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NOTICE

NOTICE is here by given that  the Fourteenth  Aonuval  General  Meeting  of  the  Members  of
THE FIRST CUSTODIAN FUND (INDIA) LIMITED will be held on Saturday. 26th August. 2000 at, the Registered Office of
the Compuny at t1, Camac Street. Caleuwtta - 700 017, w 12,00 Noon.

ORDINARY BUSINESS

i)
1)

3

To receive. consider and adopt the Audited Balance Sheet and Profit and Loss Account for the year ended 3lst March, 2000
together with Report of Directors  and Auditors thereon.

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

To appoint Auditors and fix (their remunseration,

SPECIAL BUSINESS

+)

5)

To consider and if thought fit 10 pass with or without modification(s} the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuvant (o the provisions of Sections 198, 269, 309 and other applicable provisions, if any, of the
Compunies Act. [956, including Schedule X1l to the said Act as amended wp-to-date, consent and approval be and is hereby
accorded 1o the re-appoimment of and the remuneration and perquisites being paid or provided to Mr. Sushil Mantri as the
Executive Director of tiwe Company for a peciod of five years with effect from 1st August, 2000 on the tenns and conditions
set out i draft Agreement to be entered into between the Company and  Mr. Sushil Mamri, a copy whereof initialed by Mr.
Satish Pasari. Managing Director of the Company, for the purpose of identification has been placed before this Meeting.which
draft Agreemeat is hereby specitically approved.

RESOLVED FURTHER THAT the Beard of Directors of the Company be and is hereby authorised to vary of increase rthe
remuneration and perquisites including the monetary value thereof as specified in the said draft Agreement 1o the extent the
Board of Directors may consider appropriate and us may he peemitted or authorised in accordance with any provision wnder
the Act for the time being in force provided. however, that the remuneration payable 1o Mr Sushil Mantei shall be within the
limits set out in the said Act including the said Schedule X1 to the Act or any amendmenis thereto or any medification(s) or
starutory re-enuctnent(s) thereof and/or any tules or regulations framed therewnder and the terms ol the aforesatd Agrecment
between the Company and Mr. Sushil Mantri shall be suitably modified 10 give effect to such variation or increase as the case
may be.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year of the Company during the
term of Mr. Sushil Manfrei's office as Executive Director, the remuneration and perguisites set out in ihe aforesaid drafl
Agreement be paid or granted to Mr. Sushil Maniri as minimum remuneration provided that the total remuoneration by way
of salary. perguisites and ether allowances shall not exceed the ceiling provided in Section [1 of Part 1 of Schedule XHI to the
said Act or such other amount and perquisites as may be provided in the sgid Schedule X1 as may be amended from time to
time or any ¢quivalent statutory re-enactinent(s) thercot.”

To consider and. if thought fit, to pass with or withowt modification(s). the following as a SPECIAL RESOLUTION:

"RESOLVED THAT in accordance with the provisions of scction 81 and other applicable provisions, if any of the Companics
Act, 1956 or any statutory amendment/modification or re-enactinent thercol from tme to time in force and the relevang
provisions of the Articles of Association of the Company as also the provisions of Listing Agreements entered into by
the Company with the Stock Exchanges and subject to the approvals, if required, of the Central Government. Securities
and Exchange Board of india (SEBI), Reserve Bank of India, Banks, Financial Institutions and such other authorities
prescribed, imposed or suggested by any of them in granting such apprevals which the Board of Directors be and is hereby
authorised to accept, consent of the Company be and is hereby accorded to the Board 1o issue/effer and allot, at its sole
discretion, Redeemable Preference Shares on such terms and conditions as may be perinissible under the Companies Act, SEBI
and Meworandum and Arcticles of Association of the Company at par and/or at such premium and on such terms and
conditions as the Board may determine for an amount not exceeding Rs.2.00 Crores (Rupees Two Crores Only) cither (o
members.  employees, Non-resident  India.  financial tnstitwions.  muwal funds, foreign  institutional investors, overscas
corporate bodies, other bodies corporate. other entities and/or any other persons. whether shareholders or not through
or by public issuc. right issue. private placement or preferential allotmens or by any one or more of the above methods
whether subscribed in Indian or foreign currency and in one or more series whether on the saine terms and conditions or with
varying tenms and conditions and whether ar one time or from time to time as may be deemed appropriate by the Board.
RESQLVED FURTHER THAT the said Redeemabic Pretercnce Shares may be issued/offered. allotted or disposed of by the
Board in its absolute discretion in such manner and on such terms and conditions as it may deem fit including offering or placing
them with Indian or foreign banks/ linancial instiutions/ investment institutions/ mutual funds or otherwise as the Board
may consider proper and most beneficial o the Company.

