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

|

NDUSTRIES LIMITED

ANNUAL REPORT 2008-09


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

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

FORWARD-LOOKING STATEMENT

The report contains forward-looking statements that involve
risks and uncertainties. When used in this discussion, the
words like ‘plans’, ‘expects’, ‘anticipates’, ‘believes’, ‘intends’,
‘estimates’, or other similar expressions as they relate to
Company or its business are intended to identity such forward-
looking statements. Forward-looking statements are based
on certain assumptions and expectations of future events.
The Company’s actual results, performance or achievements
could differ materially from those expressed or implied in such
forward-looking statements. The Company undertakes no
obligation or responsibility to publicly amend, update, modify
or revise any forward-looking statements, on the basis of any
new information, future event, subsequent development or
otherwise
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Ramsarup Endw%sﬂaes Limited

Registered Office: Hastings Chambers, 7C, Kiran Shankar Roy Road, 1st floor, Kolkata =700 001

NOTICE

To the Members

NOTICE is hereby glven that the SOth Annuat Generall

Meetirig of Ramsarup Industries Limited will be held " 7
on Thursday, the 24th day of- September, 2009 at ™
Somany Conference Hall, Merchants Chamber of hl

Cornmerce 15 - B, Hemanta Basu Sarani, Kolkata, h

700 001 at 10. 00, A: |v| to transact the fouowmg'

busingss: - - U

ORDINARY e@éméss{:-

1. To reoei\}e, consider: and adopt the Audited | )
Balance Shest as, at 31st March 2009-and- the
Profit and Loss’ Account for the year-ended on »
that date along with the reports of Auditors and -

Directors thereon.

3

2: To elect a director in place of Mr, Aayu'sh‘l'_ohia, k

who retires by. rotatlon and being ehglble, o‘fers
_hrmself for re- electron

8. Toappoint Auditors and fix'their remuneration and
in this regard to consider and if thought fit, to pass

with or without modification fol&owrng Resolutlon gl

as an Ordinary Resolutron

“RESOLVED THAT M/s PK. Lilha & Co., Chartered
Accountants be and- are hereby re-appointed as

Auditors of the Company from the conclusion of :
this Annuial General Meeting untill the conclusion_::

of next Annual General Megting-and the Board of -
Directors be-and is hereby authorised ta determine

the remuneiation payable to the Companys b

- Auditors in consultation wﬁh them.”

SPECIAL BUSENESS

To consider and, if thought fit, topass, wnth of without
modlflcatron(s), the following Resolutions; .

4. As a Special Resolutron

"RESOLVED THAT pursuant to the provrsrons of
. Sectlon .81 (1A) and.other apphcable provisions, if
- any, of the Companies Act; 1956 (including any | -
-amendments thereto or re- en’a’ctmenf: thereof (the
- "Companies Act”) the provisions of Chapter XA
‘Guidelines for Qualified Instrtuhons Placement' -

of 'SEBI -{Disclosure & lnvestor (Pr‘oteotron)

Guidelines, 5000, s aménded from time to
time, {the “SEBI DIP Guidelines”), the prd\}isions

~ of the Foreign Exchange Management Act 2000
- (“FEMA") Forergn Exchange Management(T: ransfer
-+ or lsste of Secunty by a Person resident outsrde

"’Indra) Regulatfons 2000 -as amended from trme
e time, and Such. other statutes,a notmcatsene,

' dari,ﬁegtiene,, circulars; rule‘éﬂendfregulations as -

“may. be applicable. and ‘relevant, as amended

from-timeé o trme ‘and rssued by the Government

"'of |ndra (the “GOI”) the \Rese‘rve Bank of-india
,(the “RBEY, the Foreign Investment: Promotion
" Board (the “FIDB") the Securities and Exchange‘
Board of india (the “SEBI") Stock Exohanges and
. any other appropnate authonties, institutions or
~boc:hes -as may be applicable and the enabling
provrsrons of the Listing Agreements entered into : ;
by- the- Gompany vvrth the Stock Exchanges on
.. ‘which the equity shares ofthe Company are listed
)(the “Llstrng Adreements”) and -“Memorandum
~and Articles of Asseoranon of the Company, and

subject 16 such approvals, consente, permissions :
andsanctions, éf"any, of the GOI, RBI, FIPB, Stock
E;(d\dﬂgeé and any other appropnate authormes
ingtitutions ar bodres, as may be necessery and

