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NOTICE

-NOTICE IS HEREBY GIVEN THAT THE TWELFTH ANNUAL GENERAL

MEETING OF THE MEMBERS OF ELECTROLUX KELVINATOR LIMITED
WILL BE HELD ON TUESDAY, THE 25™ DAY OF JUNE, 2002 AT 9.30
A.M. AT SHAH AUDITORIUM, 2, RAJ NIWAS MARG, CIVIL LINES, DELHI
— 110 054 TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS

1.

SPECIAL BUSINESS
a.

To consider and i thought fit,

To receive, consider and adopt the Audited Profit & Loss Account
for the 12 monthg’ period ended 31 December, 2001 and the
Balance Sheet as at 31% December, 2001 and the reports of the
Auditors and Directors thereon.

" To appoint a Director in place of Mr. Harish Kumar, who retire:s by

rotation and being eligible, offers himself for reappointment.

. To appoint Auditars to hold office frem the conclusion of the Twelfth

Annual General Meeting until the conclusion of the next Anpuai
General Meeting and to fix their remuneration. M/s Price
Waterhouse, Chartered Accountants, the retiring Auditors are
eligible fot appointment. ‘

To consider and.if thought fil, to pass with or without
medification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Dinkar Goswami, for whom the Notice

has been received under Section 257 of the Companies Act, 1956,

be and-is hereby appomted asa Dlrector of the Company, liable
to retire by rotation.”

to. pass with or without
modification(s), the following resolution as an Ordinary Resolution:
“RESOLVED THAT Mr. Rohan Pradeep Shah, for whom the Nétice
has been received under Section 257 of the Companies Act, - 956,
be and is hereby appointed as a Director of the Company, iable
to retire by rotation.”

To consider and -if thought fit, to pass with or without
modification{s), the following resolution as an Ordinary Respolution:
“RESOLVED THAT pursuant to the provisions of Section 269 read
with “Schedule XiIli” and other applicable provisions of the

.Companies Act, 1956 [including any modification(s) or re-

enactment(s) thersof for the time being in force] and subject to all

. necessary approvals, consents, permissions. and/or sanctions of
the Central Government, Reserve Bank of India and al! other .

appropriate authorﬁties,’ institutions and bodies, to the extent
necessary and subject to such conditions and modification(s) as
may be prescribed or imposed by them in granting any such
approval, permission, consent-or.sanction, which may be agreed
to, by the Board of Directors of the Company or any Comnittee
thereof, the consent of the Company be and is hereby accorded
to the revised remuneration (including “Minimum Remuneration”
in case of absence or inadequacy of profits) payable to Mr. Ram
8. Ramasundar, Managing Director, with effect from 30* Ociober,

2001, for the remaining period of his tenure (i.e. upto 12" Jaruary,
. 2003} on such terms dnd conditions as are provided i1 the

Explanatory Statement hereto.”

- To consider and if thought_fit, to paés with or without
modification(s) the following resolution as an Ordinary Resolutior:.

“RESOLVED THAT the erosion of 50% or more of the Peak Net
Worth of the Company, as-at the end of the financial year ended

December 31, 2001 as per the finalized and approved accounts -

for the year ended December 31, 2001, be and is hereby
considered along with its reasons and causes as contained in the

Explanatory Statement attached with the Notice in accordance -
with the provisions of Section 23 of the Sick Industnal Compames -
{Speciat Provisions) Act, 1985."

(14)

‘Convertible Preference Shares of Rs.100/-
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To consider and if thought fit, to pass, with or without

modification(s) the following resolution’ as an Ordinary Resalution:

“RESOLVED THAT the Authorized Share Capital is increased from
Rs.275,00,00,000/- divided inté 22,50,00,000 Equity Shares of
Rs.10/- each and 50,00,000 10% Cumulative Redeemable Non-

each to
Rs.500,00,00,000/- divided into 45,00,00,000-Equity Shares of

-Rs.10/- each and 50,00,000 10% Cumulative Redeemable Non-

Convertible Preference Shares of Rs.100/- each by creation of
22,50,00,000 Equity Shares of Rs.10/- each aggregating to
Rs.225,00,00,000/-."

“RESOLVED FURTHER THAT the éxistirig Clause V of the
Memarandum of Association of the Company be deeted and the
following be substituted therefor as Clause V :-

V. The Authorized Share Capital of the Company is
Rs.500,00,00,000/- (Rupees Five Hundred Crores oniy)
divided into 45,00,00,000 (Forty Five Crores only) Equity
Shares of Rs.10/-(Rupees Ten only) each and £0,00,000
(Fitty Lacs Only)- 10% Cumulative Redeemable Non-
Convertible Preference Shares of Rs.100/- (Ripees One
Hundred only) each.” = T

To consider’and if thought fit, to pass with or without

modification(s), the following resolution as a Special Resotution:

“RESOLVED THAT subject to the provisions of Section 31 of the
Compaties Act, 1956, the Articles of Assomatlon of the Company
be and are hereby amended as under: .

