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A Q U I C K R E F E R E N C E G U I D E F O R I N V E S T O R S

Dear Investor,
Now that you have become a stakeholder in
a listed company, we welcome you to the
securities market. Securities and Exchange
Board of India, a statutory body constituted
by the Government of India, stands
committed to the assigned objective of
protecting investors in the securities
market.
Ensuring disclosure of full, fair and
adequate information has been the
hallmark of our regulatory principle. In
continuation of our efforts in that
direction, we thought it fit and timely to
write to you making you aware of
• the rights that you have as a

stakeholder in a company,
• the responsibilities that are cast on

you,
• the risks that you have assumed,
• the procedures relat ing to trading and

transfer of the securities and
• the remedies for problems that you

may encounter.
We hope that this material will give you
appropriate guidance, though in brief,
whenever you have a question in your mind.
For detailed guidance, you may approach
your broker, the investor service centres of
the stock exchanges, and of course, the
Investor Guidance Division of the
Securities and Exchange Board of Ind ia .
Risk Revis i ted
When you invested, you did so with certain
expectations about the performance of the
company, the prospects of income from
and/or the capital growth of the securities
that you now hold, the corporate benefits
that may accrue to you etc.
While making that investment decision, you
should have, obviously, taken note of and
duly evaluated the a t tendant risks tha t go
with such expectations.
You would remember that one such risk is
that your expectations on income and/or
growth may not materialise.
You would also recall tha t if you are an
investor in the debt ins t ruments , you can
have recourse against the company, besides
the market, for redeeming them. But, as an
equity holder of a company, in order to
realise the value of such investment, you
have recourse only to the market.
And you would recollect tha t the
disinvestment may result in capital losses
also.
Further, you would have also noted tha t
apart from the above mentioned investment
risks, you also face the risk of running into
problems wi th the trading and t ransfer of
the securities.
Your Rights
As a shareholder in a company, you enjoy
certain rights, which are as follows:

• to receive the share certificates, on
allotment or transfer as the case may
be, in due time.

• to receive copies of the abridged
Annual Report, the Balance Sheet and
the P&L A/c and the Auditors' Report.

• to participate and vote in General
Meetings either personally or through
proxies.

• to receive Dividends in due time once
approved in General Meetings.

• to receive corporate benef i ts like
rights, bonus etc, once approved,

• to apply to the Company Law Board
(CLB) to call or direct the Annua l
General Meeting.

• to inspect the minute books of the
General Meetings and to receive
copies thereof.

• to proceed against the company by
way of civil or criminal proceedings.

• to apply for the winding-up of the
Company.

• to receive the res idual proceeds.

Besides the above rights which you enjoy as
an individual shareholder, you also enjoy
the following r ights as a group:

• to requisition an Extra-ordinary
General Meeting.

• to demand a poll on any resolution.

to apply to CLB to investigate the
affairs of the company.

• to apply to CLB for relief in cases of
oppression and/or mismanagement.

As a debenture-holder, you have the right

• to receive interest/redemption in due
time,

• to receive a copy of the trust deed on
request.

• to apply for winding-up of the
company if the company fails to pay
its debt.

• to approach the Debenture trustee
with your grievance.

You may note that the above mentioned
rights may not necessarily be absolute. For
example, the r ight to t ransfer securit ies is
sub jec t to the company's r ight to refuse
transfer as per statutory provisions.

Your Respons ib i l i t i es
While you may be happy to note that you
have so many rights as a s takeholder in the
company, that should not lead you to
complacency; because you have also cer tain
responsibilities to d ischarge . To be specific,
• to remain informed,
• to be vigilant.

• to participate and vote in general
meetings.

• to exercise your rights on your own or
as a group.

Trading of Securities

You have the right to sell the securities that
you hold at a price and time that you may
choose. You can do so personally with
another person or through a recognised
stock exchange. Similarly you have the
right to buy securities from anyone or
through a recognised stock exchange at a
mutual ly acceptable price and time.

Whether it is a sale or purchase of
securities, effected directly by you or
through an exchange, all trades should be
executed by a valid, duly completed and
stamped transfer deed.

If you choose to deal (buy or sell) directly
with another person, you are exposed to
counter party risk, i.e., the risk of non-
performance by tha t party. However, if you
deal through a stock exchange, this counter
party risk is reduced due to trade/
settlement guarantee offered by the stock
exchange mechanism. Further, you also
have certain protections against defaults by
your broker.

