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NOTICE IS HEREBY GIVEN THAT THE TWELFTH ANNUAL GENERAL MEETING OF TATA TELECOM
LIMITED will be held on Tuesday, September 1, 1998 at 4.00 p.m. at the Bombay House Auditorium,
Bombay House, 24, Homi Mody Street, Mumbai 400 G01, to transact the following business:

1. To receive and adopt the Directors’ Report and the audited Profit and Loss Account for the
year ended March 31,1998 and the Balance Sheet as at that date.

2. To declare a Dividend on Equity Shares.

3. To appoint a Director in place of Mr. D. S. Pendse who retires by rotation and is eligible for
re-appointment.

4. To appoint a Director in place of Mr. D. J. Lovatt, who was appointaed a Director of the
Company pursuant to Article 152 of the Articles of Association of the Company to fill tha casual
vacancy on the Board caused by the resignation of Mr. D. B. Engineer and who, pursuant to
Section 262 of the Companies Act, 1956, holds office upto the date of this Annual Gensral
Meeting but is eligible for re-appointment and in respect of whom the Company has received a
notice in writing from @ member proposing his candidature for the office of Director, under
Section 257 of the Companies Act, 1955.

9. Appeintment of Nr. H. B. Schacht as a Dircctor:

To appoint @ Director in place of Mr. H. B. Schacht who was appointed an Additional Director
of the Company by the Board of Directars with effect from 28th June, 1898, and who holds
office upto the date of this Annual General Meeting under Section 280 of the Companies Act,
1956, and Article 151 of the Articles of Association of the Company, but is eligible for re-
appointment and in respect of whom the Company has received a notice in writing under
Section 257 of the Companies Act, 1956 from a shareholder proposing his candidatuie for the
office of Director.

6. To appoint Auditors to hold office from the conclusion of this meeting until the conclusion of the
next meeting and to fix their remuneration.

7. [PAmendments to the Articles of Acsociation:

To consider and, if thought fit, to pass with or without modification, thes following Resolution as
a Special Resolution:-

“RESOLVED that pursuant to Section 31 and all other applicable provisions, if any, of the
Companies Act,1956, the Articles of Association of the Company be altered in the following
manner:

(A} Insert the following Article as Article 7A aftaer Article 7:

lesuc @f  7A. In the event it is permitted by iaw to issue shares without voting rights attached

Sharos without to them, the Directors may issue such shares upon such terms and conditions and

voting rights  with such rights and privileges annexed thereto as thought fit and as may be
permitted by law.

(B) Insert the following Article as Article 68A after Article 68:

Buy Back B8A.Notwithstanding anything contained in these Articles, in the event it is permitted by
of Shares law for a company to purchase its own shares or securities, the Board of Directors
may, when and if thought fit, buy back such of the Company's own shares or
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NETICE (Contd.)

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 a depository.

Servies ef (6) Notwithstanding anything in the Act or these Articles to the contrary, wheare
Deocumaents securities are held in @ depository, the records of the beneficial cwnership

may be served by such depository on the Company by means of electronic
mode or by delivery of {loppies or discs.

Transfer of (7) Nothing contained in Section 108 of the Act or these Articles shall
Securitizs apply to a transfer of securities effected by a transferor and transieree bath

of whem are entered as beneficial owners in the recards of a depository.

Allotmment (8) Notwithstanding anything in the Act or these Articles, where
of Sesurities securities are dealt with by a depository, the Company shall intimate the
deale with in details thereof to the depository immediately on allotment of such securities.

a Depository

Biztinctive (8) Nothing contained in the Act or these Articies regarding tine
numbors of necessity of having distinctive numbers for securities issued by the
Sesuritios Company shall apply to securities held with a depositcry.

held i a

Depesitery

Register (10) The Register and Index of beneficial owners maintained by a
and Index depository under the Depositories Act,18396, shall be deemed to
of Benalf- be the Register and Index of Members ard Security holders
clal Gwners for the purposes of these Articles.”

B. Buy-Back of Shares/Securities:

To consider and, if thought fit, to pass with or without modification, the following Resoiution as
a Special Resolution:-

“RESOLVED that if and when permitted by the law and subject to all appiicable provisions of the
law and subject to such other approvals, permissions and sanctions, as may be necessary and
subject to such conditions and modifications as may be considered necessary by the Board of
Directors of the Company (hereinafter referred to as the “Board” which expression shall also
include a Committee thareof), or as may be prescribed or imposed while granting such
approvais, permissions and sanctions, which may be agreed to or accepted oy the Board, the
consent of the Company be and is hereby accorded to the Board, to purchasz such number of
Equity Shares or other Securities specified by the Government, of the Ccmpany, as may be
thought fit, from the holders of the Equity Shares or other Securities of the Company in such
proportion and manner as may be permitted by the law, not exceeding such percentage of the
capital of the Company, from such funds of the Company as are permitted to be used for this
purpose or out of the proceeds of any issue made by the Company, on such terms and subject
to such conditions as may be prescribed by the law.”