The existing Article 1 be amended so as 1o include the following
definitions:

i “Auditor” means and includes those persons appointed.
as such for the time being by the Company.

if. “Baneficial Owner” means a person who holds any security
issued by the Company and whose name is recorded as
the beneficial owner of those securities in the records of
the Depository.

ifi. “Bye-iaws” means byelaws made by a Depository under
Section 26 of the Depositories Act, 1996.

iv. “Listing Agreement” means an agreement between the
Company and any recognised Stdck Exchange(s) in india
for listing of the securities of the Company.

v. “‘Member” means a member of the Company holiding any
share or shares of the Company and whose name is
entered in the Register of Members of the Company. and
includes every holder of shares of the Company whose

' name is entered as the beneficial owner of such shares in
the records of the depository. '

vi. . “Paid up Share Capital” of the Company shall include the
~ shares allotted for consideration otHer than cash.
vii. “Participant” shall mean & person registered as such under

Sub-Section (1A) of Section 12 of the Securities and
Exchange Board of India Act, 1992.

vifi.  “Record” includes the records maintained by the
Depository in the form of books or stored in a Computer
or in such other form or medium as may be determined by
regulations made by theeSEBI from time to time applicable
to the securities of the Company:.

ix. “Registered owner” in relation to the securfties issued by
the Company shall mean a Depository whose name has
been entered in the Register of the Company in respect of
such securities.

X. . “Regulations” means the regulations made by SEBI

Xi. “SEBJ” means the Securities and Exchange Board of india

established under section 3 of the Securities and Exchange
Board of india Act, 1932. -
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me&ns an individual possessing
Act and appointed by the Board of Directors of the
Company to perform such duties, as may be prescribed
from time to time under the Act including other ministerial

and administrative duties.

xiii.  “Share” meahs share in the stiare capital of the Company

and includes stock except where a distinction between .

- stock and shares is expressed or :mplred

“Security” means shares, scrips, stocks, bonds
depentures, debenture. stocks or othér marketabie
,securities of the like nature issued or to be issved by the
Company from time to time." -

Xiv.

Xv. “The Registrar’ means the Re.g;strar of Companies, hawng .

furisdiction over the Company/ . ]

xvi. “The Register” means-the Register of Members of the
Company maintained by the Company as per raquirements
of Section 150 of the Companies .Act, 1956, ’

1996_(22 of 1998) including any Rules and Regulation
thereunder for the time being in force.

xviii.  “The .Depository” means a compan-y inborporafed and

registered under the Companiés Act, 1956 (1 of 1956) -
and which has been granted a Certificate of Registration

under sub-section {1A) of Section 12 of the'Securities and
Exchange Board of India Act, 1992 for acling as a
Depository. -

xix.  “Year” means a calendar year; and “Financial Year” shail

have the meaning assigned thereto by Section 2 (17) of

the Act. -
The words “for the time beirig in force” be inclucled at the end of
the definition of the word “The Act”.
The definition of the word “Board” be amended as follows:
“Board of Directors” or “Board" means the Board of Dﬁrectors of
the Company.” * -
The following definition be deleted ffom Article 1:
‘MIL” shalf mean ELECTROLUX KEL VINATOR LIMITED.

The definitions of the words appearing in Article 1 be arranged in
the alphabetical order.

Article 3 of the Articles of Association be replaced by the following:
“3a) The Authorised Share Capital of the Company shail be
the. same as mentioned in the Memerandum of
Association. The Company shall have power to subdjvide,
consolidate, increase and issue from time to time, any

. shares out of the Authorized Share Capital with and subject

to any preferential, qualified or special rights, or such -
differential rights as .o dividend and voting or otherwise .

- as Mnay be prescribed under the Act, or with the privileges
or conditions as may be thought fit. The Company may
also consolidate or subdivide the shares and upon such
consolidation or subdivision of the shares,"may apportion
the right to participate in profits, in any manner as between
the shares resuiting irom consolidation or sub-division.

) ABE shall subscribg fo such number of Eqifify Shares in

-the Corapany so as to bring their equity holding to at least
-51% of the Total Issued Capital of the Company sc as to
give them at least 5 1% voting rights in any General Body
Meeting.

{c) Except in so far as oh‘verw:sa provided by the conditions
‘ of the issue or by these presents, any capftar raised by
the creation of new shares shall be considered as part of
the exisling capital and shall be subject to the provisions
herein contained, with reference to the payment of calls
.and instaliments, forfsiture, lien, surrender, transfer and
transmission, voting, dividend and otherwise.

" “The Depositories Act” means the Depositories Act,®

7.(a)

(b)
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(d) The Company may from time 10 time by Special
Resolution reduce its capital and any Capital Redemption
Reserve . Account or Share Premium account in
aceordance with the provisions ofthe Act with or without
conditions that such Capiral may be called back again if
s0 required. ;

(e) The Company may buyback jts own shares or other
specified securities by complying with the applicable
provisions of the Act or any other law and .rules and
regulations framed thereunder for the time being in farce.”

In Ime 2 of the Article 4 the words “with or without premium” be
inserted after the word “profits”.

