 205A of the Companies Act, 1956, and introduction of Section 205C
by the Companies (Amendment) Act, 1999, the amount of dividend remaining unclaimed/unpaid for a period of
seven years shall be transferred to the Investor Education and Protection Fund. Members who have not
encashed the dividend warrant(s) so far for the financial year 1994-95 and any subsequent year may make their
claim to the Company.
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6. In terms of Section 109A of the Companies Act, 1956 a shareholder or debentureholder may, at any time,
nominate in the prescribed manner, a person to whom his/her shares or debentures held by him/her in the
Company shall vest in the event of his/her death. The prescribed nomination form can be obtained from the
Company's Registered Office at P.O. Hargaon, Pin 261 121, Dist. Sitapur, (UP.) or the Corporate Office at
Industry House, 159, Chruchgate Reclamation, Mumbai 400 020.

7. The Ordinary Shares of the Company are listed at The Stock Exchange, Mumbai, Phiroze Jeejeebhoy Towers,
Dalai Street, Mumbai - 400 001, National Stock Exchange of India Ltd., Trade World, Senapati Bapat Marg,
Lower Parel, Mumbai - 400 013 and The Uttar Pradesh Stock Exchange Association Ltd., Padam Towers, 14/
113, Civil Lines, Kanpur - 208 001. The annual listing fee for the year has been paid to each of the above Stock
Exchanges.

Annexure to the Notice

Explanatory Statement as required by Section 173 of the Companies Act, 1956.

Item No. 7

Consequent to the enactment of Depositories Act, 1996 and the introduction of Depository System, some of the
provisions of Companies Act, 1956 pertaining to issue, transfer, holding, dealing etc. have been amended to facilitate
holding of shares in electronic form. As per directions of Securities & Exchange Board of India, your Company's
shares have been notified for compulsory trading in dematerialised mode with effect from 8th May, 2000. In view of
this it is proposed to amend the Articles of Association of the Company to bring the provisions of the same in line
with the amended provisions of the Companies Act, 1956 read with the provisions of the Depositories Act, 1996.

A copy of the Articles of Association of the Company together with the proposed alterations is open for inspection
at the Registered Office of the Company between 11.00 A.M. and 1.00 P.M. on any working day prior to the date of
the meeting.

The Board recommends the resolution for your approval.

None of the Directors of the Company is in any way concerned or interested in the resolution.

Item No. 8

The Companies Act, 1956 has been amended and new Sections 109A and 109B have been inserted making
available nomination facility to the holders of shares in and debentures of the Company. Accordingly, a new Article
44B is proposed to be inserted in the Articles of Association of the Company as mentioned in this item of the Notice
so as to bring the same in line with the provisions of Sections 109A and 109B of the Companies Act, 1956.

A copy of the Articles of Association of the Company together with the proposed alterations is open for inspection
at the Registered Office of the Company between 11.00 A.M. and 1.00 P.M. on any working day prior to the date of
the meeting.

The Board recommends the resolution for your approval.

None of the Directors of the Company is in any way concerned or interested in the resolution.

Item No. 9

The resolution is submitted for your sanction for continuing the payment of commission not exceeding @ 1 % of the
net profits of the Company to all the Directors (except the Managing Director) for a further period of five years with
effect from 1st July, 2000 as may be determined by the Board of Directors from time to time.

All the Directors of the Company (except the Managing Director) may be deemed to be interested in the resolution.

Item No. 10

The Board of Directors had appointed Shri C.S. Nopany as Managing Director of the Company for a period of five
years with effect from 1st July, 1995. His appointment was approved by the shareholders at the Annual General
Meeting held on the 27th September, 1995. His term has expired on 30th June, 2000. The Directors considered it
desirable to reappoint Shri C.S. Nopany as Managing Director for a further period of five years with effect from 1 st
July, 2000 on the terms and conditions given below :
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(i) Salary

(ii) Provident Fund

(ili) Medical
Reimbursement

(iv) Entertainment Expenses

(v) Leave Travel Concession

(vi) Club Fees

Rs. 80,000 (Rupees eighty thousand) per month.

Contribution to Provident Fund shall be as per Rules of the
Company.

Reimbursement of expenses incurred by the Managing
Director for self and his family, subject to the ceiling of one
month's salary in a year or three months' salary over a period of
three years.

Reimbursement of entertainment expenses upto Rs. 1 lakh
per annum incurred in connection with the business of the
Company.

For the Managing Director and his family once in a
in accordance with the Rules of the Company.

year

Subject to a maximum of two clubs. No admission or life
membership fees will be paid by the Company.

(vii) The Company shall provide car with driver and telephone at the residence of the Managing Director.
Provision of car for use on Company's business and telephone will not be considered as perquisites.
Personal long distance calls and use of car for private purposes shall, however, be paid for by the Managing
Director.

The resolution as above is submitted for your approval.

Shri C.S. Nopany is a relative of Dr. K.K. Birla and hence both may be deemed to be concerned or interested in the
resolution.

Item No. 11.

Industrial Development Bank of India (IDBI) has sanctioned to the Company short term loan of Rs. 150 Million
(Rupees One hundred fifty milfion) only for meeting long term margin money requirement of the Company

The financial assistance from IDBI has to be secured by a first mortgage/charge on all the immovable and movable
assets, both present and future, of the Company relating to its Sugar Mills at Narkatiaganj, Dist. West Champaran
(Bihar) ranking pari passu with the charges created in respect of the existing Term Loan/Debentures.

Section 293(1 )(a) of the Companies Act, 1956 provides inter alia, that the Board of Directors of a public company
shall not, without the consent of such public company in general meeting, sell, lease or otherwise dispose of the
whole or substantially the whole of the undertaking of the company, or where the company owns more than one
undertaking the whole or substantially the whole of any such undertaking.

Since the mortgaging and/or charging by the Company of its immovable and movable properties as aforesaid in
favour of IDBI may be regarded as disposal of the Company's properties/undertakings, it is necessary for the
members to pass a resolution under Section 293(1 )(a) of the Companies Act, 1956. Hence the resolution is submitted
for your approval.

Copy of the Letter of Intent No. IDBI.CBO.No. 6036/CFD.787A dated September 19,2000 received from IDBI and
copies of the relevant documents/correspondence between IDBI and the Company are open for inspection at the
Registered Office of the Company between 11.00 A.M. and 1.00 P.M. on any working day prior to the date of the
meeting.

None of the Directors of the Company is interested in the resolution.

Place: Mumbai
Dated, the 23rd October, 2000

By Order of the Board

R.R. Agrawal
Secretary
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