When you operate through an exchange,
you have the right to receive the best price
prevailing at that time for the trade and the
right to receive the money or the shares on
time. You also have the right to receive a
contract note from the broker confirming
the trade and indicating the time of
execution of the order and other necessary
details of the trade. You also have the right
to receive good delivery and the right to
insist on rectification of bad delivery. If
you have a dispute with your broker, you
can resolve it through arbitrat ion under the
aegis of the exchange,

If you decide to operate through an
exchange, you have to avail the services of a
SEBI registered broker/sub-broker. You
have to enter into a broker-client agreement
and file a client registration form. Since the
contract note is a legally enforceable
document, you should insist on receiving it,
You have the obligation to deliver the
shares in case of sale or pay the money in
case of purchase within the time
prescribed. In case of bad delivery of
securities by you, you have the
responsibility to rectify them or replace
them with good ones.

Transfer of Securi t ies

Transfer of securities mean that the
company has recorded in its books, a
change in the title of ownership of the
securities effected either privately or
through an exchange transaction. To effect
a transfer, the securities should be sent to
the company along with a valid, duly
executed and stamped transfer deed duly
signed by or on behalf of the transferor
(seller) and the transferee (buyer). It would
be a good idea to retain photo-copies of the
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securities and the transfer deed when they
are sent to the company for transfer. It is
essential that you send them by registered
post with acknowledgement due and watch
out for the receipt of the acknowledgement
card. If you do not receive the confirmation
of receipt within a reasonable period, you
should immediately approach the postal
authorities for confirmation.

Sometimes, for your own convenience, you
may choose not to transfer the securities
immediately. This may faci l i ta te easy and
quick selling of the securities. In that case
you should take care that the transfer deed
remains valid. However, in order to avail
the corporate benefits like the Dividends,
Bonus or Rights from the company, it is
essential that you get the securi t ies
transferred in your name.

On receipt of your request for transfer, the
company proceeds to transfer the securities
as per the provisions of the law. In case
they cannot effect the transfer, the company
returns back the securities giving detai ls of
the grounds under which the t ransfer could
not be effected. This is known as Company
Objection.

When you happen to receive a company
objection for transfer, you should proceed
to get the errors/discrepancies corrected.
You may have to contact the transferor (the
seller) ei ther direct ly or through your
broker for rectif ication or replacement with
good securities. Then you can resubmit the
securities and the transfer deed to the
company for effecting the transfer . In case
you are unable to get the errors rectified or
get them replaced, you have recourse to the
seller and his broker through the stock
exchange to get back your money. However,
if you had transacted directly with the
seller originally, you have to sett le the
matter with seller d i rec t ly .

Sometimes, your securit ies may be lost or
misplaced. You should immedia te ly request
the company to record a stop transfer of the
securities and simultaneously apply for
issue of duplicate securities, For effecting
stop transfer, the company may require you
to produce a court order or the copy of the
FIR filed by you with the Police. Further,
to issue dupl ica te securities to you, the
company may require you to submit
indemni ty bond, affidavit , sureties etc.
besides issue of a public notice. You have to
comply with these requirements in order to
protect your own in teres t .

Sometimes, it may so happen that the
securities are lost in transit either from you
to the company or from the company to
you. You have to be on your guard and
write to the company wi th in a mon th of
your sending the securit ies to the company.
The moment it comes to your notice that
either the company has not received the
securities that you sent or you did not
receive the securities t ha t the company

claims to have sent to you, you should
immediately request the company to record
stop transfer and proceed to apply for
duplicate securities.
Depository and Demater ia l i sa t ion
Shares are traditionally held in physical or
paper form. This method has its own
inherent weaknesses like loss/theft of
certificates, forged/fake certif icates,
cumbersome and t ime consuming procedure
for transfer of shares etc. Therefore, to
e l iminate these weaknesses, a new system
called Depository System has been
established.
A depository is a system which holds your
shares in the form of electronic accounts in
the same way a bank holds your money in a
savings account.
Depository System provides the following
advantages to an investor:
• Your shares cannot be lost or stolen or

m u t i l a t e d .
• You never need to doubt the

genuineness of your shares i.e.,
whether they are forged or fake.

• Share t ransact ions like transfer,
t ransmission etc. can he effected
immediately.

• Transaction costs are usua l ly lower
than tha t in the physical form.

• There is no risk of bad delivery.
• Bonus/Rights shares allotted to you

will be immedia te ly credited to your
account.

• You wil l receive the statement of
account of your t ransact ions/holdings
periodically.

