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Mr. G VDAL Sastry, Senior Vice President [Works], receiving the Fertilizer Assocttion of
Indin Award for “Duprovenent i Overal] Perfursmance” 5ot 1998-99
from Mr. Suresh Prabhu, Hon'ble Union Minister for Chemieals and Tertilizess,

Mock Safere Dill near the Hortan Spivre inside the plant,
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Mr. D). P Mchia, Managing Direcror, lighting the lamp to inaugurate the work on the Wazer
Distribution System at Tingappayyakad — a community weltare project jointly underraken by the
Company and the UK-MCEF-TGB Gram Vikas Trust.

i %

Mr I P Mehra, Nzlrzlging Director, handing over the Commmmity Hali, constructed by the
UK-MCT-TGB Gram Vikas Truse, to His Holiness, Sti Chandramouleshwara Swamiji of
Tegeinmath, Harapanahalli. Mr, Nandihalli | lalappa M.1.AL looks on,
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NOTICE

To

The Members

NOTICE is hereby given that the "Thirty-third Annual
Genetal Meeting of the Members of the Company will be
held at 11.00 am. on Monday, January 15, 2001 at
Gurunanak Bhavan (Behind Chamundeshwari
Studio), No. 6, Miller Tank Road, Vasanthnagar,
Bangalore — 560 (52 to transact the following business:

ORDINARY BUSINESS:

L

To teceive, consider and adopt the Audited Balance
Sheet of the Company as at March 31, 2000 and the
Profit and Loss Account for the year ended on that
date and the reports of the Board of Ditectors and
the Statutory Auditors.

To appoint Mr. Mani Narayanswami, who retires by
rotation and being eligible, offers himself for re-
appointment.

To appoint Auditors and in this connection, to pass,
with or without modifications, the following reso-
lution as a Special Resolution:

RESOLVED THAT M/s Fraser & Ross, Chartered
Accountants, retiting Auditors cf the Company, be
and are hereby re-appointed Auditors ta hold office
from the conclusion of this Meeting until the
conclusion of the next Annual General Meeting, on
a remunetation of such sum as may be fixed by the
Board of Directots, in addition to reimbursement
of travel and out-of-pocket expenses incurred by
them for the purpose of Audit of the Company’s
Accounts.

SPECIAL BUSINESS:

4.

4.1.

4.2,

To consider, and if thought fit, to pass with or
without modification, the following as a SPECIAL
RESQLUTION.

“RESQLVED that pursuant to Sectdon 31 and other
applicable provisions of the Companies Act, 1956,
the Articles of Associaton of the Company be and
ate hereby amended, altered and/or substituted with
marginal notes there against in the following manner
and to the extent as is set out herein below:
Definition of “Shareholders” or “Members™ in the
existing Article 1 [q] be substituted with the
following:

“Shareholder” or “Member” means the duly registered
holders of the shares from dme to tdme and includes
the subscribers to the Memorandum of Association
of the Company and the bengficial owner[s] as
defined in Clause [a] of sub-section (1) of Section 2
of the Depositories Act, 1996.

After Article 1[g], the following new Articles be
inscrted and be numbered as 1[1], 1[s], 1{t] and 1[u]

3

4.3.

4.4,

and the subsequent articles as existing be renumbered
in the same order.
1[rt - Beneficial Owner: “Beneficial Owner”
means the beneficial owner as defined in
Clause (a) of sub-seedon (1) of Section 2
of the Depousitories Act, 1996;
1[s]— Bye-Laws: “Bye-Laws” means bye-laws
made by a Depository under Section 26 of
the Depositoties Act, 1996,
1[t] - Depositories Act: “Depositoties Act”
means the Depositoties Act, 1996 and any
statutory modification or re-enactment
thereof fot the titme being in force;
Depository: “Depository” means a
Company formed and registered under the
Companies Act, 1956 [‘the Act’} and which
has been granted a Certificate of
Registration under sub-section [1A] of
Section 12 of the Securities and Exchange
Board of India Act, 1992,

POWER OF COMPANY TO PURCHASE ITS
OWN SHARES:

The existing Article 3 be substituted with the
following:

1[u]

