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MISSION STATEMENT

BPL is committed to achieve a leadership
position in all its business groups through
utilisation of the best and most appropriate
technologics, applying the finest
manufacturing disciplines and most
efficiently marketing high quality products
and services to consistently give its

customers the best value for their money.

GUuIDING PRINCIPLES

® To ensure customer confidence through product

quality, efficient marketing and effective service.

e To continually enhance the Company's worth to
its shareholders and investors through sound

investments and profitable operations.

® To demonstrate a real concern for its employees
and to constantly improve the quality and value
of their jobs and career advancement.

® To be a good corporate citizen who contributes
positively to its community by protecting the

environment and working for public welfare.

® Torespect the laws, rules and customs of the land
and to ensure the conduct of all company activities

will always be to the highest ethical standards.
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NoTiceE OoF ANNUAL GENERAL MEETING

NOTICT ts hereby given that the Ninetecenth Annual General
Meeting o the Members af BPL Sanyo Technologics Limited
will be held on Wednesday, the 2l Seprember, 2000
at .00 pm., at Shrt Parvachi Mandapam, Chandranayar,
Palakkad - 678 007, Kerala, w transact the following business -

OrpiNary Busingss

I To consider and adopt the Prolit and Loss Account lor the
vear ended 31st March, 2000 and the Balance Sheet as ac that
date and the Report of the Directors” and Auditars thereon

2 Toappointa Dircctor in place of Mr T G Nambiar, who vetives
Iy rotation and being cligible, ofers himself for re-election,
3. Toappointaldrectorin place of Mr T C Chauhan, who retires

by rotation and being eligible, ollers himself for re-clection.

4. To appoint Auditors to hold affice from the conclusion of
the Nincteenth Annual General Meeung Gl the conclusion
ol the next Annual General Mecting and to authorise the
Board to fix their remuneration

SPECIAL Busingss

5. To consider and il thought fit o pass winh or without
moditications, the lollowing Resolution .
(Proposed as an Ordinary Resolution:

RESOLVED THAT Mr Ajit G Nambiar be and is hereby
appointed as a Director of the Company, whose period ol
office shall be liable 1o retirement by rotation

6. To consider and it thought it to pass with or without
maodifications, the following Resolution -
{I'ropased as an Ordinary Resolution:

RESOULVED THAT Mr L [ Bhatia be and is hereby appointed
as a Director of the Company.

RESOLVED FURTHER THAT subject to the provisions ot
Section 198, 269 and 309 rcad with Schedule X1 and all
other applicable provisions, it any, of the Companies Act,
1956 and subject to the approval granted by the Central
Government vide its Letier No. 1/76/2000-CL-Vil dated 14th
June, 2000, Mr. L H Bhatia, be and is hereby appoinied as
the Managing Director for a period of 5 years with ettect
from January 23, 2000 and that he shall not be liable o retere
by rotation whilstin service, on the terms and conditions as

set out below:

A SALARY R« .2 00000/ per month

B PERQUISITES

1. The Managing Dircctor shall be enttled to perguisies
ltke turnished accommadation or house rent allowance in
licu thereot, education allowance. city compensatory
allowance, together with re-imhursement of expenses tor
utilisation of gas, water, re-imbursement of ordiary
medical expenses and leave travel concessions for self and
his tamily including dependents, club fees, premiums
towards persanal accident insurance and medi-claim and
all other payments in the nature ol perquisites and
allowances as agreed by the Board of 1Yireciors | subject
to a ceiling of Rs.7,50,000/- per annum.

EXPLANATION

“Family” here means the spouse, dependent childrern and
dependent parents of the Managing Director.

For the purpose of calculating the above ceiling,
perquisites shall be evaluated as per the Income Tax Rules,
wherever applicable. Tn the absence of anyv such Rules,
perquisites shall be evaluated at actual cost

Use ol Company Car tor official purposes and Telephone at
residence lincluding payvment for local calls and long distance
otticial calls) shail not be included in the computation of
perauisites for the purpose of calcolaung the said ceiling.