“sublect to euchvcondmons,as may be prescribed/
" stipulated by any of them while granting such

approvals, ‘consents, permissions and sanctions

_ which may be -agréed[eccepted to by the Board
of Directors of the Company (hereinafter referred
to.as the “Board” which shiall be desmed to

include - any commrttee thereof, constltuted or
to be constituted 1o~ exermse its powers), the
Board be andis hereby authonzed in its absolute
drs_cretron, to. create,.lofrfer,, issue, and, aflot, in

one or more tranches, equity shares (hereinafter

. ,~referred to as ‘Specmed Securities’ within the

meanrng of SEBI D!P Gurdelrnes) for an- amount

] to Rs. 4800 Mn! jon +{ Four. Thousand Eight
_ Hundred Million Oﬂly), mc[usrve of such premium,
asmay be fmahzed by the Board'to quahfled

nstrtutxona[ buyere as defined i in fhe SEBI DIP
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Guidelines (the “QIBs"), pursuant to the qualified
insﬁtutiohs placement at such price being notless
than the price determined in accordance with the
SEB! DIP Guidelines and such issue and allotment

to be made on such terms and conditions as may

be decided by the Board at ths time of issue or
allotrnent of the Specified Securities.

RESOLVED FURTHER THAT the refevant date for
the purpose of pricing of the Specified Securities
proposéd to be issued in accordance with SERI
DIP Guidelines, shall be the date of the meeting in
which the Board (which éxpression includes any
commiittes thereof constituted ortobe constitdted
{0 exercisaits powers) decides to open the issue of
the Specified Securities, subseguent to the receipt
of shareholders’ approvél in terms of section
81(14) and other applicable provisions, if any, of
the Companies Act, 1956 and other applicable
laws, réguiations and guidslines in relation to
the proposed issue of the Speciﬁed Securities,
through a <qualified institutions placement in
accordance with Chapter XllI-A of the SEBI DIP
Guidelines as mentioned in the resolution above.

RESOLVED -FURTHER THAT the issue to the
holders- of the Specified Securities shall be,
inter alia, subject t the following terms and
conditions:

i the Specified Securities to be so created,
offered, issued and a!lotted\ shall be subject
to the provisions of the Memorandum and
Articles of Association of the Company; and

iy  the equity shares propcsed 1o be issued
through the gualified institutions placement
in accordance with the SEBI DIP Guidelines
shall rank pari-passu with the then existing

equity shares of the Company in all respects |

including dividend.

i} the allotment of Specified Securities shall be
completed within. 12 months fromithe date of
this resolution approving the proposed issue
or such other time as may be allowed by the
SEBI| DIP Guidelines from time to timJe; and

i) the Specified Securities shall not be é%igible
6 be sold for a period of one year from the

- date of allotrment, except on a recognized
.~ stock exchange, or except as may be

permiitted from time 1o time by the SEB! DIP
Guidelines. * '

RESOLVED FURTHER THAT for the purpose ‘of

giving effect to the above resolutions, the board
be and is hereby authorized to do all such acts;

- deeds, matters and things including but not limited

to finalization and approval of the preliminary as
well as final offer documents(s), deiermining the
forrn and manner of the issue, inciuding the class:
of investors to whom the Specified Securities are
to be issued and allotted, number of Specified
Securities to be aliotted, issue price, face value,
execution of various transactionsvdocume@ts, as

, it may in its absolute discretion deem.fit and to

settle all questidns, difficulties or doubts that may
arise in regard to the issue, offer or allotment of
Specified Securities and utilization of the issue
proceeds as it mayin its absolute discretion deem
fit without being”required to seek further consent
or approval of the members or otherwise to the -
end and intent that the members shall bedeemed
to have given their approval thereto expressly by
the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is
hereby authorized to appoint such consultants,
lead manégers, underwriters,  guarantors,
depositories, custodians, registrars, stabilizing
agent, trustees, bankers, lawyers and any other
agvisors, .professionals and intermediaries and all -
such agencies as may be involved or concerned
4n such offerings. of Specified Securities and
to remunerate them by way of commission,
brokerage, fees or the like and to enter into and
execute all contracts, agreements arrangements/
MOUs /documents with such agéncies as may be
required or desirable in connection with the issue of
equity shares including the listing of the Specified
Securitigs, if any on any stock exchanges.