The existing Article 5 be replaced by the following:-

“5(a). Subject to the provisions of these Articles, the shares shall
be under the control of the Board of Directors who may
‘ailot or otherwise dispose off the same on such terms and
. conditions, as such time as the Board of Directors think
fit. They shall also have power lo issue any shares fo any
person -as fully paid up in consideration of services
rendered to the Company in,its formation or otherwise, or
for any other consideration as they may think fit. Provided
that where the Board of Directors decide to increase the
issued Capital of the Company by issue of further shares,
the provisions of Section 81 of the Act shall be complied
with, provided further that the option or right to call for
shares shall not be given to any person except with the
sanction of the Company in General Mesting. Provided
no resolutions reiating to the issue of such shares shall
be passed without the affirmative vote or written consent .
" of ABE, as the case may be.
All shares of the Company shall be serfally numbered
except those in respect of which any sharehoider has
exercised his nght of the dematenanzaﬂon through a
Depository.”

In Article 10 the words “whére the shares are ISSUEd in physical

5(b).

“form” be inserted after the word “shares”.

In line 1 of the Article 11 the words “ who opts for issue of shares

. in physical form” be inserted after the words “Every member”.

The-following Article be inserted as Article 12(a) after Article 12:

“12(a). Where any shares are issued for the purpose of raising
money fo defray the expenses for the construction of any
work or buitding, or the provision of any plant, which cannot
be made profitable for a long period, the Company may
pay interest on 50 much of that share capital as is for the
time Geing paid up, for the period and at the rate and further
subject to the conditions and restrictions provided in
sechon- 208 of the Act and that it may charge the sum so
paid by way of intetest to capital as part of the cost of
construction of the work or building or the provision of the
plant.”

The following Article be: mserted as Article 12(b) after Artlcle 12(a):

“DEMATERIALIZATION”
“Dematerialization

12(b)7) The hoiders of any securities issued or to be issued
’ by the Company may hold suih securities in the
dematerialized form in accordance with the provisions
of the Depositories Act, Regulations and Guidelines

issued by SEBI in this regard from time to ﬁme.

Options to Investors

12(b)(i) (a) A member of the Company carn, ger the Securities
heid by him dematerialized and re-materialised, ,

(b) Every person subscribing to securilies offered by the

company shall have the option to receive Security

Certificate or to hold the securities with a depository.
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Such a person who is the beneficial owner of ‘the
securities can at any time opt out of a depository, if
permitted by the law, in respect of any security in the
nranner provided by the Depositories Act, and the
Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required
Certificate of Securities.

Form of Dematerialized Secuntles

The. Depository shall hold the dematerialized
securities in the fungible form. The provisions of
Section 83, 108, 153, 187C ahd 372A of the Act sheil
not apply to a Depository in respect of such
dematerialized securities of the Company held by it
in fungible form on behalf of the beneficial owners.

12(b)(ii)

Ownership of Dematerialized Securities

The Depository shall be deemed to be the registered
owner for the purpose of effecting transfer of
ownership of dematerialized securities held by it on
behalf of the beneficial owner.

Voting Rights of Dehository
The Depository, as a registered owner of the

securities, shall not have any voting rights or any other
right in respect of the securities held by it.

12(bj(iv)

12(bj(v}

Beneficiat Owner of Shares

Every person holding shares of the Company and
whose name is entered as a beneficial owrer in
respect of those ghares in the records of the
Depository shall be deemed to be a Member of the
Company. A beneficial owner of the shares shail be
entitled to all the rights including voting rights and
benelfits and be subject to all the liabiiities in respect
of his shares held by a Depository on his behalf.

Depositary to Furnish Infarmation

The Depository shall provide the record in réspect of
transfer of securities of the Company and the
particulars of beneficiel owners of such securities at
such intervals and in such manner as may be
prescribed by the bye laws of the Depositary.
Register and Index of Beneficial Owners

The Register and Index of Beneficial Owners in
respect of the securities of the Company, maintained
by a Depository shall be deemed to be the Register
and Index of Members and Security holders of the
Company.

Intimation to the Depository

The Company shall intimate to the Depaository the

details of securities issued by it from time to time
immediately on allotment of such secutities.

12(b)(vi)

12(b)(viii)

12(b)(ix)

Rights of Beneficial Owners

Company shall recognize the Beneffcfal Owners as
the absolute owners of the securities of the Company
whose names appear in the records of the Depository
as the hoiders of such securities in respect of the
receipt of dividends or bonus or service of nolices
and all or any other matters connecled therewith. The
Company shali not, except as ordered by a Court of
sompetent jurisdiction cr as by law required, be bound
to recognize any benami trust or equity or equitable,
contingent or other claim to or interest in such share
on the part of any other person whether or not it shall
have express er implied rotice thereof.”

12(b)(x)

In line 2 of Article 13 the word “tenants” appearing after the word

“oint” be réplaced by the word “holders”.

9.

10.

11.

12.

14.

15.

186.
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Article 14 be amended so as to read as follows:

“14.  The Board of Directors may, froni time fo time, subject o
the terms on which any shares may have been issued,
make such call as they think fit upon the members in
respect of all moneys unpaid on the shares held by them
respectively, except on those sh ares, where the conditions
of issue and allotment itself lay down the fixed time up to
which such installment would e paid, and each member
shall pay the amotnt of every call so made on him to the
persons and at the times and places appointed by the
Directors. A call may be mad.g payable by instaliments.”

