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seeking new ways to make better
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pprecise needs of our valued customers
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-been inextricably linked with the zest
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HIGHLIGHTS FOR THE YEAR ENDED JUNE 30TH 1998 1997
Polymers Processed M.T. 59945 46513
Total Income Rs. in Lacs 48229 41393
PBDT/Sales % 76 7.3
Profit after Taxation Rs. in Lacs 1560 1212
Operating Profit before Working Capital Charges Rs. in Lacs 7367 6399
Cash Earnings Per Share Rs. 36.79 31.25
Earnings Per Share Rs. 14.38 11.85
Dividend Per Share Rs. 6.00 6.00
Total Debt ; Equity ratio Times 2:1 2.09:1
Return on Average Capital Employed % 19.43 18.14
Return on Average Net Worth % 12.29 10.45
Number of Employees Nos. 1804 1583
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GROSS AND NET PROFITS
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The Supreme Industries Ltd.

NOTICE

NOTICE is hereby given that the 56th Annual General Meeting
of the Company will be held at Y.B. Chavan Auditorium, Y.B.
Chavan Centre, General J. Bhosale Marg, Near Sachivalaya
Gymkhana, Nariman Point, Mumbai 400 021, on Friday, the
30th October, 1998, at 4.00 p.m. to transact, with or without
modifications, as may be permissible, the following business :-

1.

To receive, consider and adopt the Directors’ Report and
the Audited Statement of Accounts together with Auditors’
Report thereon for the financial year ended 30th June, 1998.

To declare Dividend on Preference and Equity Shares for
the financial year ended on'30th June, 1998.

To appoint a Director in place of Shri B.L. Taparia, who
retires by rotation and, being eligible, offers himself for
reappointment.

To appoint a Director in place of Shri S.). Taparia, who
retires by rotation and, being eligible, offers himself for
reappointment.

To appoint Auditors to hold office from the conclusion of
this meeting till the conclusion of the next annual General
Meeting and to fix their remuneration.

SPECIAL BUSINESS :
6.

To consider and, if thought fit, to pass the following
Resolution which will be proposed as a Special
Resolution :

“RESOLVED that in accordance with the provisions of
Sections 198, 269, 309, 310, 311, Schedule Xlil, and other
applicable provisions, if any, of the Companies Act, 1956
{the Act), and all guidelines for managerial remuneration
issued by the Central Government from time to time, the
Company does hereby approve of the reappointment of
Shri M.P.Taparia, as Managing Director, for a further period
of five years with effect from 7th January,1999 to 6th
January, 2004 and the payment of the remuneration and
perquisites to him at the following revised terms and
conditions viz :-.

(1) Salary Rs. 50,000/- per month, which may be increased
upto Rs. 75,000/- per month, at the discretion of the
Board from time to time, during his tenure.

(2) Perquisites

(@) Reimbursement of actual expenses incurred on
housing, gas, electricity,water, furnishings, leave
travel concession, for self and family, personal
accident insurance premium and club fees, as
well as reimbursement of medical and hospital
expenses incurred in India and qr abroad for self

3)

and family as per the claims in that behalf
received from the Managing Director from time
to time. For the above purpose family shall mean
self, wife, dependent children and dependent
parents of the Managing Director.

(b) () Contribution to Provident fund,
superannuation fund or annuity fund to the
extent these either singly or put together are
not taxable under the Income Tax Act, 1961
or under any statutory modifications or
reenactment thereof;

(ii)y Gratuity payable at a rate not exceeding half
 amonth’s salary for each completed year of
service, and

(iti)y Encashment of leave at the end of the tenure.

For the purposes of Gratuity, Provident Fund,
Superannuation and other like benefits, the
service of the Managing Director under this
Agreement will be considered continuous
service with the Company from the original date
of his joining the service of the Company on 7th
January, 1967 and termination of agreement and
renewal of agreement will not be considered as
any break in service.

Commission :

In addition to the above, the Managing Director shall
also be entitled upto 2% of the Net Profits as
commission, as may be determined by the Board
provided that, the aggregate of salary, perquisites
(excluding those specified in (b) above) and commission
for any financial year shall not exceed 5% of the net
profits of the Company for that year computed in the
manner laid down in Section 198(1) of the Act.

