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Kovilpatti Lakshmi Roller Flour Mills Limited \
r NOTICE~Y - ) S - - < £ o2 E NI

Notice is hereby given that the Fortieth Annual General Meeting of the Company will be held
on Thursday, the 19" September, 2002 at 11.00 a.m., at the Company’s Registered Office at
Gangaikondan, Tirunelvesi:Dishizt to fransuct the following business. RS

ORDINARY BUSINESS o

1. To consider and adopt the Prbﬁf and Loss Account for the year ended 31st March, 2002,
the Balance Sheet as-&rt that diste drid the reports of the Directors and Auditor.

2. To declare a dividlend. (

3. Toappointa Directdth fﬁgeA E)ld’éfe of Si.V. Jagananthan who reftires by rotation and being
eligible, offers himself for re-appointrent.

4. To appoint a bi;erétor& in the plqge of SrikK. Selvaraj who retires by rotation and being
eligible, offers himself for re- appointment.

i AL
5. To appoint an Auditor onclﬁﬁx his'rem‘uneraﬁon.
SPECIAL BUSINESS

6. To consider and if thought fit, fo pass, with or without modification, the following resolution
as an ordinary resORIiOR: ;- iiiy"

"Resolved fhclf‘burst\j’cnf to Section 228 (3) of the Companies Act, 1956, M/s. Srivatsan
and Gita, Chartered Accountants, be and are hereby appointed as Branch Auditor of
the Comipany fo hold offfde dffo e conclusion of the next Annual General Meetirlg 1o
audit the bobks Bf aeGourts of tHe Sheet Metal Division for the financial year 2002-2003 on
such remuneration as may be determined by the Managing Director.”

7. To consider andif thoughtfit, fo pass, with or without modification, the following resclution
as a special resolution. s

“Resolved that pursuant to Section 31 and other applicable provisions, if owwi.bf the
Companies Aet, 1956, el the Articles from 1 to 53 in the existing Articles of Association of
the Company be deleted and in their place, substituted by the Articles as appearing in
Annexure-| to this Notice subject to the approval from the Stock Exch@nges,:. ..

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT UNDER SECTION 173 () OF.THE COMPANIES ACT, 1986
ltem No.6 o :

As per Section 228 (3) of the. Companies Act, 1956, Branch Auditors are required to be
appointed at the General Meetings. Accordingly, Auditors are being appointed at every
annual general meeting for the respective financial year to audit the accounts of the Sheet
Metal Division of our Company. -

The proposed resolution set out in item No.6 of the Notice seeks the authorisation of the
members to appoint Auditors for the year 2002-2003. o S

None of the Directors is in any way concerned or interested-in this resolution.,

_/
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lfem No.7 S

The existing Articles were framed and adapted forty years ago and most of the clauses have
become redundant due to change in law, Instead of amendlng the Articles piece meal, the
Board has decided to adopt the new set of Articles given in the Annexure - | to this Notice.
Any amendment in Articles requrpﬂ]crehdders approval..Hance, ltem No.7 is placed before
the shareholders for their approval.

A copy of the existing Artitles of Asseciatich of the Company together with the new set of
Articles of Association as proposed are avcllable for inspection at the Registered Office of
the Company.

None of the Directors is in any way concerned or interested in this resolution.
NOTES:

1. A member entitled to attend and vote at a meeting is entifled t@ appoint a proxy to
attend and voteinstead of himseif and the proxy need not be amember of the Company.

2. Instrument appointing a proxy should be deposited at the Registered Office of the
Company not less than 48 hours before the commencement of the Meeting.

3. The register of members and share fransfer books of the Company will remain closed
from 1* September to fom Sepfember 2002 (both days inclusive).

4. Pursuant fo Section 205-A, of the Companies Act, 1956, unclaimed dividends upto and
including financial year1994-95 have been transferred to the General Revenue Actount
of the'Central Government. Shareholders who have ndt encashed their divittend warrants
relating to financlal year(s) upto and including 1994-95 may claim the sdrfne from the
Registrar of Companies, No.26, Haddows Road, Chenndi - 400006 in the prescribed form
which will be supplied by the Company on request.

5. Members are requested to intimate their bank account number and branch details to
the Company for incorporating the same in dlvidend wairants, quoting their respective
folio numbers.

6. Shareholders are requested to address’ their cbrresponqience with the. Company
mentioning the folio number to facilitate immediate respanse.