RESOLVED FURTHER THAT the Board be and
is hereby authorized on behalf of the Company
to take all actions 1o give effect to the aforesaid
resolutions and is authorized to take-such steps
and to do alf such acts, deeds, matters and things
and accept any alterations or modification(s) as
they may deem fit.and proper and give such
‘directions as may be necessary to settle any
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question or difficulty that may arise in-regard 10
issue and aliotment of equity shares including but
not limited to:

Approving the offer document and filing the
same with any authority or persons as may be
required; ’

Approving the issue price, the number of equity
shares to be allotted, the basis.of allocation and
ailotment of equity shares;

To affix the Common Seal of the Company on any
agreement(s)/ documents as may be required to
be executed in connection with the above, in the
presence of any Director of the Company and
persons authorized who shall sign the same in
token thereof,

Arranging the delivery and execution of all
contracts, agreements and all other documents,
deeds, and instruments as may be required or
desirable in connection with the issue of equity
shares by the Company;

Taking decision to open the issue, decide bid
opening and closing date;

Openingsuch banksaccountsanddemataccounts
as may be required for the transactions;

To do all such acts, deeds, matters.and things
and execute all such other documents and pay
all such fees, as it may, in its absoiute discretion,
deem necessary or desirable for the purpose of
the transactions;

To make all such necessary applications with the
appropriate authorities and make the necessary
regulatory filings in this regard;

Making applications for listing of the equity
shares of the Company on one or more. stock
exchange(s) and to execute and to deliver or
arrange the delivery of the listing agreement(sjor
equivalent documentation to the concerned stock
exchange(s).

RESOLVED FURTHER THAT the Board be and
is hereby authorized to delegate all or any of the
powers conferred by this resolution on it, to any
Committee of Directors or any other Directer(S)

or Officer(S) of the company give effect the

resolution,

5. Asa Special Resolution:

“RESOLVED 'THAT pursuant to thei provisions
of Sections 81(1), 81(1A) and other. applicable
provisions, if any, of the Companies Act, 1956
including any statutory  modification(s) or re-
enactment(s) thereof, for the time being in force,
the provisions of the Memorandurm ang Articles of
Association ofthe Company andinaccordancewith
listing agreements entered info by the Company
with the Stock Exchanges where the shares of the
Company are lEs{ed énd SUbject to the approval
of the Government of India (hereinatter refeired to
as "GOI"), Securities and Exchange Board of India
(hereinafter referred ic'as “SERI), Reserve Bank of
indlia (hereinafter referred to as ”RBI,”) and all other
appropriate authorities and departments, if and to
the extent necessary and such other approvals,
permissions and sanctions, as may be necessary,
andsubjectto such COﬂdi'[iOﬁ(S) and modification(s)

" as may be prescribed or imposed by any of them

while granting such approvals, permissions and
sanctions, which may be agreed to by the Board
of Directors of the Company and /or a duly
Authorised Cormmittee thereof for the time being
exercising the powers confeired by the Board of
Directors (hereinafter referred to as the ‘Board”),
at its sole discretion, the consent of the Company
be and is hereby atcorded 1o the Board to create,
offer, issue and allot Equity Shares / any securities
convertible into Equity Shares whether optionally
or otherwise / securities linked to Equity Shares
/ Global Depository Receipts(GDRs)/ American
Depository -Receipts(ADRs)/ Fareign Currency
Convertible Bonds{(FCCBs) / Non-Convertible
Debt Bonds with or without Warrants / any other
financial instrument - (hereinafter referred to as
'securities’) for anaggregate amourt not exceeding
US$ 100 million (US Dollars One Hundred million
only) equivalent to approximately Rs. 4800 Million
{Rupee Four Thousand Eight Huhdred Million only)
in one and/or various tranches and / or rupee
equivalent thereof subscrived in rupees and / or
foreigr currencylies), to the existing shareholders
/ -Foreign Investors (whether institutions and /
or inéorporated bodies and / or individuals or
otherwise) / Overseas Corporate Bodies / Non-

