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Notice

s

NOTICE is hereby given thot the EIGHTH ANNUAL GENERAL
MEETING OF THE MEMBERS of RAMA NEWSPRINT AND PAPERS
LIMITED will be held on Friday, the 24th September 1999 at 10.00
A.M. ct the Registered Office of the Company situated ot Villoge
8orbodhan, Taluka Olped, District. Surat, Gujarat, to fransact the
following business :

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balonce Sheet os
at 3tst March, 1999, Profit and Loss Account for the year
ended on thot date and the Reports of the Directors and
Auditors thereon.

To oppoint o Director in place of Mrs. Manju V. Romsinghani,
who refires by rotation and being eligible, offers herself for
re-appointment.

To appoint o Director in place of Mr Ramesh G. Narang, who
refires by rofafion ond being eligible, offers himself for re-
appointment.

To sppoint o Director in place of Mr Narendra 1. Jhaveri, who

“retives by rofction and being eligible, offers himself for re-

appointment.

To appoint Auditars of the Company to hold office from the
conclusion of this Annual Genera! Meeting until the conclusion
of the next Annual General Meetirg with autherity 1o the
Board of Directors of the Company to fix their remuneration.

SPECIAL BUSINESS

6.

To consider and, +f thought fit, to pass, with or without
modificotion, the following resclution as en ORDINARY
RESOLUTION :

"RESOLVED THAT Mr. 5.C. Bhargave, on Additiona! Director
of the Company who, under Section 260 of the Companies
Act, 1956, holds office only upto the date of this Annual
General Meeling, and in respect of whom the Compony has
received o nalice in-writing under Section 257 and other
applicable provisions, if any, of the said Adl, propesing his
candidoture for the office of Director, be and is hereby
appointed as a Director of the Company.”

To consider and, i thought fit, to pass, with or without
modification, the following resolution as an ORDINARY
RESOLUTION -

*RESOLVED THAT consent of the Members be ond is hereby
accorded pursuart o the provisions of Sedions 198, 269,
309 and other applicable provisions, if any of ithe Comapnies
Act, 1956 {the Ad") to the appointrent of Mr. 5.C. Bhargava
us Whole-time Direclor of the Campany for o period of 5 {five}
years with effect from 28th July, 1999 on the terms ond
conditions, inchuding expressly the remunaration payable to
him os Whole-time Director ond the minimum remuneration
payable to him in case of ebsence or inadequacy of profils
in_ary year, 05 set out in the droft fetter of appointment

A

B)

(i

(i}

)

prodyced af this meeting and for the purpese of identification
iritialled by the Chairman hereof ;" )

"RESOLVED FURTHER THAT the Directors be end are hereby
outhorised to issue the letter of oppeintment with such
alterations, changes and voriotions in the remuneretion payable
1o Mr. 5.C. Bhargava os may be agreed between the Board
of Directors and Mr. 5.C. Bargavo provided that the said
remuneration as oitered, changed or voried shall not in gny
event, exceed the limits prescribed under Schedule XIl of the
Act for the time being and from time to time In force."

To consider and, if thought fit, to pass, with or without
modifications, the following resolution os .o SPECIAL
RESOLUTION :

"RESOLVED THAT pursuart to Section 31 and all other
applicable provisiens, if any, of the Companies Act, 1956
including any statutory modifications or re-enachment thereof
for the time being in force and the provisions of other statutes
as applicable, the Articles of Associctian of the Company be
ond cre hereby aliered in the manner and to the exent as
followrs -

Inthe existing Aricle 2, the definition of "Member" be subsfituted
as under :

"Member "meaons the duly registered holder from fime to time
of the shares of the Company ond includes the subscribers
of the Memorandum of the Company and every person whose
name is recorded os Beneficial Owner of the shares of the
Company, in the records of the Depository.” :

After the definition clouse ,**Aember” in Arficle 2, the following
suh-clouse be inserted :

"Beneficial Owner' means the beneficial owner as defined in
dlouse (a) of sub-section (1) of Section Z of the Depasitories
Ad, 1996".

