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Padmalaya Telefiims Limited
Registered Office: [0, No. 6-3-1186/3, First Floor, Balreddy Buildings,
Adjacent lane lo Grand Kakatiya Holel, Begumipel, Hyderabad - 500 016

- Notice _

Nolice 18 hereby given that the Sih Annual General Meeting ot the Members of Padmalaya Tetefilms
Lirmited will be held on 10th July, 2000 at 11.00 AM. at the Registered Offlice of the Comparny.

Ordinary Business :

Vo loreceve consideor and adopl the Audiled Balance Sheet as at 31st March. 2000, the Proit & Loss
Acoount for the period endad on that date and the Repords of Directors and Auditors thereon,

2. o declare final dividend

3. Te appoint a directar in place of 5 G.S.R. Krishna Murthy who retires by rotation, offers himselt for

reappointmaent,

4. T appoint a director in place of St GV Narasimha Rao who retires by rotation. olfers harnselt for

reappomment
H o appoint Auditors and o fix their remuneration

Special Business :

6. o consider and it thouaht il 10 pass with or withoul maodificationis) the tollowing resolulion as

Ordinary Rosolution.

"BESOWVED THAT Sri R SUDESH IYER be and is horeby appointed as Director of the Company.

lzatato toy retire by rofation:

7. o consider and if thought fit to pass wilh o without modificationis) the following Resolulion as

Special Resolion

RESOLVED 1HAT pursuant to section 94 and other applicanle provisions if any of the Companies
Act 1956, tne Authorised Share Capilal of the Company be and = Roreby incieased from
Fi5.10.00.00.000/- (Rupees Ten Crores only) divided inta 1.00 00,000 {One Crore ony) Fouity shares
of Hs 10/ (Rupees Ten only) each to Rs. 12.00,00,000¢ (Rupccs welve Crores only) divided into
1.20:00.000 { One Crore and Twenly lakhs onlyl Fouity shares of Rs 107 cach (Rupees Ton only) by
crestion of acdiional 20000.000 { Teonty lacs onlyl Equily shares of Rs 104 (Rupees Ton anly) each

ranking par passa wath e exdling Equay shares of the Comipany.

BESOLYED TURTHER THAT pursuant 1o Sechon 16 and olher applic
Companios Ach 1956 1he exising clianse Vool e Memoranconm of Assg
substituled by the filowing

abie provisions if any of the
sahion of the Company be

Vo The Authonsed Share Capital of the Company is Rs 12,00.00.000¢ (Rupees Twelve Crores only)
divided into 1.20.00.000 (One Crore ana Twenty iacs only) Laaty shares of Bs 1040 Rupees Tor
only) each. The Cormpany has powers o Hime 1o ime e increase or roouce 4s capdal and alsa 1o

cancel any uncalioo capla

RESOLVLD TURTHER THA! parsuant 1o Seclion 31 and othor applicable provisions it any of 1he
Companies Aot 1956, the existing Adicle 3{al of the Articles of Associahon of te Conipary e

substiluted By tho following
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The Authorised Share Capital of the Company is Rs.12,00,00.000/- (Rupeas Twelve Crores
only) divided into 1,20,00,000 (One Crore and Twenty lacs onlys Equity shares of Rs.10/- each
{Rupees Ten Cnly) with power to sub divide, consolicate, increase and reduce the capital and to
divide the shares in the capital for the time being into several classes and attach thereto
respectively such preferential or special rights and privileges and conditions as may be
determined by or in accordance with regulations of the Company and to vary, modify or abrogata
any such rights, privileges or conditions in such manner as may, for the time being \be provided
in the regulations of the Company.

To consider and if thought fit to pass, with or without modificaticnis), the following Resolution as
Special Resolution.

"RESOLVED THAT pursuant 1o Secticn 31 and other applicable provisions if any of the Companies
Act 1958, the Articles of Association of the Company be altered in the following manner :

v
()

Insert the following Artic e 3 A after the Existing Article 3

Where at the time after the expiry of two years from the formation of the Company or at any time
after the expiry of one year from the allotment of shares in the Company made for the first time
after its formation, whichever is earlier, it is proposed to increase the subscribed capital of the
Company by allotment of further shares either out of the un-issued capital or out of the increased
share capital then:

(a) Such further shares shall be of‘ered to the persons who at the date of the offer, are holders
of the Equity shares of the Company, in proportion, as near as circumstances admit, to the
capital paid up on those shares at the date.