Resident Indians 7 Foreign Institutional Investors
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,instrtutrons / Banks /lnsurance

' tranches -at suehprice o pnces at a drscount or

of rnterest sie, ‘as may be decrded of conerdered
) by the Board at- the trme of such

| trnent consrdenng the prevarlrng
market ,condmons and other relevant factors and

f‘RESOLVED FURTHER THAT the consent cf the
) ;;Company be and rs hereby accorded to the Board

Indra and/ or Srngapore /Luxemburg/London AIM
and/ or any of the Overseas Stock Exchange( )

' “RESOLVED FURTHER THAT wrthout prerudrce to

A ”{f the. generalrty of the above ssue of securrtres rn
- 7., rnternatronal offenng shall comply: with necessary
: regulatory requrrements and rnay Fave alkor any
terms or comb” ation of terms in accordance vvrth
the: rnternatronalpractrce rncludrng but not Irmrted
| '!atron to payment of rnterest
(' addrtronal rnterest prernrurn on redemptron pre—
payment and any other debt service payment -

o whatsoever and all such terms as, are provrded
Sy mternatronai oﬁerrngs of: thrs nature rncludrng
terms fcr rssue of addrtrona1 Equrty Shares;

durrng the duratron of the secuntres etc >

also;fauthonsed
suc,; arrangements Mrth'any Lead: Managers /
’Underwrrters 7 Deposrtones ya Custodrans and-all .
such agents as may be rnvolved oF concerned

' h‘oﬁe g of securrtres and to rernunerate

premrum to rnarket ‘rrce rn such manner and on B
Y ‘rtrons rncludrng eecunty, rate B

10 enhst the securrtres at any Stock Exchange in

- variation “of conver sion ‘price -of the secuntres

. !“RESOLVED FURTHER THAT he‘; Board is
V"enter into and: execute all L

N “‘RESOLVED FURTHER T
e ‘hereby authonzed to isst

. Sharés: J Securrtres / lnstruments / Depesrtory

' ,%absolute drscretron dee

” and utrhzatron of the1rssue '
’ rts abeo\ute)drscretron dee .

NQ’E‘ES

TAT THE MEEHNG IS ENTITLED (
* PROXY.TO. ATTEND AND:TO VOTE ON A POL L
NSTEAI OF HIMSELF: NI‘ suca PROXY
- NEED NOT BE A rvrervreea cr: THE COMPANY
JPR@X!ES AN RD ‘n TO BE EFFECTIVE MUST

- ‘ THECOMPANY N@T ¢ SS THAN FORTY EJGHT
"HOURS BEFORE THE COMMENCEMENT OF

the: gDrrector S Report

ecessary or desrrable*
. 'and to settle any questrons drffrculty or doubt that'
' rnay arrse in regard to the offerrng ’rs' ‘ e, allotment‘

21 A MEMBER ENTITLE TO A'ITEND AND VOTE

: ;Recerpts or securrtre "xepresentrng the same; ‘the’
Board be and it ereby authonzed to do aH suchf
- acts;: deeds matters and thrngs as'it’ may, in-its. .

A
b
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. the Companles (Amendment) Act

. regularly transferred to-the “lnvestors Educatron e
& Protection - Fund” constrtuted by the Central e

' address, bark mandate & nominatiori for shares
held in demat form, should be. notrfred only to'w :

“ . themember- ‘has “opened

of the concerned member

Members/Proxies should™ loiing ' duly.. filect
Atteridance Slrps sent herewrth for attendrng fhe
meetlng R Rt :

Register of Members and share transferns
boeks :of the Company Wlll remarn closed from
© 18th September 2009 to 24th September

ZOOQ(lnquswe of both days)

Pursuant to 205A . ot the Companres Act
1956 and the rntroductron of bectron 20:» by
1909; theg ,
amount of dividend whrch rernalns unclarmed:‘

o unpard for.a penod of: seven years is bemg_

Government and the Shareholders Would not,‘
“be able to clalm any amount of the drvrdend so,

