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Report along with them to the Annual General Meeting,
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distributed to the Members at the Meeting Hall, in keeping -

with the Govermment of India guidelines.
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rA customer is the most important visitor on our premises
He is not an interruption on aur work
He is the purpose of it
He Is not an outsider on our business.
We are not doing him a favour by servicing him. He is doing
us a favour by giving us an opportunity to do so.
- Mahatma Gandhi

“WE AT BUTTERFLY SHALL CONTINUE

]

\ TO CEASELESSLY WORK TOWARDS THIS OBJECTIVE". )
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NOTICE TO THE SHAREHOLDERS

NOTICE is hereby given that the Thirteenth Annual Ganeral Meeting of the Compény will be heid at its Registered Cffice
at Vandalur-Kelambakkam Road, 143, Pudupaxkam Village, Kelambakkam - 603 103, Kancheapuram District, Tamil
Nadu on Wednesday, 17th Novamber, 1999 at 11 A.M. to transact the following business:

ORDINARY BUSINESS:

1.

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

“RESOLVED THAT the Audited Balange Sheet as at 31st March, 1999, the Profit and Lass Account for the year
ended 31st March, 1988 and the Report of the Directors and the Auditars of the Cgmpany, be and are hereby
approved and adopted.”

To consider and if thaught fit to pass with or without modification the follawing resclution as an Ordinary
Resalution:

“RESOLVED THAT Mr.V.M.Sashadri, a Director of the Company, who retires by rotation at this meeting, heing
eligible for reappointmant be and is hereby appointed as Director of the Campany, whose pericd of office shai! be
liable to detarminaticn by retirement of Directors by rotation”.

To consider and if thought fit to pass with or without modification the following resolution as an Ordinary

Resolution:

"RESOLVED THAT Mr.V,M.KumaresanI. a Director of the Company, who retires by rotation at this maaeting, being
eligible for reappointmant be and is hereby appointed as Director of the Company, whose period of office shall ba
liable to determination by retirament of Directors by rotation™.

Te consider and if theught fit to pass with or without modification the foliowing resolution as an Ordinary
Resaiutian:

“RESOLVED THAT Mr.V.R.Sivaraman, a Dirsctor of the Company, who retires by rotatlon at this meeting, being
eligible for reappointment be and Is hereby appointed as Director of the Company, whose period of offica shall be
tiabla ta determination by retirement of Directors by rotation”. .

To consider and 1f thought fit to pass with or without medification the following resolution as an Ordinary
Resolution:

"RESOLVED THAT the retiring Auditors, M/s.Rudhrakumar Assaclatas, Chartered Accountants, Chennai be and are
hereby appcinted as Auditors of tha Comgany to hold oiflca from the conclusion of this Annual Genaral Meeting
il tha conglusion of the next Annual Gensgral Meeting of the Company on such remuneration as may be
determined by the Board of Directars of the Company, in addition to travelling and other out of pocket ‘expenses
actually incurred by them in connection with audlt and fees, if any, for the professional services rendered. by them
in any other capacity fmm time to time”. )

SPECIAL BUSINESS: _ . . ’ -

6.

To consider and if thought fit to pass with or without modn”catlcn the follawing vesolution as an Ordinary—.
Resolution:

*RESOLVED THAT Mr.K.Ganesan be and is hareby appointed 4 Director 6f the Co‘mpany-whose period of office
shall be liable to determination by ratirement of Directors by rotation.” .
To consider and if thought fit to pass with or without modification the following resolution as an Crdinary
Resalution: '

"RESCLVED THAT Mr.C.Ramachandran be and is hereby appointed a Director of the Company whose periad of
office shell be liabie ta determination by ratirament of Directars by rotation.”

To consider and if thought fit to pass with or witheut modification tha following resolutlon as an Ord:naﬁy
Resolution:

"RESQOLVED THAT Mr.M.Padmanabhan be and is hereby appointed a Director of the Company whose period of
office shall be tiable to determination by retirement of Directors by rotation.”
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9. To consnder and if fhoughf fit {0 pass with or without modtﬁcaﬂon the foifewimg-resolufion as an Ordmary

