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4 NOTICE : )

NOTICE is hereby givan that the Twentisth Annual General Meoting of the memmbers of A. J. Brothers Limited will be held at
11.00 a.m. on 18th July, 2000 at B-38/2/2, M.1.D.C., Murbad, Dist. Thane. Maharashtra to transact the following business :

ORDINARY BUSINESS

1)  To recaive, consider and adopt the audited Balance Sheat as at 3ist March, 2000 and Profit & Loss Account for the
period ended on that date together with Directors Report and Auditors Raport thereon.

2) Toappoint a Diractor in place of Mr. Mano] Arya, who retires by rotation and has coveyed his decision of not seeking
re-appointment.

3) To appoint auditors and fix their remuneration.

SPECIAL BUSINESS

4)  Toconsider and if thought it o pass with or withoul modification(s), the following resolution as an Ordinary Resolution:
*RESOLVED THAT Mr. Anant Lal Mishra be and Is hareby appointed as Director of the Company.”

5} To consider and if thought fit to pass with or without modification(s), the following resolution as a Spacial Resolution;

"RESOLVED THAT pursuant o provisions of Section 198, 269 and 309 read with Schedufe Xill other applicable provisions
if any, of the Companies Act, 1956 as amanded from time 10 1ime, the Company hareby accords its consent 10 the appointment
of Mr. Ravi Arya as the Managing Director of the Company for a period of five year with effect from 01/04/2000 on the
refnuneration and conditions as specified in the Explanatory Statement attached to this notice and that the said remuneration
(other than commission} shall be paid to him as minimum remunaeration even in the event of loss or inadequacy of profits
in any financial year during the tenure of his appointment.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to alter, amend or vary
| the terms and conditions of appointment including increase in payment of remuneration and providing of perquisites as
| -may be agreed to between the Board of Directors and Mr. Ravi Arya and in accordance with the Sections 198, 310, 311
read with the Schedule XIll of the Companies Act, 1956 and appioved by the Central Government, if such approval is
required.”

6) To consider and Iif thought fit to pass with or withou! modification(s}, the following resolution as a special Resolution :

*RESOLVED THAT pursuant to provisions of Section 198, 269 and 309 read with Schedule XIll and other applicable
provisions if any, of the Companies Act, 1956 as amendad from time to time, the Company hereby accords its consent to
the appointment of Mr. Manoj Arya as a whole-time Director designated as Executive Director of the Company for a period
of five year with effect from 01/04/2000 on the remunaration and conditions as specified In the Explanatory Statement
attached to this notice and that the said remuneration {other than commission) shall be paid to him as minimum remuneration
evan in the avent of loss or inadequacy of profits in any tinancial year during the tenure ot his appointmaent.”

*RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to alter, amend or vary
the terms and conditions of appointment including increase in payment of remuneration and providing of perquisites as
may be agread to between the Board of Directors and Mr. Manoj Arya and in Accordance with the Sections 198, 310, 311
read with the schedule Xiil of the Companies Act, 1856 and approved by the Central Government, if such approval is
required.”

For & on Behalf of the Company

Sd/-
Place : Mumbai (Ravi Arya)
Date : 30.05.2000 Chairman & Managing Direclor

Regd. Office :

B-38/2/2, M.1.D.C,,
Murbad, Dist. Thane.

Maharashtra.
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A A.J. BROTHERS LIMITED
(e A

A MEMBER ENTITLED TO ATTEND AND VOTE 1S ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND
AND VOTE INSTED OF HIMSELF AND THE PRCXY NEED NOT BE A MEMBER OF THE COMPANY.

2. Proxies in order to be effgctive, should be deposited at the registered office of the Comapny not less than 48 hours
before the meeting.

3. The Register of Members and the Share Transfer Books of the Company will be closed from 17/07/2000 to
19/07/2000 (both days inclusiva).

EXPLANATORY STATEMENT PURSUANT TO SECTION 173 (2) OF THE COMPANIES ACT, 1956
ITEM NC. 4
The Board of Directors in its meeting held on 30/11/99 had appointed Mr. Anant Lal Mishra as Additional Director, who will
vacate the office at the forthcoming Annuai Genera: Meeting. The Company has pursuant to the provisions of Section 257
of the Act, received a notice from some of its members signifying intention of proposing the appointment of Mr. Mishra as
Director in the forthcoming Annual General Meeting.
None of the Directors except Mr. Anant Lal Mishra, is interested or in any way concerned in the proposed resolution.
ITEM NO. 5 .
Mr. Ravi Arya is one of the Promoters of the Company. He was appointed as a Managing Director with etfected from
01/04/2000 for a period of five years. His term of appointment expired on 31/03/2005. The Board of Directors in its
meeting held on 30/11/99 decided to reappoint Mr. Ravi Arya as Managing Director with etfect from 01/04/2000 for a
period of five years. Mr. Ravi Arya has vast experience In aluminium industry and his association is advisable, particularly
when the Company is sick.