"~ transferred to-the fund As such Shareholders,

who have not enchased therr drvrdend warrants
©oare requested in their own |nterest to Wnte to;'

the company |rnmedrately, clatmrng drvrdendsjf& ;

declared . by the companyl |f any, durrn
years 2001-02 -and onwards and ¢
outstandrng ' ‘

'Il're i
‘Members ‘are =requested tok;notifyjfchan;q‘e;of
the respective’ Deposrtory partrcrpants

ts demat account
o The Company or its; share transfer agent

not".act ~on . any dlrect requests from these'
Mernbers for chenge of; such detalls However‘

for -any cwange in- partlculars for shares held; s
in physical form change should be. sent to ‘ [ ’
o Reglstrar & share transfer agen of the company
/s Link' Intirhe India Pvt 3
' Chownnghee Road" 3re

" DPs wou cl be pnnted on th’”

’ DPs The compan Would not entertarn any i

o at the meetrng "

?for lnspectlon at’the. Regrstered -Office. of the
N C,ompany?durrng otf ice hours onall workrng days

S hf requ sts from e shareholders dlrectly for‘ ‘
deletron/c rige’in he Bank account detal

Documents r ferred tof. the accompanyrngf
Notlce and E planatery Statement are.. open'.

sen althe share #
Share Transfer*

loor, Kolkata:700020 - |
ﬂ,;shareholdings; into -
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12 Ir1 all . correspondence with - the Company or
with: its Share Transfel Agents, members are
requested to quote their folio number and in case
their shares are held in the dematerialised form,
they must quote their Client 1D Number and their
DPID'Number.

13. As an austerity measure, copies of the Annual
Report will not be distributed at the Annual
General Meefing. Members are requested to
bring their copies to.the meeting.

14, MEMBERS MAY PLEASE NOTE THAT
NO GIFT/GIFT COUPONS SHALL BE
DISTRIBUTED AT THE VENUE OF THE
MEETING. ‘

Registered Oftice:
Hastings Charnbers, For Ramsarup Industries Limited
7C Kiran Shankar Roy Road, 1st fioor, )
Kolkata 700001

Date: ist Séptember, 2008

By order of the Board

Sd/-
Gajendra Kumar Singh

Company Secretary

ANNEXURE TO THE NOTICE

-Explanatory Statement

Pursuant to Section 173(2) of the Companies Act,
1956, the following Explanatory Statement sets out
all material facts relating to the business mentioned
under ltem No. 4 and & accompanying Notice dated
1st September, 2009.

ltem No. 4:

The Company proposes to-make an offering of Equity
Shares for an aggregate amount not exceeding 4,800
million (Four Thousand Eight Hundred million only) in
one and/or various tranches. a

Asrequired under Section81/81(1A)of the Companies
Act, 1956 and all other relevant provisions of the
Companies Act, 1956, read with the SEBI Guidelines,
the approval of mermbers is required by way of Special
Resolution for offering of further Equity sheires.

- None of the promoters, Directors or kéy personsin the

management ofthe Company intends to subscribe to
the Equfty Shares propossd ‘to be issued. Nong of
the. Dxrectors of the Company may be regarded as

interested or concemed in the said resolution. Tha

Directors, oonsw*er the proposal to bein the interest of

vthe Company and accord:ngly recommend the same -
- for your approva )

item Nc. 5:

- The Compony pmposes to make an offenng of-Equity

Shares./ any’ secunttes convertzble into Equ;ty Shares

Whether optlonaily or othenmse / socurmes hnked

1o Equity Shares / Depository Receipts / Foreign

Currency Convertible Bonds / Non-Convertible Debt
Bonds with or without Warrants / any other financial
instrument (hereinafter referred to as ‘securities’) for

 an aggregate amount not exceeding USS 100 million
"f(US Dolfars One Hundred milion only) in one and/

or various tranches equivalent to approximately Rs.
4800 Million (Rupee Four Thousand Eight Hundred
Million oniyjin the international market to the existing

shareholders / Foreign Investors {whether institutions

and / or incorporated bodies and / or individuals
or otherwise) / Overseas Coiporate ‘Bodies / Non-
Resident Indians / Foréign Institutional Investors /
Financial Institutions / Banks /insurance Companies/
Pension Funds/Mutual Funds and to such other
persons/ entities as may be considered to be in the
best interest of the Company and whether or not

"suchinvestors are members ofthe Company through

prospectus / letter of offer / circular and / or on
preferential /pnvate placement basis.