Leave on full pay and allowances but not exceeding
one month’s leave for 11 month’s service, plus additional
two weeks’ leave at the end of every third year.

Free use of motor car with driver provided by the
Company for business purpose; the Company meeting
all running, maintenance and other expenses of every
kind whatsoever incurred in respect thereof. Use of
car for personal purposes shall be billed by the
Company to the Managing Director.

Free telephone facility at residence. All charges
including rental, call charges, etc. thereof shall be paid
by the Company in full. Personal long distance calls shall
be billed by the Company to the Managing Director.

‘Reimbursement of entertainment and other business

promotion expenses actually incurred by the
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Managing Director in the course of business of the
Company.

In the event of loss or inadequancy of profits of the
Company in any year, the Managing Director shall
be entitled to payment by way of salary, perquisites
and any other allowances not exceeding the
respective limits specified in Section Il of Part Il of
Schedule X1 of the Act.

The Company shall pay to the Managing Director
compensation for loss of office, or as consideration
for retirement from office or in connection with such
loss or retirement, in accordance with the provisions
of Section 318 of the Act.

Either party shall be entitled to determine the
appointment by giving 180 days’ notice in writing.

The Managing Director shall not be entitled to Sitting
Fees for attending meetings of the Board of Directors
of the Company or any Committee or Committees
thereof.

RESOLVED FURTHER that the Board of Directors be
and are hereby authorised to alter, increase or vary
the terms and conditions aforesaid within the limitations
specified in that behalf in Schedule XIli to the Act.

AND RESOLVED FURTHER that the Board of
Directors be and are hereby authorised to take such
steps as may be necessary, desirable or expedient to
give effect to this Resolution.”

To consider and if thought fit, to pass the following
resolution which will be proposed as a Special
Resolution :

“RESOLVED that pursuant to Section 31 and other
applicable provisions, if any, of the Companies Act, 1956
and the provisions of other Statutes as applicable, and
subject to such approvals, consents, permissions and
sanctions as may be necessary from the appropriate
authorities or bodies, the Articles of Association of the
Company be and are hereby altered as follows :

(@) In Article 2 being the Article dealing with
interpretation, the following new interpretation
Clauses be inserted, viz.

(i) after the existing interpretation of “Secretary”,
the following shall be inserted, viz :

“Beneficial Owner” shall mean the Beneficial
Owner as defined in Clause (a) of Sub-Section
(1) of Section 2 of the Depositories Act, 1996.

(i) “Depositories Act” shall mean the Depositories
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Act, 1996 and includes where the context so
admits, any re-enactment or statutory
modification thereof for the time being in force.

(iii) “Depository” shall mean a Depository as defined
under Clause (c) of Sub-section (1) of Section 2
of the Depositories Act.

(iv) “Member(s)” or “Shareholder(s)”

“Members(s)” or “Shareholder(s)” unless
otherwise provided, 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 and
also every person halding Equity Share(s) of the
Company as also one whose name is entered as
beneficial owner of the Shares in the records of
the Depository.

(b) The existing Article 9 be renumbered as Article 9 (a)

(c)

and the following new Sub-clause be inserted as
Article 9 (b) :

Dematerilisation of Shares/Debentures/Other
Marketable Securities.

9(b) Notwithstanding anything contained in these
Articles, the Company shall in accordance with
the provisions of the Depositories Act, be entitled
to dematerialise its Shares, Debentures and other
marketable securities and to offer the same for
subscription in a dematerialised form and on the
same being done, the Company shall be entitled
to maintain a Register of Members/Debenture
holders holding Shares/Debentures/other
marketable securities both in material and
dematerialised form in any media as permitted
by law including any form of electronic media,
either in respect of existing Shares/Debentures
or any future issue. Provided that, the provisions
set forth inArticle 9(a), 10, 11 (b) and 11 (¢) shall
not apply to Shares/Debentures and other
marketable Securities which have been
dematerialised.

At the end of Article 9 (a), the following provison be
inserted :

“Provided however that the provision relating to
progressive numbering shall not apply to the Shares
of the Company which have been dematerialised.”