‘Depositorias Act, 1996 includes any stotutory medificotion
or re-enaciment thereof, for the time being in force.

"Depositories” means o Depository as defined under clause
{e} of sub-section (1) of Section 2 of the Depositories Adt,
1998,

"Security’ means such securily as may be specified by Securities
and Exchange Beoard of India from time to time.

After the existing Article 12, the following Article be inserfed
as Article 12 A : ’

“12A. Notwithstanding anyhing contained in these Aricles,
the Company shall ba entitled fo dematerialfiss ifs sacurities
and to offer securities in o dematericlised form pursuant to
the Depasitories Ad, 1996 ond the Rules fromed thereunder.

The Company shall further be entiled to maintuin o Register
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of Members with the details of Members holding shares both’
in material and demalerialised form in any media as permitted
by low including any form of electronic media."

tn the Adicle 13, ofter the words, "no shares shall be sub-
divided", the words, "provided, however, that the provisions
reloting to progressive numbering sholl not apply to the
shares of the Company which have been demeterialised.” be
added.

After the existing Aricle 24, the following Adicle 24A be
inserted :

*24A. Notwithstanding anything contdined in the Article, the
Company shall be entitled to treat the person whose name
appears on the Register of Members as the holder of any
share or whose name appears os the Beneficial Owner of
shares in the records of the Depository, as the absolute owner
thereof and accordingly shall not (except os ordered by o

. Court of competent juridiction or as by law required) be

bound to recognise ony benami trust or equily or equitable,
contingent o¢ other claim or interes! in such share an the part
of ony other person whether or not it shall have express or
implied nofice thareof."

After the existing Arficle 63, the following Article 48A be
insertad :

"48A. Notwithstanding gnything contained in the Article -

herginabove relating to transfer and transmission of share
and Debentures, in the case of transfer of shares or other
morketable securifies where the Company has not issued any
Cerlificate and where such shares or securities are baing held
in an electronic and fungible form by o Depository, the
provisions of the Depositories Ad, 1996 shall apply".

To consider and, if thought fit, to pass, with or without

medifications, the following resolution as a SPECIAL .

RESOLUTION :
"RESOLVED THAT pursuant fe Section 31 and oll other

‘applicable provisions, if any, of the Compoanies Act, 1956

including any statutery modifications or re-enactment thereof
for the fime baing in force and the provisions of other statutes

- as applicable, the Articles of Association of the Company be

and are hereby altered in the monner and 1o the extent os
follows :-

After the Adticle 68A referred to above, the following two new
Arficles be inserted under the heading "Nommuhon Inter
Vivos"

NOMINATION INTER VIVOS

“68B (1)

Without prejudice to anything contained in the Article
54 to Article 68A hereinabove relating to fransfer and
fransmission of shares, avery holder of shares in, or
debentures of the Company may at any fime nominate
in the manner prescribed under the Act, o person to

@

(3

(4}

(5)

"68C (1)

(2)

a3y

whom his shares in, or debentures of, the Cdmpuny
shall vest in the event of death of such helder,

Where the shares in, or debenfures of the Company
are held by more than one person jointly, the joint
holders may together nominale, in the prescribed -
manner, o person to whom oll the rights in the shares
or debentures of the Company as the case may be, held
by them shall vest in the event of death of dll the joint
holders. .

Notwithstanding anything contained in any other law
for the time being in force or in any dispesition, whether
festamentary or otherwisa, or in these Articles, in respect
of such shares in or debertures of the Compony, where
a nomination: made in the prescribed manner purports
1o confer on arty person the right to vest the shares in
or debentures of the Company, the nominee shall, on
the death of the kclder, or os the case may be, on the
death of the jaint holders of shares or dabentures become
anlitled to all the rights of the deceased holderor, as
the case may-be, of all the deceosad joint holders in

_such shares or debentures to the exdusion of all other

persons, uriless the nomination is varied or cancelled in
fhe manner prescribed under the provisions of the Act.