“Purchase by the Company of its own Shares™

“The Company may purchase its own shates or other
specified securities in accordance with the provisions
of Section 77A and other applicable provisions of
the Act”

Afrer the existing Article 5(b), the following new
Articles be inserted as 5{c), 5(d), 5(e) and 5(f):
5(c) Register and Index of Members

“The Company shall cause to be kept a2 Register and
Index of Members in accordance with all applicable
provisions of the Companies Act, 1956, and the
Depositories Act, 1990 with details of shares held in
material and dematerialised forms in any media as
may be permitied by law including any form of
electronic media,”

5(d) Shares to be numbered progressively and
no share to be sub-divided

“The shares in the capitat of the Company shall be
numbeted progressively according to their several
denominations, provided however, that the provision
relating to progressive numbering shall not apply to
the shares of the Company which are dematerialised
ot may be dematerialised in future or issued in future
in dematetialised form, Except in the manner herein
before mentioned, no share shall be sub-divided.
Every forfeited or surrendered share held in material
form shall continue to bear the number by which the
same was originally distinguished.”
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i

5(¢) Dematerialised Shates

“Company shall be entitled to dematerialise irs
existing shares, rematerialise the shares held in
Depositories and/or ro offer fresh shares in
demateriaiised form pursuant to the Depositorices
Acr, 1996 and the Rules tramed thereunder, if any”

5(f) Company not bound to Recognise any
intcrest in share other than that of Registered
holder

“Fxeepr as ordered by o Court of Competent
Surisdiction or as by Law requited, the Company
shall be enrided 1o trear the person whose name
appears on the Register of Members as the holder of
any share or whose name appears as the beneticial
owner of shares in the records of the Depository, as
the absolute owner thereol and accordingly shali
niof be bound to recognise any benami, trust o equity
ot cquitable, contingent or other clatm re or inlerest
in such share on the part of any other person whether
or not e shall have express or implicd notice thereot.
The Board shall be entided ar their sole discrenion to
renster any shares in the joint names of any oswo or

more persons or the survivor or survivors of them,”

. DEMATERIALISATION OF SECURITIES:

After the present Article 11 the following new
Article be inserted as Arrcle 11(A):

“11 {A) Dematerialisation of Sccurities:
i Lither on the Company or on the investor
exereising an option to hold his securities with
a Depository in a dematerialised {orm, the
Company shall enter into an agreement with
the Depository ro enable the invesror o
dematerialise the sceuriries, in which cvent rhe
rights and obligations of the parties concerned
shall be governed by the Depositories Act, 1996.

Options to receive Sccurity Certificates or hold

Sccurities with Depository:

iy livery person subscribing to securitics offered
by the Company shall have the option to receive
the security certiticates or hold sceurinies with
A Depository, Where a person opts o hold a
security with a depository, the Company shall
intimate such depository the details of such
allotment of the sceurity and on reecipt of
such information the depositery shadl eoter in
its record the name of the allotree as the heneficial
owner of the securin.

Securities in Depositories to be in fungible

form:

i) All sceuaritics held by a depository shall be
dematertalised and shall be ina fungible form.
Nothing eontained in Seetions 133, 153A, 1338,

4

1871, 1870 and 372 of the Act, shall apply w0
a depository in respect of securities held by it
on behalf of beneficial owners.

Rights of Depositories and beneficial owners:

iv] a) Notwithstanding anything to the contrary
contained in the arocles, a depository shall
he deemed to be the registered owner for
the purposes of effecring transfer of
ownership of sceuriry on behalf of the
bencficial owner.

) Save as otherewise provided in () above,
the depository as a registered owner shall
nat have any voting rights or any other rights
in respect of securitics held by it

s
—

Frvery person holding equity share capital
of the Company and whose name is entered
as heneficrad owner in records of the
depository shall be deemed 1o be a member
of the Company. 'Vhe beneficial owner shall
L entirled 1o all the rights and benefits and
be subjected o all the liabilities in respect
of the sccurities held by a depository.