Article 19 be amended by deleting the following lines appearing
after the word “Company”in line 3 :

“and it shall not be necessary to prove the appointrment of the
Board of Directors who made® ‘any caill nor that a guorum of Board
of Diractors was present at the m:seling at which any call was
made, nor that such meeting was «uly convened or constituted,
nor any other matter whatsoever, but the proof of the matiers
aforesaid shall be conclusive evidiance of the debt.”

In line: 10 of Articlé 20 after the word “dividend ” the word ‘voting”
be inserted.

Article: 22 be amended to read as follows:

‘22.  The notice shall name a day (not being less than 30 days
frorh the date of the notice) and a place or places on and
at which such amount of call or installment and such
interest and expenses as aforesaid are to be paid. The
nofice shall also state that in the event of non-payment of
amount stated in the notice at or before the date, and at
the place or places appointed, the shares in respect of
which such call was made or instaliment is payable will be
fable to be forfeited.” -

In Adicle 23 { first line of page 7 ) the words “shalf from time to
time: be * be replaced by the word “was.”

Article 26 be amended to read as follows:

“26.  The Board of Directors may, at any time before any share
s0 forfeited are sold, re-aliotted or otherwise disposed off,
annul fon‘elture thereof upon such conditions as they think
fit.”

In line 3 of Article 34 the word “or” appearing after the words’
“executed by” be replaced by the word “and”.

Article 41 be amended to read as follows:

“41.  The Board: of Directors shall have the power to refuse
registration of transfer or transmission of shares, if they
deem fit and where the Board of Directors refuse to register
the transfer or transmission of any shares, the Company
shall, within one month from the date on which the
instrument of transfer was lodged with the Company or
intimation for the registration of shares by way of
fransmission was given, send notice to the transferor and
the transferee or the person giving intimation of such
transmission slating therein reasons of such refusal.

Notwithstanding anything contained in this Article, the
Indian Promoter shall provide ABE with an offer of first
refusal and ensure that ABE has the right of first refusal
to acquire the indian Promoter’s shares in the Company
at market value which shall be the four weeks average of
the quoted price of shares of the Company on the Stock
Exchanges in India. ABE shall respond to such offer within
fifteen (15) days of receipt thereof and make the payment
to the Indian Promoter within fiftéen (15) days of
accepitance of the offer, subject fo obtaining the requisite
approvals by the indian Promoter. The Company shall
recognise the rights and obligations created under this
" Article.”
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In line of 2 of Article 43 word ‘one” be inserted a‘ter the Word
“being”.

Article 44 be’ amended by replacing the words “Directors think
sufficient, may with consent of the Diractors (which they shall not
be under obligation to give” appearing in Line 4 gfter the words

" “of his title as the” by the words “Board may think.”

The Article 51 be replaced by the following:

The Company may issue shares of different classes
having differantial rights with regard to voling,
dividend or otherwise in accordance with and subject
to the provisicn of the Act and any other applicable
law fof the time being in force. Such shares may bg
issued on such terms and conditions a§ may be

. prescribed in the resolution authotiziitg the issue
thereof. !

(2) All or any of the r:ghts and privileges attached to
shares of any class reférred to above may be varied
_ with the consent in writing of the Holdets of not less
than three-fourths of the Issued shares of that class
or with the sanction of a special resolution passed at
a separate meptmg of the holiders of the ::.sued shares

of that class.

The provisions relating to General Meelings and the
quorum thereof, contained in these Articles shall,
mutatis mutandis, apply to the meeting of any class
' of sharehoiders referred to above.”
Articie 55 be replaced by the following:
*55.  The Company may register transfer of debenture if such
. transfer of debentures is made in accordance with the
provisions of Sectfons 108 of the Act and other applicable
laws if any for the time being, in force and a proper
instrument of transfer duly stamped and executed by the
transferor and the transferee has been deiivered to the
company along with- the related cerlificate o- certificates
of debentures or if no such certificate is in existence, along
with the letter of allotment of the debenture. The Board of
Directors may refuse to register any transfer of debentures
if they deem fit.”
Article 56 be replaced by the foliowing:

“56. . All provisions relating to the transfer of shares provided
" in the Act and in these Articles shall, mutatis mutandfs
apply to the fransfer of Debentures.”

In line 11 of the Article 58 the word “on” be inserted. before the
last word “any” and further the last sentence of the said article be
madified to read as follows:

“Provided that, any sum standing to the credit of ths Securities
Prerium Account or Capital Redemption Reserve Account may
for the purpose of this Article be applied as permitted under Section
78 of the Act.”

Article 62 be amended by deleting the second sentence as follows:
“The nominee of ABE shall always be the Chairman or all General

v {3)

_meetings and shall have a casting vote.”

(a).  Article 63 be modified by |nsert|ng the followirg sentence
in the beginning: -

“The Chairrnan of the Board who shall be the nominee of

ABE shall preside as the Chairman at every General

Meeting of the Company and shall have a casting vota.”

by The foliowing sentence appearing at the end of the Article
T pe deleted:

* “The Chairman of the Board who shail also be a nominee

* “of ABE shall preside as Chairman at every General Meeting

""of the Company and such a Chairman shall be the namtnee

of ABE.” :

25.