Existing Article 8 be substituted by the new Article 8,
as under :

Trust Not To Be Recognised

“‘\.uu Quy,
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8.  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 person whose name
appears as the beneficial owner of the Shares in
the records of the Depository as the absolute
owner thereof as regards receipt of dividends or
bonus or service of notices and all or any other
matters connected with the Company, and
accordingly, the Company shall not (except as
ordered by Court of competent jurisdiction or as
by law required) be bound to recognise 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 express or implied notice thereof.”

{e) That the existing Article 42, be renumbered as

Article 42(A) and the following new Article 42(B)
be inserted :

Depository - Registered owner

42(B). The Depository shall be deemed to be the
registered owner for the purpose of effecting transfer
of ownership of security on behalf of the beneficial
owner, and who shall be deemed to be the transferor
or the transferee as the case may be for the purpose
of thisArticle and other relevant provisions contained
in this behalf in these Articles.

That the existing Article 43 be deleted and subtituted
by a new Article 43 as under :
Power To Refuse Transfer - Notice Of Refusal

43. The Directors may at any time subject to the
provision of section 111A of the Act or any
statutory modifications or re-enactment thereof
for the time being in force, and so far as may be
permissible by law decline to register or
acknowledge any transfer of any Share and in
particular may so decline in any case where
such transfer is in contravention of the Securities
and Exchange Board of India Act, 1992 or
regulations made thereunder or the Sick
Industrial Companies (Special Provisions) Act,
1985 or any other law for the time being in force
and such refusal shall not be affected by the fact
that the proposed transferee is already a member.
The registration of transfer shall be conclusive
evidence of the approval of the Directors of the
transferee.

(g) That the existing Article 48 be renumbered as Article

48(A) and, the following new Articles numbered as

e wy, 48(B) and 48(C) be inserted :

48(B). Nothing contained inArticles 42, 45, 46 and
47 shall apply to the transfer of Shares,
Debentures or other marketable securities
effected by the transferor and transferee, both
of whom are entered as beneficial owners in
the records of the Depository.

“Applicability of Depositories Act”

48(C) (i) In case of transfer of Shares, Debentures
or other marketable securities where the
Company has not issued any certificates
and where such Shares, Debentures or
securities are being held in an electronic
and fungible form, the provisions of the
Depositories Act shall apply.

(ii

=

In respect of the Shares, Debentures and
other marketable securities held by the
Depository on behalf of a beneficial
owner as defined in the Depositories Act,
Sections 153, 153A, 153B, 187B, 187C
and 372 of the Companies Act, 1956,
shall not apply.”

(h) That the existing Article 4 be deleted and substituted

by a new Article 4 as under

Purchase of Company's shares and other marketable
securities convertible into shares.

4. None of the funds of the company shall, except
as provided by section 77 of the Act be employed
in the purchase of its own shares, unless the
consequent reduction of capital is effected and
sanctioned in pursuance of sections 78,80 and
100 to 105 of the Act and these Articles or in
giving either directly or indirectly and whether
by means of a loan, guarantee, the provision of
security or otherwise any financial assistance for
the purpose of orin connection with the purchase
or subscription made or to be made by any
person of or for any share in the company or in
its holding company. v

Provided that not withstanding anything
contained in the foregoing paragraph the
Company shall have power, subject to and in
accordance with all applicable provisions of the
Act and other applicable provisions of law and
subject to such approvals, permissions and
sanctions as may be necessary, to purchase,
acquire or hold any of its own fully paid Shares
whether or not they are redeemable and or other
securities convertible into shares and may make
payment therefor out of its free reserves or out of
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the Share Premium Account of the Company or
out of the proceeds of any issue made by the
Company specifically for the purpose or from
such other sources as may be permitted by law
on such terms and conditions and in such
proportion and in such a manner as may be
prescribed by law from time to time, provided
further that nothing herein contained shall be
deemed to affect the provisions of Sections 100
to 104 and Section 402 of the Act in so far as and
to the extent they are applicable.

