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(BOTH DAYS IN CLU SIV E)

http://www.bhageriagroup.com


M ission Statem ent

Bhageria, A CUSTOMER DRIVEN COMPANY, will continuously improve upon the services rendered to 
customers, meet customers needs in the shortest lead time, develop new Dyes & intermediates for newer 
application areas and will continue to enjoy privileged status as a PREFERRED SUPPLIER.

Bhageria, A SHAREHOLDER DRIVEN COMPANY, will remain focused only in the areas of its Core 
Competency, Emphasis on the Quality of Business rather than the size of the business, Maintain Profit 
Related Growth Policy, Implement Corporate Governance regarding Shareholders Wealth Creation to be 
the key driver of all actions and policies of the Company and its people.

Bhageria, A BRAND DRIVEN COMPANY, will maintain and improve upon BHAGERIA Brandname, and 
will create BHAGERIA Brand awareness in International Markets through Export of Quality Products.

Bhageria, A PEOPLE DRIVEN COMPANY, will train, empower and create a superior pool of intellect, 
capable of leading its innovation drive.

Bhageria, AN ENVIRONMENT FRIENDLY COMPANY, will continue to adhere to environment friendly 
manufacturing process and set new standards in fighting pollution.

TU R N O V E R  (Rs. In Lacs)
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N O T IC E  T O  T H E  M E M B E R S

N O TIC E is he reby g iven th a t the  22nd Annua l G enera l M eeting o1 the  m em bers o1 B H A G E R IA  D Y E -C H E M  LIM ITE D  w ill be held 
on Saturday, A ugust 20th, 2011 at 11 A. M. at La lit R estaurant Hall, N ear R a ilw ay S ta tion, G oregaon  (W est), M um bai 400 062 
to transact, w ith o r w ithou t m od ifica tion(s) the fo llow ing businesses

O R D IN AR Y B U S IN E S S :

1. To receive, cons ide r and adop t the aud ited  P rofit and Loss A ccount fo r the ye a r ended M arch 31, 2011 and the Balance Sheet
as on tha t date to ge the r w ith  the R eports  o f the D irectors and A ud ito rs  thereon,

2. To declare D iv idend on Equity Shares  fo r the year ended M arch 31, 2011.

3. To appo in t a D irec to r in p lace of Mr. 0 .  P, Bubna, w ho retires from  office by ro ta tion, and be ing e lig ib le  o ffers h im self fo r re
ap po in tm en t.

4. To appo in t a D irecto r in p lace  of Dr. Shyam  Agraw al, w ho  retires from  office by ro ta tion, and be ing  e lig ib le  o ffers h im self fo r 
re -appo in tm ent.

5. To appo in t M/s. Sarda & Pareek, C hartered Accountants  having firm  R eg istra tion  No. 109262W  as S ta tu to ry  Aud ito rs o f the 
C om pany to  hold o ffice  from  the conc lus ion  o f th is  Annua l G eneral M eeting until the  conc lus ion  o f the  next Annua l General 
M eeting and to au thorise  the Board to  fix  th e ir rem uneration.

S P E C IA L  BU S IN E S S : 

6. A S  A  S P E C IA L  R ES O LU TIO N :

“R ESO LVED T H A T  in supercess ion  to all ea rlie r reso lutions and sub jec t to such approva ls, consen ts  and sanctions as m ay be 
necessary and fu rthe r sub jec t to  such te rm s, cond itions, stipu la tions and restric tions as m ay be im posed by the authorities w hile 
granting such approva ls, consen ts, and sanctions, consen t of the M em bers be and is hereby accorded pursuan t to the provisions 
of S ections 198, 269, 309, 310, 311, S chedu le  XIII and all o ther applicab le provis ions, if any, o f the  C om pan ies  Act, 1956 fo r re
appo in tm ent o f Mr. Suresh B hageria  as C ha irm an of the C om pany on fresh te rm s fo r a  pe riod  o f 5 [F ive ] years w .e.f. April 1, 
2011 at a conso lida ted rem unera tion  not exceed ing  Rs. 1 ,25,000/- p.m ."