Depository to furnish information:

v)  bwvery depository shail turnish wo the Company
information about the transter of securities in
the name of the bencticial owner at such
intervals and in such manner as may be specitied
by the bye-laws of the depositorics and the
Company in that hehall,

Option to opt out in respect of any security:

vi) Subject to the provisions of Sccton 8 of the
Depositories Act, 1996, if a beneficial owner

seeks to opt out of depository in respect of any

security, the benetictal owner shall inform the
depository accordingly. The depository shall, on
receipt of such intimation, make appropuate
entrics in its records and  shall inform the
Company. The Company shali, within thirty (30)
davs of the receipt of the intimation from the
depositony and on fuifillment of such conditions
and on payment of such fees as may be specitied
by the regulations, issue the cersificate of
sceutitics o the heneficial owner or the
transteree as the case may be.
Section 83 and 108 of the Act not to apply:
vil) Notwithstanding anything to the contrary
conrained in the arreles:
1) Scetion 83 of the Act shall not apply 1o the
shares held with a depository;
b) Secton 108 of the Act shall not apply to
transter of sccurity cffected by the
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4.0,

4.7.

transferor and the transferee both of whom
are entered as beneficial owners in the
records of the depository.

After the present Article 44, the following new
Articles be inserted and be numbcered as 44[A] and
44[B:

44 JA] Nomination of Shares

a) Every holder of shares in or debenture of the
Company may ar any time nominate, in the
prescribed manner as provided under Seetion
109A of the Act, a person to whom his shares in,
or debentures of the Company shall vest in the
event of his/her death.

b) Where the shares in, or debentures of the
Company are held by more than one person jointly,
the joint holder may together nominate, in the
preseribed manner under Scction 1094 of the
Act, a person to whom all the rights in the shares
or debentures of the Company shall vest in the
event of death of 2l the joint holders.

¢) Notwithstanding anything contained 1n any other
law for time being in force or in any disposition,
whether testamentary or otherwise, in respect of
such shares in, or debentuers of the Company,
where 2 nomination made in the prescribed
manner under Section 109A of the Act, purports
to confer on any person the right to vest the
shares in, or debentures of the Company, the
nominee shall, on the death of the sharcholder or
holder of debentures of the Company or as the
case may be, on the death of the joint holders,
become entitled to ail the rights in the shares or
debentures of the Company or, as the case may
be all the joint holders in relation to such shares in,
ot debentures of the Company to the exclusion of
all other persons, unless the nomination is varied
or cancelled in the prescribed manner under Section
109A of the Act

d) Where the nomines is a minor, it shall be lawtul
for the holder of the shares or the holder of
debentures, to make the nomination o appoint,
in the prescribed manner undet Scction 109A of
the Act, any person to become entitled 1o shares
in, or dehenrures of the Company, in the event
of his/ber death during the minority;

44 [B] Register of Transfers

The Company shall keep a “Register of Transfers”
and shall have recorded therein fairly and distinctly
particulars of every transfer or transmission of any
share and debenture beld in material form.

After present Article 47, the following new Articles
be inserted and be numbered as 47[A] and 47[B]:

47|A] Transmission of Shares

a) Any person who becomes a nominee by virtue of
the provisions of Section 109A of the Act, (refer
Article 44{A]} upon the production of such
evidence as may be required by the Board and
subject to as hereinafter provided, elect, eithes:

iy o be registered himself/herself as holder of
the shates or debenturtes, as the case mav be; or

it} to make such rransfer of the shares or
debentures, as the case may be, as the deccased
shareholder or debenture holder, as the case
may be, could have made.

b) The Board shall, in cither case, have the same
tight w0 decline ot suspend registration as it would
have had, if the deceased shareholder or debenture
holder, as the case may be, had transferred shares
or debentures, as the case may be, before his dearh,

¢) 1lf the person being a nominee, so becorme entitled,
elects to be registered as holder of the shares or
debentures, himself/herself as the case may be,
he/shie shall debiver or sent 1o the Company a
notice in writing signed by him/her stating that
he/she so elects and such notice shall be
accompanied with the death certificate of the
deceased shurcholder or debenture holder, as the
case may be,

dy All the limitations, restrictions and provisions of
the Act relating o the righe to transfer and the
repistration of transfer of shares or debentures
shall be applicable to any such notice or transfer
as aforesaid as if the death of the member had
not oeeurred and the notice of transfor were a
transfer signed by that sharcholder or debenture
holdet, as the case may be.