7. Members who are holdund shares in more than one folio are requested to write to the
Company immediately enclosing their share certificate(s) for consolidation of their holdings
in one folio. .

8. Tax ot Séurce will be deducted at 10.50% where the divigdend paid /_paycble to aresident
individual exceeds Rs.1,000/-. In case, shareholders desire to get dividend payment, without
deduction of tax at source, pursuant to the applicable provisions of the iIncome Tax Act,
1961, Form 15G is to be filed with the Company, which is available on request.

By Order of the Board

Date : 24th May, 2002 : V. JAGANNATHAN

Place : Gangakondan - Chairman
J
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ANNEXURE-I TO THE NOTICE

The Companies Aet, 1956
(Company Limitéd by Shares)

ARTICLES OF ASSOCIATION
OF - :
KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMTIED

M Inthese regulations, “the Act” means the Companies Act, 1956.

(i) Unless the context otherwise requires, words or expression contained in these regulations
shall bear the same meaning as in the Act ot any statutory modification thereof in
force at the date on which these regulations become binding on the Company.

The regulations in Table - A in the First Schedule to the Companies Act, 1956, as they stand
onithe date of adoption of these Arficles; excepting Reguldations 7 (1) (b); 64, 65 and 66
shall be the Arficles of the Company, subject to thesrmodifications thereof and additions
thereto as hereinafter set out.

SHARE CAPITAL

The authorised share capital of the, Company shqll be Rs.5,00,00,000/- (Rupees five crores
only) divided into 50,00,000 equity shares of Rs.10/- (Rupees ten) each, with power to
increase or reduce the capital and to divide the capitdlinto several classes and to attach
thereto, respectively, such preferential, deferred, qualified ar special rights, privileges or
conditions with voting rights or with diifferential ights as to dividend, vating or otherwise as
permissiple under law and as may be determined by the Company and to vany, modify,
gmalgamate or abrogate any such rights, privileges or conditions in such manner as may
be permitted by the Companies Act, 1956 and as the Company deem:s fit and necessary.

The minimum paid up share capital of the Companiy shdll not be less than ﬁ‘s.S,O0,000/—.

The shares shall be under the ¢ontrol of the Board of Diret:tors and subject fo the provisions
of the Act andt these Articles. The Board of Directors may allot or Gtherwvise dispose of the
same, to such persons, on such terms and conditions, and at such times, eitherért a premium
or at par or at a discount and either as fully or parlly paid up, as the Boqrd of Directors
may think fit. Provided that the option or right to call of shares shall not be given to any
such person or persons without the sanction of the Company in General Méeﬁng.

.+ The Company may issue Ssweat equity shdres, that is shares at a discount or for consideration

other than cash' for providing know-how or riidkihg available rights in the nature of
intellectual rights or value addition by whatever name called subject to the conditions
specified in Section 79 A of the Act and in accordance with the regulations made by
~ Securities and Exchange Board of India in this behalf, '

The Company may also aiter the conditions of its Mefnorondum relating to share cepital
in any of the ways specified in Section 94 of the Act. '

CAPITALISATION OF PROFITS

The Board of Directors of the Company may, from time to time and ot any time at its
discretion andsubject to the provisions of the Companies Act, 1956, capitdlize any amount
from reserve account.
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10.

1.

12,

13.

‘Kovtiputitli Lakshmi Retler Flour Mills Limited
POWER OF THE COMPANY TO PURCHASE ITS OWN SHARES

Notwithstanding anything contained in these Asticles and subject to the prowvisians of the
Act, the Company may. froam time to time, repurchase or buy back its own shares and / or
securities issued by the Company and outstanding for the time being, on such terms and
in such manner as mayy be petrriited urder the Act and rules made thereunder and
approved by the Company in the General Meeting.

SHARE GE“IOATES

Share cerhﬁcafes shall be issued In marke’rable Iofs and where share cerlificates are issued
for either more or less than marketable lots, shall be done free of charge.

If ashare certificate is.defaced, lost o destrayed, it may be renewed on payment of such fee,
if any and on such terms, if any as to evidence and indemnity and payment of out of pocket
expenses incurred by the Company in investigating evidence, as the Directors think fit.

SHARE WARRANTS

The bearer of a share warrant shall be ertitied on surrendering the warrant for cancellation
and paying such fee, to the Company as the Board of Directors may from time to time
determine, to have his name entered, as a member in the register of members.