26.

- 27.

28.

29.

30.

31

| Electrolux
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Article 69 be modified to include the following as clause (4) te the

Article:-*

“(4) Notwithstanding anythmg to the contrary contained
hereinabove, the voling rights of members holding securities
with- differential voting rights shall be such as are contained
in the conditions and terms of the Issue:”

Article 72 be amended as follows:

“The instrumerit appointing a proxy shall be in writing under the
hand of the appointer or of his Attomey and in case of Corporation,
the reswiition authorising the appointee shail be accompanied as
pér the provfsions of Section 187 of the Act.”

- Article 75 be amended as follows:

“Every instrument appointing a proxy shah‘ as nearly as
circumstances will admit, be in the form set out in Schedule IX to
the Act and shall be duly stamped.”

The following Article be inserted as Article 7TA:

“77A. Notwithstanding any thing contained herein above relating

to the rights of the sharehoiders to vote on a resolution in
a general meeting, the Company shall transact such

" busingéss by méans of postal ballot of the shareholders as
may be provided in the rulas made by the Central
Government from time fo time in this behalf and in the
manner prescribed therein.” '

The maximum strength of the Board 6f Directors be incréased
from seven (7) to twelve (12) and the Article 78 be aitered to read
as follows:

“The number of D:rectors shall not be less than three (3) and .
more than twelve (12).”

Article 79 be amended and the following be includedd as Clause
(3) at the end of the present Article:

“79(3) The Board of Directors. shall be empowered to constitute
besides the Audit Committee such committees as may be
required under the Act or other applicable laws from time
to time in force. At least one of the Directors in the Audit
Committee shall have financial and accounting knowledge.
The committee shall hold-such meetings and perform such
functions as prescribed in the Act and any applfcable law

- for the time being in force.”

Article 82 be replaced by the following:

“g2(i) The remuneration of each Director for attending each
meeting of the Board of Directors or Commitige theredf or
a general meeting shall be such fee as may be determined
by the Board of Directors within the maximum limit of such
fee as may be prescribed by the Act and the Rules made
thersunder ’

Director who is either in the whole-time employment of
the Company or a Managing Director or Joint Managing
Director may be paid remuneration either by way of a
‘monthly payment or at a specified percentage of the net
profits of the Company or pam‘y in-one way and partly in
the other.

Provided. that except with the approval of the Central
-Government such remuneration shall not exceed five
percent of the net profits for one such Director, or if there
is mare than one such Director, ten percent for all of them
together and minimum remuneration may however be paid
to him/them subject to provisions of Section 198, 269, 309,
310 and 311 read with Schedule XH! of the Act for the
financial year for which the Company has no prof:rs or
made inadequate profits.

82(iii) . A Director who is neijther in the whole-time employment of
the Company nor a Managing Director or Joint Managing
Director may be paid remuneration subject to the
provisions of Section 309 of the. Act.

82(ii)
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ed by the following:

Afticte 83 be repla(}ectors may act notwithstanding any vacancy’ .

pifed that if the number falls below the minimum
in"their body prow‘éd the Board of Directors shall not act so long
number above fix: below the mirimum, except for the purpose of

" as the number ls"” summoning a General Meeling.”

filling vacancies « Article 85 be modified to read as follows:
Clause (2) of thepany may, on receipt of a special notice from a

“85(2).The Comﬁ’”der Section 284(2) of the Act and by complying

mmber?”’e’ appilicabie provisions of the Act or any other
with the pe time being in force, by an ordinary resolution
law for #7 the general meeting, remove any Director before
passeq dration of his pericd. Further if thought fit, the
the exghy may, if it has received a special notice in
" Compalp for the appointment of a Director in place of such
- advance-then it may appoint such person as a Directcr in

. Directol o and comply with the applicable provisions of the .

his stea . P
A:_., a,':d .other laws for the time being in force. The person

so appoYnted shall hold office during such time only as
the Direfctor in whose place he is appointed, would have
held they same if he had not been removed.”

Amcle 92 be sAmended to read as fcllows:

“1) Al decisions of the Board of Directors shall be taken by a
. majority, except vhere the Act specifically
preschibes otherwise. Provided that afl decisions of the
Bo\:;ti of ‘Directors shall be made with at least one
- affimhative vote of the ABE Nominee Director.

The Board Meetmg may be called by the Chairman, at
teasfl, by giving 7 days notice in writing to every Director
by 'ost, ‘gourier, fax or ofher electronic mode. Such a
»n'o;’ce' 8hall be accompanied by the agenda of the

@)

proposed meeting. The Board Meeting may be convened
by 'a shorter notice with the consent of the majcrity
: Dlréctors in case of emergency or if special circumstances
50 warrant .” )
A resolution by circlulation, where it is so permitted urder
the Act, shall be a valid and effectual resoiution duly
passed af a meeting of the Board of Directors called and
held In accordance with the provisions of the Act and the
Articlas of Association, provided it has been circulated in
draft form, together with the relevant papers, if any, to all
. the Directors (inciuding Directors resident abroad and the
Alternate Directors) and has been approved by a majority
- of the Board.”