Whare the nominea is a minor, it shall be lawful for the
holder of the shares or debentures to make the
nomination to appoint in the manner prescribed under
the provisions of the Act, any person to become enfitled
to shares in or debentures of the Company, in the event
of his death, during the minority.

The p?owsuons of this Arficle shall apply mutctis mutandis
to & depositor of money with the Company as per the
provisions of Secion 58A of the Act”

Any person who becomes a nominee by virtue of the
provisions of Arficls 688 upon produdtion of such
evidence as maybe required by tha Board and subject
as herainafter provided, sholl elect, either -

(i) 1o be registered himself as holder of the shares
or debentures, s the case may be; or .

(il  to moake such transfer of the shares or debentures,
. as the cose may be, a§ the deceased shareholder
or debentureholder, could hove made.

) ff-the nominee eleds himseH to be registered os holder

ofthe shares or dabentures, os the case may be, he shall
deliver or send to the Company o notice in writing
signed by him stating that he so elects and such notice
shall be accompanied by the certificate of death of the
deceased holder or all the joint holders and the certificate
of shares or debentures as the case moy be held by the
deceased in the Compony.

Subject to the provisions of Section 109B(3} of the Adt
ond these Arficles, the Board may register the relevant
shares or debentures in the name of the nominee or the

3
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10.

fransferee as if the death of the registered holder of the
shares or debentures had not occurred and the notice
of fransfet were a fransfer signed by the registered
holder.

{41 A nominae on becaming entitled to any shares ar
debentures by reosan of the death of the holder or joint
holders shall be entiied to the same dividends and
other advantages to which he would have been entitled
if he were the registered holder of the sheres or
debentures, except that he sholl not, before being
registered as holder of such shares or debentures, be
enfifled in respect of them fo exercise any right conferred
on a member or debentureholderin relation to meetings
of the Company.

{5  The Board may, at any time, give notice requiring any
such person to elect either fo be registered himself or
to transfer the shares or debentures, and if the notice
is not complied with within ninety days, the Board may
thereaffer withhold payment of all dividends, bonuses,
interest or other moneys payable or rights accrued or
accruing in respect of the relevant shares or debentures,
until the requirements of the notice have been complied
with."

To consider and, if thought fit, to pass, with or without
modification, the follewing resolution as a SPECIAL
RESOLUTION :

"RESOLVED THAT pursuant to Sedion 31 ond all other
applicable provisions, if any, of the Companies Act, 1956
including any statutory modification or re-enactment thereof
for the time being in force and the provisions of other stotues
s applicable, the-Articles of Association of the Company be
and are hereby altered in the manner and 1o the exterit as
follows :

The existing Adicle 175 { ¢ ) be substituted as under :

"175 { ¢ } The Compony shall comply with the provisions of
Sections 205A and 2058 read with Section 205C of the Adt

in respect of any dividend remaining unpaid, or unclaimed
with the Company.”

By Order of the Boord
For RAMA NEWSPRINT AND PAPERS LTD.

VASHU J. RAMSINGHANI
Chairmon & Managing Director

Mumbai, 26th July, 1999,

Registered Office:
Villuge Barbodhan, Taluka Olpad,
District Surat, Gujorat-395 005

NOTES :

1.

AMEMBER ENTITLED TO ATTEND AND YOTE IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF, AND A PROXY NEED NOT BE A MEMBER.

Proxies, in order to be effective, must be received by the
Company not less than 48 hours befere the commencement
of the Mesting,

The Explanatary Stotement pursuant to Section 173{2} of the
Companies Act, 1956 is annexed hereto,

The Register of Members and Share Transfer Books of the
Company shall remain closed from Thursday, the 16th
September, 1992 to Friday the 24th September, 19992 (both
days inclusive).

Members are requested fo notify immediately any change in

their Registered Address fo the Company's Registrar, MCS
Limited, Sri Venkatesh Bhavan, Plot No. 27, Road No. 11,
MIDC Area, Andheri (E), Mumbai - 400 093.