CALL ON SHARES

No cdll shall exceed one-fourth of the nominal amount of shares, or be made payable
within one month after the last preceding call was payable. Not less than one month
notice of any call shall be given specifying the time and piace of payment and to whom
such cdll shall be paid.

If a sum called in respect of a share Is hot paid on or before the day appointed for the
payment thereof, the holder or holders of the share, from whom the same is due, shall pay
Interest upon the sum from the day appointed for the payment thereof fo the time of
actual payment at such rate as may be-determined by the Boeard of Directors from time
to time not exceeding the rate of 24 % per annum. The Beard of Directors shall be at
||berry to waive paymen'r of any such interest, wholly orin part.

14. The Board ofDirectors may, if it thinks fit, receive from any member willing ta advance the

16.

16.

17.

same dall or any part of the moneys uncalled and unpaid upen any shares held by him and
upon dli or any of the moneys so advanced, may (until the same would, but for such
advance become presently payabie) pay interest at such rate as may be determined by
the Board of Directors from time to time not exceeding the rate of 24 % per-annurn.

Cadlls paid in advance by a member may confer aright for interest but shall not be eligible
for any dividend or right to participate in the profits of the Company The cdll may be
revoked or postponed at the discretion of the Board.

VOTES OF MEMBERS

No member shall exercise any voting right in respect of any shares registered in his name
on which any calls or other sum presentty payable by him have not been paid orin regard
to which the Company has exercised any nghf of lien. .

The form of proxy shall be a two-way proxy form as prescribed In Schedule IX of the
Companies Act, 1956 to enable the shareholders to vote for or against any resolution at
their discretion.
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r( 18. Subject to the premisions of Sactions1 9@A-of TheiGompaniesAgt, 1ig ond any other rules
and regulations which may be framed by the Central Government from time to time, the
Compiary fhay trdnsact such businéss as-may be notified by the Central Government
from timeé to time or which the Coftiparty may considet mecessary through postal ballot.

" TRANSFER AND TRANSMISSIGN OF SHARES

19. Subject to the provisions of Section 111A of the Companies Act, 1956 and Securities
Contracts (Regulation) Act, 1956. tmd: the Bacuritis and Exchange Board of India Act,
1992 or regulations made thereunder, the shares of the Compcn}/ shall be freely fransferable

' EXCEPT WHEN oo

a. theinstrument of transfer is not proper or has not been duly stamped gnd executed or
 the certificate relating to the security Has not bieen delivéredto the Company or any
‘other requiremient under the'law relafing to registration of such transfer has notbeen

© complied with; - - '

\

b. the transfer of the securities in céﬁhfr‘d'@e‘nﬁéh of any law or rule made thereunder or
any administrative instructions or conditions of listing agreement laid down in pursuance
-.of such laws or rules; ‘ ;

c. the fransfer of the security is prohibited by any order of any Court, Tibunal or other
authority under any law for the fime.being in force and

d. that thare is alien on the shares.
20. The Board of Directors shall not be bound to décep’r any dpplication for transfer of less

than 50 (fifty) shares of Rs.10/- each; however this condition shall not apply to

a. atransfer of shares made by virtue of any statutory provisions or by any Order of Court
of Law:; '

b. the transfer of entire shares made by an'existing shareholder holding less than 80 shares
of Rs.10/- sach o 6he or mors transfetess whose holding in the Company will not be
less than 50 shares of Rs.10/- each:after the sald transfer:

c. the transfer of not less than 50 shares of Rs.10/- each i,n‘ the oggregd’re in favour of the
© samie fransfereein two or more transfer deeds submitted together within which one or
mote relates to the transfer of less than 50 shares of Rs.10/- each. '
v : : S A .

21. Not more than jﬁfee persons shall be registeréd as joint haldess in respect of shares/
debentures of the Company. L

22. On the death of a member, the survivors where the member was a joint holder. and his
legal representative where he was a sole holder, shati be the only persons recegnized by
the Company as having any title to his interest in the shares.

23. The Company shall incur no liabllity -or resporsibility whatsoever in consequence of
registering or giving effect to any transfer of shares made or purporting to be made by
any apparent legal’ owner thereof (as shown &r appeatring in the register of members) to
the prejudice of persons having or clairing any equitable right, tittle or interest to orin the
said shares, notwithstanding that the Company may have notice of such equitabte rights,
title or interest or notice prohibiting registration of such transfer, and may have entered

-such notice or referred thereto in any books of the, Company, and except so far as may
be required by the Act, the Company shall not be bound or required to regard or attempt

6
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24.