¢) A person being a nominee, becoming entitled to a
share or debenture by reason of the death of the
holder shall be entitled to the same dividends and
uiher advantages to which he would be catided
if he were the registered holder of the shares or
debenturcs except that he shall not, before being
repistered as a member in respect of his /her shares
or debenture be entitled in respect of it to exercise
aqy right conferred by membership in relation to
meetings of the Company,

Provided that the Board may, at any time, give notice
requiring any such person to elect either to be
registeted himself/ herself or to rransfer the share or
dehenture, and if the notice is not complied within
9N days, the Board mav thereafrer withhold the
payment of all dividends, bonuses or other monies
pavable in respect of the share or debenture, until
the requirements of the notice have been complied
with.
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4.8,

4.9.

47[B] Transfer & Transmission of Shares held
in Electronic Form

In case of transfer or transmission of shares or other
marketable securides where the Company has not
issued any certificates and where such shares or
sceutities are being held in any clectronic und fungibic
form in a Depository, the provisions ol the
Depository Act, 1996 shall apply.

After the existing Article %4, the following new
Article be inserted and he numbered as 94(A):

94(A) Composition of Board of Directors
Company shall have an optimum combination of
Executive and Non-Executive Dhirectors with not
less than 50% of the Board of Ditectors comptising
of Non-Executive Directors. The number of
independent Direcrors would depend whether the
Chairman is Executive or Non-Fixecutive, In casc
of a Non-Executive Chairman, at least 1/3rd of the
Board shall comprise of independent Directors and
in casc of Fxecutive Chairman, at least half of Board
shall comprise of independent Directors,

B

The expression “Independent Direcrors™ means
Directors who apart from receiving Directors’
remuneration, do not have any other material
pecuniary relationship or transaction wich the
Company, its promoters, its management ot its
subsidiarics which in the judgement of the Board
may affect independence of the judgement of the
Directors. Such pecuniary relationship or transaction
as berween the Non-Executive Dircctors and the
Company shall be disclosed theretor in the Annual
Report of the Company

The existing Article 98(a) be substitured with rhe
tollowing:

98(a) Special Directors

Notwithstanding anything to the contrary contained
in these Articles, so long as any moneys shall be owing
by the Company to financial institutions/banks/
corporation [hereinafrer referred to as the “lending
ageney”}, or 50 long as the lending agency holds any
share or debentuers in the Company as a result of
subscription or underwriting or conversion of loan/
debenture into equity capital of the Company or so
long as any guarantee given by lending agency in
respect of any financial obligation/commitment of
the Company remains outstanding, the lending agency
shall pursuant to an agreement between it and the
Company have a right to appoint one of more persons
as Director(s) on the Board of Directors of the
Company {each such Director is heteinatter reterred
to as the Special Director].

G

The Special Ditector shall not be required to hold
qualificarion shares and shall not be liable to retire
by rotation.

The lending agency may at any time and from titne to
time remove the Special Director appointed by it
and may in the event of such removal and also in
case of death or resignation of the Special Director,
appoint another in his place and also fill any vacancy
which may uceur as a result of the Special Director
ceasing o hold office tor any reason whatsoever,
Such appointment or removal shall be made in writing
by the lending agency and shall be delivered to the
Company at its registered office. The Board of
irecrors of the Company shall have no power to
remove the Specal Director from office, Tach Special
Ditecror shall be enttled to attend all General
Meetings, Board Meetings and Mectings of the
Commitree of which he is a member and he and the
fending agencey appoindag bim shall also be entided
to reccive notices of all such Meerngs.

Fhe Special Director shall be paid normal fees and
cxpenses to which other Ditectors are entitled, but
it any other fees, commission, monies or remuneration
in anv form is payable to rhe Direcrors of the
Company, the fees, commission, monies and
remuneration in relaton to such special Director/s
shall acerue to the lending agency and the same shall
accordingly be paid by the Company direetly to the
lending ageney, Any expenses that may be incurred
by the lending ageney or such Special Director/s in
connectinn with their appointment or directorship
shall alse be paid or reimbursed by the Company to
the lending agency or, as the case may be 1o such
Special Direcror/s,

Provided ihat if any such Special Director/s is an
officer of the lending agency, the sitdng fees, in
relation to such Special Director/s shall also acerue
to the lending agency and the same shall accordingly
be paid by the Company dircetly to the lending agency.

