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NOTICE

Notice is hereby given that the 7th Annual General Meeting of the Members of DFM FOODS LIMITED w i l l be
held on Thursday, the 27th day of July, 2000 at 10.00A.M. at Air Force Auditorium, Subroto Park, New Delhi-110
010 lo transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the audited Balance Sheet as at 31st March, 2000, Profit and Loss Account for the year
ended on that date and the Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Pradeep Dinodia, who retires by rotation and being eligible, offers himself
for re-appointment.

3. To appoint a Director in place of Mr. R.P. Jain, who retires by rotation and being eligible, offers himself for re-
appointment.

4. To appoint Auditors who shall hold office from the conclusion of this meeting until the conclusion of the next
Annual General Meeting of the Company and to fix their remuneration.

M/s R.Bhalia & Co., Chartered Accountants, the retiring Auditors being eligible offer themselves for re-
appointment.

SPECIAL BUSINESS

5. To consider and if thought fit, to pass with or without modification(s) the following resolution as an Ordinary
Rcsolution:-

"RESOLVED that Mr. Mohit Satyanand be and is hereby appointed as a Director of the Company, liable to retire
by rotation"..

6. To consider and if thought fit, to pass with or without modification(s) the following resolution as a Special
resolution :-

"RESOLVED pursuant to Section 31 and other applicable provisions, if any, of the Companies Act, 1956 that the
following alteration/insertion be made in the Articles of Association of the Company :-

a) The Article 30 be substituted with the following :-

"The instrument of transfer shall be presented to the Company together with such evidence as the directors
may require to prove the title of the Transferor, and generally under and subject to such conditions and
regulations as the Directors shall from time to time prescribe; and every registered instrument of transfer
sha l l remain in the custody of the Company, until destroyed by order of the Board."

b) The following new Article 105 A alongwith marginal note thereof be inserted after Article 105 :-

Provision the Managing Director will be subject to

"Subject to the provisions of the Act, the Managing Director/s appointed under Article 105 shall not, while
he continues to hold that office, be subject to retirement by rotation."

7 To consider and if thought fit, to pass with or without modification(s) the following resolution as an Ordinary
Rcsolution:-

"RESOLVED that pursuant to Section 198,269,309,310,311 read with Schedule X I I I and all oil ier applicable
provisions, if any, of the Companies Act, 1956 (including any statutory modification or enact nvnl thereof for
the time being in force), the consent of the Company be and is hereby accorded to the payment of revised
remuneration to Mr. Mohit Jain, Managing Director of the Company, w.e.f. 1st April , 2000 for the remaining
tenure of his appointment as set out in the draft supplemental agreement placed before the meeting and for the
purpose of identification initialled by the Chairman of the meeting. The said supplemental agreement is hereby
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specifically sanctioned with liberty to the Board of Directors to alter and vary the terras and conditions of the
said agreement in such manner us may be agreed to between Mr. Mohit Jain and the Board of Directors of the
Company.

kriSOl.Vl'.D FURTHER that in accordance with the provisions of Section 198(4) read with Schedule Xlll and
the noli f iea t ions issued under that Schedule of the Companies Act, 1956, the remuneration and perquisites as set
out in the d ra f t supplemental agreement may be paid as the minimum remuneration to Mr. Mohil Jain, Managing
Director in the absence or inadequacy of profits in any financial year."

By order of the Board
for DFM FOODS LIMITED

PLACE : DELHI (N.ICARORA)
DATED : 9lh May, 2000 SLCRHTARY

Registered Office:
S377. Roshanara Road, Delhi - 1 10007.

NOTES:

1 A MEMBER ENTH LEDTO ATI END AND VOTEAT 1HEMEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTK INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A
M E M U E R OF THE COMPANY. PROXY SHOULD REACH THE REGISTERED OFFICE OF THE
COMPANY AT LEAST 48 HOURS BEFORE THE TIME OFTHE MEETING.

2. The Lxpki iKilory Statement pursuant to Section 173 (2} oi'lhe Companies Act, 1956 in respect of Special Business
under I t em No. 5,6 and 7 set out above are annexed hereto.

3. The Register of Members and Share Transfer books of the Company will remain closed from 17th July, 2000 lo
27th Ju ly , 2000 both day;; inc lus ive .

4. Members/Proxies should briny the Attendance slip duly f i l led in for attending the meeting.

5. Members arc requested to i n t i m a l n ABC Computers Pvt. Ltd., 116, Sant Nagar, East of Kailash, New Delhi -
1 10065. Registrar and Transfer Agent of the Company, change of address, if any, alongwilh Pin Code Numbers
for upda t ing the records.

6. Shareholders arc requested lo check up and send their claims in respect of unclaimed dividend, i f any, for the
re levant ywrs from 1995-96 onwards before the respective amounts become due for transfer lo the "Investor
Education and Protection Fund."

7. f l i e de ta i l s of the Slock Exchanges, on which the securities of the Company are listed, are given separately in
t h i s a n n u a l report.