FURTHER RESOLVED THAT for the purpose of giving effect to the above resolution, the Board be and s hereby
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authorised to alter, amend, vary the terms of (e issue and 1o do all such things and acts as may be necessary and expedicnt
and (o seftle any matier that may arise 1n connection therewith.”

G) To consider and, if thought [t to pass with or without modification(s), the following as a SPECIAL RESOLUTION:

"RESOLVED THAT i accordance with  (he  provisions of section RV and other applicable provisions. 1if any, ot
the  Companies  Act, 1936, or any  sttutory  amendmeny/ moedificanion or re-enactment thereof from e o tine
in foree and  the relevant provisions ol the Articles o Association of the Company as also the provisions of the
Listing  Agreements entered into by the Company with  (he Stock  Exchanges where the shares ol the Company e
Jisted wnd subject to approval of the Rescrve Boaok of India wherever necessary and the guidelines of the Sceunties
and Exchange Roard of India {SEBLY and such other authorities preseribed ender any other applicable laws, rules and
regulations for the tinwe being in force and  further  subject o such terms, conditions. stipulations  and modilications |
as may be presenibed tmposed or suggested by any of them in granting such approvals which the Board of Directors
be and is  hereby authorsed o accept, if they deem fi, and consent of the Company be and is hereby accorded to
the Board of Directors of the Comipuny (hercinafter weferred o as  the "Board’) (o offer, issue aod  altot at its
sole discretion. equity shares at such premium, al such tme and such twerms and conditions as the Board may  determine
for pominal  value of Rs. 2 crores {Rupees Twe Crores Only) (hercimafier refegred to as Cissue amount’)  either 1o
members, Non o Resident Indians,  [ndian Finanowd lastitstiops, Banks, Mutual Funds, Foreizn Institutional [nvestors,
(herseas Corporate Bodies, Other Bodies Corporamte,  International nstitutions.  other entities, employees and/ur any
other persons, whether sharcholders or not {brough or by way of Rights Issue, wilh or without 1the night of
renunciation, Privale Placemeat. Preferential  ailotment or Public lssu. & by any one or more of the above methods
whether on the same terms and conditions  or  with  varying lerms  and  conditions and whether m one fme or from
ume 1o time as aay be decmed appropriste by the Board.

RESGLVED FURTHER THAT, such of the above shares to be issucd wre not subscribed may be disposed of by the
Board to such persons and in such manner and on such terms as the Board may in its abselule discrction think nost
beneticial to the Company,including offering or  placing them with linancial institutions/ Envestment Institutions/
Mutual Funds/ Foreign Institutional Investors or such other persons or otherwise as the Board may in its absoluie
discretion decide.”

T To consider amd, il thoyght i1, to pass with or  withowt modificationis), the following as a SPECIAL RESOLUTION:
"RESOLVED THAT pursiinl o the provisions of Section 31 and all other applicable provisions of the Compantes
Act, 1956, the Articles of Association of the Company be and arc hereby ahered us detailed below:

AL Article 1 ol the Articles of Association be  altered o include the lollowing definition i appropriate places:
"Beaclicial Owner” shall menn beneficial owner  as defined 0 clause 1a) ol sub-section (1) of Section 2 of the
Depositories Acl, 1996, “Deposttaries Act,  1996"  shall  melude  any statntory modification or re-enuctunent thercot.
“Depository” shatl mean a Depositery as defined in Clause (¢) of sub-section (1) of Section 2 of the Deposilories Act
1996,

"Registered  Owner” means a Depository whose  name s entered as such o the records of the Company.

"SEBIT ancans the Sceurttics and Exchange Board ol lndia ostablished  ander Section 3 of the Secwitics and Exchange
Bowd of India Act. 1992

"Security” means such sceurity as may be spedilied by the SEBI from tme to time.

“Mewber”  means  the duly registered holder  from time 1o time ol the Shares of the Compuny and ncludes the
subscribers to the Memorandum of  the Ceompany and the beneficial owner as defined above.

"The Register” means the Register of Members to be kept pursuant  to the Act, and where shares are held 1n
demateriabised torm "The Register”  shall inciude  the  Register of  Beneficinl  Owners maintained by a Depository
and the defmnttion of “The Register” in the present Article be deleted.”

