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| | NOTICE
To

The Members

Notice is hereby given that the Eighth Annual General Meeting of the Company will
be held on Monday the 30th day of September 2002 at 11 a.m. at the Registered -
‘Office of the Company at No. 34, (Old No. 72/A) IV Main Road, Gandhi Nagar
Adyar, Chennai - 600 020 tonansactthefollowmgbusmws

As Ordinary Business

1. Toreceive, consider and adopt the Audited Balance Sheet of the Company as
at 31st March 2002 and Profit & Loss account for the year ended 31st March
2002 and the Report of the Auditors and Report of Directors attached thereto.

2. To appoint a Director in place of Mr. K.B. Srinivasan who retires by rotation
and being eligible oﬂ'ets himself for reappointment.

3. To appoint a Director in place of Mr. T.M. Narasimhan who retires by rotation
and being eligible offers himself for reappointment.

4. To appoint Auditors to hold their office from the conclusion of this meeting
upto the conclusion of the next Annual General Meeting and to fix their
remuneration (M/s. Subramanian and Swaminathan are retiring Auditors and
being eligible offer themselves for reappointment).

As Special Business

5. Toconsider and if thought fit, to pass the following resolution wnh or without
modification(s), as a Special Resolution :

RESOLVED THAT pursuant to Sec. 31 of the Companies Act, 1956 and other
- applicable provisions if any, including any amendment or re-enactment thereof

for the time being in force, the Articles of Association of the Companybe and

are hereby amended as follows.

(A) Insert the following heading and arucle as Arucle 23A after Article 23.

Dematerialisation of Securities

1. Definitions

For the purpose of this article :
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“Beneficial Owner” shall mean beneficial owner as defined in clause () of
subsection (1) of Sec. 2 of the Depositories Act, 1996.

“Depositories Act” means the Depositories Act, 1996 and shall in. .«de any
statutory modification or re-enactment thereof for the time being in force.

“Depositorf’ shall mean a Depository as defined under clause (¢) of sub-
section (1) of Section 2 of the Depositories Act, 1996.

“Member” means the duly reglstered holder from time to time, of the shares
of the company and includes every person whose name is entered as a
Beneficial Owner in the records of the Depository.

“SEBI” means the Securities and Exchange Board of India established under
Section 3 of the Securities and Exchange Board of India Act, 1992.

“Security” shall mean such security as may be specified by SEBL

“Words and expressions under and not defined in this Act but defined in
the Depositories Act, 1996” shall have the same meanings respectively
assigned to them in that Act. ’

2.~ Recognition of Interest in Securities Under Depositories Act :

Either the company or the investor may exercise an option to issue, deal in,
hold the securities (including Shares with a Depository) in electronic form and
the certificates in respect thereof shall be dematerialised, in which event the
rights and obligations of the parties concerned and matters cornected therewith
or incidental thereto, shall be governed by the provisions of the Depositories
Act, as amended from time to time or any statutory modification thereto or
re-enactment thereof.

3. Dematerialisation / Rematerialisation of Securities :

The company shall be entitled to dematerialise its existing shares, debentures
and other securities, rematerialise its shares, debentures and other securities
held in the Depositores and/or offer its fresh shares and debentures and other
securities in a dematerialised form pursuant to the Depositories Act, and the
Rules framed thereunder, if any. '

4. Option for Investors :

Every person subscribing to or holding securities offered by the company
shall have the option to hold the securities with a Depository. Such a person
who is the beneficial owner of the securities can at any time opt out of a
Depository, if permitted by 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 to the beneficia! - mer the required certificates of
securities.
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If a person opts to hold his security with a Depository, the company shall
intimate such Depository the details of allotment of the security and on receipt
of : information, the Depository shall enter in its record the name of the
allottee as the beneficial owner of the security.

5. Securities in Depositories to be in fungible form :

All securities held by a Depository shall be dematerialised and be in fungible
form. Nothing contained in Section 153, 153 A, 187B, 187C and 372A of the Act
shall apply to the Depository in respect of the securities held by it on behalf of
the beneficial owners.

6. Rights of depositories and Beneficial Owners :

i Notwithstanding anything to the contrary contained in these Articles, a
Depository shall be deemed to the registered owner for the purpose of
effecting transfer of ownership of security on behalf the Beneficial Owner.

i Save as otherwise provxde;d in i above the Depository as the registered
owner of the securities shall not have any voting rights or any other rights
in respect of the securities held by it.

iii. Every person holding securities of the company and whose name is entered
as the Beneficial Owner in the records of the Depository shall be deemed to
be a member of the company. The beneficial owner of securities 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.