(i) Thatthe existing Article 18 be deleted and substituted
by a new Article 18 as under :

Interest On Calls In Arrears

If the call payable in respect of any share or any
instalment of a call be not paid on or before the day
appointed for payment thereof, the holder for the time
being of such share shall be liable to pay interest on
the same at such rate, not exceeding twenty four
percent per annum, as the Directors shall determine,
from the day appointed for the payment of such call or
instalment to the time of actual payment and all
expenses that may have been incurred by the Company
by reason of such non-payment, but the Directors may,
if they shall think fit, waive the payment of such interest
or expenses or any part thereof.

To consider and if thought fit, to pass the following
resolution as a Special Resolution

“RESOLVED that if and when permissible at law and
subject to all applicable provisions of the Companies Act,
1956 (including any statutory modification(s) or re-
enactment thereof for the time being in force as may be
enacted from time to time or any Ordinance promulgated
in this regard) and subject to such other approvals,
permissions and sanctions, as may be necessary and
subject to such conditions and modifications as may be
prescribed or imposed while granting such approvals,
permissions and sanctions, which may be agreed to, by
the Board of Directors of the Company (hereinafter referred
to as the “Board” which term shall include any committee
thereof duly authorised by the Board to excercise its
powers including the powers conferred on the Board under
this resolution), the consent of the Company be and is
hereby accorded to the Board to buy-back, from the
existing holders of Shares and /or other Securities giving
right to subscribe for Shares of the Company, on a
proportionate basis and /or from the open market and/or
from the lots smaller than market lots of the Shares/
Securities (odd lots), the Shares or such other Securities or
Securities having such underlying voting rights not
exceeding such percentage of the present paid-up capital
of the Company as may hereafter be notified by the Central
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Government or any other regulatory authority, from time
to time (herein for brevity's sake referred to as “the
Securities”), from out of its free reserves or out of the
securities premium account of the Company or out of the
proceeds of any issue made by the Company specially for
the purpose, or from such other sources on such terms,
conditions and in such porportion and in such manner as
may be prescribed by law from time to time.

RESOLVED FURTHER THAT nothing herein contained
shall confer any right on any Share holder/holder of
Securities to offer or any obligation on the part of the
Company or the Board to buy back any Shares/Securities
of the Company.

RESOLVED FURTHER that for the purpose of giving effect
to this resolution, the Board be and is hereby authorised to
do all such acts and things and deal with all such matters
and take all such steps in this regard as it may, in its
absolute discretion, deem necessary, fit or proper.”

NOTES :

M

2)

3

(5)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND A
PROXY NEED NOT BE A MEMBER.

Explanatory Statement pursuant to Section 173 of the
Companies Act, 1956, in respect of the Special Business
at Item Nos. 6 to 8 of the above Notice is annexed.

Register of Members and the Share Transfer Books of
the Company will remain closed fromTuesday, the 13th
October, 1998 to Friday, the 30th October, 1998 (both
days inclusive).

The Dividend if declared, will be payable to those Equity
and Preference Shareholders whose names stand on the
Register of Members on 30th October, 1998.

The Company has transferred the unclaimed dividends upto
the financial year ended on 30th june, 1994 to the General
Revenue Account of the Central Government. The
concerned members may, therefore, submit their claims
in this respect, if any, to the Registrar of Companies,
Maharashtra, Mumbai by submitting an application in
prescribed form.

By Order of the Board

O.P. Roongta
Sr. Vice-President (Finance)
& Secretary

Registered Office :
612, Raheja Chambers,
Nariman Point,
Mumbai - 400 021

Dated : 25th August, 1998
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EXPLANATORY STATEMENT UNDER SECTION 173 OF
THE COMPANIES ACT, 1956, REGARDING SPECIAL
BUSINESS

Itern No. 6
The existing term of the office of Shri M. P. Taparia, expires on

6th January, 1999. Since the year 1967 Shri M. P. Taparia is at -

the helm of the management and administration of the Company
and ever since his stewardship the Company has made
tremendous progress as reflected by the present prosperous
existence of the Company. Accordingly, subject to the approval
of the members, financial institutions and such other sanctions
and approvals as may be necessary, the Board of Directors
have proposed reappointment of Shri M. P. Taparia as Managing
Director, for a further period of five years commencing from
7th January, 1999 upon the terms and conditions as contained
in the resolution mentioned in this item of the notice.

