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THE BHARAT LINE LIMITED

NOTICE

NOTICE is hereby given that the 54th Annual General Meeting of THE BHARAT LINE LIMITED, will be
held at the Registered Office of the Company at Kundan Kunj, Ghogha Circle, Bhavnagar-364001. on Saturday,
the 16th December, 2000 at 11.00 hrs. to transact the following business:-

ORDINARY BUSINESS :

. Toreceive and adopt the Directors' Report and Audited Balance Sheet and Profit and Loss Account for the
accounting year ended 31st March, 2000. . '

2. Todeclarc a Div.dend. —

To ¢lect a Director in place of Shri Arvind G. Kamdar, who retires by rotation under Article 145 and eligible,

offers himself for re-clection under Article 146 of the Articles of Association of the Company.

4. Toappoint Auditors to hold office from the conclusion of this meeting until conclusion of the next Annual

L

Gencral Meeting and to fix their remuneration.

SPECIAL BUSINESS :

5. To consider and if thought fit, to pass with or without modification'the followmg Resolution as an Ordinary
Resolution :

" RESOLVED THAT Shri S. N. Shah, who has been appointed as additional Director w.e.f. 20-11-1999 and

whose terms of office expires at the conclusion of the Annual General Meeting under Article 130 of the Articles

of Association of the Company, be and is hereby appointed as Director of the Company liable to retire by

rotation.”"

6. To consider and if thought fit, to pass with or without modification the following Resolution as a Special

Resolution : .

" RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions. if any, of the
Companies Act, 1956. Article 172 of the Articles of Association be ammended by acding the following paragraph
after Article No. 172(24) and be nunlberéd as Article No. 172(25) :

172(25). To institute, commence, conduct, defend, compound or abandonany legal, judicial. quasi-judicial
proceedings or ligitations by or against the Company or its officers or employees or otherwise concerning the
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affairs of the Company under any applicable statute or law or Act or Rules or Regulations tramed or enacted by
Central Govt. or any State Govt. or any local Aulhuril}' ar Rady or Semi Govt. o Quasi Govt. or any other
Cuorporations for the time being in torce or as enacted hereafier including inter alia the Rent Act Maharashtra
Rent Control Act, Stamp Act. 1899, Companivs Act. 1936, Income Tax Act. 1961, Civil Procedure Code, Crominal
Procedure Code, Indian Penal Code. The Contract Act. 1872, The Arbitration and Conciliation Act. 1996, Law of
[vidence. Shops and Establishment Act, Sales Tax Act. Customs Act, 1962, Central Excise Act. 1944, Foreign
Ixchange Management Act, 1999, Reserve Bank of India Act, Negotiable Insteunsents Act, 1881, Indian Ruilways
Act. Payment of Wages Act. 1948, Employees Provident Fund and Miscellancous Provisions Act, 1952, Urban

ayw v
[.and Ceiling Act, cie.

7. Toconsider and if thought fit. to pass with or without modification the following Resolution as a Special

Resolution :

" RESOLVED THAT pursuint (o provisions ot Sections 198, 269. 309, 310, 311. 314, and other applicable
provisions. il any, of the Companies Act, 1936 and subject to the approval of Central Government. itrequired, the
consent of the Members be & is hereby accorded for appoinunent of Shei Khimyi G, Kamdar as Lxecutive
Director of the Company for a period of 5 years w.e.f. 01/11/2000 on the terms and conditions including expressly
the remuneration payable to him as Executive Director and the minimum remuneration payable to him in case of
absence or inadequancy of profits in any year, ds setout in the draft Agreement between the Company and Shri
Khimji G. Kamdar submitted to lhisﬂmccting and for the purpose of identification initialled by the Chairman.

FURTHER RESOLVED THAT salary. commision and ﬁcrquisites may be increased, in the light of the
provisions of the Companies Act, as may be enacted or amended from time to time and as-may be decide by the
Board of Directors.

FURTHER RESOLVED THAT the minimum remuneration as mﬁy be prescribed and as set out in the Dralt
Agreement be paid togetherwith perquisites and other benefits in case of the absence or inadequancy of prolits
in any financial year of the Company during his term as the Executive Director of the Company.

FURTHER RESOLVED THAT the Directors be and are hereby authorised to execute the Agreement, in |
terms of the said draft, with such alterations, changes and/o; variations in the remunerations payable to Shri
Khimji G. Kamdar as may be agreed between the Directors and Shri Khimji G. Kamdar.

Provided that the said remuneration as altered, changed or varied shall be in accordance with the limits
prescribed thereof under Schedule XIII of the Act for the time being and from time to time in force.”