The fbllowing sentence be included at the end of Articie 98:
“At least one member in such Committee shall be a Director who
is a ABE Nommee
Article 110 be replaced by the following:
“110. The Managing Director may be paid such remuneration
as is provided in Articie 82 of thgse Articles.”
Article 114 be replaced by the following: .
“(1)-  Subject to the rights of persons if any entitled to shares
- with special rights as to dividends, the dividend shall be
. declared and paid according fo the amounts paid or
' credited as paid on those shares.
No ameunt paid or credited as paid on shares in advance
of calls shall be treated for the purpcse of this Article as
“paid on shares”.
All dividends shal! be apportioned and pa/d propomona tely

3}

during any portion or portions of the period in respect of
which the dividend is paid but if any shares are issued on
terms providing that it shail rank for dividends as from a

to the amounts_paid or credited as paid on the shares

38.

39.

] Electrolux
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particular date such share shall rank for dividend
accordingly. " '

In line 1 of the Article 117 the words “or out of reserves”be included
after the word “profits.”

Article 119 be amended to read as follows: -

“The Board of Dirsctors may from time to time deciare interim
dividend to be paid to the members which in their judgement is
Justified and ail the provisions of dividend shall apply to the interim
dividenc! so declared.” -

0. (a) Article 125A be amended as follows:

(b
41,

-

2.

43.

Date
Place

“Any dividend remaining unpaid or unclaimed can not be forfeited
after having been declared and shall be dealt in accordance with
Section 205A, 2058 and 205C of the Companies Act, 1956 and

-Rules made thereunder. ”

Clause 125B be deleted.

Article 126 be repiaced by the following:

"126 (i) The books of accounts shall be kept at the Registered
Office or at such other place as the Board of Directors
may think fit and shall be open to inspection by the
Directors during business hours with prior written notice -
of his intention to inspect.

The Company may keep branch registers of its members

-and debenture -holders in respect of shares or
debentures of the company held by them in such State(s)
or the countries in which those members or debenture
holders reside by complying with the prowsmns of
Section 157 of the Act.”

Inline 2 of the Article 128 the words “duly appointed’ be inserted
after the word “auditor”.

The word “Directors” appearing in the Article Na. 15, 17, 18, 25,
27,31, 33, 41, 42, 45, 52, 54, 59, 65(2), 79(2), 80, 93, 96, 97, 98,
99, 100, 101, 102, 103, 104, 105, 106, 113, 1~18, 122, 126, 127,
130, 131, 136 and 140 be replaced by the words “Board of
Directors”.

{1

: By Order of the Board
for ELECTROLUX KELVINATOR LIMITED

Sd/-
RAM S. RAMASUNDAR
MANAGING DIRECTOR

24" May, 2002
Gurgaon
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1. A MEMBER ENTITLED TQ ATTEND AND VOTE AT THE

MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND

AND ON POLL, TO VOTE INSTEAD OF HIMSEIF/ HERSELF

~ AND SUCH PROXY NEED NOT BE A MEMBER OF THE

COMPANY. A BLANK FORM OF PROXY IS, ENCLOSED AND

_ IN ORDER TO BE EFFECTIVE, SHOULD BE RETLJRNED DULY

COMPLETER TO THE REGISTERED OFFICE OF THE

COMPANY NOT LESS THAN 48 HOURS BEFORE THE
SCHEDULED TIME OF THE MEETING.

2. Pursuant to Section 154 of the Companies Act, 1956, the Register
of Members and Share Transfer Books shall remain closed from

Tuesday,18th June,2002 o Tuesday, 25‘h June, 2002 (both days

inclusive).

3. The Directors’ Report, Auditors' Report, Audited E.alance Sheet
- as at 31% December, 2001 and the Profit & Loss Ascount for the
year ended on that date are enclosed. :
4. Members holding Shares in identical order of names in more than
- one Folio are reguested to write to the Company enclosing their
Share Certificates to enable the Company to consolidate their
holdings in one folio. Members are requested to notity correction/
change in address, if any, 1o the Company at its Registered Offics,
quoting their Folio Number.

- 5. . Members desiring any information on the Accounts are reguired
" 1o write to the Company at its Registered Office, giving at least 7
days notice prior to the date of Annual General Meeting to enable
 the Management to complle and keep the infarmation ready.
" B. Members/proxies should bring the Attendance Slip sent herewith,
_duly filled in for attending the meeting. Members/Proxies ‘are
requested not to bring their family as the same creates
administrativé difficulties. Members/Proxies are requested not to
bring any briefcase, suitczse, handbags, carrybags, etc., as the
same will not be allowed to bé taken inside the auditorium for
security JTeasons.
7. Members are requested to brmg their copy of this Annual Report
. to the Meeting.
8. NO GIFTS WiLL BE DISTRIBUTED AT THE ANNUAL GENERAL
MEETING

RESUME OF DIRECTORS BEING APPOINTED/ RE-APP! E-AP OINTED

Mr. Harish Kumar, 46, is the Iridian promoter of the Company ‘associated
with it since its inception. He is accredited with rich experience in the
management of companies manufacturing white goods and home
appliances. Mr. Harish Kumar holcls the Dlreotorshup on the Board of the
following Companies: .
Appliance Gity Ltd, A.H. Holdings P Ltd, Eagle Englneers P Lid, indo
Asiatic Appliances Ltd, Asiatic Appliances Ltd; Kaveri Shilpkala Ltd,
-Maharaja Aircon Lid, Maharaja Appliances Ltd, Maharaja Finlease Lid,
Shogan Lamination P Ltd, Swati Fashions P Ltd, Vindhya Woodﬂl’aft P
Ltd, Maharaja Refrigaration Lid, Swati Fashians P Ltd, Far East Y5 keting
‘P Ltd and Rajasthan Plantation Ltd.

