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NOTICE

NOTICE is hereby given that the ELEVENTH ANNUAL GENERAL MEETING OF MANOJ HOUSING FINANCE
COMPANY LIMITED will be held at the REGISTERED OFFICE OF THE COMPANY AT MHFC HOUSE, FIRST FLOCR;
164, SANT KANWARAM CHOWK, ULHASNAGAR - 421 003 on Wednesday, the 19th September 2001 at 10.00 a.m.
to transact the following busmess

ORDINARY BUSINESS

1) * To receive, consider andadopt Audited Balance Sheet of the Company for the year ended on 31.03.2001 and the
Profit & Loss Account on that date together with the Report of Auditors and Direcers thereon. :

2)  Toappoint a Director in place or Mr. M. G. Keswani who retires by rotation and being eligibie offers himself for re-
appointment.

3) . To appoint a Director in place of Mr M. D. Dalal, who retires by rotation and being eligible offers himself for re-
appontment.

4) To appoint Auditors of the Company to hold office upto the conclusion of next Annual General Meeting and to fix
their remuneration. M/s. Yogesh K. Vajam & Co. Chartered Accountants, retire as Audctors and are eligibie for
re-appointment.

SPECIAL BUSINESS ) )
To consider and if thought fit, to pass, with. or without modification(s}), the following resolutions
5) AS A SPECIAL RESOLUTION :

Resolved that pursuant to the provision of Section 31 and other applicable provision, if any, of the Companles
Act, 1956 (the Act) the existing Articles of Assocutlon of the Company be and are hereby altefed to the extent set out
below :
The following new Clauses be lnterasted as Articles 12A, 12B and 12C after Article 12 in the Articles of Association of
the Company. ‘
12A. DEMATERIALISATION OF SECURITIES
1. For the purpose of this Article : -
“SEBI1"'means the Securities and Exchange Board of India established under section 3 of the Securities and Exchange
of India Act, 1892.
"Depositories Act” means the Depositories Act 1996, including any statutory modifications or re-enactment thereof for
~ the time being in force.
"Depository” means a company formed and registered under the Compames Act, 1956 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.

"Bye-laws™ means bye-laws made by a Depositdry under Section 26 of the Depositories Act.
"Beneficial Owner” means a person whose name is recorded as such with a Depository.

"Member” means the duly registered holder from time to time of the shares of the Company and includes every person
whose name is entered as Beneficiai Owner in the records of the Depository.

"Participant” means a person registered as such under section 12(1A) of the Securities and Exchange Board of India
Act, 1992,
"Record"” includes the records maintained in the form of books or stored in Computer or in such other form as may be
determined by regulations made by SEB} in relation to the Depositories Act.
*Regulations” means the regulations made by SEBI.
Words imparting the singular number enly include the plural number and vice versa.
_ Words imparting persons include corporations.
Words and expressions used and not defined in the Act but defined in the Depositories Act, shall have the same
meaning respectively assigned to them in that Act.

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

(3) Notwithstanding anything contained in these Articles, the Company shall be entitied to dematenallse its existing
securities, dematefrialise its securities held in the depnsltones and/or offer its fresh securities in a dematerialised form
pursuant to the Depositories Act, and the rules framed thereunder, if any.

(4) Every person subscribing or holding securities of the Company shall have the optnon to receive secunty certificates
or to hoid the security or with a Depository.

It a person opts to hold his security with Depository, the company shall intimate such Depository the details of allotment
of the secueity, and on receipt of the information, the Depository shall enter in its records the name of the allotees as
the Beneficial Owner of the security.
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(5) Al securities held by Depository shall be dematerialised and be in fungible form. Nothing contained in Section
153, 153A, 1538, 187B, 187C, and 372 of the Act, shall apply to a Depository in respect of the securities held by it on
behalf of the Beneficial Owner.

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

(b} ' Save as atherwise provided in (a) above the Depository as the registered owner of the securities shall not have
any voting rights or any cther rights in respects of the security held by it.

(c} Every person holding securities of the Company and whose name is entered as the Beneficial Owner in the
recards of the Depository shall be deemed to he a member of the Company. The Beneficial Owner of securities shall be
entitled to all the rights and bénefits and be subject to all the liabilities in respect of his secunttes which are held by a
Depository.

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

{8) Every Depository shall furnish to the Company mformatlon about the transfer of securities in the name of the
Beneficial Owner at such intervals and in such manner as may be specified by the bye-laws and the Company in that
behalf. .

(8) Upon receipt of certificate of securities on sqrrerider by a person who has entered into an agreement with the
Depository shrough a Participant, the Company shall cancel such certificate and substitute in its records the name of
Depository as the registered owner in respect of the said securities and shali also inform the Depository accordingly.