Funds from the issue would be utmzed for rep'acernent
of high cost debt including any pre-payment of
the exfsting FCCBs / ECBs, meeting the capital

expenditure requirernents as  well"as for long term- . -

worklnq capttai modernlzatlon and oenera! corporate
purpobes ste.

Pursuant to- the issuance and allotrment. of the :
securities by the Company as riientioned above, the
holders of the said securities would be entitisd to.

V convert their ‘respect/ivé securities into Equity Shares

of your Company; fanking pari passu in all tespects - -
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with the existing Equity Shares of the Company, in this
regard, it may be mentioned that as per applicable
laws and regulations there is no prescribed limit
for foreign shareholding in the sector in which the
Company is engaged and non-resident shareholders
are permitted to hoid up to 100% of the issued and

paid up share capital of the Company subject to -

applicable laws and regulations.

As required under Section 81/81({1A)ofthe Companies
Act, 1956 and ali other relevant provisions of the
Companies Act, 19586, read with the SEBI-Guidelines;
the approval of members is requuired by Way of Special
Resolution for offering of further securities.

Deite: 15t Sapteniber, 2009

Nong of the promoters, Directors or key persons inthe

"m;arnage'ment of the Company intends to subscribe
1o the Securties proposed to be issued. None of

the Directors of the Company may be regarded as
interested or concerned in the said resoclution. The
Directors consider the proposal to be in the intsrest of

the Compariy and accordingly recommend the same
for your approval.

Registered Office:
Hastings Chambers,

By order of the Board
For Ramsarup Industiies Limited

7 Kiran Shankar Roy Road, st floor,

Kolkata ~700 Q01 . Sd/-
Gajendra Kumayr Singh

Compary Secretary

Ramsarup industries Limited

Details of the Directors seeking appointinent / reapbointlnent at the forthcoming Annual General Meeting (in

pursuance of clause 49(V)(G) of the Listing Agreement) .

Name of the Director

Mr. Aayush Lohia

Date of Birth

1 8rd Aprit 1980

Date of Appointment

27.06.2003

Expertise in specific functionat
areas

He is having more than Eight years of experience in marketing of
lron and Steedf products.

Qualifications

Commerce Graduate & Post Graduate Diploma in Management
{Marketing and Sales) :

Directorships held in other
companies lexcluding foreign

_companies & Private Limited -
Company)

Ramsarup Vyapaar Limited

Nexus Minmet Merehandising. Pvt, Lid.

- PG 07
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MANAGEMENT DISCUSSION
AND ANALYSIS

Economlc Ovennew
“The - past year ‘was. one.. of extraordlnary global N
“economic turbulence. The affects have also spread
to a number of Emerglng Market Eoonomles (EME) )
global -has-4 ready slowed consumer demandv';
Durrng the fzrst half of 2008 09 the world economy
was domlnated by lnoreaseel orl prloes This led to -
lnﬂatlonary pressures in the Jridlign. economy The .
eecond half wrtnessecl severe quurdlty crunch in the:
global markets “On account of mountrng frnanolal

losses in the developed economles lndlan eoonomy
‘has ltself faced the effeots of this turmorl wrth the GDP
growth t’allrng under % after growrng mo'e than 9%
. over the last 3 years It reeulted frorn both counts =1
whrle neang lnﬂetlon led to a severe cut !n the consumer
spencllng the’ olrylng quurdrty led to lovver avarlab lrty
-of funds thereby nsrng rntereet rates o counter thé -

negatrve fallout ofthe global slowdown on the lndlan
economy, Government responded by provrdlng three

Wlth the Governments consrstent focus o - eur

generatron the transmresron and drstnbutron segment )

less rnvestrnents

ln thrs backdrop "he

netw : rks
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