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NOTICE

NOTICE is hereby given that Scvculh Annual
General Meeting of the Company will be held on
Friday, the 29th day of September, 2000 at 11.00
A.M. at Madhuban Holiday Inn, B-71, Greater
Kailash-I, New Delhi- 1 10048 lo transact the
following busincss:-

ORDTNARY UUSTNT-SS
1. To receive, consider and adopt the audited Balance

Sheet as at 3 1st March 2000 and Profit & Loss
Account for the year ended on that date together
with Auditor's Report and Report of Directors.

2. To appoint a Director in place of Shri Sanjcev
Monga, who retires by rotation and being eligible,
offers himself for re-appointment

3. To appoint Auditors of the Company in place of
M/s. Surcsh & Associates, Delhi, who retire at the
conclusion of (he ensuing Annual General Meeting
and being eligible, offer themselves for
rc-nppoinlmcnt.

UUSINHSS

4. To Consider and if thought fit, to pass with or with-
out modification(s), the following Resolution as a
Special Resolution:

Resolved that pursuant to Section 31 and other ap-
plicable provisions, if any, of the Companies Act,
1956 the Articles of Association of the company be
and arc hereby altered to the extent and in the
mnnncr as set out hcrcuridcr :-

i) Notwithstanding anything contained in Articles 10
to 13, the following new Article 13A be
inserted after Ar t ic le 13 under the heading
"Dcmalerialisation of Securities"

"DEMATERIALISATION OF SECURITIES"

13A(1) For the purpose of this article:-

"Boncficinl Owner" "Hcncficinl Owner" shall have
the meaning assigned thereto in Section 2 (I) (a) of
the Depositories Act, 1996.

"Depositories Act" "Depositories Act" shall mean
the Depositories Act, 1996 and includes any
statutory modification or re-enactment thereof for
the time being in force.

"Depository" Depository" shall mean a Deposi-
tory as defined in Section 2 (1) (e) of the Deposito-
ries Act, 1996.

"Member" "Member" shall mean a duly registered
holder, from lime lo lime, of the Security of the

Company and includes every person whose name is
entered as beneficial owner in the records of the
depository.
"Security" Security" shall mean such security as
may be specified by SEBI.

"Dematerialisation of securities" (2) Notwith-
standing anything on the contrary contained in this
Article, the Company shall be entitled to
dcmatcrialise its securities and to offer securities in
a dcmatcrialised form and further to rcmatcrialisc
the securities herd in depository pursuant to the
Depositories Act, 1996.

"Option to hold securities in physical form or
with depository" (3) Every person holding securi-
ties of the Company through allotment or other-
wise shall have the option to receive and hold the
same in the form of security certificates if permitted
by law, or to receive and hold the same in the
dcmalcrialiscd form with a depository.

"Beneficial owner may opt out of a depository"
(4) Kvcry person holding securities of the company
with a depository, being Ihc beneficial owner thereof,
may at any time opt out of the depository in the
manner provided under the provisions of the De-
positories Act and the Rules, if any, prescribed there-
under and on fulfillment of the conditions prescribed
by the company from time to time, the Company
shall issue the relevant security certificates to the
beneficial owner thereof.

"Securities in depository to be in fungible form"
(5) All securities held by a depository shall be
dematcrialised and shall be in fungible form. Noth-
ing contained in Sections 153, 153AJ53H, 187B
and 187C of the Act shall apply to a depository in
respect of the securities held by it on behalf of the
beneficial owners.

"Rights of depository and beneficial owners"
(6) (a) a depository shall he deemed to Ix; (he regis-
tered owner tor the purposes of affecting (he trans-
fer of ownership of securities on behalf of the ben-
eficial owners and shall not have any voting rights
or any other rights in respect of the securities held
by it.

(b) Every person holding seerities of the company
and whose name is entered as the beneficial owner
in the records of the depository shall deemed to be
a member of the company. The benefical owner of
securities shall be entiled to all the rights and ben-
efits and be subject (o all the liabililes in respect of
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"Transfer of Securities" (7) Transfer of securities
held in a depository will he governed by the
provisions of the Depositories Act, 1996. Nothing
contained in Section 108 of the Companies Act, 1956
or these Articles, shall apply to a transfer of securi-
ties effected by a transferor and transferee both of
whom are entered as beneficial owners in the records
of a depository.

r mid Imlo* of hcin-fl<-|itl owner*" (H)
The Register and index of bcncliual owners main-
tained by a depository under the Depositories Act,
1996 shall be deemed to be (he Register and index of
members and security holders for the purpose of
these Articles.