When you decide to have your shares in
electronic form, you should approach a
Depository Part ic ipant (DP) who is an
agent of the depository and open an
account. You should surrender your share
cert if icates in physical form and your DP
will arrange to get them sent to and
verified by the company and on
confi rmat ion credit your account with an
equivalent number of shares. This process
is known as de-materialisation. You can
always reverse this process if you so desire
and get your shares reconverted into paper
form. This process is known as re-
mater ia l isa t ion.
Share transactions (like sale or purchase
and transfer/ transmission etc.) in the
electronic form can be effected in a much
simpler and faster way. All you need to do
is that after confirmation of sales/purchase
transaction by your broker, you should
approach your DP with a request to debit/
credit your account for the t ransact ion. The
Depository will immediately arrange to
complete the transact ion by updat ing your
account. There is no need for separate
communicat ion to the company to register
the t ransfer .

Gr ievance Redressal
There will be occasions when you have a
grievance against the company in which you
are a stake-holder. It may be that you have
not received the share certificates on
Allotment or on transfer: it may be that you
did not receive the dividend/interest
warrant or refund order; perhaps you did
not receive the Annual accounts etc. while
you would first approach the company in
t h a t regard, you may not be satisfied with
the company's response thereto. You would
like to know whom you should tu rn to get
your grievance redressed. The a t tached
table would provide you the guidance in
this regard. (Refer Table - A)
KEY TERMS
A r b i t r a t i o n : Settlement of claims,
differences or disputes between one
member and another and between a member
and his clients, authorised clerks, sub-
brokers, etc,, through appointed arbitrators.
It is a quasi- judicia l process that is faster
and is an inexpensive way of resolving a
dispute. The Exchange faci l i ta tes the
process of arbi t ra t ion between the members
and their clients. The disputes between the
part ies are resolved through an arbitration
in accordance with the bye-laws of the
Exchange.
A u c t i o n : An auction is a mechanism
ut i l i s ed by the Exchange to fulf i l l its
obligation to a counter party member when
a member fails to deliver good securities or
make the payment. Through auction, the
Exchange arranges to buy good securities
and deliver them to the buying broker or
arranges to realise the cash and pay it to
the selling broker.
Bad de l ivery cell: When a delivery of
shares turns out to be bad because of
company object ion etc., the investor can
approach the bad delivery cell of the stock
exchange through his broker for correction
or replacement with good delivery,
Bid and offer: Bid is the price of a share a
prospective buyer is prepared to pay for a
p a r t i c u l a r scrip. Offer is the price at which
a share is offered for sale.
Brokerage: Brokerage is the commission
charged by the broker for purchase/sale
transaction done through h im. The
maximum brokerage chargeable, as
s t ipulated by SEBI, is at present 2.5% of
the trade value.
C a r r y forward t r ad ing : Carryforward
t rad ing has evolved in response to local
needs in India and it refers to the trading
in which the sett lement is postponed to the
next account period on payment of
contango charges (known as 'vyaj badla*) in
which the buyer pays interest on borrowed
funds or the backwardat ion charges (known
as 'undha badla') in which the short seller
pays a charge for borrowing securities,
C i rcu i t breakers: It is a mechanism by
which Exchanges temporarily suspend the
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trading in a security when its prices are
volatile and tend to breach the price band.

Clear ing: Clearing refers to the process by
which all transactions between members are
settled through multilateral netting.

Company object ion: An investor sends
the certificate along with the transfer deed
to the company for transfer. In certain cases
the registration is rejected because of
signature difference, or if the shares are
fake, forged or stolen etc. In such cases the
company returns the shares along with a
letter which is termed as a company
objection.

Cum-bonus : The share is described as
cum-bonus when a purchaser is enti t led to
receive the current bonus.

Gum-r igh t s : The share is described as
cum-rights when a purchaser is enti t led to
receive the current rights.

Day order: A day order, as the name
suggests, is an order which is valid for the
day on which it is entered. If the order is
not matched during the day, at the end of
the trading day, the order gets cancelled
automatically.

Demate r i a l i sa t ion : Dematerial isat ion is
the process by which shares in the physical/
paper form are cancelled and credit in the
form of electronic balance is mainta ined on
highly secure system at the depository.

Ex-bonus: The share is described as ex-
bonus when a purchaser is not ent i t led to
receive the current bonus, the right to
which remains with the seller.

Ex-rights: The share is described as ex-
rights when a purchaser is not ent i t led to
receive the current rights, the right of
which remains with the seller.

Forward t r ad ing : Forward trading refers
to trading where contracts traded today are
settled at some future date at prices
decided today.