Mr. Dinkar Goswanml, 42, is an Advocate by profession and is heading a

leading firm of solicitors. He is on the Board of Directors of the Compahy

since 1995. Mr.Dinkar Goswami has a vatied and rich experience in the
field of Law. He holds the Directorship on the Board of M/s V&C
Construction P Ltd and Gausa India Ltd.-

Mr. Rohan Pradeep Shah, 39, is an Advocate by professmn and is a

managing partner in a reputed Law Firm. He is accredited with rich
expenence in the field of law.

EXPLANATORY STATEMENT '

Pursuant to Section 173(2) of the Companies Act, 1956

ltem No. 4

M. Dinkar Goswami was appointed as an Additional Director in the Board
Meeting held on 25" March, 2002, and as per the provisions of Section
260 of the Companies Act, 1956 holds office upto the date of the Twelith
Annual General Meeting of the Cornpany. The Company has received a

The Board of Digectors recommend the Resolutic

1 Electrolux
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Notice under Section 257 of the Companle%‘ 1956, from a mMember,
signifying the infention to propose the name y, Dinkar Goswamu as a
Director, along with a deposit of Rs. 500/-.

The Board of Ditectors recomment the Resogn for approval by the
Members,

None of the Directors except Mr. Dmkar G‘vam| is interested or
c¢oncerned in the Resolution.

Mr Hohan Pradeep Shah was appointed as an {ditional Director in the
Board Meeting held on 30t April, 2002, and as per] provisions ot Section
260 of the Compafiies Act, 1856 holds office upfine date of the Twalith
Annual Gereral Meeting of the Company. The c\\Da"\‘l nas tecened a
Notice under Section 257 of the Companies Act, ggg, from a member
signitying the intention to propose the name of Mt 3gnan Fradeep Shah
as a Director, along with a deposit of Rs. 500/-.

fr approval by th
Members. P e
None of the Directors except Mr. Rohan Pradeer Shah is Interested or
conce,rned in the Resoiution.

-

k Itemﬂ ] :
Mr Flamasundar was nomlnated as Countfy Hiad aad GEQ of A8

Electrolux’s Operations in India in 1998 and he {as appointed as the,
Managing Director of Electrolux Kelvinator Limited

Pursuant to’ the amalgamation of Iatron. Limited Yd Electrolux India

~ Limited with Electrolux Kelvinator Limited, vide Schege of Amalgamation

approved by the Hon'ble High Gourt of Delhi vide & Qrder dated 14"
September, 2001, the Board of Directors have, in thfir meeting held on

-19* December, 2001, approved the revised remurierdion payable to Mr.
. 'Ram S. Ramasundar, Managing Director, subject

. the approval of
Central Governinent and Shareholders. As per the prdyisions of Section
262 of the Companies Act, 1956, the necessary apgication has been
made to the Central Government within 90 days of the Board ot Directors
apuroval. The constituents of remuneration payat;le to Mr.Ram S.
Ramasundar, are as follows:

Commencement
The Gommencement date of the appointment as “Managmg Director”
shall continue to remain the same ia. Januafy 12, 1998. The paried of
service willbe for 5 (Five) years from the said date, subject to any mutuaily
agreed extension and/or limits imposed by the requisite authorities.

th n efj

(@)  Basic annual salary Rs. 17,34,000/- (Rupées Seventeen Lacs
Thirty Four ThtUsand Only) payable monthly.

{b)  Furnished accommodation, including maintenance services at the
Company's costs subject to a ceiling of Rs. 12,00;,000/- (Rupees

. Twelve Lacs Only) {per annum.

&) Btimoursement of all utility costs including Etectr\cny, Gas &
Water at his residence on actual basis.

(@ Telephone(s) at his residence for officiai purposes, cost of ali
personat calls would be recoverable.

(e) Relmbursement of actual-medical expenses incurred for self and
the family against submission of actual bills.

H Leave Travel Concession once a year jor self and the family
involving return passage for trayel anywhere in India, as per
Company Rules. -

[{e}] Provision of a Compariy Car and driver for official use.

(h) Reimbursement of Fees of Clubs subject to a maximum of two

: clubs excluding admissions and iife membership fee.

(i) Entitiement to use of maximum two Corporate Credit Cards.

(1) Entitlement to Mediclaim Insurance, Group Personal Accident
insurance and other benefits_for self and -family in accordance
with the Company's Policy.