A N N K X l J R K TO THE NOTICE

EXPLANATORY STATEMENT

l l ' u rsuan! lo Section 173 (2) oftr .c Companies Act, 19561

I I EM NO. 5

Mr. Mohil Salyanand was ^pointed as an addi'.ional Director of the Company on 29lh January, 2000. Pursuant to
Section 260 of the Com] wft its Act, 1956, he w i l l hokl office upto the date of the ensuing Annual General Meeting.
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The company has received a notice in wr i t ing from a member alongwith a deposit of Rs. 500/- proposing the
candida ture of Mr. Mohil Salyanand lor the olTice of director under (he provisions of Section 257 of the Companies
Ael, 1956.

Mr. Salyanand is a Management consul tant w i t h an Economics background. I Ic has rich experience in the sales and
m a r k e t i n g of consumer goods and an e x t e n s i v e knowledge of the snack foods market in par t icu lar .

Mr. S a i y a n a m i s ta r t ed his career w i t h 1 l i n d u s l a n Lever and t hen j o i n e d our parent company The Delhi Flour M i l l s
( 'o. Lid. where he \vas i n s t r u m e n t a l in e s t a b l i s h i n g L lavour foods - our present snack foods business.

So, i l w i l l be i n I he best in te res t of I he company to a p p o i n t him as a Director.

I he hoard of Directors recommends the r e so lu t ion for approval ol members.

None of t h e i )i rectors is concerned or i n t e r e s t ed in I he resolu t ion .

ITEM NO. 6

The present Arliele 30 provides to maintain the registered transfer instrumenl permanenlly. But neither the Companies
Ael nor i h e L i s t i n g Agreement prescribes as such. Fur the r i l has been fell t ha t permanent main tenance of such
i n s t r u m e n t w i l l b e vo luminous .

So il would be des i r ab l e to a u t h o r i s e Ihe Board of Directors to decide at t h e i r l i b e r t y ihe l ime period for which the
i n s t r u m e n t s s h a l l be m a i n t a i n e d by the Company.

Accordingly , necessary a l t e r a t i o n is being proposed in ihe resolut ion.

f u r t h e r , a new A r t i c l e 105 A is being proposed w i t h regard to mak ing ihe Managing Director non-rotat ional as
whenever the Manag ing Director is appoinled/reappoinled, the l ime period ol his appoin tment is specified. So it is
des i rab le t h a i lie should not re t i re from his d i r ec to r sh ip dur ing the con t inuance of his service contract w i t h the
( 'ompany.

Keep ing in view the above, i n s e r t i o n of the new A r t i c l e 105 A is being proposed in the resolut ion as ihe present
A r t i c l e s ofAssoeiat ion does not conta in .->iieh a provision.

So, in accordance w i t h ihe provisions of Section 3 1 of ihe Companies Act, 1956. the approval of ihe members is now
being sought by way of a Speeial Reso lu l ion to the proposed a l t e r a t i o n / i n s e r t i o n in the Ar t ic les of Association o l ' lhe
( 'ompany.

Besides Mr. Moh i l J a in , Manag ing Di reel or, Mr. R.I1. J a i n , C h a i r m a n being fa ther of Mr. Mohil J a i n is concerned or
in teres ted i n t h i s reso lu t ion lo ihe extent of proposed i n s e r t i o n of new Ar t i c l e to make the Managing Director non-
rotational .

The Board of Directors recommends the resolut ion for approval of members.

ITKM NO. 7

Al f i r s t Mr. M o h i t Jam was appointed as the Managing Director w.e.f 28lh February,! 994 w i t h o u t any remuneration.
Then , upon amendment in Schedule X I I I lo Ihe Companies Act in September, 19%, i l was decided to remunerate
him w.e.f. 1st A p r i l , 1997.

' I he rea f te r , he was reappomled as the Managing Director for a period of 5 years w.e.f. 2<Slh February, 1 999 wi th the
re numeral i on w h i c h had been at the same level since 1st A p r i l , I 997.

As per a n o t i f i c a t i o n t in ted 6th March , 2000, Ihe (iovt. has amended Schedule X I I I increas ing the c e i l i n g l i m i t of
m i n i m u m remunera l ion which can be paid lo manager ia l personnel depending upon ihe effective cap i t a l of the
company.

Keeping in view the amended provisions of Schedule X I I I , the increase in Ihe cost of l i v i n g and the trends in
remuneralion packages for managerial personnel, the Board of Directors in their meeting held on 9lh May, 2000
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have u n a n i m o u s l y decided to revise the remuneration o fMr . Mohit Jain , Managing Director w.e.C. 1st Apri l , 2000
lor t h e r ema in ing tenure of his appointment as follows :-

! K I . M D N I ' . R A I I O N

: Rs. 50,000 per monlh.

: 3 % (Three percent) o f l h c net prof i ts of the company computed in the manner laid down in
Seel ion 309 (5) of the Companies Act, 1956, af ter the prof its of the company are ascertained
in each year.