Good-bad delivery: A share certif icate
together wi th its transfer form which meets
all the requirements of title t ransfer from
seller to buyer is called good delivery in the
market.

Delivery of a share certificate, together
with a deed of transfer, which does not
meet requirements of t i t le transfer from
seller to buyer is called a bad delivery in
the market.

Insider t rading: Trading in a company's
shares by a connected person having non-
public, price sensitive information, such as
expansion plans, f inancia l results, takeover
bids, etc., by virtue of his association with
that company, is called insider trading.

Jumbo cert if icate: A jumbo share
certificate is a single composite share
certificate issued by consolidating/
aggregating a large number of market lots.

Market lot: Market lot is the min imum number of shares of a particular security that must
be transacted on the Exchange. Multiples of the market lot may also be transacted. In demat
scrips the market lot is 1 share.
No-del ivery period: Whenever a book closure or record date is announced by a company,
the Exchange sets a no-delivery period for tha t security. During this period, trading is
permitted in tha t security. However, these trades are settled only after the no-delivery period
is over._This is done to ensure tha t investor's enti t lement for corporate benefits is clearly
determined.
Odd tot: A number of shares that are less than the market lot are known as odd lots. Under
the scrip based delivery system, these shares are normally traded at a discount to the
prevailing price for the marketable lot.

TABLE - A

Nature of Grievance

In case of anv Public Issue, non-receipt of:
• Refund order

• Interest on delayed refund

• Allotment advice

• Share Certificates

• Duplicates for all of the above

• Re-validations

In case of a listed securitv. non-receipt of
the certificates after:

• transfer
• transmission
• conversion
• endorsement
• consolidation
• splitting
• duplicates of securities

Regarding listed debentures, non-receipt of:

• interest due
• redemption proceeds
• interest on delayed payment

Regardine bad deliverv of shares:

Regarding shares or debentures in unlisted
companies

• Deposits in collective investment - schemes
like plantations etc.

• Units of Mutual Funds

* Fixed Deposits in Banks and Finance
Companies, Fixed Deposits in
Manufacturing companies

Can be taken up with

SEBI
Dept. of Company Affairs
-do-
Stock Exchange
Registrars to the issue
-do-

SEBI
-do-
-do-
Dept. of Company Affairs
Stock Exchange
-do-
-do-

SEBI
Dept. of Company Affairs
The Debenture Trustees
Stock Exchange

Bad delivery cell of the stock
exchange

Dept. of Company Affairs

SEBI
SEBI
Reserve Bank of India
Dept. of Company Affairs
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Investor Informat ion Centres have been se! up in every recognised slock exchange w h i c h in
addi t ion to the compla in t s related to the securit ies t raded/l is ted wi th them, wil l take up al! o the r
complaints regarding the trades effected in the exchange and the relevant member of the
exchange.

Offices of SEB1

Head Office
Mittal Court, 'B' Wing, 1s* Floor,
224 Nariman Point,
Mumba i400Q21

Northern Regional Office
Block No. 1, Rajendra Bhavan.
Rajendra Place. Dist. Centre,
New Delhi 110 008

Eastern Regional Office
FMC Fortuna, 5'" Floor,
234/3A AJC Bose Road,
Calcutta 700 020

Southern Regional Office

3rd Floor, D' Monte Bldg., No, 32
D' Monte Colony, TTK Road, Alwarpei,
Chennai600018

Jurisdiction for the companies
having the i r Registered Offices in:

Gujarat , Maharashtra, Madhya Pradesh,
Goa, Daman, Diu, Dadra and Xagar
Haveli

Haryana, Himacha! Pradesh, Punjab,
Jammu and Kashmir, Rajasthan, Uttar
Pradesh, Delhi and Chandigarh

Assam, Bihar, Manipur, Meghalaya,
Xagaland, Orissa, West Bengal, Sikkim,
Arunachal Pradesh, Mizoram, Tripura,
Andaman and Kicobar Islands

Andhra Pradesh, Karnataka, Kerala,
Tamil Nadu, Pondicherry, Lakshadweep
and Minicoy Islands

O r d e r - d r i v e n t r a d i n g : Ii is a t r a d i n g
in i t i a ted by buy sell orders from inves tors
brokers .
O v e r - t h e - C o u n t e r t r a d i n g : Trading in
those s tocks w h i c h are not l is ted on a stock
exchange.
Pay-in: Pay- in day is the designated day on
which the secur i t ies or f u n d s are delivered
paid in by the members to the c lear ing
house of the Exchange.
Pay-out: Pay-out ts the des ignated day on
which secur i t i e s and funds are del ivered
paid oul to the members by the c l e a r i n g
house of the Exchange .
Price hand : The da i ly /week ly price l imi t s
within which pr ice of a s e c u r i t y is allowed
to rise or f a l l .