“FU R TH ER  R ESO LVED  T H A T  spec ific  Pow ers be and are hereby given to the Board o f D irectors  o f the C om pany to decide his 
rem uneration from  tim e  to  tim e w ith in  the overa ll ce iling not exceed ing Rs, 1 ,25,000/- p.m . and is he reby spec ifica lly  approved with 
liberty to  the board o1 the C om pany to  a lter and vary the  te rm s and cond itions  in such m anner as m ay be agreed to  be tw een the 
Board and Mr. Suresh B hageria  so as no t to exceed the lim its as specified  in schedu le  XIII read w ith  o the r applicab le provisions, 
if any, of the Act o r any am endm ents  there to  o r enactm ent thereof."

“FU RTHER R ESO LVED  TH A T  the Board o f D irectors  be and it is hereby au thorised to  ta ke  a ll such s teps and do all such acts 
and deeds as m ay be necessary  to  g ive e ffec t to  the above R esolu tion.”

FU R TH ER  RESO LVED  T H A T  th e  Board  be and is hereby authorised to  fix , a lte r and va ry  the  te rm s  and cond itions  of the appo intm ent 
provided how ever tha t the rem unera tion  payab le  shall not exceed the lim its m entioned above and the lim its spec ified  in Schedule 
XIII o f the C om pan ies  Act, 1956 as ex is ting o r as am ended, m odified o r re -enacted from  tim e to  tim e and fu rthe r in the event of 
su ffic ien t p ro fits  in any year to  pay m axim um  perm iss ib le  rem unera tion  as provided in S ection  198 o f th e  C om pan ies Act, 1956.

M IN IM U M  R E M U N E R A TIO N ;

The rem uneration as above in c lud ing  pe rqu is ites  shall neverthe less be pa id as m in im um  rem unera tion  in the  even t of absence or 
inadequacy of pro fits  in any financia l year sub jec t to the cond ition that the rem uneration shall no t w ithou t the approva l o f the Central 
G overnm ent, if required, exceed th e  lim its specified  in Schedule XIII com puted on the basis  o f the  e ffec tive  cap ita l o f the Com pany 
as de fined  in the  exp lana tion  under Para 3 o f Section II to  Schedule XIII of the C om pan ies  A c t 1956 as in fo rce  fo r the  tim e being 
or as am ended in the fu ture.

7. A S  A  S P E C IA L  R E S O LU TIO N :

“RESO LVED T H A T  in supe rcess ion  to all ea rlie r resolutions and subject to such approva ls, consen ts  and sanctions as may be 
necessary and fu rthe r sub jec t to  such te rm s, cond itions, s tipu la tions and restric tions as m ay be im posed by the authorities w hile 
g ranting such approva ls, consen ts, and sanctions, consen t o f the M em bers be and is he reby acco rded  pu rsuan t to  the provisions 
o f S ections 198, 269, 309. 310, 311, Schedu le  X ii i and all o ther applicab le provis ions, if any, o f the  C om pan ies  Act, 1956 fo r re
appo in tm ent o f Mr. V inod B hageria  as M anaging D irector of the C om pany on fresh te rm s fo r a period o f 5 [F ive] years w.e.f. 
April 1, 2011 at a  conso lida ted  rem unera tion  not exceed ing Rs. 1,25,000/- p.m ."

“FURTHER R ESO LVED  T H A T  specific  Powers be and are hereby given to the Board o f D irecto rs  o f fhe Com pany to decide his 
rem uneration from  tim e to  tim e w ith in  the overa ll ce iling not exceed ing Rs. 1 ,25,000/- p.m . and is he reby spec ifica lly  approved with



liberty  to  the board  o f the C om pany to  a lte r and vary the te rm s and cond itions in such m a nn er as m ay be agreed to  be tw een the 
Board and Mr. V inod B hage ria  so as no t to  exceed the lim its  as specified in schedu le  XIII read w ith  other app licab le  provisions, 
if any, o f the A ct o r any am endm ents  the re to  o r enactm ent the reo f.”

"FU R TH ER  R ESO LVED  T H A T  fh e  Board  o f D irecto rs  be and it is  he reby au thorised to  take  a ll such s teps and do  a ll such acts 
and deeds as m ay be necessary  to  g ive  e ffec t to  the above R esolu tion.”