Apart from the re-imbursement o} ordinary medical
expenses, 1 case o hospitalisation ol the Managing
Dircctorand his family, the Board ol Direcrors shall have
the discretion 1o reimburse the actual expenses incurred
v him, including on travel, notwithstanding thar the total
perquisites will execed the limit ol Rs.7 5000004 per
annum, in any linancial year

Il Conuibution 10 Provident Fund, Superannuation
Fund or Anmuity Fund will not be mcluded in the
compulation ol the Lci}ing I PCrguisites Lo the extent
these cither singlv or put together are not taxable
under the [ncome Tax Act

M Cratuity payable as per the Rules of the Company
and encashment of leave at the end of the enure will
not he imcluded in the computation ol the ceiling on
perauisites to the extent the same are not taxable

under the Income Tax Act.

IV The Managing Director shall however be entided
re-imbursement of expenses incurred by hiny in
conncction with the business of the Company.

MINIMUM REMUNERATION
RESOLVELD FURTHER THAT where in any tinancial vear, the

Company has no profits or its profits are inadequate, the Company
may pay to Mr. L H Bhatia, Managing Director, remuncration by
way of salary and perquisites as specilied supra, subject to the approval
ot the Convral Covernment or in the alternative, in accordance with
the limits laid down in Section 1, Part [ of Schedule X1 to the
Companics Act, 1956 as in torce, trom time to ume.

7. To consider and if thought {it, to pass with or without
modrlications, the following Resolution :
{Proposed as a Special Resolution)

RESCIVED THAT, subject to the approval of the Central
Covernment under Scetion 21 of the Companies Ay, 1996,
the name ol the Company be changed from BPL Sanyo
Technologics Limited to BST Limited from the date of ssue
ot new Certificate ot Incorporation.

RESOLVED FURTHER THAT the name of the Company,
BPL Sanyo Technologies Limited, be subsututed, wherever
they appear in the Memorandum of Association and Articles
of Assoctation of the Company, by BST Limited.

By Order at the Board

SRINATH MANIYAL M
Company Secretary

Bangalore
June 21, 2000

Registercd Office
Audio House, 7/711,
N H Bypass Road,
Palakkad - 678 007
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NoTicE oF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Nincteenth Annual Ceneral
Meeting ot the Members of BPL Sanyo Technplogies Limiced,
will be held on Wednesday, the 20th September, 2000
at 4.00 p.m , at Shri Parvathi Mandapam, Chandranagar,
Palakkad - 678 007, Kerala, to transact the following business

ORrDINARY BUSINESS

t. To consider and adopt the Profit and Loss Account fer the
year ended 31st March, 2000 and the Balance Sheer as at that
date and the Report of the Directors and Auditors therean.

2. Toappointa Directorin place of Mr. TP ( Nambuar, who retires
by rotation and being eligible, otfers himself for re-election.

3. Toappoint a Director in place of Mr. T C Chauhan, wha retires
by rotation and being eligible, offers himself for re-election

4. To appoint Auditors to hold oftice from the conclusion of
the Nincteenth Annual General Meeting till the conclusion
of the next Annual General Meeting and 1o authorise the
Board to fix their remuneration.

SpECIAL BUSINESS

5 To consider and if thought fit, to pass with or without
muoditications, the following Resolution
{Propased as an Ordinary Kesolution)

RESOLVED THAT Mr. Ajit G Nambiar be and is hereby
appointed as a Director of the Company, whose period of
oftice shall be lable to retirement by rotation.

6. To cansider and if thought fit, to pass with or without
maodifications, the {ollowing Resolution :
(Propused as an Ordinary Resolution)

RESOLVED THAT Mr L H Bhatia be and is hereby appointed

as a Director of the Company.

RESOLVED FURTHER THAT subject to the provisions of
Section 198, 269 and 309 read with Schedule X1 and all
other applicable provisions. if any, ot the Companies Act,
1956 and subject to the approval granted by the Central
Government vide its Letter No. 1/76/2000-CL- V1! dated 14th
June, 2000, Mr. L H Bhatia, be and is hereby appointed as
the Managing Director for a period of 5 years with effect
from January 25, 2000 and that he shall not be liable to retire
by rotation whilst in service, on the terms and conditions as
set out below:

A SALARY Rs.2,00,000/- per month

B. PERQUNSITES

1. The Managing Director shall be entitled to perquisites
like turnished accommaodation or house rentallowance in
lieu thereot, education allowance, city compensatory
allowance, together with re-imbursement of expenses for
utilisation of gas, water, re-imbursement of ordinary
medical expenses and leave travel concessions tor self and
his family including dependents, club fees, premiums
towards personal accident insurance and medi-claim and
all other payments in the nature of perquisites and
allowances as agreed by the Board of Directors |, subject
to a ceiling of Rs 7, 50,600/- per annum.