Shareholders seeking any information with regard to the
Accounis are requested fo write to the Company at an early
date to encble the Management to keep the information
ready.
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Annexure to Notice

EXPLANATORY STATEMENT PURSUANT TO SECTION
173(2) OF THE COMPANIES ACT, 1956

ITEM NO. 6

Mr. 5.C. Bhargava wos oppointed by the Board of Directors as
 an Additional Director with effect from 2éth July, 1999. Under

Section 260 of the Companies Ad, 1956, Mr, 5.C. Bhargava -

holds office only upto the dote of fhis Annual General Meeting.
The Company hos received a nofice in writing under Secfion 257
of the Companies Act, 1958, clong with o deposit of
Rs. 500/- from o member signifying his intenfion fo propose the
name of Mr. 5.C. Bhargava os a condidate for the office of
Director. Mr. 5.C.Bhargavo aged 57 years, is o B. Tech (Chem.
Engg) from LT, Mumbaoi with over 35 years of experience in the
paper indudstry. Your Directors are of the view that his appointment
will be in the interest of-the Company and its shareholders.

Mr. 5.C. Bhargava is interested in the resolution since it concerns
his own appointment. Nene of the ather Diractors is concerned
or interested in passing of this resolution.

ITEM NO. 7

Your Directors have, subject to the approval of the Company's

Members in Generol Meeling, appointed Mr. 5.C. Bhargova as
o Whole-time Diredor in charge of operdtions of the Company
for a period of 5 years from 28th July, 1999 on the terms and
subject te the conditions set aut in the draft fefter of appointment
referred 1o in the resolution.

The material terms, including remuneration, of the said letter of
oppointment ore as follows: ’

I. Period : 5 years with effect from 28th July, 1999.

H. Remuneration :

(i) Salary : Rs. 40,000/~ per month inclusive of ol other allowances.
{ii) Perquisites :

Part A

1. Usé of furnished residential accomodation {with furniture,
" fxtures and fittings) at Surat dwned, leased or licensed by
the Company.

2. Ex-gratio/bonus os per the Rules of the Company not

exceeding 20% of the Salary.

3 Reimbursement of medical expenses actually incurred for
self and family the total cost ofwhich shall not exceed ane
wnonth's sclary in o yeor or three menth's salary in a block
of three years.

4.  Personal accident insurance of an amount the annual
premium of which does not exceed Rs.4000/-

5. Free use of car with driver, the monetary value of which will be
evaluated as per income Tax Rules, 1962

Port B

{o) Company's contribution towards Provident Fund to the extent that
is not texable under the ncome Teix Act, 1941,

{b) Gratuity :© One-half month's solory for each cqmplefed- yoar of -
service.

(¢} Encashment of leave of the end of tenure.
Part C

1. leave travel concession for self and family once in a year in
accordance with the Rules of the Company.

2. Leave on full pay and allowances as per the Rules of the Company
buf not exceeding one month's leave per year of service ond leave
aceumuloted but not availed of will be allowed 1o be encashed as
per the Rules of the Company,

3. Reimbirsement of entertninment and all other ekpenses aclually
ond properly incurred for the purpose of the Company's business.

4. Freetelephone facility ot residence. However, personal long distance
calls on the telephione for private purposes shall be billed by the
Compary ta the Whole-time Director. p

. Minimum Remuneration :

The cbove remuneration including the perquisites aforesaid, shall,
nevertheless, be poid as minimum remuneration for any financiol yeor
in case of absence or inadequacy of profits for such yeor.

IV, Other Terms ;

1. The Whole-time Direclor shall not be paid any siting fees for
oftending any mesting of the Board or Commitee thereof.

2. The Whole-time Director shall be licble to retire by rotation.

3. The Whole-time Director shall not, without the Board's approvel,
engoge himself in any business, occupation or employment
competing with the Comapny's business.

4. The Whole-fime Director shall not divulge. or disclose any
confidenfial information or knowledge os to the business and
offairs of the Company.