FU R TH ER  R ESO LVED  T H A T  the Board be and is hereby au thorised to  fix, a lte r and va ry  the  te rm s and cond itions o f the appo intm ent 
provided how ever tha t the rem unera tion  payab le  sha ll no t exceed the lim its  m entioned above  and the lim its spec ified  in  Schedule 
XIII o f the C om pan ies Act, 1956 as ex is ting  o r as am ended, m odified o r re -enacted from  tim e to  tim e and fu rthe r in the  even t of 
su ffic ien t p ro fits  in any yea r to  pay m axim um  perm iss ib le  rem uneration as p rov ided in S ection  198 o f the C om pan ies Act, 1956.

MINIMUM REMUNERATION:

The rem uneration as above  includ ing  pe rqu is ites  shall neverthe less be paid as m in im um  rem unera tion  in the  even t o f absence or 
inadequacy of p ro fits  in any  financia l yea r sub jec t to  the cond ition  tha t the rem unera tion  sha ll no t w ith ou t the  approva l o f the Centra l 
G overnm ent, if required, exceed  the  lim its  spec ified  in Schedu le  XIII com puted on the  bas is  o f the e ffec tive  cap ita l o f the C om pany 
as defined in the exp lana tion  under P ara  3 o f Section II to  Schedule XIII o f the C om pan ies  A c t 1956 as in fo rce  fo r the tim e being 
o r as am ended in the  fu ture .

8. A S AN ORDINARY RESOLUTION;

“R ESO LVED  TH A T  in supe r sess ion  o f ea rlie r resolutions passed. C onsent o f the  C om pany be and is he reby accorded under the 
provision of Section 293 [1 ](d) o f the  C om pan ies  Act, 1956 and other applicab le p rovis ions, if any, o f fhe  C om pan ies Act, 1956, 
to the Board o f D irecto rs  o f the C om pany for borrowing from time to time any sum or sums of money for the purpose of the Company 
upon such te rm s and cond itions  and w ith  o r w ithou t security  as the Board o f D irectors  m ay a t its d iscre tion  th in k  fit no tw ithstanding 
tha t the m oney o r m oneys to  be borrow ed toge ther w ith  the m oneys a lready borrow ed by the  C om pany ( apart from  the tem porary 
loans ob ta ined o r to  be ob ta ined from  the C om pany ’s bankers in the ord ina ry  course  o f bus iness  ) m ay exceed the aggregate fo r 
the tim e be ing o f the pa id -up  cap ita l o f the C om pany and its free  reserves, tha t is  to  say, reserves  no t se t apart fo r any specific  
purpose, p rovided how ever, th a t th e  to ta l am oun t o f such borrow ing by the Board o f D irec to rs  sha ll no t at any tim e exceed Rs. 
100 c ro res .”

R ESO LVED  FU R TH ER  T H A T  fo r the  purpose of g iv ing e ffect to th is  R esolu tion the Board o f D irecto rs  be and is hereby au thorised 
to  take all s teps and g ive  d irec tions  as m ay be necessary or desirab le  and to  settle  any question  o r d ifficu lty  w ha tsoever tha t may 
arise herein as they  m ay in th e ir abso lu te  d iscre tion  deem  fit.”

9. AS AN ORDINARY RESOLUTION:

“RESO LVED  T H A T  consen t o f the C om pany be and is hereby accorded in te rm s o f S ection  293[1 ](a) and other app licab le  provisions, 
if any, of the C om pan ies  Act, 1956, to the c reation by the Board o f D irectors  o f the  C om pany o f such m ortgages, charges and 
hypo theca tions in ad d ition  to  the  ex is ting  m ortgages, charges and hypo theca tions crea ted  by the C om pany as the board  m ay d irect 
on such o f the asse ts  of the  C om pany, bo th presen t and fu ture , in such m anner as  the Board may d irect to  o r in fa vo u r o f all 
o r any of the F inancia l Institu tions/B anks/any  other investing agencies/trustees fo r the  ho lders  o f debentu res /bonds/o the r instrum ents 
w hich m ay be issued to and subscribed  by a ll o r any  o the r person(s)/bodies co rpo ra te  by  w ay o f priva te p lacem ent o r  otherw ise,
to secure rupee /fo re ign  cu rren cy  loans, debentu res , bonds o r o the r instrum ents o f an equ iva len t aggregate va lu e  no t exceed ing
Rs. 100 crores to ge the r w ith  in te rest thereon a t the respective agreed rates, com pound  in terest, additional in te rest, liqu ida ted 
dam ages, com m itm en t charges, prem ia on prepaym ent, o r on redem ption, costs, charges, expenses and all o the r m on ies  payable 
by the C om pany to  the aforesa id  pa rties  o r any of them  under A greem ent/A rrangem ents  en tered in to /to  be en te red  in to by the 
C om pany in respect o f th e  sa id  loans/debentures /bonds o r o ther instrum ents.