EXPLANATION

“Family" here means the spouse, dependent children and
dependent parents of the Managing Director.

For the purpose of calculating the above ceiling,
perquisites shall be evaluated as per the [ncome Tax Rules,
wherever applicable In the ahsence of any such Rules,
perquisites shall be evaluated ac actual cost.

Use of Company Car for official purposes and Telephone at
residence (including payment lor local calls and Jong distance
official calls), shall not be included in the computation of
perquisites for the purpose of calculating the said ceiling,

Apart from the re-imbursement of ordinary medical
expenses, in case o haspitalisation of the Managing
Director and his tamily, the Board of Direciors shall have
the discretion to reimburse the actual expenses incurred
by him, including on travel, notwithstanding that the total
perquisites will cxceed the limit of Rs.7 50,000/ per
annum, in any linancial year.

[l Contribution to Provident Fund, Superannuation
Fund or Annuity Fund will not be included in the
computation of the ceiling on perquisites to the extent
these cither singly or put together are not taxable
under the Income Tax Act.

Ht  Cratuity payable as per the Rules of the Company
and encashment of lcave at the end of the tenure will
not he included in the computation of the cetling on
perquisites to the extent the same are not taxable
under the Income Tax Act.

IV The Managing Director shall however be entitled 10
re-imbursement of expenses incurred by him in
connection with the business ot the Company.

MINIMUM REMUNERATION

RESOLVED FURTHER THAT where in any financial year, the
Company has no profits or its profits are inadequate, the Company
may pay to Mr. L H Bhatia, Managing Director, remuneration hy
way of salary and perquisites as specified supra, subject vo the approval
of the Central Government or in the alternative, in accordance with
the limits laid down in Section [1, Part [l of Schedule XIH to the
Companies Act, 1956 as in force, from time to time.

7. To consider and if thought fit, to pass with or without
modifications, the following Resolution :
[Proposed as a Special Resolution)

RESOLVED THAT, subject to the approval of the Central
Covernment under Section 21 of the Companies Act, 1956,
the name of the Company be changed trom BPL Sanyo
Technologies Limited to BST Limited from the date of issue
of new Certificate of Incorporation.

RESOLVED FURTHER THAT the name of the Company,
BPL Sanyo Technologies Limited, be substituted, wherever
they appear in the Memorandum of Association and Articles
of Association of the Company, by BST Limited.

By Order of the Board

SRINATH MANIYAL M
Company Secretary

Bangalore
June 21, 2000

Registered Office :
Audio House, 7/711,
N H Bypass Road,
Palakkad - 678 007
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NoTes .

1. The relevant Lxplanatory Statement pursuant to Section 173021
of the Companics Act, 1956, pertaining to special businesses
contained in ltem Nos, 5 1 7 of the Nottce, s annexed hereto.

2 AMEMBER ENTITLED TCO) ATTENDY AND VOTE AT THE

MEETING IS ENTITLED TO APPOINT A PROXY T
ATTEND AND VOTE ON A POLL INSTEALD OF HIMSELF
AND SUCH A PROXY NEED NOT BE A MEMBER.
PROXIES, IN ORDER TO BE EFFECTIVE, MUST BE
LODCED WITH THE COMPANY NOT LESS THAN
FORTY CIGH T HOURS BEFORE THE MEETING. PROXIES,
ONCE ISSULD WILL HOLD GOOD FOR ANY
ADJOURNMENT OF THIS ANNUAL GENERAL MEETING.

3. The Register of Members and the Share Transter Books of
the Company will vemain closed from 156 September, 2000
to 20th September, 2000 (both davs inclusive s

4. Sharcholders mtending to require information about the
Accounts, to be explained at the Mecting are requested 1o
intorm the Company atleast a week i advance ot their
intention to do so, so that the papers relating thereto may be
madc available, i the Chairman permits such intormation to
he Turnished.

5. Members are reauested to notly any change in theie address
immediatcly to the Companys Invesiors Service Cell at 4th Flgor,
Shubharam Complex 144, M (i Road, Bangalore - 560 001

6 The Undlaimed dividends for the years 199192 w 19%4-95
declared by the Company have been transferred to the Central
GCovernment Account. The concerned members may claim
the dividend from the Registrar of Companices, Kerala
M (G Road, Frnakulam, Cochin - 682 (1.