*RESOLVED FURTHER that for the purpose of giving effect to this Resolution, the Board be and
is nereby authorised to do all such acts and things and give such directions as may be
necessary or desirable and to settle all questions or difficulties whatsoever that may arise with
regard to the said purchase of Equity Shares or other Securities.”
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10. Borrowing Powers:

To consider and, if thought fit, to pass with or without modification the following Resolution as
an Ordinary Resolution:-

“RESOLVED that in supersession of Resolution No. 7 passed at the Tenth Annual General
Meeting of the Company held on September 3,1996, the consent of the Company be and is
hereby accorded to the Board of Directors under Section 293 {1){d) of the Companies Act,
1936 and all other enabling provisions to borrow any sum or sums of money from time to time
notwithstanding that the money or moneys to be borrowed together with the money already
borrowed by the Company (apart from temporary loans obtained from the Company's bankers,
in the ordinary course of business) may exceed the aggregate for the time being of the paid-up
capital and free reserves of the Company, that is to say, reserves not set apart for any specific
purpose, by an amount of Rs.75 crores {Rupees Seventy Five crores only).”

Notes:—

[a]

[b]

[c]

(d]

The relative Explanatory Statements pursuant to Section 173 of the Companies Act, 1956, in
respect of business under item Nos. 4, 5 and 7 to 10 are annexed hereto.

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

The Register of Members and the Share Transfer Books of the Company will remain closed
from August 4, 1998 to August 31, 1998 (both days inclusive).

The dividend on Equity Shares as recommended by the Directors for the year ended March
31,1998, if declared at the Meeting will be payable on and after Friday, the September 25,
18988 to those Members whose names stand on the Register of Members of the Company on
August 31, 1998.

By Order of the Board of Directors

RAVI PANDIT
Vice President —Finance & Company Secretary

Mumbai, June 29, 19398

Registered Office:
Bombay House,

24, Homi Mody Street,
Mumbai 400 001.
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EXPLANATORY STATEMENTS [(Contd.)

7A in the Articles of Assaociation as set out in the Resolution at item No.7(A) to enable the Company
to issue shares without voting rights, as may be permitted by law.

Article 68 of the Articles of Association of the Company prohibits the Company from buying its own
shares. It is proposed to introduce a new Article 68A in the Articles of Association as set out in the
Resaolution at Item No.7(B]) to enable the Company to purchase any of its own shares or securities,
as proposed in the Resolution at ftem No.8, in the event it is permissible by the law.

With the introduction of the Depositories Act,1996, and the Depository System, some of the
provisions of the Act relating to the issue, holding, transfer, transmission of shares and other
securities have been amended to facilitate the implementation of the new system. The Depository
System of holding securities in an electronic form is a far safer and more convenient method for
holding and trading in the securities of a company. The Company also proposes to join the Depository
System and it is, therefore, proposed that the Company's Articles of Association be suitably altered,
as set out in the Resolution at item No.7(C] to reflect the provisions introduced by the Depasitories
Act, 1996 and to spell out the rights of the beneficial owners of the securities in such a system.

The Board commends the Resolution for acceptance by the Members.

A copy of the Memorandum and Articles of Association of the Company together with the proposed
alterations is available for inspection by the Members of the Company at its Registered Office
between 11 a.m. to 1 p.m. on any working day of the Company.

Item No.

The Companies Act, 1856 presently prohibits a company from purchasing its own shares and
securities. However, it is anticipated that the law may in future permit a company to buy back its
own securities (buy-back of securities).

Subject to the buy-back of securities being legally permissible, it is proposed to enable the Company
to buy back its Equity Shares or such other permissible securities, not exceeding such percentage of
the capital of the Company as may be permitted by the law from the Members of the Company
either from the open market or from the haolders of odd lots, or from the holders of the Equity
Shares that may be issued under the Employees’ Stock Option Scheme or as permitted by the law.
“The buy-back of Equity Shares or securities would be at the rate and from the funds permitted by the
law as set out in the Resolution.

The Resolution, if approved, will be operative for and will be given effect to within a period of 15
months from the date of passing the Resolution or such other time limit laid by the law.

The Board commends the Resolution for acceptance by the Members.
ltern Na. ©

In the present competitive environment in the country and in the long term interest of the Company
and its shareholders, it is necessary that the Company adopts measures for attracting and retaining
qualified, talented and competent personnel. Stock Option Schemes, designed to foster a sense of
ownership and belonging amongst personnel, are a well-accepted approach to this end. It is therefore,
appropriate to consider introducing a Stock Option Scheme for the permanent employees of the
Company and its Managing/VWhole-time Directors. The shares may be allotted directly to employees
or allocated in accordance with a Stock Option Scheme framed in that behalf, in accordance with the
provisions of the prevailing law. It is intended that any such Stock Option Scheme shall not exceed an

8
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