For the existing Article 99 the following new
provision be sabstitured:

Directar’s Fees

Unless and otherwise determined by the Company in
Creneral Mecting, each Director shall be paid out of
the funds of the Company by way of remuneration/
sitring fees for the services upto # maximum sum of
Rs. 5,000/ per Meeting of the Boatd or Committee
thereat artended by hitn. This is subject, however,
o the provisions of Section 310 of the Companies
Act read with amended provisions of Rule 10-B of
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the Companies [Central Government] General Rules
and Forms, 1956,

Subject to the related provisions of the Act and
subject also to the principle of appointment as the
petsons and the petiods in a vear for which they are
to be paid, the Ditectors othet than a Managing or
Wholetime Director may also be paid in respect of
each year a commission [to be divided among them
in such manner as they may, from time ro time,
determine and, in default of such detetmination,
equally] on the net profits of the Company computed
in the manner referred to in sub-section (1) of the
Section 198 of the Act.

All other remuneration, if any, payable by the
Company to each Director, whether in respect of his
services as a Managing Director or a Director in the
whole ot part time employment of the Company,
shall be determined in accordance with and subject
to the provisions of these Articles and of the Acr.

The Directors shall also be entitled to be paid their
travelling, hetel and other expenses incurred in
consequence of their attending the Board and
Committec Meetings or otherwise incurred in the
execution of their dutics as Directots.

To consider, and if thought fit, to pass with or
without modification, the following as an
ORDINARY RESOLUTION:

SRESOLVED THAT Mr. G. V. Al Sastry, who was
appointed as an Additional Director of the Company
pussuant to Section 260 of the Cornpanies Act, 1936
and Article 112 of the Company’s Articles of
Associaton, holds office upto the date of this Annual
Geeneral Meeting, The Company has received a notice
in writing under Scction 237 of the Companies Act,
1956, proposing rhe candidature of Mr G, VAL Sastry
for the office of Director, be and is hereby appointed
as a Direcror of the Company subject w tedrement by
totation under the Articles of Association of the

Company.”’

RESOLVED FURTHHR THAT in accordance with
the provisions of Sections 198, 269 and 309 read
with Schedule XTI and all other applicable provisions
of the Companics Act, 1956 [including any statutory
modification(s} or re-enactment thereof, for the time
being in furce, the consent of the Company be and
is hereby accorded o the appointment of Mr. G V.
A. Sastry as 2 Wholetime Director till the date of the
next Annual General Meeting or any other eatlier
date as determined by the Board of Directors on the
terms and conditions, including remuncration, as are
sct aut in the agreement to be entered into between
the Company and Mr. G. V. A. Sastry [copy artached].

7
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The Board of Directors are at liberty to alter and
vary the terms and conditions of the said
appointment and/ ot remunetation and/or agreement
50 as not to exceed the limits specified in Schedule
XIIT to the Companies Act, 1956 including any
statutory modification[s] or re-enactment thereof,
for the time being in force or any amendment and/or
modification(s] that may hereafter be made thereto
by the Central Government in that behalf from time
to time, or any amendments thereto as may be agreed
to between the Board and Mr. G. V. A. Sastry.

RESQOLVED FURTHER THAT the Board be and
is hereby authorised o rake all such steps as may be
necessary, proper or expedient to give effect to this
resolution.

By Order of the Board

S. Kannan
Company Secretary

Abstract of the draft agreement to be entered into by the
Company with Mr, G. V. A, Sastry, in respect of his
appointment, ffer afis, contins the following terms and

conditions:

1.

The tenure of bis appointment will be upto the date
of next Annual General Meeting or any other earlier
date as detczmined by the Board of Directors,

SALARY: Rs. 52,000/- p.mn.