Price r i g g i n g : When a person or persons
ac t ing in concert wi th each o ther col lude to
a r t i f i c i a l l y increase or decrease the p r i ce of
a secur i ty , t h a t process is called pr ice
r igg ing .

Q u o t e - d r i v e n t r a d i n g : Trading whe re
b r o k e r s ' m a r k e t m a k e r s give buy sel l q u o t e
for a s c r ip s i m u l t a n e o u s l y .

Record da t e : Record date is the date on
which the bene f i c i a l ownership of an
inves to r is en te red in to the regis ter of
members . Such a member is e n t i t l e d to get
a l l the c o r p o r a t e bene f i t s .
R e m a t c r i a l i s a t i o n of sha re s : I t is the
process t h r o u g h w h i c h shares held in
e lec t ron ic form in a depository are
c o n v e r t e d in to p h y s i c a l form.

Screen-based t r ad ing : When buying./
sell ing of securi t ies is done using
computers and m a t c h i n g of trades is done
by a stock exchange computer .
S e t t l e m e n t : It refers to the scrip-wise
ne t t ing of trades by a broker a f t e r the
t rad ing period is over.
S e t t l e m e n t g u a r a n t e e : S e t t l e m e n t
g u a r a n t e e is the g u a r a n t e e provided by t h e
c l e a r i n g c o r p o r a t i o n for s e t t l e m e n t of a l !
t rades even i f a pa r ly d e f a u l t s to de l ive r
secur i t ies or pay cash.
S p l i t t i n g / C o n s o l i d a t i o n : The process of
s p l i t t i n g shares tha t have a h i g h face va lue
into shares of a lower face va lue is known
as s p l i t t i n g . The reverse process of
combin ing shares tha t have a low face v a l u e
in to one share of higher va lue is known as
c o n s o l i d a t i o n .
Spot t r a d i n g : Trading by delivery of
shares and payment for the same on the
da te of purchase or the next day.
Stop t r ans f e r : The ins t ruc t ion given by a
regis tered holder of shares to the company
to stop the t r ans f e r of shares as a resul t of
t h e f t , loss cte.
Trade g u a r a n t e e : Trade guaran tee is the
g u a r a n t e e provided by the c lear ing
corpora t ion for a l l t r ade s t h a t are executed
on the Exchange. In con t r a s t t h e s e t t l e m e n t
g u a r a n t e e , g u a r a n t e e s the s e t t l emen t of
t r a d e a f t e r m u l t i l a t e r a l n e t t i n g .
Trad ing fo r d e l i v e r y : Trad ing conduc ted
w i t h an i n t e n t i o n to de l iver shares as
opposed to a posi t ion t h a t is squa red off
w i t h i n t h e s e t t l e m e n t .
Transfer deed: A t rans fe r deed is a form
t h a t is used for effect ing t r a n s f e r of shares
or deben tu r e s and is val id for a spec i f ied
period. It shou ld be sent to the company
a long w i t h the share ce r t i f i ca t e for
r e g i s t e r i n g the t rans fe r . The t r ans f e r deed
mus t be d u l y s t amped and s igned by or on
beha l f of the t r ans f e ro r and t r ans fe ree and
comple te i n a l l r e spec t s .
T r a n s m i s s i o n : Transmission is the l a w f u l
process by which the ownership of
s e c u r i t i e s is t r ans fe r r ed to the legal h e i r s
of the deceased.
The readers arc requeued to refer to the specific
Acts, rules and rcgitltiiions for exact details and
clarifications and are reminded that the
adiertisL'iih'nt does not purport to explain the
laws or rules in force, with respect to any
particular jact pattern. Answers to questions
invoking particular facts depend upon
interpretations, administrative decisions and court
actions, \\lule every effort has been made ic
ensure the accuracy and completedness of the
information contained, the Board assumes no
liability for any errors or omission of information
given above.