5. Bath porties ore entitled to terminote the appointment by giving
to the other party ninety doys notice in writing without showing
any couse.-

The Company hos been advised that the appointment of Mr.
S.C.Bhargava os a Whole-tfime Director will net require approvel of
the Ceniral Government in terms of the provisions of Section 269 of


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

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

- ANNUAL REPORT
1998-99

Annexure to Notice

the Companies Adt, 1956 read with Schedule Xill to the said Adt.

Mr. 5.C.Bhargava, aged 57 years, is a B.Jech (Chem. Engg) from
L.L.T. Mumbai with aver 35 years of experience in the paper industry.
He was appointed by the Board of Diredlors as an Addifioncl
Director with effect from 26th July, 1999. He joined fhe services of
the Compary as o Whole-time Director from 28th July, 1999 end
is incharge of operations. Your Directors are of the view that having
regard to, inter alio, Mr. 5.C. Bhargava's age, educational
qualification ond experience, he is a fit and proper person to be
appointed as o Whole-time Direcior of the Company and that his
appointment will be in the interest of the Company and ifs
shareholders and, accordingly, commend the resolution of item no.
7 for your opproval.

The draft letter &f appointment referred to in the Resclution is
available for inspection of members at the Registered Office of the

Company between 10.30 a.m. and 1.00 p.m. on all working days

{except Saturdays)

Mr. 5.C. Bhargava is inferested in the Resolution of item No.7 since
it concerns his own remuneration. Nane of the other Direcors is
interested in the possing of this resolution.

This Explonation, together with the occomponying Notice, is and
shall be treated as an abstract under Section 302 of the Companies
Adl, 1936,

IYEM NO. 8

Consequent upon the passing of the Depositories Adt, 1994 and
the introduction of the Depository system, some of the provisions
of the Companies Adt, 1956 pertaining to issue, holding, fransfer
and deoling in shares ond other securities as also cerfificates have

been amended to facilitate the introduction and implementation of |

the Depository system. A few Artidles in the Articles of Association
of the Company pertaining 1o issue, holding and dealing in shores
and securifies which were in line with the erstwhile provisions of the
Compoanies Act, 1956, are conflicting with the provisions of the
Depositories Acl, 1996 and, therefore, the relevant Articles need to
be amended to demateriaiise, as and when deemed necessary by
the Board of Directors of the Company, its securities and to offer
securities in o dematerialised form pursuant to the Depositories Act,
1994 and the rules framed thereunder.

The Resolution proposes such amendments and it is recommended
for the opproval of the Members.

None of the Directors of the Company is concerned or interested
in the Resolution,

ITEM NO. 9 ‘

The Companies Act, 1956 os amended by the Companies
{Amendment) Ad, 1999 has provided fo every holder of securities
of and every depositor with o Company, an option fo nominate, o
person to whom the rights of the holder of any securities of, or the
depositor with a Company shall vest in the event of the death of
the holder of such securities or of the depositor.

Necessary omendments are proposed in the Arficles of Association
of the Company to provide for the nomination facility to the holder
of the securities of and the depositor with the Company, in line with
the amended provisions of the Companies Act, 1956,

The Resalutian is recommended for the approval of the Members,

Nane of the Directors of the Company is concerned or inferested
in the Resolution,

ITEM NO. 10

In ferms of new Section 205A(5) and 205 C of the Companies Act,
1956 inserted by the Componies (Amendment} Act, 1999, the
dividend which remains unclaimed/unpaid for seven years from the
date of transfer to unpaid dividend account shall be transferred to
“the Investor Educotion and Protection: Fund' established by the
Ceniral Government and no cloims shall lie egainst the fund or the
Company in respect of such amounts fransferred to the Fund.

It is preposed 1o amend the Company's Adicles to bring it in line
with the Companies Act, 1956, as amended.

The Resolulion is recommended for the approval of the Members.

None of the Directors of the Campany is concerned or interested
in the Resolution.