RESO LVED FU R TH ER  TH A T  the Board be and is hereby au thorised to fina lise  w ith the aforesaid parties o r any o f them , the
docum ents  fo r crea ting  the m ortgages/cha rges/hypotheca tions  and accepting o r m aking any altera tions, changes, va ria tions  to  or 
in the te rm s and cond itions , to  do all such acts, deeds, m atters and th ings and to  execute  all such docum ents  and w ritings  as 
it m ay cons ide r necessary , fo r the purpose o f g iv ing e ffect to  th is R esolu tion.”

R eg istered O ffice:
A /101, V irw an i Industria l Estate, 
W. E. H ighw ay,
G oregaon [East],
M um bai - 400 063.
21st, May 2011.

For and on be ha lf o f the Board 
For BH AG ERIA  D Y E -C H E M  LIM ITED

S uresh  Bhageria 
C ha irm an



NOTES:

1 .

2 .

3.

4.

5.

6 . 

7.

A M EM BER  EN TITLED  T O  A TTE N D  AN D  VO TE A T  TH E M EETIN G  IS EN TITLED  T O  A P P O IN T  A  PR O XY T O  ATTEN D  AND 
V O TE  IN STEAD  O F H IM S E LF AN D  TH E PR O XY NEED N O T BE A M EM BER  O F T H E  C O M P A N Y .

TH E IN STR U M E N T A P P O IN T IN G  A PR O XY S H O U LD  H O W EVER  BE D E P O S ITE D  A T  TH E  R E G IS TE R E D  O FFIC E  O F THE 
C O M PAN Y DU LY  C O M P LE T E D  N O T LESS TH AN  FO R TY E IG H T H O U R S BE FO R E  TH E  C O M M E N C E M E N T O F THE 
M E E T IN G .

C orpora te  m em bers in tend ing  to  send th e ir au thorized rep resenta tives to  a ttend the M eeting  are  requested to send to  the 
C om pany a C ertified  True copy  o f the  Board R esolu tion authoriz ing  th e ir rep resenta tive  to  a ttend and vo te  on the ir behalf at 
the M eeting.

In case o f jo in t ho lders  a ttend ing  the  M eeting, on ly  such jo in t ho lder w ho is h igher in o rder o f nam es w ill be en titled to vote.

B rie f resum e o f all D irecto rs  p roposed to  be appo inted /  reappoin ted , na ture  o f th e ir expe rtise  in spec ific  func tiona l areas, names 
of the com pan ies  in w hich they  ho ld d irec torsh ips, m em berships /  cha irm ansh ips  fo r Board /  C om m ittees, shareho ld ing and 
re la tionship be tw een d irec to rs  in te r-se  as s tipu la ted  in C lause 49 o f the Listing A greem ent w ith  S tock Exchanges in India, are 
provided In the annexure.

The R eg ister o f M em bers and the  Share  T ransfer Books of the C om pany w ill rem ain c losed from  17/08/2011 to  19/08/2011 
(both days inclus ive).

The d iv idend on Equ ity  Shares  as recom m ended by  the Board o f D irectors o f the C om pany, w hen approved a t the Annual General 
M eeting of the C om pany w ill be pa id on o r a fte r A ugust 25, 2011.

M em bers are hereby in fo rm ed th a t d iv idends w hich rem ain uncla im ed / unencashed ove r a pe riod o f 7 years  have to  be transferred 
by the  C om pany to  The Investo rs  Education & P rotection Fund, constitu ted  by th e  C en tra l G overnm en t unde r Section 205(A) 
& 205(C ) o f the C om pan ies  Act, 1956.

M em bers shou ld  note th a t no c la im  can be m ade by the shareho lde rs fo r the unc la im ed d iv idends w hich have been transferred 
to the c red it o f the Investo rs  Educa tion & P rotection Fund of the C en tra l G overnm en t unde r the am ended provis ions o f section 
205(B) o f the C om pan ies  Act, 1956.