}undan Kunj, By Order of the Board
Ghogha Circle, - For and on behalf of
Bhavnagar - 364 001, : - THE BHARAT LINE LIMITED

ARVIND G. KAMDAR .-
Date: 04-11-2000. _ . Director
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" Any 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. The instrument appointing a proxy should, however.
be deposited at the Registered Otlice of the Company not less than 48 hours before the commencement 01

the meeting. '

The Share Transfer Books ofl_ht. Company will remain closed from 15/12/2000't0 16/12/2000 (both days

inclusive) -

" The Dividend if declared will be paid on or after to lhuse Members whose name appear in lhe Company's

Reuster of lmmbcrs on 16/12/2000.

-

Purstumt to the provisions (if Sections 205/ of the Companies Act, 1936, as amended, dividends for the

" finaneial-year endéd 315t March. 1995 and theréafier. which rémamnunpaid or unclaimed for a period of 7
year§ will be ransferred to the Investor Educitionand Protection Fund of the Centm! Govemment. Members

“who have notencashed the'dividend warrani(s) so far for the fi pancial vear cnded st March 1995, or any

subsequenl Im.ulcml vears are requested to make their claim to the Comypany, ‘ e
Members are requested 1o Kindly notity change of address. if any. .

The relative Explanatory Statement for agenda item no. 3 to 7 are attached hercwith and form p'lrl of the

nollce ’ S ) ) : LT

v Ty sl -

. Explanaiory "Slateﬁ‘leh‘tnlr’ers't'i"zi'nt'to(“Section 173(2) of the Companies Act, 1956.

i 4,

* As authorised by article' 130 of ihe Ame!es oFAssouauon of the Company:. the Board of Directors d\.leLd

to increase their membership from Four to i z\e and appointed Shri Shantilal N. Shah. Bu‘;qmcqsmdn 10 be an

.Addmon.ll Dircctor with effect ffom 20/1 III999 [is 1cfin of office expires on the holding of this Annual General

Meeting.

The Board of Dircctors consider that it would be¢ in the interest of the Company to eonlmm hdwn" the

service of Shri Shantilal N. Shah and recommended that he be clected as a Director of IhL Company under

Al ucle 130 of the Articles of Association of the Covmpanv

“"None of the Directors. except: Shit Shantita) N Shah, asit relates 10 his own .tppmmmcm ':Tcmm'imdm

the Resolutmn
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(b} Vide Agenda Item No. 6

Article 172 of the Articles of Associaticn provides various powers conferred upon the Directors. The said
Article is proposed to be amended by inserting a new sub-Article 10 confer powers 1o the Board of Directors to
. commience defend etc.any proccedings by or against the Company under various applicable laws. Statutes,
Rules, Regulations in operations from time to time.

As required under Section 31 of the Companies Act. 1936, the Resolution is proposed to be passed as a
special Resolution.

None of the Directors is in any way concerned or interested in the Resolution.

(c) Vide Agenda item No. 7

Shri Khimji G. Kamdar is a Director of the Company since 1983. He is a Law Graduate and possess a vide
experiance of the Company's activities. He is generally looking after the day to day affairs of the Company and
also guiding/advising on the various maters/cases pending before the Court. In view of his expertise & devotion
in looking after the Company's Business, the Board ef Director's has at its meeting held on 04/11/2000, appointed
Shri Khimji G. Kamdar as an Exécutive Director for a period of 5 years w.e.f. 01/11/2000, subject to the approval
of the Members. The materials terms, including remuneration and minimum remuneration, of the draft Agreements
between the Company and Shri Khimji G. Kamdar are as follows :

(1) PERIOD: Five Years w.e.f. 01/11/2000

(2) REMUNERATION:
, (in case of adequency of profits) :
(a) Salary:Rs. 10, 000/~ per month (inclusive of dearness allowance, if any) i in the grade of Rs. 10 ,000 - Rs.

5,000 - Rs. 30,000 per month with liberty to withhold or give more than one increment per year.

(b) City compensatory allowance of Rs. 2,000/- per month.

(c) Relmbursement of actual Residential Society charges.

(d) Reimbursement of gas, electricity charges as also furnishing evaluated as prov:ded for in the Income-Tax
Rules, 1962:

{e) Useofl(one) motor - car with driver (for the Company's bussiness as also for his personal use}. All
running and maintenance expenses to be paid by the Company:

()  Benefit of the Company's Provident Fund Scheme, and the Superannuation or Annuity Fund Scheme
together with the benefit of any retirement Fund or Scheme which the Company may introduce in future:

(g) Gratuity in accordance with the rules of the Company:
(h) Reimbursement of actual medical expenses incurred for self and family (i.e., wife, dependent, children and

dependent parents):
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| @  Benefit of sick: leave macco:dancewtth the Rules. of the Company:

G)  30(thirty) days pnvxlege leave with full pay and allowance for each completed year of service: : the said
leave being accumulated and encashable. ' _

(k) Benefit of Ist class air/air conditioned train, and/or such other mode of conveyance as the appoiitee may
opt for, for self and family, while on privilage leave, together with hotel/board and lodging expenses at
actual : ’ _ '

(1) Personal accident insurance cover at the cost of company provided the actual premium thereof does not .