"Other matters" (9) Notwithstanding anything
contained in these Articles the provisions of
Depositories Act, 1996 relating to demalcrialisation
of securities, including any modificalion(s) or
re-enactment thereof and Rules/Regulations made
thereunder shall prevail and apply accordingly.

ij) Resolved that after the existing Article 39, the
following new Article 39A be inserted under the
heading "NOMINATION".

"NOMINATION"

39A : Notwithstanding anything contained in
Article 34 to 39 or in any other law for the time being
in force, a holder or joint holders of shares, or
dcbciiluics, limy nomin;ile, in accordance with the
provisions of Section 109 A of the Companies Act,
1956, and in the manner prescribed thereunder, a
person to whom all the rights in the shares or deben-
tures of the company shall vest in the event of the
death of such holder(s). Any nominations so made
shall be dealt with by the company in accordance
with the provisions of Sections 109B of the
Companies Act, 1956.

5. To Consider and if thought fit, to pass with or with-
out modification^) , the following Resolution as an
ordinary Resolution :

"Resolved that this Annual General Meeting
approves the re-appointment of Mr. Anil Monga as
Managing Director of the company made by Board
in the meeting held on 24lh August 2000 for a
further period of 5 years with effect from 1st
September, 2000 in terms of the provisions of
Section 198, 269, 309 and other applicable
provis ions , if (my of I l i c Companies Act . 19S6

read with Schedule XIII as amended, on the
remuneration mid perquisites aa detailed bclow:-

A. SALARY:

Rs. 75,0007- (Rupees Seventy five thousand only) per
month in the grade of 75,000-10000-1,15,000.

B. COMMISSION:

Such percentage of net profits as may be decided by
the Board of Directors in each financial year.

In addition of Salary and Commission, he will be entitled
to perquisites like furnished accommodation, gas,
electricity, water and furnishings, medical
reimbursement, leave travel concession, club fees
including membership fee of two clubs, personal
accident insurance etc. , in accordance with the rules of
the Company, such perquisites being restricted to Rs.
5,00.0007- (Rupees Five Ijics Only) per annum.

i) For the purpose of calulating the above ceiling, per-
quisites shall be evaluated as per Income Tax Rules
wherever applicable, otherwise at actuals. Provisions
for use of Company car for official duties and tele-
phone at residence (including payment for local calls
and long distance official calls) shall not be included in
the computation of Pcrquisitics for the purpose of
calculating the said ceiling.

ii) Company's Contribution of Provident Fund and
Superannuation Fund not exceeding twenty five
percent of the remuneration shall not be included in
the computat ion of l i m i t s for Perquisi tes
dfoicsiiid.

i l l ) The total remuneration payable to him including Com-
mission, value of Perquisites and Company's contri-
bution towards Provident Fund and Superannuation
Fund shall not exceed Rs. 30,00,0007-
(Rupccs Thirty Lacs Only) for any financial Year.

D. OTHER TERMS
i) The total remuneration inc lud ing Commission,

Perquisites and Company's contribution towards
Provident Fund and Superannuation Fund payable to
him shall not exceed five percent where there is only
one Managing Director/Whole time Director and ten
percent where there arc more than one
ManagingTWholctimc Director, of the profits calcu-
lated in accordance with Sections 198 and 309 of the
Companies Act, 1956.

ii) The Managing Director shall be entitled to
reimbursement of all actual expenses, including on en-
tertainment and travelling, incurred in the course of
the Company's business.
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iii)Thc Managing Director shall also be entitled to
the benefits under other benefits, schemes,
privileges and amenities such as hospitalisab'on etc.
as are granted to the Senior Executives of the
Company in accordance with the company's
practice rules and regulations in force from time to

time.
iv) The Company or the Managing Director shall be

entitled at any time to terminate this appointment
by giving three months written notice or by any
shorter notice as may be mutually agreed to.by both
the parties.

v) In the event of loss or inadequacy of profits in any
financial year, the Managing Director shall be paid,
subject to the compliance of Schedule-XIII of the
Companies Act, 1956 in this regard, remuneration
by way of salary and perquisites as specified above.

vi) The Managing Director, so long as he functions as
Managing Director shall not be paid any sitting fee
for attending meeting of the Board of Directors or
Committees thereof.

"RESOLVED FURTHER THAT the Managing Di-
rector will be authorised to exercise such powers of
management, as may be delegated to him by the Com-
pany from time to time, subject however, to the
overall superintendence, control and supervision of
the Board of Directors of the Company."

"RESOLVED FURTHER THAT in the event (a) of
any relaxation by the Central Government in the
provisions of Schedule XIII of the Companies Act,
1956, the Hoard of Directors will be authorised to
iincrcase the remuneration and/or the term of
appointment of the Managing Director, as the Board
may decide from time to time subject to such
provisions."