The de ta ils  of d iv idend pa id by th e  C om pany and the correspond ing due da tes fo r tra ns fe r o f unencashed d ividend to the 
aforem entioned fu nd  constitu ted  by the C en tra l G overnm ent are fu rn ished hereunder:

D eta ils  o f uncla im ed D iv idend w ith  it 's  due date o f tra ns fe r to  Investors education  and pro tec tion  Fund is as below:

Sr. No. Year ended Date of Declaration Due date of transfer to lEPF

1. 3 1 .03 .20 04 25 .09 .20 04 24 .10 .2011

2. 31 .03 .20 05 17 .09 .2005 16 .10 .2012

3. 31 .03 .20 06 02 .09 .20 06 0 1 .10 .20 13

4. 31 .03 .20 07 01 .09 .20 07 3 0 .09 .20 14

5. 31 .03 .20 08 2 3 .08 .20 08 22 .09 .20 15  ■

6. 3 1 .0 3 .2 0 0 9 29 .08 .20 09 2 8 .10 .20 16

7. 31 .03 .20 10 14 .08 .2010 13 .10 .2017

M em bers w ho  have no t encashed the d iv idend w arran t(s) so  fa r in respect o f the above financia l years, a re  therefore, requested 
to  m ake th e ir c la im s to  the  R eg is tra r o f the C om pany o r the C om pany at the R eg iste red  O ffice  w ith  fu ll details.

8. M em bers desirous o f seek ing  any  in fo rm ation  concern ing  the  Accounts o f the  C om pany  are  requested to  address the ir queries
in w riting  to the C om pany a t leas t seven days be fore the date of the m eeting so tha t the  requested  in form ation  can be made
ava ilab le  at the tim e o f the m eeting .

9. M em bers /  P rox ies are  requested to  p lease bring th e ir copies o f the  Annua l R eport to  the m eeting .

10. The C om pany has lis ted its shares  on The Bom bay S tock Exchange Lim ited.

11. M em bers ho ld ing shares  in phys ica l fo rm  are  requested to  notify  im m edia te ly  any change  in th e ir address w ith PIN C O D E to 
the R eg is tra r and T ran sfe r A ge n t o f th e  C om pany a t the address given be low  AN D  in case  th e ir shares  are held in dem at, 
th is  in fo rm ation  shou ld  be passed on d irec tly  to  th e ir respective D epository  P artic ipan ts  and no t to  the C om pany.



M /s . S H A R E X  D YN AM IC  (IN D IA ) PVT. LTD.
Unit : [ B H AG ERIA  DYE CHEM  LIM ITED  ]

U nit N o . l,  Lu thra Ind. Prem ises, A ndheri Kurla  Road,
S afed Pool, Andheri (East), M UM BAI - 400 072.

Tel: 022 2851 5606 /  2851 5644 
Email: sharexind ia@ vsn l.com

12. (a) M em bers are in fo rm ed tha t in o rder to avoid fraudu lent encashm ent o f d iv idend w arran ts  they  shou ld  send to the R egistrar
and Transfer A gent o f the C om pany at the address given above under the s ignatu re  o f the So le /F irs t Jo in t ho lder the 
in form ation re la ting to  N am e and Address of the Banker a long w ith  the P in C ode N um ber and Bank A ccount N um ber to 
prin t on the D iv idend W arrants .

(b) M em bers des irous  o f ava iling  the fac ility  o f E lectron ic  C red it of D iv idend are requested  to  send ECS Form  to the R eg istrar
and T ransfer A gent of the C om pany at the address given above,

(c) M em bers ho ld ing shares in dem ateria lized form  and desirous to  change or co rrec t the bank accoun t de ta ils  should send
the sam e im m ed ia te ly  to  the concerned  D epository  Partic ipant. M em bers are a lso  requested  to  g ive  M ICR Code to the
D epository  Partic ipant.

13. A li docum ents  re ferred to in the notice are open fo r inspection at the reg is tered o ffice  of th e  C om pany during  office hours on 
all w ork ing  days excep t public  ho lidays betw een 11.00 a.m . and 1.00 p.m . up to the date o f th e  Annua l G eneral Meeting.

14. M em bers /P rox ies  ho ld ing  th e ir Shares  in Physica l m ode are requested to  fill the enc losed  a ttendance  s lip  and handover the 
sam e at the en trance w ith  s ignature. In the absence thereof, they m ay no t be adm itted  to  the m eeting  venue.