"Published by Securities & Exchange
Board of India, printed and circulated in
the interest of investors by Housing
Development Finance Corporation
Limited."
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N O T I C E

NOTICE IS HEREBY GIVEN THAT
THE TWENTY-FOURTH ANNUAL
GENERAL MEETING OF THE
MEMBERS OF HOUSING
DEVELOPMENT FINANCE
CORPORATION LIMITED WILL BE
HELD AT 3.30 P.M. ON TUESDAY,
JULY 17, 2001, AT "BIRLA MATUSHRI
SABHAGAR", 19 MARINE LINES,
MUMBAI 400 020 TO TRANSACT THE
FOLLOWING BUSINESS:

ORDINARY BUSINESS

1. To consider and adopt the audited
profit and loss account for the year
ended March 31, 2001, the balance
sheet as at that date and the
reports of the directors and the
auditors thereon.

2. To declare dividend on equity
shares.

3. To appoint a director in place of
Mr. S. B. Patel who retires by
rotation and being eligible, offers
himself for re-appointment.

4. To appoint a director in place of
Mr. D. M. Sukthankar who retires
by rotation and being eligible,
offers himself for re-appointment.

5. To appoint a director in place of
Dr. S. A. Dave who retires by
rotation and being eligible, offers
himself for re-appointment.

6. To appoint a director in place of
Mr. N. M. Munjee who retires by
rotation and being eligible, offers
himself for re-appointment.

7. To appoint auditors and to fix
their remuneration and in this
connection, to pass, with or
without modifications, the
following resolution as an ordinary
resolution; provided that in the
event of the provisions of Section
224A of the Companies Act, 1956,
becoming applicable to the
corporation on the date of holding

of this meeting the same will be
proposed as a special resolution:

"RESOLVED THAT Messrs S. B.
Billimoria & Company, Chartered
Accountants, be and are hereby
re-appointed auditors of the
corporation to hold office from the
conclusion of this meeting until
the conclusion of the next annual
general meeting, on a
remuneration of Rs. 16,00,000
(Rupees sixteen lacs only) plus
applicable service tax and
reimbursement of out-of-pocket
expenses incurred by them for the
purpose of audit of the
corporation's accounts at the head
office as well as at all branch
offices of the corporation in
India."

SPECIAL BUSINESS

To consider, and if thought fit, to pass,
with or without modifications, the
following resolutions:

8. As an ordinary resolution or in
the event of the provisions of
Section 224A of the Companies
Act, 1956, becoming applicable
to the corporat ion on the date
of holding of this meeting, as a
special resolution:

"RESOLVED THAT pursuant to
the provisions of Section 228 of the
Companies Act, 1956, Messrs
Pannell Kerr Forster (earlier Ratan
Mama & Company), Chartered
Accountants, be and are hereby
re-appointed branch auditors of
the corporation for the purpose of
audil of the accounts of the
corporation's branch office at
Dubai, to hold office from the
conclusion of this meeting until
the conclusion of the next annual
general meeting, on such terms and
conditions and on such
remunerat ion as may be fixed by
the board of directors of the

corporation, depending upon the
nature and scope of their work."

9. As an Ordinary Resolution

"RESOLVED THAT Mr. D. M.
Satwalekar be and is hereby
appointed a director of the
corporation liable to retire by
rotation."

10. As an Ordinary Resolution

"RESOLVED THAT pursuant to
the provisions of Sections 198, 269,
309 and other applicable
provisions, if any, of the
Companies Act, 1956, approval of
the members of the corporation be
and is hereby accorded to the
appointment of Mr. K. M. Mistry
as the managing director of the
corporation, for a period of five
years with effect from November 14,
2000, upon the terms and
conditions including remuneration
as set out in the draft agreement
placed before this meeting and
initialled by the chairman for the
purpose of identification, which
agreement is hereby specifically
approved and sanctioned with
authority to the board of directors
to alter and vary the terms and
conditions of the said appointment
and/or agreement (including
authority, from time to time, to
determine the amount of salary
and commission as also the type
and amount of perquisites and

. other benefits payable to Mr. K. M.
Mistry), in such manner as may be
agreed to between the board of
directors and Mr. K. M. Mistry;
provided however that the
remuneration payable to Mr. K. M.
Mistry shall not exceed the limits
specified in the said agreement as
also the limits prescribed under
Schedule XIII to the Companies
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Act, 1956, including any
amendment, modification,
variation or re-enactment thereof."

"RESOLVED FURTHER THAT
in the event of any loss, absence or
inadequacy of profits in any
financial year, during the term of
office of Mr. K. M. Mistry, the
remuneration payable to him by
way of salary, allowances,
commission and perquisites shall
not, without the approval of the
Centra! Government (if required),
exceed the limits prescribed under
the Companies Act, 1956, or any
amendment, modification,
variation or re-enactment thereof."