(10) If a Beneficial Owner secks to opt out of a Depository in respect of any security, the Beneficial Owner shall inform
the Depository accordingly.

The Depository shall on receipt of information as above make appropriate entries in its records and shall inferm the
Company.

The Company shall within thirty {30) days of the receipt of intimation from the Depository and cn fulfillment of such
conditions and payment of such fees as may be specified by the regulations, issue the certificate of securities to the
Beneficial Owner or the transferee as the case may be.

(11) Notvi'lthstandmg anything contained in the act, or these Articles to the contrary, where securities are held in a
Depository, the records of the beneficial ownership may be served by such Depository on the Company by means of
electronic mode or by dellvery of floppies or discs.

(12) Except as spegcifically provided in these Articles, the provisions relating to joint holders of shares, calls, lien or
shares, forfieture of shares and transfer and transmission of shares shall be applicable to shares held in Depository so
far as they apply to shares in physical from subject to the provision of the Depository Act.

(13) Notwithstanding anything in the Act, or these Articles where securities are dealt with by a Depository, the Company
shall intimate the details thereof to the Depository immediately on allotment of such securities.

(14) The shares in the capital shall be numbered progressively according to their several denominations provided,
however, that the provision relating to progressive numbering shall not apply to the shares of the cormpany which are
dematerialised or may be dematerialised in future or issued in future in dematerialised 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.

(15) The Company shall cause to keep a Register and index of Members and a Register and index of Debenture

holders in accordance with Section 151 and 152 of the Act respectively, and the Depositories Act, with details of shares

and debendures held in material and dematerialised forms in any media as may be permitted by law including in any
form of electronic media. The Register and index of Beneticial Owners maintained by a Depository under Section 11 of
the Depositries Act, shall be deemed to be Register and index of Members and Register and index of Debentures
holders, as the case may be, for the purpose of thé Act. The Company shall have the power to keep in any state or
country outside India a branch Register of Members resident in that state or country,

(18) 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 held in material form,

128 : NOMINATION FACILITY :

1. Every sharehalder or debenture hoider of the Company. may at any time, nominate a person to whome his shares
or debentures shall vest in the event of his death in such manner as may be prescribed under the Act.

2, Where the Shares or Debentures of the Company are held by mare than one person jointly, joint holders may
together nominate a person to whome all the rights in the shares or debentures, as the case may be shall vest in the
event of death of all the joint holders in such manner as any be prescribed under the Act.

3. Notwithstanding anything contained in any other law for the time being in force or in any disposition, whether
testamentary or otherwise, where a nomination made in the manner afforesaid purports to confer on any person the
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right to vest the shares or debentures, the nominee shall, on the death of shareholder or debenture holder or, as the
case may be on the death of joint holders become entitled to all the rights in such a shares or debentures or as the case
may be, all the joint holders, in relation {o such shares or debentures, to the exclusion of all other persons, untess the
nomination is varied or cancelled in the manner as may be prescribed under the Act.

4. Where the nominee is a minor, it shall be lawful for the halder of the share or debentures to make the nomination
to appoint any person to become entitled to shares in, or debentures of the Company in the manner prescribed under
the Act, in the event of his death, during the minarity.

12C : TRANSMISSION OF SECURITIES :
1. A nominee upon production of such evidence as hereinafter may elect, either.
a. To register himself as holder of the share or debenture as the case may be or,

b. To make such transfer of the share or debenture, as the deceased shareholder or debenture holider, as the case
may be, could have made.

2. if the nominee elects to ke registered as holder of the share or debenture, himself, as the case may be, he shall
deliver or send to the Company, a notice in writing signed by him stating that he so elects and such notice shail be
accompanied with the death certificate of the deceased shareholder or debenture- holder, as the case may be.

3. A nominee shall be entitied to the dividend on shares/interest on debentures and other advantages to which he
would be entitled if he was the registered holder of the share or debenture, provided that he_shall not, before registered
as a member, be entitled to excercise any right conferred by membership in relation to meeting of the Company.

Provided fusther that the beard may, at any time, give notice requiring any such person to elect either to be registered
himseif or to transfer the shdre or debenture, and if the notice is not complied with, within ninety days, the Board may
thereafter withhold payment of ail dividents, bonuses or other moneys payable in respect of the share or debenture,
until the requirements of the notice have been complled with.

NOTES :

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote on behalf the
member and such Proxy need not be member of the Company. Proxy forms duly stamped and executed, must reach the
Registered Office of the Company not less than 48 hours before the commencement of the Annual General Meeting.

2. ' Interms of Section 154 of the Companies Act, 1936, the Register of Members and Share Transfer Books of the
Company will remain closed from 04-09-2001 to 06-09-2001 (both days inclusive).