B. After Article 14 of the Articles of Assoviation of the Company the following Articles shall be added:”

"14A.The Shares in the Capital of the Company shall be numbered progressively according to their several denominations
provided however, that the  provisions refating o progressive numbering shatl not apply 1w the shares of 1he
Company which are in demateriabsed form, provided  further that the Company shall not issue any share
certificates in respect of shares held in Depository or i dematesiolised form”,

“I4B.Save as hercin olmerwise provided. the Company shall be ensitled to weat the persen, whoese nune appears on the
register of Members s e hotder of any  shiee or whose wwme appears as the  beneficiud owner of shares in (e
retords ol Depository, as the absoluie owner  thereof and accordingly  shall not, except as ordered by a Coun
of  competent jursdiction or as by law required, be bound 1o recognise any benami trust or equity or eguitable.
contingent,  future  or patial or other claim or clains or rights o or interest in such share on (he part of any
other person whether or not it shall have express or implied notice thereol”.

“I14C.The Company shafl cause (o be kept a Register and  index of Members in accordance with  all applicable provisions
of the Companies Act, 1956wnd Depositories Act, 1996 with details of shares held in material and  dematerialised
fonns ap oy mwedia as may be permined by daw including e any form of clectronic media. The Company shall

L be entitled to keep in any state or country cuiside India o Branch Register of Members in that state o country.” |
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"14D Notwithstanding anything contained in these Articles. the Company shall be entitled to dematerialise its
existing shares and  other securities, remuterialise its shares and  other sccurities, held in the Depositories and/
or offer its fresh shares and other securitics, in a demtarialised form  pursuant to the Depositories Act. 1996 and
the Sccunties and Exchange Board of India ({Depositories and Participants) Regulations, 1996."

"{4E Every person Subscribing to securities offered by the Company shall have the option to receive security certificates
or to hold the securities with a depusitory. Such a person who is the beneficial owner of the securities can at any
e opt ot of a Depository, if permitted by the law. in respect of any security in the manner provided by
the Depositories Act, and the Company shall, in the manner and within the time prescribed, issue 1o the beneficial
owner the required Certificates of Securities. If a person opts o hold his security with a depository, the
Company shall intimate such depository the details of allotrment of the security, and on receipt of the nformation,
the depository shall enter in its record the name of the allottee as the beneficial owner of the security.”

"14F.All securitics held by a depository shall be dematerialised and be in fungible form. Nothing contained in Section
153, (53A. I53B, [87B, I87C. 372A of the Companies Act, {956 shall apply to a depository in respect of
the sccurities held by it on behalf of the beneficial owners.”

"14G Netwithstanding  anything to the contrary contained in the Act or these Aricles, a depository shall he deemed
10 be the registered owner for the purposes of effecting transfer of ownership of security on behalf of the
beneficial owner."

“I14H.Save as otherwise provided above. the depository as the registered owner of the secorities shall not have any voting
rights or any other tights in respect of the securities held by it. The beneficial owner of the Security shall be
entitled to all the rights and benefits and be subject to all the liabilities in respect of his securities, which are
held by a depository.”

After Adicle 41 of the Anicles of Association of the Company, the following new Article 4lA shall be inserted,

"41A.In the case transfer or transmission of shares or other marketable securities where the Company has not issued any
centificates and where such shares or securities are being held in an electronic and fungible form in 2 Depository,
the provisions of the Depositories Act, 1996 shalt apply.”

After Article 40 of the Articles of Association of the Company, the following Article 40A shall be inserted:
“40A Nothing contained in Scction {08 of the Act or these Articles shall apply te a transfer of securities effected by
ransferor and transferee both of whom are entered as beneticial owners in the records of a Depository.”
After Article 43 of the Anicles of Association of the Company. the following Article 43A shall be inserted
"43A Nowwithstanding  anything contained fn these Anmicles, every holder of shares in or Debentures of the Company
may 4 any time nominate in the manner prescribed under the Act. a person to whom his shares in or debentures
of the Company shall vest in the event of his death. Such nomination and right of nominee to be registered uas
holder of shares/debentures as the case may be or for transfer of the shares/debentures as the case may be shall be
governed by the provisions of Section 109A und (9B and other applicable provisions of the Companies Act, 1956."

By Order of the Board of Directors
FOR THE FIRST CUSTODIAN FUND (INDIA) LTD.

Registered Office :

11, Camac Street. SATISH PASARI

Calcutta 700 017. MANAGING DIRECTOR

Place : Mumbai

Date : {2th June, Z0U.

Notce :

2

A MEMBER ENTITLED TQO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VQTE

INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER.

THE INSTRUMENT APPOINTING A PROXY SHOULD. HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE

OF THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE TIME FOR HOLDING THE MEETING THE

PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The Explanatory Statement, pursuant to section 173 of the Companies Act, 1956 for item No. 4 10 7 i3 annexed and formns

part of this Notice.