25.

26.

27.

28,

29.

30.

31

to give effectto any notice which may be given to it:of any-equitable right, fitte orinterest
or be under any hability whatsoever for refusing or meglecting to do se, though it may
have been entered or referred to in some books of e Company but the Company shall
nevertheless be at liberty fo regcrd and oﬁend such nofice and give effecf thereto if the

Board of Directors shall [T} 'rhlnk fit.”

FORFEITURE OF SﬂARES

If.a member fails to pcy any call, o ingtclmen’r of Qscdl,on‘ﬂleagv appointed for payment

thereof, the Board may, at any time thereafter.duting such fime as any payt of the cadll or
instaliment remains unpaid, serve a notice on him-req payment of sa much of the
call orinstalment as is unpaid, together with any interest whlch may have accrued. in the
event of non-payment on or aftéf damingnot less than faarteen days notice for forfeiture,
the Board can forfeit ’rhe shores

Forfeited shares may be sdd or ccmcelled Or: thervwse dlsposed of on such terms and in

such manner as the Boord thindes fit.

DEMATERIALISATION OF SHARES ..

Not withstanding ‘anything contained in these'Articles, the Company shall be entitled to
demateridlize its securtties bnd to offer securities in a demaferidized form pursucnf to the

‘Dépositories Act, 1996 or any other enacfmems in-this regoréi and'a deposrrory shall be

deemed to be 1he redjstered owner Yor fhe purpose of effeb‘hng transfer bf ownership of
security on behdlf of the beneﬁclol owner. |

Every person holding securities of the Company and whose name is em‘ered as the
beneficial dwner.in the records of the depository be ‘a member of the Company. The
beneficial owner of securities shall be enfitted to all the rights and benefits and be subject
to dil the liabilities in respecr of his securities which are held by a depository..

Nothing. confalned in Sechon 108 of the Componles Act, 1966 or these Arficles shall apply
to a transfer of securities, effected by a transferor and transferee both of whom are entered
as beneficial owners in the records of a depository.

NOMINATION OF SHARES AND TRANSMISSION BY A NOMINEE

Subject fo the provisions of Sechons 109A and 109B of the Act, every holder of shares or
debentures may at any fime nomindate a person to whom shares ‘'or debentures shall vest
in the event of his death and such hominee may either register himself as a'holder of the
shares or debentures as the case may be or make such transfer of such shares or debentures
as the deceosed shareholder or deben‘t'ure holder could have made.

NOMINATION IN RESPECT OF DEPOSITS

A depositor may at any time make a nomination subject to and in accordance with the
provisions of Section 109A of the:A¢t and such hdimihee may make a fransfer of the deposit
subject to and in accordance with the provisions of Sechon 109B of The Act.

BORROWING POWERS

Subject to Section 293 (1) (d) of the Act, the Board of Diréctors may, from time to time at
its discretion, raise or borrow from any person or persons, sum or siims, of money for the
purpose of the Company, but where the moneys to be borrowed fagetherwith the moneys
diready borrowed by the Company (apart from temporary loans obtained from the
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\

32,

33.

34,

35.

36.

Company’s Bankers) in the ordinary course of business exceed the aggregate paid up
capital of the Company and ifs free reserves, the same shall be dare with the consent of
the Company in General:Meeting. S

The Board of Directors may raise and secure the repayment of such moneys in such manner
and upon such terms and conditions in all respects as it shall think fit and in particular by
the creation of any mortgage of‘chatge oMithe usdertaking or the whole or any part of
the property, present and future, or uncalled capital of the Company or by the issue of
bonds, perpetual or redeemable debentures or any debenture stock of the Company
charged upon all or any part of the propetrty of the Company, both present and future,

including the uncalled capital for the time being.
NOMINATION OF DIRECTORS

Any trust deed for securing of any debentures or debenture stock and / or any mortgage
deed and / or other bend for securing. payment of moneys borrowed by or due by the
Company and / or any contractor any agreement made by the Companywith any person,
firm, body corporate, government or ql;nhonw who may render or agree to render any
financial assistance to the Compaty by way of loans ‘@idvanced or by guaranteeing of
any loan borrowed or other obligations of the Company or by subscription ta the share

capital of the Company aor private assistance in any other manner, may provide for the