7. Provisions of Articles to apply to shares held in Depository :

Except as specially provided in these articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and
transmission of shares shall be applicable to shares held in Depository so far
as they apply to shares held in physical form subject to the provmons of the
Depositories Act.

8 Progressive numbers :

The shares in the capital shall be numbered progressively according to their
several denominations, provided however, that the provisions relating to
progressive numbering shall not apply to the shares of the company which are
dematerialised or may be dematerialised in future or 1ssued in future in
dematenahmdform '
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9. Reglsterandlndexofmembers

The oompanyshallmusetobekcptaRegisterand Indexof Memy’ sanda
Register and Index of Debenture holders in accordance with all applicable
provisions of the Companies Act, 1956 and the Depositories Act with details
of shares and debentures held in material and dematerial forms in any media as
may be permitted by law, including in any form of electronic media. The Register
and Index of Beneficial Owners maintained by a Depository under the
Depositories Act, shall be deemed to be the Register and Index 6f Members
and security holders for the purposes of these Articles. The Company shall be
entitled to keep in any State or Country outside India a Branch Register of
Members Resident in that State or Country.

10. Beneficial OWner deemed as absolute owner :

Except as ordered by-a Court of competent jurisdiction or as required by law,
the Company shall be entitled to treat the person whose name appears in the
Register of Members as the holder of any share or where the name appears as
the Beneficial Owner of shares in the records of the Deposxtory as the absolute
owner thereof and accordingly shall not be bound to recogmse any benami
trust or equitable, contingent, future or partial interest in any share or (except
only as is by these articles otherwise expressly provided) any right in respect
of a share other than an absolute right thereto in accordance with these articles
on the part of any other person whether or not it has express or implied notice
thereof, but the Board shall be entitled at their sole discretion to register any
share in the joint names of any two or more persons or the survivor or survivors
of them.

®B) Insert the followmg heading and article as Article 23B after the proposal
insertion of Arucle 23A.

Nomination

a.  Subject to the provisions of Sections 109A and 109B of the Act and in the
manner prescribed thereunder, every holder of shares in or debentures of the
company may at any time nominate a person in whom his shares or debentures
shall vest in the event of his death and where the shares or debentures are held
by joint holders such joint holders may together nominate a person in whom
their shares or debentures shallvestmtheeventofdeathofallthejomt
holders.

b. Thenominee, upon the production of such evidence as may be required by the
Board, may either register himself as the holder of the shares or debentures or
make such transfer of the shares or debentures as the deceased shareholder(s)
or debenture holder(s) could have made.
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" C. Aperson,bemganommee Mmmgenuﬂedtoashareordebmby
- reason.of the death of the holder shall be entitled to the same dividends and
__o..cradvantages to which he would be entitled if he wete the registerad holder

) I”nfthuhareordebenuneemeptﬂmhzshaunot,bdmwngmmmdasa

‘ membermrespectofhlsshareordebenune, : | in respect of it to

1 ‘v’e:&rckcaigngmcodemdbymemhmhmmrdaﬁmmmngsofthe
“comipany.

- Provided that the Board may, at any time, gwemncewqmmlganymhperson
toclbetcﬁherfubereglsteredhlmselfasammnberortotransfertheshare or

" thereaier withhold payment of all dividends, bonus, entiflemeitts and other
amounts payable in respect of the share or debenture until the requirements of
the notice have been comphed with. .
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NOTES _ ;

1 Inaccerdance with Section 173 (2)” of the Companies Act 1956 the expua
Mhmd’qmﬁﬂmmhkmhndhmﬁgam&&%m’

2 A member entitled to attend and vote at the meeting is entitled to appoint a
proxy and to vote on a Poll in hisbehalf. Such proxy need not be a member of

3 mkﬁrofmmmmsmrmsfermwmemmwmu’
closed fr 26(hSeptembertoSOthSeptzmbet2002(bothdaysindwd)

4. The proxy from should be deposited at the Registered Office of the Company
dngecmpletedandsignednotlatetthan“mmmecmmcm
of the meeting.

s Members/pm:desshouldbﬁngtheattendancéslipmherewithdulyﬁnedin
for attending the meeting. Only member/proxies will be admitted into the
meeting. _

6 Munberd&simsofobtaininganyiﬁfonnaﬁonconcemingthemor

ions of the are requested to send in their queries at least 10

days before the date of the meeting so that information required by the members
may be made readily available at the meeting.

7. Membersare requatthobﬁngmdrcoﬁesofAhmaneponwhﬂeamndmg

Annual General Meeting.
By order of the Board
For GUMMADI INDUSTRIES LIMITED ’
Place : Chennai
Date : 02.092002 Sd/-
V.MADHAVARAQO
Managing Director
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