The Register of Members and the Share Transfer Register of the Company shall remain closed from 19th August. 2000 o 26th

August. 2000 (both days inclusive).

The members are requesied 1o :

a) Intimate changes. if any, in their Registered address to the Registrar and Transfer Agents of the Company.

b) Quoie ledger folio numbers in all their correspondence.

<) Get the muliiple folios consolidated and also ge! the shares tronsferred i joint names if they are held in single
name 1o avoid inconvenience in future and

d) Bring their copies of the Annoal Report and the Attendance Slips with them at the Annual General Mecting.

e} Write atleast 10 days prior to the date of Meeting. any information which they desire on the accounts, to enable
the management to keep the information ready. .

The documents referred to in the Notice are available for inspection to the Members at the Corporate Office of the Company

on all working days between [f am. to 5 p.m. except during {unch hours.

5
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ANNEXURE TO THE NOTICE

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

I''Em NO. 4
Me. Sushil Mantri was appointed as Executive Director of the Company with effect from Ist August, 1995 for
a period of 5 years. His appointment is ¢xpiring on 3tst July, 2000. The Board of Directors at its Meeting held
on 12th June, 2000 has reappointed Mr. Sushil Mantri as Exccutive Director for further period of 5 years with
effect from 1st August, 2000.
Mr. Sushi] Mantei is having vast experience and knowledge of the capital market. It is advisable to re-appoint him as
Exceutive Director of the Company. The terms and conditions on which Mr. Sushil Manot’s appointment as
Exccutive Director is specilied and as setout below and s in accordance with Schedule XHI of the Companies Act,
1956,

Ao Salary : Rs 25 000/- per month and with such monthly increments every year as may be given by the Board of Dircctors
within the limits prescribe under Schedule X1 of the Companies Act, 1956,

B.  Perquisites :
He will continue to be entitted to various perquisites as set out hereinunder. Remuneration and perquisites in aggregate as
given below would be within (he overall ceiling prescribed under Schedule X111 of the Companies Act, 1936,

Category-A

i Medical Reimbursement:Expenses incurred for sell’ and his family subject to ceiling of Rs. 4,000/- per annum,

ii.  Club Fees: Fees in respect of three Clubs to be borne by the Company but not the admission or life membership fees
payalle to the Clabs,

li. Iesurance: Insurance andfor Accident Insurance for an amount, the all inclusive premium for which shall not exceed Rs.

6.000/- per annuin.,
Expianation:For purpose of Category-A, “family™ means the spouse, dependent children and dependent parents of the
Exccutive Director.

Category -B

I Provident Fund :The Company’s comtribution te Provident Fund, as per the rules of the Company. Contribution to
Provident Fund will not be included in the computation of 1he cetling on perquisites to the extent it is not taxable under
the Income Tax Act, 1961,

i Gratuity :Gratuity not exceeding one-hall month’s satary for cach completed year of service, Other Conditions -

i W during the currency of tenure of the Executive Director, the Company has no profits or its profits are
inadequate inany (inancial yeuar, the Executive Irrector shall be entitled to remuncration by way of salary and perquisites
not exceeding the limits specified above but subject to the limits prescribed under Schedule XHT of the Companies Act,
1956.

iii.  For all other terms and conditions not specifically spelt out above, the Rules and Order of the Company shall apply.
iv.  The Execcutive Dircctor holds office as such, subject to the provisions of Section 283(1) of the Companies Act, 1956.
A copy ofthe dralt Agreement referred to in 1he Resolution atitem No.d of the accompanying Notice will be open for
inspection by the Members at the Registered Office of the Company between the hours of 10.00 a.m. and 1.00 p.m. on
any working day except Saturday, The BExplanatory Statement together with the accompanying Notice should be
treated as un sbstract of the terms of the Agreement of concernor interest under Section 302 of the Companies Act,
1956. The Resolution 1s recommended For approval of the Members.

Nune ol the Dircetors of the Company excepl, Mr. Sushil Mantri, shall be concerned or interested in the resolution.

ITEM NO. 5.
With a view toaugmenting the Company’s long term  resources for its ongoing business and (o meet the capital adequacy
ratio of the National Stock Exchange and also to meet the working capital requirements of the company, itis proposcd
to raise an amoutit of upto Rs, 2 Crores, (exclusive’ of premium it any), through issue of Redeemable Preference
Shares as may be determined by the Board depending on the then prevailing market conditions. [n terns of the proposed
Resoluiion, the Board is being empowered 1o issue and allot Redeemable Preference Shares to Members or to the
Investlors, as specilied in the resolution.
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