Resoiution

A. “That pursuant to the provisions of Sectlons 138, 269, 309, .310 and 311 read thh Schedute Xill of the
Companlas Act, 1956 (*the Acl”} and other applicable provisions, if any, of the Act, In supersession of the
Resolution passed by the members at the Company's Extraordinary General Meeting held at its Registereqy
Office on 22.1.1998, Mr.V.M.Balasubramaniam be and is haraby reappointed as Managing Director of the
Company for a period af five years with effect fram 1.1.1998 on the following terms and conditions, which may
also be deemed as an absiract of tha terms of his reappeintment purguant to Section 302 of the Act.
Remuneration: Subject to the cailing limits laid down in Sections 198 and 304 of the Act, remuneration by way
of zalary or perquisitas or both payable to Mr.Balasubramaniam shall nct exceed the followlng limits:
Salary: Rs.5,48,000 per annum or Rs.54,000/- per month including dearness and all other allowances.
Parguisitas: Perguisites will pe allowed to Mr.V.M.Balasubramaniam, Managing Cirector, in addition to salary,
restricted to an amount eguai to his annual salary viz., Rs.B.48 lakhs. For this purpose perguisites are
classified inta three categories - "A', "B’ & "C' as follows:-"

CATEGORY A: ) _

(i) Housing I; The expenditura by the Company for hifng furnished accomodation for Mr.Balasubrarmaniam will be
subject to the ceiling of =ixty parcent of his salary.

Housing (I: in case the accomodation is owned By tha Company, ten psrcent of the salary of the ‘Managing
Director shatl be deducted by the Company.

Housing 11l; tn case no accomodation is provided by the Company, the Managing Director shall be entitled to
houss rent allowance subject fo the cefling lald down in Housing {.

Explanation:

The expenditure incurred by the Company on gas, elactricity, water and furnishings shall be valued as per the
income Tax Rules, 1962, This shall, howevar, be subject ta a cailing of ten percent of tha salary of tha Managing
Director.

iy Madical! reimbursemant: Expsnses Incurred for self and family subject to a csmng of one month's salary in a
year or thrae months' salary over a period of thraa years,

(i Laave Trave| Goncession: For seif and his family once in a year incurred in accordance with rules specified by
the Company. .

{iv) Club Fees: Fees of ¢lubs Sl.lbjecl to a maximum of two clubs. Admission and lifa membership fee, will not be
allowed.

(v} Persona! Accident Insurance: Premium not to exceed Rs.4000/- per annum. : -
Explanafion: For the purpose of catagory "A'; Famlly maans the spousa, the dependent children and dependent
parents of the Managing Diractor. . i
Note : In the svent of loss or inadaquacy of profits In any financial ysar, the remuneration payabie to Mr.
Balasubramaniam by way of salary, Deamess Allowance, perquisites ang any Othar allowances—as minimum
remuneration will be governed by the provisions for Minlmum Remuneration as stipulated in Section I{ Part Il of
Schadule XHI o the Act.

CATEGORY ‘B":
1. Company's contribution towards Provident Fund, )
2. Company's confribution towards Superannuation Fund or Annuity Fund. Such coniribution tegether with tha

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

contribution towards Provident Fund shall not exceed 25% of his salary.

Contribution to Provident Fund, Superannuat'ion Fund or Annuity Fund will not be included in the ¢omputation of
calling on perquisites to the extent these either singly or put together are not taxable under the Incoma Tax Act.
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3. GRATUITY: E—
Payable in accordance with the rules of the Company nat axcaeding half a month's salary for each complated yaar
of service subject to a limit of Rs.3,50.000.

4. ENCASHMENT OF LEAVE:

Encashment of Isava at the end of lenure payable in accordance with the rules of the Company. This will not be
included in the computation of the ceiling on perquisitas.

CATEGORY 'C:

The Company shall provide a car with drivar and telaphone at the residence of Mr.Balasubramaniam. Provision of a car
for use on Company’s business and telephone at residence will not be considered as perguisitas, Parsonal long distance
calls an telephone and usa af car for private purpose shall be billed by the Campany to Mr.Balasubramaniam.

COMMISSION:

Subject to the overall ceillngs laid down in Sections 198 and 309 of the Act. Mr. Balasubramaniam, Managing Director
will be paid a commission not exceeding 1% of the nat profits of tha Company, restrictad to an amount equal to his
‘annual salary.

B. THAT the Board ba and is haraby authorlsed to enhance, eniarge, alter or vary the scope and quantum of
remuneration and perquisites of Mr. V.M. Balasubramaniam, Managing Dirsctor, from tima to time so as not to
axcead the limits prescribed under Schedule XN to the Companies Act, 1958 or any amendment(s) thereto and
agreed to between the Board and Mr.Balasubramaniam, without further reference to the Company in General
Meaeting.