Besides salary, he shall be entitled to perquisites and
allowances like Jeased accommodation, house
maintenance allowance, medical reimbusement, leave
travel concession for self and his family and Company
maintained car as pet ccilings prescribed under the
rules of the Company and subject to the overall ceiling
of remuneration stpulated in Sections 198 and 309
of the Companics Act, 1956. The said perquisires and
aflowances shall be evaluated, wherever applicable, as
per the Income Tax Act, 1961 or any rules thereunder
|including any statutory modificadon([s] or re-enactment
thereof, for the time being in force],

The terms and conditions as set out in the draft
agreement may be altered and varied from time to
time by the Board of Dircctors of the Company as it
may, &t its discretion deem {it, so as not to exceed the
limits specified in Schedule X1 to the Companies
Act, 1956 or any amendments made thereto.

. ‘The above may be treated as an abstract of the draft

agreement proposed to be entered into berween the
Company and Mr. G. V. AL Sastry, pursuant to Section
302 of the Companies Act, 1956,
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NOTES :

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTTTLED TO APPOINT A PROXY, TO ATTEND AND VOTE
INSTEAD OF HIMSELL, AND SUCH A PROXY NEFED NOT BE A MEMBER OF THE COMPANY.

2. A proxy form should be lodged with the Company at its Regd. Office at least 48 hours before the time of the meeting,

3. The Register of Members and Share Transfer Books of the Company will remain closed from January 13 to 15, 2001 (both days inclusive).

4, 'The Company has already transferred all unpaid/unclaimed dividends declared for the years 1986 and 1987 to the General Reserve Account, in terms
of Section 205A of the Companies Act, 1956, and as requited by the Company’s unpaid Dividend (Transfer to General Reserve Account of the Central
Government) Rules, 1978, Members concerned may, therefore, submit their claim in the prescribed form o the Regiscrar of Companices, Karnataka,
11 Floor, E Wing, Kendriya Sadan, Koramangala, Bangalore — 560 034,

5. Members are requested to nodify immediately any change in their address to the Company’s Regd. Office, quoting their ledger folio number.

G. For transmission claims:

Tor establish the clarm for the shares of a deceased sharcholder, kindly submit:

a) Dwath Cerdficate, Succession Certificate/Letter of Administration/Probate of “Will issued by a Court of Competent Jurisdiction, in original,
together with xerox copics thereof,

by “I'he original documents will be returned after effecting transmission of the shares.

¢) Original Share Certiticate(s) and unencashed Dividend Warrant(s), if anv.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173]2]) OF THE COMPANIES ACT, 1956

The Explanatory Statement for [tem Nos, 4 and 5 of the accompanying Notice set out heteinabove is as under;

Itern No. 4

The amendments to the Articles of Association have become necessary in view of the amendments to the Companies Act, dematerialisation of

shares and the guidelines issued by SEBI on Corporate Governance.

The Dircerors commend the aforesaid resolutions for approval of the members.

Item No. 5

Mr. G VAL Sastry was appointed by the Board of Directors as an Additional Direcror on 27.4.2000, Pursuant to Section 260 of the Companies Act,

1956, Mr. G VAL Sastry will hold office as Additlonal Director upto the date of the ensuing Annual General Meeting, The Company has received 2 Notice

in writing from a mernber proposing the candidature of My, G. V. A, Sastry for the Office of Direcror of the Company under the provisions of Section

257 of the Companies Acr, 1954,

Mr. GoVOAL Sastry a BUEL [Mech,|, MIE, is having wide experience in the operations of a fertilizer complex. He has been with the Company from 1973

to 1992 and again from 1995, Keeping in view his expertise in the field of fertilisers, subject to the approval of Annual General Meeting, the Board of

Directors, at its mecting held on 7.12.2000, appointed him as a2 Wholetime Director of the Company upto the dare of the next Annual General Meeting

or any other carhicr date determned by the Board of Directors.

The remuneration payabie to Mr G VO AL Sastry has been determined by the Board of Directors and is in accordance with the Act and Rules made
thercunder.

Your Directors commend the resolution for your approval.

Mr GoVEAL Sasery 15 deemed to be concerned or interested in the resolution, None of the other Directors of the Company are, in any way, cancerned or
interested in the said resolution.


www.sansco.net
http://www.reportjunction.com
www.reportjunction.com