All the Directors except Shri Mulraj J. Tanna are
interested in the reesolution.

By order of the Hoard.

For EMMSONS INTERNATIONAL LTD

Sd./-
(AND. MONGA)

MANAGING DIRECTOR
REGISTERED OFFICE
2637, First Floor,
Naya Bazar,
Delhi-110 006

Dated : 24.08.2000
Place : New Delhi

NOTES
1. Relevant explanation statement pursuant to

Section 173 (2) of the Companies Act, 1956 is
annexed hereto.

2. The Register of Members and the Share Transfer
Books of the Company shall remain closed from
21.09.2000 to 27.09.2000 (Both days inclusive).

3. Members desiring any information as regards
Accounts arc requested to wrilc lo the Company at
its Registered Office at least 10 days before the date
of Annual General Meeting so as to enable the
Management to keep the information ready.

4. All Members/Proxies should bring the attendance
slip sent herewith duly filled for attending the
meeting.

5. A member entitled to attend and vote is entitled to
appoint a proxy to attend and vote instead of
himself, and proxy need not be A member.

6. The instrument of appointing proxy should,
however, be deposited at Ihc Registered office of
the Company not less than 48 hours before (he
commencement of the meeting.

7. All documents referred to in the accompanying
Notice and explanatory statement are open for
inspection at the Registered Office of the Company
an all day, except holiday, between 11 A.M. and
1.00 P.M. upto the date of the Annual General
Meeting.

8. Members arc requested to bring their copy of
Annual Report alongwith them to the Annual
Genera] Meeting.

ANNHXURK TO NOTICE
EXPLANATORY STATEMENT PURSUANT
TO SECTION 173 (2) OF Tim COMPANIES

ACT, 1956

Item no. 04

The Securities & Exchange lioard of India (SEBI)
vide its letter No, SMDRP/POLITY/CIR-23/2000
dated 29.05J2000 has directed the Exchanges that
trading in the scrips of certain companies would be
compulsory in dcmaterialised form by all the
investors as per effective date of schedule
mentioned in the SEBI'S letter and The Ludhiana
Stock Exchange Assn. Limited inform to the
company vide its letter No. Listing/3121 /2000 dated
06.06.2000 that trading in the scrip of our company
would be compulsory in dematerialised form with
effect from November 27, 2(KK).
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With the introduction of the Depositories Act, 1996
and Depository System, some of the provisions of
the Companies Act, 1956 in relation to the issue,
holding, transfer and transmission of shares,
debentures and other securities have been amended

to facilitate the implementation of the new systems.
The depository system is safe and convenient method
to hold and trade in the securities of the Company.
The system eliminates several problems experienced
in the scrip based system such as bad deliveries,
fraudulent transfer and transmission, theft in postal
transit, time taken in registration of
Iransfcr, maintenance of share certificate etc. The
system also offers several cost advantages such as
no postage expenses, exemption from stamp duty
on transfers etc.

The Companies Act, 1956 as amended by the
Companies (Amendment) Act, 1999, has provided
to every holder of shares or debentures or other se-
curities an option to nominate a person to whom his/
her shares or debentures of the company shall vest
in the event of his/her deiilli.

Further it is proposed to amend the articles of
Association of the Company suitably incorporating
therein necessary provisions relating to the imple-
mentation of the depository system and for provid-
ing nomination facility in conformity with the De-
positories Act, 1996 and the Companies Act, 1956
respectively.

The Resolution is accordingly recommended for the
approval of the Members by means of Special
Resolution as required under Section 31 of the
Companies Act, 1956.

None of the Directors of the Company is deemed to
be concerned or interested in the said resolution.

Copy of the Memorandum and Articles of
Association of the Company together with the
proposed alterations shall be open for inspection of
the shareholders at the Company's Administration
office on any working day upto and inclusive of the
date of Annual General Meeting between 10.00 A.M
to 1.00 P.M.

Item No.05

Shri Anil Monga was entrusted upon the
responsibilities of Managing director of the
company on 1st September 1995 for a period of 5
years, ending on 31st August, 2000. Your company
has performed with distinction during his tenure.
Considering his successful track record mid liis
experience in the Held , Hie Hoard lins re -appointed

Mr. Anil Monga as Managing Director w.e.f
01.09.2000 for a further period of 5 years .

All the Directors except Shri Mulraj J. Tanna
arc interested in the resolution.

The Directors recommend the resolution for
approval of Shareholders.

By order of the Board
For EMMSONS INTERNATIONAL LTD

Dated : 24.08.2000
Place : New Delhi

SoV-

(ANIL MONGA)
MANAGING DIRECTOR
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