I V i q u i s i l e s :

< ' iilegin-y A

a ) I ' aymen i of e x p e n d i t u r e incur red on gas, e lec t r ic i ty , water, f u rn i sh ing and servants at residence and office of
the M a n a g i n g Director.

b ) Re imbursemen t ol" m e d i c a l expenses a c t u a l l y incurred in I n d i a or abroad ( inc lus ive of air fare, boarding /
lodg ing for the p a t i e n t and (he a t t e n d a n t ) for self and family.

c) f i i r n i i L i r e a l lowance as per rules of the Company.

d ) Leave I rave I a l lowance for self and f a m i l y as per ru le s of the Company.

c) Subscr ip t ion ices of c lubs sub jec t to a m a x i m u m ol two clubs excluding admission and l i fe membership

l") Personal Accident Insu rance as per rules of the Company.

g) 1 l e i per a l lowance as per rules of the Company.

Category li

a | Company's c o n t r i b u t i o n to wards Provident Fund as per rules of the company.

b) ( i r a t u i l y as per rules of the company.

c) ( 'ompany 's c o n t r i b u t i o n towards superannuat ion fund or a n n u i t y fund as per rules of the company.

Cuk'^orv C

a) f ree use of car and driver, both for o f f i c i a l and personal purposes.

b) free t e lephone f a c i l i t y at residence. However long dis tance personal calls to be bil led by the Company.

c) L n c a s h m e n l of earned/pr iv i lege leave on f u l l pay and al lowance as per rules of the company at the end ol
t enure .

d ) R e i m b u r s e m e n t of e n t e r t a i n m e n t and all o ther expenses incurred for the purpose of the company's business.

e ) ' I he M a n a g i n g Director sha l l not be paid any s i l l i n g fees for at tend ing the meet ings of the Board of Directors
or ( 'ommil lees thereof

M i n i m u m reimmenilion

' I he M a n a u i i m Direc tor sha l l be paid the aforesaid remunerat ion and perquisites as min imum remuneral ion even
in l he eve ill of absence or inadequacy of profits in any year during his tenure, subject however to the compliance
of schedule X I 1 1 of ihe Companies Act , 1956 in t h i s regard.

I he l o i a l r e m u n e r a t i o n drawn from the company i n c l u d i n g perquisites shall not exceed in aggregate 5 % of the
nei prof i Is o f t lie company computed in the manner l a i d down in Section 309(5) of the Companies Acl, 1956. l-bi
ihc purposes of t h i s compula t ion , the perquis i tes s h a l l be valued on the basis laid down under the rules framed
u n d e r ihc Income ' l a x Act .
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Further, the remuneration drawn by Mr.Mohit Jain from the Company and from The Delhi Flour Mills Co.
Ltd . , of which he i s t h e . l t . Managing Director, put together shall not exceed the higher of the maximum l imi t
admiss ib l e from any one of the companies.

1!. In the event oi le rminal ion of the appointment of the Managing Director by the Company he shall be entitled to
receive compensation in accordance wi th ihe provisions of Section 3 18 of the Companies Act, 1956.

In compl iance w i lh ihe provision of Section 198, 269, 309, 310, 3 1 1 read w i lh Schedule X I I I and all other applicable
provisions, i f any, of Ihe Companies Act , 1956, the payment of revised remunerat ion to the Managing Director as set
out above is now being placed before the members for t h e i r approval.

The dra f t supp lementa l agreement based on Ihe terms wi th respect to revit.ec! remunerat ion as approved by the
Board, bclwcer !he Company and Mr. Molul Jam is available for inspect ion by the members of the Company at its
Registered office between 1 LOO A.M. to LOO P.M. on any working day of the Company.

Bcsides'Mr. Mo hit Ja in . Mr. R.I'. J a i n , Chairman being lather of Mr. Mohit J a i n is concerned or interested in this
resolution.

The conlcnis of I t em No. 7 of the notice and the relevant Explanatory Statement may be treated as an a':stract of
terms and the Memorandum of concern or interest under section 302 of the Companies Act, 1956.

liy order of the Board
I b r D F M FOODS LIMITED

PLAC' l i : D L L I I I (N.K.ARORA)
OATHD : < > ! h May, 2000 SI-CRF.TARY

Registered Office:
8377, Roshanara Road, Delhi - 1 10007.
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S I I A U K I I O L D K R I N F O R M V I I O N

Slock K\ch ;u i< jes on which (he Compiiny's Securities arc l isted

I l i e ( ' o m p a m "s Sec u r i lies are l i s t e d ;il t h e f o i l owing 4 Slock Hxchaniies in I n d i a :

1 . 1 he D e l h i Stock kxchan^e

Assoc ia t ion I . imi lcd .
( R e g i o n a l Stock H x c h a n y c )
D S I ' House.

:> 1, A ^ i l ' A l i Ko;,,,
New D e l h i - 1 100(12 .

I . I he ( ' ; i!eull;i Slock
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