3. As a measure of economy copies of Annual Report will not be distributed at the Annual General Mesting. Thersfore
members are requested to bring their copy of the Annual Report to the Meeting.

4. Shareholders seeking any information with regard to Accounts are raquested to write to the Company at an early
date so as to enable the management to keep the information ready.

S. Members who have multiple folios in identical names or joint namas in the same order are requested to send ail
the share certificates to the Company for consolidation of ail such Sharehoiding into one folio to facilitate better service.

6. A member entitied to attend the meeting should bring the enclosed attendance slip duly filted in hand over the
same at the entrance of the meeting Hall.

7. Members are requested to send the change of address if any, either to Company or the Share Transfer Agent
M/s. Purva Sharegistry (f) Pvt. Ltd., Mumbasi.

8. The relevant Explandtory Statement pursuant to Sectien 173 (2) of the Compames Act, 1958 in respect of the

item No. 5 is annexed hereto. -
ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 173 OF THE COMPANIES ACT, 1956.
ITEMNO.5:
12A : DEMATERIALISATION OF SECURITIES :
The Securities and Exchange Board of India (SEBI) is putting securities of many companies under Dematerialisation.

It is in this direction that sooner or later the securities of yourCompany will alse be put in Demat and your Directors are
of the view that as required under the provisions of the Companies Act, 1956 Atticles of Association be amended to
provide the required clause for Demat.

12B & 12C : NOMINATION FACILITY & TRANSMISSION OF SECURITY :

.The Companies (Amendment} Ordinance, 1999 has prescribed that the shareholders or debenture holders of the -
Company have an option to nominate a person for the purpose of getting the right of sharehoider or debenture holder in’
the event of this death. Hence the Company is proposing to add the suitable clause for the altering the Articles of
Association.

Section 31 of the Companies Act, 1956, requires that the alteration of Articles of Association can be done cnly by
passing a special resolution. Hence the special resolution as per item No. S has been proposed.

None of the Directors of the Company aer concerned or interested in said resolution.
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DIRECTORS' REPORT

Dear Members,

The Directors have pleasure in presenting the Eleventh Annual Report of your Company
together with the Audited Statement of Accounts for the year ended 31st March, 2001.

FINANCIAL RESULTS :

{Rs. in lacs)
YEAR ENDED YEAR ENDED

31.03.2001 31.03.2000
Gross Income : 47.58 . 42.77
Total Expenditure 25,45 - 26.23
Interest 01.90 02.95
Gross Profit before 20.23 13.59
Depreciation & Taxation ‘
Depreciation ‘ 04.86 05.27
Bad Debt Written off 15.46 05.91
Provision for Taxation 00.56 01.20
Taxes for earlier years . 00.02 00.04
Net Profit / {Loss ' (00.67) - 0117
Paid-up Equity Share Capital ‘ 499,72 : 499.72
Reserves ‘ 69.72 70.39 -
OPERATIONS :

The operations of the Company during the year under review have not been upto the desired
level though the Income was higher by 11% despite the fact that rates of Interest charged by
the company and Industry have been ¢continuously falling The gross profit before depreciation
and Taxation went up by over 48%. But the Company has incurred loss due to provision of
Rs. 15,46,250/- as bad debt as per the Guidelines of apex Housing Bank of the Country.

DIVIDEND :
In view of loss, the Board does not recommend any dividend for the year under review.
AUDITORS REPORT :

Notes on Accounts and other abservations made in the Auditors' Report are self-explanatory
and therefore do not call for any further comments under section 217(3) of the Companies
Act, 1956. S

DEPOSITS :

As on 31.03.2001, the Company held no deposit in any form from anyone. There was no
deposit held by the Company as on 31.03.2000 which was overdue or unclaimed by the
depositor/s. For the present the Board of Directors have resolved not to accept any deposits
from Public, Shareholders and/or others.

FUTURE PROSPECTS :

Your Company is providing long term Housing Finance to individuals and alsc Project Finance
to buiiders. The profitability of the Company will be better during the current financial year.
However your Directors are making every possible effort to perform still better in view of
improvement in realty market coupled with the Central Government's efforts in reviving the
Housing Construction Industry. :

A) As required by S.ction 217 $2A) of the Companies Act, 1956 and rules framed
thereunder, there was no employee falling under the category, hence no statement/
particulars of employees, have been annexed to this report.

PARTICULARS REGARDING COSERVATION OF ENERGY TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE AND OUTGO : '
The information pursuant to section 217 (i) {a) of the Companies Act, 1956 read with the

Companies ‘Disclosure of Particulars in the Report of Board of Directors) Rules, 1988 are
not applicable to the Company as the Company is not engaged in manufacturing activities.
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