10. Te consider and if thought fit to pass with or without madification the foliowing rasalution as an Ordinary
Resolution:

A. “That pursuant to the provisions of Sections 198, 268, 309, 310 and 311 read with Schaduie Xl of the
Companies Act, 1956 ("the Act”) and other applicable provisions, if any, of the Act, Mr.Gangadharam be and
is hereby reappointed as Whola tims Executlve Diractor of the Company far a petiod of five years with effect

- from 1.10.1999 whose period of office shall not be subject to retirement by rotation during his tenure of office
as Whole-time Exscutive Director on the following terms and conditions, which may also be deemed as an
abstract of the terms of his reappaintment pursuant to Section 302 of the Act.

Remuneration: Subject to the ceiling limits laid down in Sections 198 and 309 of the Act, remuneration by way
of salary or perquisites or both shall not axceed the following limits:

Salary: Rs.6 lakhs per annum or Rs.50,000/- per month including dearness and all ather allowances.

Perquisites: Perquisites will ba allowad to Mr.Gangadharam, Whoile-tima Executlva Director, in addition to
salary restricted to an amount equal to his annual salary viz., Rs.§ akhs. For this purpose perquisites are
_classified into thraa catagories - A, "B’ & "G’ as follows:

CATEGORY "A': - . = e

’(i) Housijng _1: The sxpanditure by tha Company for hiring furnished accomodation for
Mr. Gangadharam will-be subject-to the ceiling of sixty percent of his saiary.

Housging [I: In case tha accomadation Is owned by the Company, ten percant of the salary of the Whale-
time Executive Director shall be deducted by the Company.

Housing lll: !n case 'no accomodation is provided by the Company, the Whole-time Executive Director
shall be entitled to house rent allowance subject te the ceiling laid down in
Housing .

EXPLANATION:

(iy The expenditure incurred by the Company on gas, electricity, water and furnishings shall be vatued as par the
Income Tax Rules, 1962. This shall, however, be subject to a ceiling of ten percent of the salary of the Whole-
time Executive Director.
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Medical‘reimbursement: Expenses incurred for salf and family subject ta a ceiling of one month's salary in a year

(i)
or three menths' satary over a period of three years.

(i) Leave Travel Concession: For self and his famiy once in a year incurred in accordance with rules specified
by the Company.

(iv) Club Fees: Fees of cluhs subject to a maximum of two clubs. Admisson and life membership fee will net be
allowed.

{v) Parsonal Accldent [nsurance: Premium not to exceed Rs.4000/- per annum.
Explanation: For the purpose of category "A', "Family’ means tha spousa, the dependent children and dependent
parants of the Whole-time Executive Director. :
Note:ln the event of loss or inadequacy of profits in any financial yaar, the remunaratlon payable to Mr.
Gangadharam by way of salary, Dearness Allowance, perquisites and other allowances as minimum remuneration
will be governed by the provisions for Minimum Remunaration as stipuiated In Sectien 1l Part |t of Schedule XI
to the Act, not exceeding the Jimits specified herein above.

CATEGORY ‘B'":

1.

Company's contribution towards Provident Fund as per Provident Fund Rules in force from time to time.

2. . Company's contribution towards Superannuation Fund or Annunity Fund. Such contribution together with the
contribution towards Providant Fund shall nat axceed 25% of his salary. Contribution ta Provident Fund,
Superannuation Fund or Aanuity Fund will not be included in the computation of cetling on perguisites to the extent
thesa sithar singly or put together are not taxable under the Income Tax Act.

3. GRATUITY:

Payable in accordance with the rules of the Company not excesding half a month's salary for #ach completed year
of service subject to a hirit Rs.3,50,000. ’

4. ENCASHMENT OF LEAVE:

Encashment of leave at the end of tenure payable in accordance with the rules of the Company. This will not be
included in tha camputation of tha ceiling on perguisites.

GATEGORY *C':

The Company shal} provide a car with driver and telsphona at the rasidence of Mr. Gangadharam. Provision of 'a car
for use on Company’s business and telephone at residence will not be considered as perguisites. Personal long distance
calis.on telephana and use of car for private purpose shall be billed by the Company ta Mr.Gangadharam.

COMMISSION:

Subject to the overall callings laid down. in Sections 198 and 300 of tha Act, Mr. Gangadl_-n-a_ram_,_ Whole-time Executive
Director will be paid a comnission not exceeding 0.5% of the net profits of the Companysubject to a ceiling of an
amount equal to his annual salary.