" exceed Rs. 4,000/- per year or such other amount as the directors think fit : and '
{m) Use of 1{one) teIephone for the Company's business at residence, provided that the cost of the personal
" long distance calls, if any, shall be reimbursement by the appointee to the Company.

PROVIDED that the remuneration aforesaid shall not, in any financial year, exceed :

5(five) per cent of net proﬁts (where the C ompany has onIy one managenal personnel).

_ : OR : .
10 (ten) per cent of net pmfits (where the company has more than orié managerial persona]) forall of them -
put together — . o
( 3) MINIMUM REMUNERATION: ' : R

(payable in case of absence or madequency of net profits in any financial year) : '

The remuneration in 2 above including perquisites but save and except commision, shall nerertheless, be paid as

minimum remuneration for any financial yearin case of absence or inadequency of profits for such year, subject

to the condition that such remuneration shall not without the approval of the Central Government, if required, ‘

_ required, exceed Rs. 24,00,000/- per year or Rs. 2,00,000/- per month computed on the basis of the effective

capital of the Company as-defined in the explanation under para.3 of Section II of Part II to schedule XITI of the

Companies Act, 1956 as in force for the time being or as amended in future : l

PROVIDED that the undermentioned perquisites, namely = :
(a) Contribution to Provident Fund, Superannuation Fund or Anmuty Fund to the extent these, sxngly or put
together, are not taxable under the Income-Tax Act, 1961, :

(b) Gratmty payable at the rate not exceeding half a month's salary for each completed year of service : and

(c) encashment of leave, at the end of this tenure of office, shall not be mcluded in the the computation of the
above mentioned ceiling on remuneration i.e., Rs. 24,00,000/- per year or Rs. 2,00,000/- per month : and the

remuneration shall stand reduced accordingly.

(4) OTHER TERM§
@)  The appointee shall be entitled to s:ttmg fees for attedmg meetings of the Board of Dtrectoreendlor

comnntee(s) thereof
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i) | Tﬁé appointee shall, while be continues 10 bold office as Executive Dl:ector, be liable to retmcl')y rmntmn. L
(m) The.appointee shall not, without Board approval ehigage himself in any busmsoccupauon oremp'lbymﬁf "

. completing with the Company’s business. ;

(iv) Theappointe shall not divulge or disclose any conﬁdcnﬂai information or Lno“ledge obtained byhlm asto ,
the business or affairs of the Company. \ ‘ '

(v) The appomtee shall be entitled to compensation for loss of office in the event, manner and to the extent
provided in Section 318 of the Act. :

{vi} In event the appointee dies during the terms of agreement, the Company shall pay to hlS Icgal heirs, his full
salary and other emoluments for that month and for three months thereafter. - ,

(vu) Either party may terminate the Agreement by giving 90 days notice in writing to the other wnhou& any

canse or as mutually agreed.

Yours Direciors are of the view that the appomtmem of Shiri Khimji G. Kamdar will be in the interest of the
Company and, accordmgly, recommend the resolution as Items No.7 for your acceptance and to be passed as a

Special Resoluuon '

—

‘The draft Agreement between the Company and Shri Kh]mjl G. Kamdar mffered tointhe reso!utlons, is avmlable
for inspection by the members at the Registered Office of the Company during the Company s normal busmess

L:ours on all workmg days (except Saturday-s)

Shri Khimji G. Kamdar isinterested in the reso]utitiﬁ since it concerns his own remuneration, Shri Arvind G.
Kamdar a relative of Shri Khimji G. Kamdar ,may be considered deemed interested i in the said resoluuon. Save
& Exccpt above none of the other Director is interested in the Resolution.

- -This Explanation, together with the accompanymg Not:ce, is and sha!l bc treated as. an abstract nndcr Section
302 of the Companies Act, 1956. '

KundanKumj, - ':. a .‘B‘yIOrde.r‘c_:f the Board
GhoghaCircle, .. _For and on behalf of ,
Bhavnagar - 364 001, THC BHAR.AT LINE LIMITED

: ARVIND G. KAMDAR
Date: 04-1 1-3(_)00 , . Director
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