(k)  Contributicn to the Provident Fund/Superannuation Fund/Annuity
Fund @ 27% or such percentage, as fay be. apphCabIe from
time to time, of the basic sa!ary
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) Entitlement to Gratuity payments at a rate not exceeding half a
. month’s salary for each completed year of service.

.Entitlement to 30 days of annual vacation during each year of
service and the unutlised leaves can be encashed as per the
Company’s policy.

(n) Eligibility for those locat holidays as recogmsed by the Company.

(o} The provisions of these benefits will be in accordance with the
Company's Palicies. .

[{9)] Entittement to other benefits, it any, in accardance with the
Company’s rules and policies, subject howaver to applicable
statutory approvals.

The above remuneration, will however, be subject to an overali ceilir.g of

Rs. 47,00,000/- {(Hupees Forty Seven Lacs Only) per arinum, workecl out

in accordance with the Provisions of Schedule Xt of the Companies

Act, 1956.. In addition, an interest free loen of Rs.35.45 Lacs-given to

Mr.Ram S. Ramasindar from erstwhile Iniron Limited shall continue to

be governed by the original terms and conditions.

The Board of Directors recommend the Flesolu’uon for approval by the
Members.

None of the Directors except Mr, Ram S. Ramasundar is interested or
concerned in the Resotution.

ltem No. 7 .
in accordance with the provisions of Seection 23 of the Sick .Industriai
Companies (Special Provisions) Act, 1985, the operations of the Comoany
have resulted in erosion of 50% or more of its Peak Net worth as at
December 31, 2001. As per the Audited Annual Accounts of the Company
for the year ended December 31, 2001, to be approved by the
Shareholders at iem No. 1 of this Notice, the accumulated losses
amounted to Rs. 150.58 crores againstthe peak net worth of the Company
in the year ended December 31, 2001, i.e. Rs. 234,35 crores (i.e. Share
Capital and Free Reserves), which is more than 50% of its peak net
“wogth during the immediately preceding 4 years, i

The erosion of peak net worth in the relevant Financial Year has been
due to industry de-growth, the competitive market condition with pressure
on sales realisations, higher spends on brand building and high interest
burden which contributed to the higher lusses of the Company. As an
ongoing effort to revive the Company, the Company has amaigamated
Intron Limited and Electrolux India Limited with the Company, the beqefits
of which would be visible in the coming years. Further, the Company is
. focussing on improving the product mix and reducing its number of brands
to controi media spends to ensure better volumes and realizations. In
addition, your Board has approved a rights issue of upto 25,00,6:3,000
" equity shares of Rs.10/- each aggregating Rs.250 Crores, in the ratio of

(m)

10 Equity Shares. for every 7 Equity Shares held, for cash at par, i.e.

Rs.10/- each to be fully paid to capitalize the company adequately and
improve its debt t6 equity and net worth ratios. The rights issue vill be
made in accordance with the terms of the Letier of Offer to be issued at
the appropriate time., The Resolution No. 7 set out in the Notice is prcvided
in compliance with the provisions of Section 23 of the Sick Industrial

Companies (Special Provisions) Act, 1985, which inter-afia requires the.

Company to report the fact of such erosion to the Board and hold a General

- . Meeting of the Shareholders of the Company for considering such erosion

‘within a period of 60 days from the date of the finalization of the duly
Audited Accounts of the Company for tne rele\{ant financial year, i.e.
December 31, 2001. The Company is taking necessary steps to report

the fact of such erosion to the Board of Industrial & chmcial_

Reconstruction.

The Board of Directors recommend the Resolution for approval hy the
Members.

None of the Directors is concerned or inlerested in the Resolutior.

ltem No. &

i is proposed to increase the Authorized Share Capital from
Rs. 275,00,00,000 to Rs. 500,00,00,000, particularly in view of the
proposed rights issue of equity shares to the existing shareholders of the
Company. The rights issue will be made in accordance with the terms of
the Letter of Offer to be issued at the appropriate time. Consequently

- H Electrolux
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Clause V of the Memorandum of Association would require io be suitably
amended.

The Board of Directors recommend the Resolution for approval by the
Members.

None of the Directors of the Company is interested or concerned in the
resoftion. - .

tem No. 8

Pursuant ¢ the Amalgamation of intron Limited and Electrolux india
Limited with Electrolux Kelvinator Limited, the Company proposes to alter
the Articles of Asscciation, subject however, to the provisions of Section
31 of the Companies Act, 1956. The proposed amendments in the Articles
detailed in the Notice in the Resolution No. 9 are in accordance with the
provisions of law and are expected to add clarity to the existing provisions
of the Articles of Association-of the-Company.

The Board of Directors recommend the Resolution for approvai by the
Members. ‘

Nons of the Directors is interasted or concerned in the Resolution.

Note:

The documents referred to hereinabove, including the existing Articles of
Association and the Articles of Association incorporating the proposed
amendments, may be.inspected at the Registered Office of the Company
between 11.00 A.M. and 1.00 P.M. on any working day except Saturdays
and Holidays.

By Order of the Board -
for ELECTROLUX KELVINATOR LIM-'TED

: Sd/-
Date 24% May, 2002 RAM S. RAMASUNDAR
Place Gurgaon MANAGING DIRECTOR
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