B.

.

THAT the Board be and i$ hersby autharisad tc enhance, eniarge, alter or vary the scope and quanium of
remauneration and perquisites of Mr.V.M.Gangadharam, Whole-time Executive Director, fram time to time so0 as not
to excesd the limits prescribed under Schaduls Xiil to the Companies Act, 1956 or any amendment(s) thereto and
agreed to between the Board and Mr.Gangadharam without further reference to the Company in General Meeting.

To consider and If thaught it ta pass with ar without mddlﬂt:_atlon the faliowing resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 314{1){b) of the Companies Act, 19586, read with Rule
10C(i) of the Companies {Central Govemnment's) General Rules and Farms, 1956 cansent of the Company be and
is hareby accardad to Mr.V.M.S.Namasivayam, a ralative of Messrs.V.Murugesa Chettiar, Chairman anc Director,
V.M.Lakshminarayanan, Directer, V.M.Balasubramaniam. Managing Director, V.M.Seshadri, Director,
V.M.Gangadharam, Executive Directar and V.M.Kumaresan, Diraector of tha Company, to hold an office or place of
profit as Aselistant Gena:al Manager {Production) with effect from 1.4,1999 on the following terms and conditions:

5.
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1. Salary : Rs 1.80 lakhs per annum ar Rs.15,000/- per month including dearness and au other allowances, with
annual increments in the scale of Rs.15,000 - 750 - 19,500.

. In addition to salary Mr.Namasivayam wil! bo entitled to the following perquisites to tha axtant thase sither

singly or put together are not taxable under the Income Tax Act, which are admissable to other Executives
of similar status and grade in the Company.

(2)

{b)

(c)

(d)

Contributian towards Provident Fund, Superannuation Fund or Annuity Fund not exceeding 25% of his
salary.

GRATUITY:

Payable in accordance with the ruleg of the Company, not exceeding half a month's salary for each
completed year of service, subject o a limit of Rs.3,50,000.

ENCASHMENT OF LEAVE:

Encashment af leave at the time of leaving from Company's service, payabie in actcordance with the
rules of the Company not exceeding the ceiling specified under the Income Tax Act.

Conveyancea for use on Company's business and telephone 2t residenca. Personai long distance calls
on telephoneé shall be billad by the Company to Mr.Mamasivayam,

To consider and if thaught fit to pass with or without modification the following resolution as a Special Resoilution:

RESOLVED THAT pursuant to tha provisions of Section 314(1){b) of the Companies Act, 1856, read with Rule
10C(i) of the Companies (Central Government's) General Rules and Forms, 1856 congent of the Company be and
is hersby accorded tg Mr.V.M.L Senthllnathan, a relative of Messrs.V.Murugesa Chettiar, Chalrman and Director,
V.M.Lakshminarayvanan, Dirsctor, V.M.Balasubramaniam, Managing Director, V.M.Seshadri, Director,
V.M.Gangadharam, Executive Director and V.M.Kumaresan, Director of the Company to hold an office or place
of profit as Assistant General Manager (Technical) with affect from 1.4.1999 on the following terms and
conditions:

1.

Salary : Rs.1.80 lakhs per annum or Rs.15,000/- per month including dearness and all other allowances, with
annual increments in the scaje of Rs.15,000 - 750 - 18,500,

In addition to saiary Mr.Senthilnathan will be entitled to the following perquisites to the extent these either
singly or put together are not tazable under the Incoma Tax Act, which are admissable to other Executives
of similar status and grade in the Company:

(a)

(b)

o

(d}

Contribution towards Provident Fund, Superarmuation Fund or Annuity Fund not exceeding 25% of his
salary.

GRATUTY: -

Payable in accordance with the rules of the Company nat sxceeding half a month’s salary for each
completed-yesr of service, -suhja.cx o a Jimit of Rs.3,50,000.

EN CASHMENT OF LEAVE:

E‘cashmenl of leave at the time of leaving from Cornpany’s service, payable in accordance with tha
rules of the Company not exceeding the ceiling specified undaer the Incorme Tax Act.

:

Conveyarice for use on Company's business and talephone af residence. Parsonal (ong di‘stance calis
on telephone shall be billed by the Company ta Mr.Senthitnathan.