- appointment from time o time by such mortgagse. lender, trustee-or holders of debentures

or contfracting party as afgresaid, of one or more persons to be a Director of Directors of
the Company. Such trust deed, mortgage deed, bond or conttact may provide that the
persons appointing a Director as aforesaid may from time to time remove any Director so
appointed by him and appoint any person in his place and provide for filling up of any
casudl vacaney created by such person vacating office as such Director. Such power
shail determine and terminate on the discharge or repayment of the respective mortgage
loan or debt or debenture or on the termination of such eontract and any person so
appointed as Director under mortgage or bond or debenture trust deed or under such
contract shall cease to hold office as Director on the discharge of the same. Such

" appointment and provision'in such document s aforesaid shall be valid and effective as

if contained in these presents.

The Director or Directors so appolinted by or under a mortgage deéd or other bond or
contract as aforesaid or under the provisions of the debenture st deed shall be called
Ex-Officio Director or Directors, who need not hold any qudlification shares and who shall
not be liable to refire by rotation or to be removed from office by the Company. Such
mortgage deed or bond or trust deed or contract may contain such ancillary provisions
as may be agreed to between the Company and mortgagee. lender, the trustee or
contracting party as the case may be and all such provisions shall have effect
notwithstanding any of the other provisions herein contained but subject to the provisions
of the Act.

BOARD OF DIRECTORS

The number of Direcfors of the Company shall not be less than three and not more than
twelve, including Nominee Directors..

The Directors of the Company at the time of adopiion of Articles are:

Sn.V. Jagannathan
Smt.J. Chandrékanthi
Sri.Suresh Jagannathan
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37.

38.

39.

41,

42,

43,

Shi.V.N. Jayaprakasam .

Sri.S. Govindan )

Sni.K. Selvargj

Sri.N.V. Srinivasan - ;

Sri.Sudarsan Varadaraj .
+ DrR. Sethumadhavan - Nominee Director on behatf of IRERA

If the office of any Director appoinfed by the Company in General Meeting is vacated
beforg his term of office expires in the no;mcll course, thg resulﬂr)g casyal vacancy may
be filled by the Board of Directors at the meeting of the Board of Directors and any person
SO appoin’red shall hold office only up to the date which the Director in whose place he is
appointed would have held office if it had not been vacated as dforesaid;

The quorum for a meeting of the Board of Directors or a C;ommﬁee of Directors shall be
one third.of jts total strength or two Directors, whichever is higher (any fraction contained
in the one third shall be rounded off as one).

The Board shall have power gt any time and from time to time fo appoint a person as an
Additional Director provided the number of Directors and Addlitional Directors together
shall not at any time exceed the maximum strength fixed for the Board by the Atticles.

Such persons shall hold office enly up to the date of the next Annual General Meeting of
the Company but shall be eligible for appointtnent by the. Company as a Director at that
meeting subject to the provisions of the Act,

. The Board of Directors shall have power at any time and from time to time to appeint an

Alternate Director to act for a Director during his absence for a confinudus pefitd of not
less than three months from the state in which the meetings of the Board' of Directors are
ordinarily held.

A Director need not hold any shares in the capital of the Company to qualify him to be a
Director of the Company.

Subject to the provisions of the Act, no Director of the Company shall be disqualified from
his office for holding any office or place of profit under the Company or under any company
in which this Company shall be a shareholder or otherwise infferested, or from confracting
with the Company elther as vendor, purchaser or otherwise, nor shall any such contract,
or any contract or arangement enterad into by or on behaeilf of the Company in which
any Director shall be in any way interested, be avoided, nor shdll any Director be liable to
account to the Company for any profit enising from any such office or place of profit or
realized from any such ‘contract or arrangernerit by reason ohly of such Director holding
that office or of the fiduciary relations fhereby established.

The Board of Directors shall have power to revalue the fixed assets of the Company.
REMUNERATION OF DIRECTORS

. Subject to the provisions of Sections 198 309 and 310 of the Act, the remuneration payable

to the Directors of the Company may be as hereinafter. The remuneration by way of a fee
for each meeting of e Board of Directors or a committee thereof attended by any
Director shall be such sum as may be determined by the Boord, but not exceeding the
amount as may be prescribed from time to time by the Central Government, provided
that if the remuneration determined exceeds the amount prescrived by the Central
Government, then the approvdl of the Central Govemment shall be obtained. The Directors
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