15. M em bers w ho are  ho ld ing shares in dem ateria lized form  are requested to  bring th e ir C lien t ID and DP ID num bers for easy
iden tifica tion  at the m eeting .

16. In all co rrespondence w ith  the C om pany, m em bers are requested to quote th e ir Fo lio N um ber and in case the ir shares are 
held in dem at fo rm , they  m ust quote  th e ir DP ID and c lien t ID N um ber.

17. Explanatory  S ta tem en t U/S, 173 of The C om pan ies Act, 1956 is a ttached herew ith .

mailto:sharexindia@vsnl.com


ANNEXURE TO THE NOTICE
Explanatory Statement pursuant to the provisions of Section 173 (2) of the Companies Act, 1956.

Item 6 & 7:

Mr. Suresh Bhageria  is C ha irm an and Mr. V inod B hageria  is M anaging D irecto r o f th e  C om pany.

It is p roposed to change the te rm s o f appo in tm en t of Mr. Suresh Bhageria  and Mr. V inod B hageria  and pay them  rem uneration
as pe r the  p rov is ions  conta ined in Schedu le  XIII o f the C om pan ies Act, 1956.

R em uneration com m ittee  has a lready c lea red the proposed te rm s o f appo in tm en t o f Mr. Suresh B hage ria  and Mr. V inod Bhageria
and a lso  rem unera tion  to  be pa id to  them  as per the provisions conta ined in Schedu le  XIII o f th e  C om pan ies  Act, 1956.

It is a lso  proposed to  g ive  L ibe rty  to  the Board  o f D irectors  to  vary the te rm s so th a t in  the even t o f C om pany earn ing  suffic ient 
pro fits  in any year, the C om pany can pay m axim um  perm iss ib le  rem uneration as p rov ided in S ection  198 o f the C om pan ies Act, 
1956.

Mr. S uresh Bhageria  and Mr. V inod B hageria  bo th are  prom oters of the C om pany and are  associa ted  w ith  the Company for qu ite 
a  long tim e.

Looking at the tim e and o the r e ffo rts  pu t in by Mr. Suresh B hageria  and Mr. V inod B hageria  and the experience they  have, the 
Board recommends the resolutions be passed by  the m em bers of the Company.

Mr. Suresh B hageria  and Mr. V inod B hageria  m ay be deem ed to  be in terested in the respective  reso lu tions  as the respective 
reso lutions are re la ted to  each o f them .

This Explana tory  S ta tem ent a long w ith  the notice is and shall be deem ed to  be an ab stra c t unde r S ection  302 o f the C om panies 
Act, 1956.

Item 8 & 9 :

The C om pany, from  tim e to  tim e, ob ta ins  loans and financia l assistance from  the F inancia l Institu tions/B anks/o the r lend ing agencies/ 
trustees fo r the ho lders o f deben tu res /bonds/o the r instrum ents w h ich  m ay be issued and the sam e are required to  be secured by 
c reation  o t m ortgage /charge on the asse ts  of the C om pany.

S ection 293[1 ](a) of the C om pan ies  Act, 1956, in tera lia , provides th a t the Board of D irecto rs  o f a Pub lic  L im ited Com pany shall 
not w ithou t the consen t o f the C om pany in G enera l M eeting seii, lease o r o therw ise  d ispose  o ff the w ho le o r substan tia lly  the w ho le 
o f the undertak ing  o f the C om pany. S ince c reation  o f m ortgage/charge by the C om pany in fa vo r o f the  above entities  m ay be regarded 
as d isposa l o f the asse ts  o r undertak ing  o f the C om pany, it is necessary fo r the m em bers to pass a reso lu tion  under Section 293[1J(a) 
o f the C om pan ies Act, 1956.

The com pany is requ iring  funds fo r day to day w ork ing and a lso on go ing expansion . For these new  loans are  proposed to  be obtained. 
It is there fore  necessary  to  increase the lim it to w hich the com pany can borrow  funds to  Rs. 100 crores.

T here fore  It is necessary  fo r m em bers  to  pass the  reso lution under S ections 293[1 ](a ) and S ection  293[1 ](d) of the C om panies 
Act, 1956.

The Board recom m ends the  reso lu tion  to  be passed.

N one of the D irectors o f the  C om pany are  concerned o r in terested in the R esolu tion.