"RESOLVED FURTHER THAT
the board be and is hereby
authorised to do all such acts,
deeds and things and execute all
such documents, instruments and
writings as may be required and to
delegate all or any of its powers
herein conferred to any committee
of director or director(s) to give
effect to the aforesaid resolutions."

11. To consider the notice under
Section 284 of the Companies Act,
1956, received from
Mr. Sureshchandra V. Parekh, a
shareholder, for removal of
Mr. Deepak S. Parekh as director
of the Corporation.

May 8, 2001 By Order of the Board

Regd. Office:

Ramon House,
H T Parekh Marg, SUSIR KUMAR M.
169, Backbay Reclamation, Company Secretary &
Mumbai 400 020. General Manager - Recoveries

NOTES:

(i) A MEMBER ENTITLED TO
ATTEND AND VOTE IS
ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND
THE PROXY NEED NOT BE A
MEMBER OF THE CORPORATION.
The proxy form should be lodged
with the corporation at its
registered office at least 48 hours
before the time of the meeting.

(ii) Explanatory Statement pursuant to
Section 173(2) of the Companies
Act, 1956, in respect of special
business is annexed hereto.

(iii) The register of members and share
transfer books of the corporation
will remain closed from Tuesday,
June 26, 2001 to Tuesday, July 17,
2001 both days inclusive.

(iv) Members holding shares in
physical form are requested to
promptly notify any changes in
their address/bank account details
to the corporation at its registered
office or its Share Dept. at 'Tel
Rasayan Bhavan', Ground floor,
Tilak Road Extension, Dadar T.T.,
Mumbai 400 014. Members holding
shares in the dematerialised form
are requested to notify the
aforesaid changes to their
depository participant(s) with a
copy to the corporation.

(v) All documents referred to in the
notice and explanatory statement
are open for inspection at the
registered office of the corporation
during office hours on all days
except Saturdays, Sundays and
public holidays; between

11.00 a.m. and 1.00 p.m. upto the
date of the annual general meeting.

(vi) Members are requested to note that
share certificates denominating
face value of the equity share as
Rs.100 each are no longer valid for
trading and are required to be
exchanged with the new share
certificates of the face value of
Rs.10 each. Shareholders holding
share certificates denominating
face value of equity share as
Rs. 100 each are requested to send
such share certificates to the
corporation's Share Dept., to
enable us to send the new sub-
divided share certificates of Rs.10
each.

(vii) All members who have either not
received or have not encashed their
dividend warrants, for the
financial years 1995-96, 1996-97,
1997-98,1998-99 and the interim
dividends paid for the financial
year 1999-2000 are requested to
write to the corporation,
mentioning the relevant folio
no.(s) or the depository account
number(s), for issuance of
duplicate/revalidated dividend
warrant(s).

MEMBERS WHO HOLD
SHARES IN THE
DEMATERIALISED FORM,
ARE REQUESTED TO BRING
THEIR DEPOSITORY
ACCOUNT NUMBER FOR
IDENTIFICATION.

MEMBERS ARE REQUESTED
TO BRING THEIR COPIES OF
THE ANNUAL REPORT TO
THE MEETING.
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E X U R E T O T H E N O T I C E

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

Item No. 8

Messrs Pannell Kerr Forster (earlier
Ratan Mama & Company), Chartered
Accountants were appointed as branch
auditors of the corporation for the
purpose of its audit of the accounts of
the branch office at Dubai. Their office
as branch auditors expires at the
conclusion of this meeting and the
board recommends their re-
appointment as branch auditors.
Resolution for this purpose, pursuant to
Section 228 of the Companies Act, 1956,
is placed before the members for their
approval.

None of the directors of the corporation
is in any way, concerned or interested
in the said resolution.

Item No. 9

Mr. D. M. Satwalekar has joined HDFC
Standard Life Insurance Company
Limited (HSLIC), a subsidiary of the
corporation as its managing director
and CEO. In view, of this, Mr. D. M.
Satwalekar has resigned as the
managing director of the corporation
with effect from November 14, 2000.
He however, continues to be on the
board of the corporation as an
additional director. Under Section 262
of the Companies Act, 1956, he holds
office upto the date of this annual
general meeting. He is eligible for
appointment as a director of the
corporation. As required under Section
257 of the Act, a notice has been
received from a member signifying his
intention to propose Mr. D. M.
Satwalekar as a candidate for the office
of director of the corporation. The
corporation has also received the
deposit of Rs.500 as required under the
Act.

The board of directors recommends his
appointment as a director.