43. To consider and.if thought fit te pass with or without modification the following resolutlon as a Special Resolution:

RESQLVED THAT pursuant to the provisions of Section 314(1)(b) of the Companies Act, 1956, read with Ruie
10G(i} of the Companies (Central Government'sj’ Ganeral Rules and Forms, 1956 cansant of the Company be and
is heraby accorded to Mr.R.Elansudar, a relative of Mesars. V.Murugesa Chettiar, Chairman and Director and
V.M.Gangadharam, Exacutive Director of the Company to hold an office or place of profit as Agsistant General
Manager (R&D) with gffect from 1.8.1899 on the following tarms and conditians: _

6
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1. Salarif : Rs.9.80 lakhs per annum or Rs.15,000/- per month including dearness and ajl other allowances, with
annual increments in the scale of Rs.15,000 - 750 - 15,500.

2. In addition to salary Mr.Efansudar will be enfitted to the following perguisites to the extent these either singly
or put togsther are nat taxabie under the Income Tax Act, which are admissable ta athar Exacutives of similar
status and grade in the Company:

(@)  Contribution towards Provident Fund, Superannuation Fund or Annuity Fund not exceeding 25% of his
salary.

(b) GRATUITY:

‘Payable in accordance with the rules of the Company nat exceeding half a month's salary for each
complated year of sarvics, subject to a limit of Rs.3,50,000. :

{c) ENCASHMENT OF LEAVE:

Encashmant of leave at the time of leaving frorn Company’s service, payable in accordanca with the rules
of the Company not exceeding the ceiling specified under tha Income Tax Act.

{d) Conveyance for use on Company’s businass and telephone at residence. Personal long distance calls on
©  lelephona shall be billed by the Company to Mr.Eiansudar.

Ta cenzider and if thought fit o pass with or without mediflcation tha following resoiution as a Special Resolution:

‘RESQLVED THAT pursuant to provisions of Secticn 31 of the Companies Act, 1956 (*the Act’) the Articles of
Association of the Company be and are hereby alterad in the manner and to the extent set out below:

(i) After Articla 45, the following new Article be inserted as Article 45A:
NOMINATION OF SHARES:

45A (a) Every holder of shares in, or holder of debentures of, the Company may, at any time. nominate 2 person
to whom his shares in, or debenturas of, the Company shail vest In the event of his death in the marnner
prescribed in the Act.

{b) Whera the shares in, or debentures of, the Company are held by more than one person jointly, the joint
holders may together nominate a person to whom all theé rights in the shares or debentures of the
Company, shall vest in the event of death of all the jolnt halders in the manner prescribed in the Act.

(c} Notwithstanding anything containad in any other law for the time bsing in force or in any disposition,
whether testamentary or otherwise, in respect of such sharas in, or debentures of, the Company, where
a nomination made in the manner prascribed in the Act purports to confer on any persen the right to vest
the shares in, ar dehentures of,- the Company, the nomines shall, on the death of the shareholder or
foider of debentures of, the Company or, as the case may be, an the death of the joint holdars become
. ——. entitted to atl the rights in the shares.or debentures of the Company or, as the case may e, all the joint
halders, in retation to such shares in, or debanturas of the Company, to the exctusion of ait othar persons,

unless the nofmination (s varied or carcelied in the manner prescribed In the Act.

__{d} Whaera the nominee is a minor, it shall be Jawiul for the holder of the shares, or holder of dabeantures, to
make the nomination to appaint, in the manner prescribed in the Act, any person to become er‘llilled to
shares in, or debentures of, the Comgany, in the event of his death, during the miniority’.

tity After Article 46, the following new Article be inserted as Articla 46A.
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TRANSMISSION OF SHARES:

46A. (1)

2

(3)

4

Any person who becomes a nominee by virlue of the provisions of Section 109A of the Act, upcn the
production of such avidence as may be raquired by the Board and subject as hereinafter provided, elect,
gither-

{a) To be registered himsalf as halder of the shara or dabenture, as the case may be; or

{b) To make such transfer of the share or debenture, as the case may be, as the deceasad shareholder
or debentureholder, as the case may be, could have made.

If tha person being a nomines, so becoming entitied, slects to be registered as holder of the share or
debenture, himself, as the case may be, he shall deliver or send to the Company a notice in writing signed
by him stating that he so aiects and such notice shall be accompanied with the death certificate of the
deceased shareholder or debenturehoider, as the case may be.