ANNEXUIRE 10 N

EXPIANATORY STATEMEN U PURSUANT 7O SECTION 1731201 o0 T11
Coapanits Aot 1936

In conformity with the provisions of Section 173621 of the Companies
Act, 1956, the lollowmg Lyplanatory Statement sets out all material
lacts relating to the special businesses mentioned in the accompanying
Notice and shoudd be taken as torming part of the Notice.

ITra No, s

Mro At G Nambiar, was co-oped as an Additional Director ol
the Company by the Board of Divectors at their meeting heldon
215t lune, 2000 pursuant to Article 31 of the Articles of Association
of the Company

Mr Ayit G Nambiar has rich experience in the consumer durable
industry and in particular television industry in which your
company 1 making a strong entry and he has worked 1 variouws
capacities in BPL Group of Companies. Mr Nambiaris a dirccion
on the Board of several Companies in the BPL Croup and carries
with him vast expenence of managing industrial enterprises and
is currently the Charman and Managing Director of BPL Limited.

The Company has received a Notiee from a member under
Seetion 257 of the Companies Act, 1956, signitving his inteniion
1o propose the appomtment of Mr Ajic G Nambiar as a Director
of the Company

The Directors reccommend the proposed resolution setoug in leem
No 5 of the Notice lor approval.

Except Mr. T P G Nambiar, no other Director of the Company is
in any way concerned or interested in the resolution,

June 210, 2000

ITem Nov 6

Mr [ H Bhatia was co-opted as an Additional Dirccior of the
Company by the Baard of Directors at their meetng held on 25th
January, 2000 pursuant to Article 31 of Artcles of Association of
the Company. On the same day, he was appointed as the
Managing Director of the Company tor a period of five vears,
with effect from 25th January, 2000 on the terms of remuneration
as set out i the resolution at lem No 6 of the Notice

Mr.L. H Bhatia, aged 54 i an Electrical Engincer and holds a
Post Craduate Yhplema in Marketing Management from the
Jamnalal Institute. Mumbai. e s currently a director on the
Board of tew BI'L group of Companics and has a wide and vared
experience of nearly three decades in vanous capacities m the
arcas af Markcung, Commercial and Adminsstration in BPLL
Croup of Companies

The appointment and payment of remuneration to MrL Bl Bhatia
requires the consent of members in the Ceneral Mecung. The
Central Government has already granted i approval tor
appointment and payment of remuncration vide its letter
No. 17762000 CL-VI dated 14th lune, 20000 The Directors
teel that Mr.o Bhatas appoimtment as Managing Director
would be i the hest interest of the Company and, theretore,
recommend the passing ol Ordinary Resofution set out in liem
No. 6 of the Notice.

The Company has reccived a Notice from a member under
Section 257 of the Companics Act, 1956, signifving his intention
to propose the appointment of Mr. L H Bhatia as a Divector of
the Clompany

Exceptfor Mr LT Bhatia, no ather Director of the Company is
in any wav concerned or imterested in the Resolution

Iesy No 7

BPL Sanvo Technologies Limited has been witnessing strong
competition in the marketin view of dumping of audio products
by MINCs The competition has fed o lower turnover and
conseauently lower margins

Forsomeume. the Company has been giving thought to changing
the nante ol the Company [t s now proposed to change the
name ol the Company from BPL Sanvo Technologies Linuted 1o

BST Limined

The new vame praposed e, "BST" denotes/signitics in
abbreviated Tform the words comprised in the existing name BPL
Sanyo Technologies The Company will diversdy into many
related arcas not necessardy conlined o the precont mam husiness
viz o manutactring audio products

In a nutshedl the company wouald like s establish promineniy,
w the new mame. 1is expected that the Company winth a new
name and an addivonal new brand name for s products will be

able to meve the market aggressivedy

The change of name will be subyect o the approval of the
sharcholders of the Company and the Cenwal Covernment.

A copy of the Name Availability Leuer receved trom the Registrar
of Companies, Kerala mav inspected during the office hours of
the Company at the Regrstered ottice

None ot the directors of the company is inany way concerned
or interested in the resolution.

By Order of the Board

SRINATH MANIYAL M
Company Secretary

Bangalore

Registered Office . Audio House, 77711, N H Bypass Road,
Palakkad - 678 007
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