None of the directors of the corporation,
other than Mr. D. M. Satwalekar, is in
any way, concerned or interested in the
said resolution.

Item No. 10

Consequent to the resignation of
Mr. D. M. Satwalekar, the board
appointed Mr. K. M. Mistry as the
managing director of the corporation
with effect from November 14, 2000.
This appointment is subject to the
approval of the members in general
meeting.

The main terms of appointment of
Mr. K. M. Mistry as managing director
of the corporation as set out in the
draft agreement placed before the
meeting, are as follows:

(i) The period of appointment shall be
for five years effective from
November 14, 2000.

(ii) Salary payable shall be in the
range of Rs. 60,000 to Rs. 2,00,000
per month.

(iii) Commission per annum to the
managing director shall be
equivalent to annual salary or such
other sums as may be fixed by the
board of directors, subject to a
ceiling of 1% of the net profits of
the corporation.

(iv) Perquisites per annum shall be
equivalent to annual salary.

(v) Other benefits shall include use of
car (with driver) and telephone for
the corporation's business at
residence (the expenses whereof
would be borne and paid by the
corporation), contribution to
provident and superannuation
funds and all other benefits as
are applicable to other senior

employees of the corporation
(including but not limited to
gratuity, leave entitlement,
encashment of leave, entitlement to
housing and other loans in
accordance with schemes of
the corporation).

Currently Mr. K. M. Mistry is paid
a salary of Rs. 1,25,000 per month.
In accordance with the resolution,
within the aforesaid limits, the amount
of salary, commission and perquisites
payable to Mr. Mistry (including the
types and amount of each type of
perquisites) will be decided by the
compensation committee of the
directors at such time or times as it
may deem fit in its absolute discretion.
Further Mr. Mistry shall be entitled to
benefits as provided to the other senior
employees, in accordance with the
schemes made by the corporation from
time to time.

The valuation of perquisites will be as
per the Income Tax Rules, 1962, in
cases where the same is otherwise not
possible to be valued.

The board of directors recommends the
resolutions for approval of the members.

This may be treated as an abstract of
the terms and conditions governing the
appointment and remuneration of the
managing director, pursuant to Section
302 of the Companies Act, 1956.
Mr. K. M. Mistry is interested in
resolutions at item no. 10.

None of the other directors of the
corporation, is in any way, concerned or
interested in the said resolutions.

Item No. 11

Mr. Sureshchandra V Parekh and
Mrs. Nilaben S. Parekh held 10 shares
of the corporation vide a common share
certificate under folio no. N 041567.
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At their request, the corporation split
the said certificate into ten different
certificates of 1 share each having the
same common folio. In 1992, the
corporation received a request from
Mr. & Mrs. Parekh to transfer seven
certificates having 1 equity share each
in seven different names viz. N. S.
Parekh, Nila S Parekh, Nilaben Parekh,
Nila Parekh, etc. The intention was to
create seven folios with 1 equity share
each, all in the same person's name as
was evident from the identical
signature and address of the transferee.
The corporation transferred the seven
certificates in the seven names as
requested and allotted one common
folio to all the 7 shares.

In accordance with the preferential
issue of shares of HDFC Bank Ltd.,

100 equity shares of the Bank were
offered against each folio held by the
shareholders of the corporation holding
10 or less equity shares of the
corporation and accordingly
Mrs. N. S. Parekh was offered 100
equity shares of the Bank in respect of
the folio with 7 equity shares held by
her. She refused to accept this offer and
demanded 700 equity shares of the
Bank on the ground that she had seven
folios. Notices under section 284 of the
Companies Act, 1956 proposing a
motion for removal of Mr. Deepak S.
Parekh were sent by Mr. S. V. Parekh in
the past, which at the concerned annual
general meeting of the members of the
corporation was not even proposed by
any member. This year again the
corporation has received a notice under
Section 284 of the Companies Act, 1956

from Mr. S. V. Parekh for removal of
Mr. Deepak S. Parekh as the director of
the corporation and the motion seeking
removal of Mr. Deepak S. Parekh as
director of the corporation is referred
to at Item No. 11 to the notice.

The Board of Directors of the
corporation does not support this
motion and recommends its
negation. None of the directors of the
corporation other than Mr. Deepak S.
Parekh, is in any way, concerned or
interested in the said motion.

Regd. Office:

Ramon House,

H T Parekh Marg, SUSIR KUMAR M.
169, Backbay Reclamation, Company Secretary &

Mumbai 400 020. General Manager - Recoveries
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