Considering his competence, experience as also the envisaged
growth in the operations of the Company and compared to the
remuneration payable to other comparable personnal in the
country, the terms of his appointment and remuneration as setout
in the resolution and which may also be deemed to be a part of
this explanatory statement are considered to be quite just fair
and reasonable.

The above may also be treated as an abstract of the terms of
appointment of Shri M.P. Taparia, as Managing Director,
pursuant to Section 302 of the Companies Act, 1956.

Shri M.P. Taparia, is himself interested in the Resolution. Shri
B.L. Taparia, Shri S.). Taparia and Shri V.K. Taparia, Directors of
the Company, being related to Shri M.P. Taparia, are also
deemed to be interested in the Resolution.

ftem Nos. 7 & 8

Consequent upon the passing of the Depositories Act, 1996 and
setting-up of National Securities Depository Limited (NSDL)
and considering the benefits of scripless trading, the Company,
with a view to provide better services to investors, has entered
into an Agreement with NSDL to have Electronic Depository
facilities in respect of the Shares of the Company.

Certain provisions of the Articles of Association pertaining to
issue, holding, transfer, transmission and other dealings in Shares
and other securities of the Company as also issue of Certificates
thereof, which were framed on the basis of the relevant
provisions of the CompaniesAct, 1956, require amendment so
as to facilitate the functioning of the Depository System.

Consequently, addition of some Articles in the Articles of
Association of the Company pertaining to the issue, holding
and dealing in scripless Shares and Securities as set out in the
Resclution are necessary so as to bring them in line with the
relevant provisions of the Depositories Act. The same are self-
explanatory.

The present Article 4 of the Articles of Association of the
oo au, COmpany restricts the use of funds of the Company for

the purchase/buy-back or to give loans for the purchase of its
own shares. Further buy-back of its own Shares and/or securities
convertible into Equity Shares by Companies is presently not
allowed under the Companies Act, 1956 unless the same is done
with a view to reduce its capital. The Companies Act, 1956 is
likely to be amended to regulate the buy-back of Shares/
Securities by Companies but the law in this behalf has stil! to
be brought on the Statute Book. It is expected that in the near
future, the existing Jaw will be amended to allow such buy-
back of a Company’s Shares. Consequential amendments are
accordingly proposed to the existingArticle 4 as set out in item
7 of the accompanying Notice.

Subject to buy back of shares being legally permissible, it is
proposed to buy back the Company’s Shares or other Securities
giving right to subscribe for Shares of the Company in such
amount as may be decided by the Board within the limits, if
any, as may be prescribed by the law, from time to time, from
the existing security holders on a proportionate basis and / or
from the open marketand/ or from the lots smaller than market
fots of the Securities (odd lots), in conformity with the necessary
enactment at law in this regard.

The anrount required for the buy back of Shares shall be met
out of the free reserves and/ or the securities premium account
and / or out of the proceeds of an issue specifically made for
the purpose or from such other sources as may be permitted by
law as set out in the resolution as per item of the notice.

The Board is of the opinion that it will be in the best interest of
the Company if Shareholders approve the said Resolution,
should the provisions be enacted permitting such buy back, so
that the Company will be able to implement the Resolution.

The Interest on Calls in arrears is being increased from the
existing 6% to a rate not exceeding 24% per annum in line
with the current prevailing interest rates.

The Directors accordingly recommend the Resoiution, mentioned
in these items of the notice for the approval of the Shareholders.

A copy of the existing Memorandum and Articles of Association
of the Company together with the proposed alterations are
available for inspection by the Members at the Registered Cffice
of the Company between the hours of 11.00 a.m. and 5.00
p.m. on all working days, excluding Saturdays, upto the date of
the Annual General Meeting.

None of the Directors of the Company is, in any way concerned
or interested in the Resolutions except may be to the extent of
the shares held by them in the Company.

By Order of the Board
O.P. Roongta

Sr. Vice-President (Finance)
& Secretary

Registered Office :
612, Raheja Chambers,
Nariman Point,
Mumbai - 400 021

Dated : 25th August, 1998.
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