»

By Order of the Board
for RAMA NEWSPRINT AND PAPERS LTD,

VASHU J. RAMSINGHANI
Chairman & Managing Director

Mumbai, 26th July,1999.

Registered Office:
*Village Barbodhan, Taluka Qlpad,
District Surat, Gujarat-335 005
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Directors’ Report

RAMA

The Members,

* RAMA NEWSPRINT AND PAPERS LIMITED

“Your Directors present the Eighth Annual Report and the
Audited Statement of Accounts for the year ended 31st
March, 1999.

FINANCIAL RESULTS Ce
' : (Rs. in lakhs)
Year Ended Yeor Ended
31.03.99 .31.3.98
Sales 975675  7681.04
Other Income - 90.29 196.85
Operating Profit 2178.06 480.79
Interest and Finance Chorges 2092.90 1984.77
Profit /(Loss) before Depreciation _
and Tox 85.16 (1505.98)
Depreciation 1228.26 1191.46
Tox ] ' — —
Prior period adjustments 411.68 —
Nei Loss 53142  2697.44
OPERATIONS -

During the year, the Company achieved sales of Rs.9756.75
'lacs as compared fo Rs.7681.04 lacs in 1997-98, recording
an increose of over 27%. Due lo this ond coupled with
benefit of cost reduction measures taken during the year,
the operating profit increased substantially to Rs.2178.06
laes from Rs.480.79 lacs in the previous year. However,
owing to highly competilive market conditions and
unrermunerative realisafion per MT of Newsprint mainly on
“account of dumping by overseas manufacturers, the
. Company incurred net loss of Rs.531.42 lacs ofter interest
(Rs.2092.90 lacs} and depreciation (Rs.1228.26 lacs) as
also prior period adjustments (Rs.611.68 lacs }. This could
be considered an improvement over the previous year in
which there was net loss of the order of Rs.2697.44 lacs.

The Company’s iotal production in the year under review
amounts to 53095 MT as compared to 34744 MT in the
previous year, representing an increase of over 50%.
The first Newsprint machine is now fully stabilised and it is
running with maximum efficiency.

REVIEW OF THE PROGRESS OF THE PROJECT

During the yeor under review, the Caai/Lignite based Boiler
for coplive generation of electricity was fully stabilised thereby
reducing the dependence on power from the Guijaral
Eleciricity Board os well as on Oil Fired Boiler, and thereby
contributing te significont savings n energy cost.”

The second paper machire for the manufacture of Writing
and Printing -Paper/Newsprint commenced trial runs of
Newsprint during the year. It is expected to be fully stabilised
in the curreni year and begin production of Writing and
Printing Paper by October, 1999, With this, the installed
copacity of your Company will increase from 61,380 TPA
to 1,32,000 TPA.

With both the paper machines in regulor commercial
production, your Compary will have o beter product mix
leading to more flexibility in- marketing and distribution of
overheods as- also reduction in the per tonne cost of
production and improvement in profit margins.

To improve the profit margins further, your Company
proposes to install online coating machine for manufacture
of IWC Newsprint and Magazines, o value added produc.
The initial feasibility study has already been carried out and
the proposal is under discussion with Financial Institutions.

CURRENT YEAR AND FUTURE PROSPECTS

The Company has produced 12,342 MT of Newsprint and
achieved sales of the value of Rs. 2816.95 lacs during the
first quarter of the current year, The benefit of the second
Wrifing and Printing Paper/Newsprint machine is expected
1o be fully available in the current year. The market scenario
for Newsprint and Writing and Printing Paper has started
showing signs of improvement in ferms of demand and
soles realisation,

in the light of these trends, your Directors hope that barring
unforeseen circumstances, the Company will perform better
in the coming years.

STATUS ON YEAR 2000 PREPAR_EDNESS

The Company has been addressing its Year 2000 (Y2K)
complience issues since November, 1998. Infernally
developed software is now fully YZK compliant and significant
3rd party software and operating system will be fully Y2K
compliant by October, 1999. All computer hardware has
been tested for Y2K compliance and where necessory will
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