All the limitations, restrictions and pravisions of the act relating (o the right {o transfer and the registration
of transfers of shares or debentures, shali be applicable to any such notice or transfer as atoresaid as
if the death of the member had not occurred and the notice or transfer where a transfer signed by that
sharsholder or debentursholder, as the case may be.

A person, being a nominee, becoming entitled to a share or debenture by reason of the death of the
holder shall be entitled ta the same dividends and other advantages to which he wouid be entitied if he
were tha ragistared holder of the share or debenture except that ha shall not, before being registered a
member in respect of his share or debentura, be entitlad in respect of it to exercise any right conferred
by membership in relatlon ta mesetings of the Company;

Provided that the Board may. at any time, give notlce requiring any such person to eiect either to be
registered himself or to transfer tha share or debenture, end if the notice is not complied with within ninaty
days, the Board may thereafter withhotd payment of all dividends, bonusas or other monies payable in
respect of the shara or debenture, until the requirements of the hotice have baah complied with'.

CHENNAI - 600 018 By Order of the Board
23rd Septamber, 1989 D. KRISHNAMURTHY

Secretary
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NOTES:

1. A member entitlad to attand 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 of the Company. Proxias, In arder to be effective, must be received by
the Company not less than 48 hours before the meeting. .

2. The Register of Members and the Share Transfar Books of the Company will remain closed from 11th to 17th
November 1999 (both days inclusive),

3. Membars ara raguested to immediately intimate any change in their address registerad with the Company to the
Registrars and Share Transfer Agents, M/s.GNSA Investor Servicas Pvt.ltd., No.1 {Il Floor), 52nd Street, 7th
Avenue, Ashok Nagar, Chennai - 600 083,

4, Members/Proxias should bring the attandance slip sent herewith duly filied in and signed and hand gver the same
at the entrance of the meeting hall, :

5. Members/Proxies ars reguastad to hring their copies of the Annual Report to the meeting.
B. Members are requested to quate their folio number in all their corrgspondence.

The Cdmpany‘s equity shares ara fistad with Madras, Mumbal and Ahmadahad Stock Exchanges. The Company
has paid the Annual Listing Fees to each of these Exchanges.

-

EXPLANATORY STATEMENT PURSUANT TO SECTION 173{2) OF THE COMPANIES ACT, 1958,
ITEM NQ.6:

Al a8 mesting of the Board of Diractors of the Company ("the Board™) held on 30th January 1899, Mr. K. Ganasan was
appointed Additionat Director of the Company with effect frem the said date, pursuant to the provisions of Article 111
of the Company's Articlas of Association which Is based. on Sactlon 260 of tha Companias Act, 1956 (“the Act").
Mr.Ganesan will hold office upte the cate of the forthcoming Annual General Meeting of the Company.

Tha Company has received from a membar notlce in writing along with a deposit of five hundred rupees under Section
257 of the Act signifying his intention to propose the appointment of Mr. Ganegan as Director of the Company.

Mr. Ganesan s alse willlng to act as Diractor, if so appointsd, and has filad with the Company his consent pursuant
to Section 264(1) of the Act.

Mr. Ganesan is an eminent Chartered Accountant, who retired as a senior partner of M/s.Lovelock & Lewes, Chartered
Accountants. He is the co-author of some important publications on Companies Act. 1956. He is also a Director on the
Board of soms other wall known Companias.

Having re'ggrd to the background, experience and expertise of Mr. Ganesan, the Board considers that his continuance
on the Board will be beneflial to the Company and accordingly recommends the acceptance of the resolutionset out
in item & of the convening Natice. ' - )

_Nb ather Dlrec;EFof_your Company other than Mr. K. Ganesan is interastad in ths resolution,

ITEM NO.7:

At a meeting of the Board of Directors of the Company (“the Board”) heid on 30th January 1999, Mr. C. Ramachandran
was appointed Additional Director of the Company with seffect from the said date pursuant ta the provisions of Articte
141 of tha Company's Articles of Asscciation, which is based on Section 2680 of the Cempanies Act, 1956 (“the Act”).
Mr.Ramachandran will hold office upto the date of the forthcoming Annual General Meeting of the Company.

Tha Company has received from a membar notice in writing along with a deposit of five hundred rupees under Section
257 of the Act signifying his intention ta propose the appointment of Mr. Ramachandran as Director of the Company.

Mr. Ramachandran is also willing to act ae Olrector, if g0 appolated, and has'filad with the Company his consent
pursuant to Section 264(1} of the Act. .
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