The draft Agreement betwean the Company and Mr. Ravi Arya for his appointment as Managing Director contains the
following terms of remuneration.:

I) PART-A
1) Salary - Rs. 40,000/- per month,

'2) Commission - 1% of the net profit of the Company for every financial year subject to an overall ceiling laid down under
Section 188 and 309 of the Companies Act, 1956.

3) Perquisites & Allowances as per details given below :
I} Housing :

a) In case of unfurnished accommodation hired by the Company such expenditure not exceeding 60% of the salary
over ant above 10% payable by the Managing Director.

b) Incasethe Managing Director is provided accommodation owned by the Company, 10% of the salary of Managmg, g
Diractor shail be dedutted by the Company.

¢) [ncase no accommodation Is provided by the Company. The Managing Director shall be entitled to House Rent
Aliowance subject to the ceiling of 60% of the salary.

ii) Medical Reimbusement :

Reimbursement of expenses incurred by the Managing Director for self & family subject fo a csiling of one month's
salary in a year or three months' salary in a block of three years.

i} Leave travel expenses for seif & family - 12.5% of salary per annum.
i) Club fees {excluding admission or life membership fee) will be on actual basis, subject to maximum of two ¢lubs.

v) Personal accident insurance & mediclaim insurance for self and family will be as per Company's Rules, premia
nota to exceed Rs. 4,000/- per annum per person.
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/ PART - B ' )

One and above the perquisnea specified in Part A, the Managing Director shall be entitled to the following perquisites
which shall not form part of the remuneration specified in Part - A.

a) Contribution to Provident Fund, Superannuation Fund or Annuity Fund will not be Inciuded In the computation of the
ceiling on perquisites to the extent these, either singly or put to gether are not taxable under the Income-Tax Act.

b) Gratuity not exceading half a month's salary for each completed year of service.
PART - C

a) Conveyance & Telephone : Provislon of cars for use on Company's business and telephone at residence ;will not be
considered as perquisites. Personal long distance calls and use of car for personal purpose will be charged as par
I. T. Rules. Drivers's salary will be reimbursed.

b) Leave:
One month's earned leave for every eleven months of service. Leave accumulated but not availed of will be allowed
to be encashed at the end of the tenure of the appointment as per the rules of the Company.

¢} Reimbursement of Entertainment Expenses : _ _
The Managing Director shall also be entitled to reimbursement of entertainment expenses actually incurred for
Company's business against submission of supporting/declaration.

d) No sitting fass shall be paid/payable for attending the Board Meelings.

Ity  Nothwithsiandign the above, in the event ot inadequacy or absence of profit in any financial year, remuneration mentioned
in Part A, except commission and perquisites mentioned in Part B and Part C (which shall not form part of remuneration}
as menticned above, shall be the minimum remuneration payable to the Managing Director sub}ect to the Company 1
obtaining the requisited permission/approval from the competent authority, if required,

I}y The appointment can be terminated by either side by giving six months notice in writing.

The draft Agreement between the Company and the Managing Director is available for Inspaction by the members of the
Company at its Registered Offico hatween 11.00 a.m. and 1,00 p.m. on any working day of the Company. -

The above:may please be-treated as an abstract of the variation undar Section 302 of the Companies Act, 1956.

Mr. RaviiArya and Mr. Mano| Arya may be deemad to be interested, since they ara related to each other ag brothers. None
of the other Diractors or interest or concerned in the above reésolution.

iTEM NO. &

*© Mr. Manoj Aryaits ameati e Promoters of the Comparry. He was: appoihted: ag whele-time Director and dasignated as an
Executive Director with effect from 1/4/2000 for a pariod: of five years. His term-of appointment expired on 31/3/2000. The
. Board of Directors in its meeting held on 30/11/99 decided to reappeint Mr. Manoj Arya as whole-time Director with effect
from 01/04/2000 for a period of five years. Mr. Manoj Arya has vast-experience in aluminium industry and his assoclation
is advisabie, particularly when the Company is sick.

e

The draft Agreement between the: Company and Mr. Manoj Arya for his:appointment as Executive Diracter contained the
following terms of remunsration -

Iy PART-A.

1) Salary - Rs. 40,000/ pér month.

2) Commission - 1% of the net profit of the Company far every financial year subjact to an overall ceiling laid down under
Section 198 and 309 of the Companies Act, 1956,

3) Perquisities & Allowances as per dotalls given below : |
i) Housing:

a) In case of unfurnished accommodation hired by the Company such expenditure not exceeding 60% of the
salary over and above 10% payable by the Exscutive Director.

b) In casa the Executive Dirsctor is provided accommodation owned by the Company, 10% of the salary of |
Executive Director shall be duductad by the Company.
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