{0y Such offer shall be made by a notice spacifying the number of shares offered and limiting
atime not less than thirty days from the date of the offer and the offer if not accepted, will be
deemed to have been declined.

{c) The offer aforesaid shall be deemed to incluce a right exercisable by the person concerned
to renounce the shares offered to them in favour of any ofher person and the notice referred
to in sub clause (b) hereof shall contain a statement of this right. PROVIDED THAT the
Directors may decline, withcul assigning any reasoen to allot any shares to any person in
whose favour any member may renounce the shares offered to him.

(d) After expiry of the time specified in the aforesaid notice or on receipt of earlier intimation
from the person to whom such notice is given that he declines to accept the shares offered,
the Beard of Directors may dispose off them in such manner and to such person(s) as they
may think, in their scle discret on, fit.

Notwithstanding anything contained in sub-clause (1) thereof, the further shares afocresaid may
ke offered to any persons (whether or not those persons include the persons referred 1o in
clause (a) of sub-clause {1) herecf) in any manner whatsoever.

(&) If a special resolution to that effect is passed by the Company in the Genaral Meeting, or

(b Where no such special resciution is passed, if the votes cast (whether on a show of hands
or on a poll as the case may ba) in favour of the proposal contained in the resolution moved
in the Ganeral Meeting (including the casting vote, if any, of the Chairman) by the members
who, being entitled to do so, vote in person, or where proxies are allowed, by proxy, exceed
the votes, if any, cast against the proposal by members so entitled and voting and the
Central Government is satisfied, on an application made by the Board cf Directors in this
behaif that the proaosal is most beneficial to the Company.

Nothing in sub-clause (c) of (1) herecf shall be deemed:
{a) To extend the time within which the offer should be accepted; or

{b) To authorise any person to exercise the r ght of renunciation for a second time on the ground
that the person, in whose favour the renunciation was first made, has declined 1o take the
shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the Subseribed Capital of the Company caused
by the exercise of any option attached to the debenture issued or loans raised by the Company:


http://www.reportjunction.com
www.reportjunction.com

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

) To convert such debentures or loans into shares in the Company, or

(i) To subscribe for shares in the Company (whether such option is conferred in these Adticles
or otherwise.)

PROVIDED THAT the terms of issue of such debentures or the terms of such loans include a
term provicling for such option and such term:

{a) Either has been approved by the Central Government before the issue of the debentures or
the raising of the loans or is in conformity with Rules, If any, made by that Government in
this behalf; and

{b) In the case of debentures or loans or other than debentures issued to or loans obtained
from Government or ary institution specified by the Central Government in ihis behalf, has
also been approved by a speciat resolution passed by the Company in General Meeting
before the issue of the debentures or raising of the loans.

(). Existing Article 4 of the Articies of Association of the Company be and is hereby altered by
substituting  the following New Article 4 in place of the existing Article,

Shares at the disposal of the Direclors ©

Subject 1o the provisions of Section 81 of the Act and these Articies, the shares in the capital of the
Company for the time being shall be under the control of the directors who may issue, aflot or
otherwise dispose oft the same or any of them 1o such persons, N such proportion and on such
lerms and conditions and either at a premiurn or at par or {subject to the Compliance with the
provision of section 79 of the Act) at a discount and at such tirne as they may from time to time think
fit and with the sanction of the Company in the General Meeting (o Give 1o any persen OF persons the
ophon or righl to call for any shares either al par or premium during such time and for such
congsideration as the Directors think fit, and may issue and allet shares in the capital of the Company
on payment in full or part of any property sold and transferred or for any servicas rendered to the
Company in the conduct of its business and any shares which rmay so be allotted may be issued as
fully paid up shares and If so issued, shall be deemed 1o be fully paid shares. Provided thal option
or right to call of shares shall not be given to any person or persons without the sanction of the
Campany in the General Meeling.

(1) Insert the following Article 11 A after the Existing Arficle 11,
Llimitation of time for ssue of Certificates:

Every member shall be entitled, without payment, to ore or more certificates in marketable lots, for
all the shares of each class or denornination registered in his name, or, if the Directors so approve
(Upon paying such fee as the Directors may from time to time determine) to several certificates,
each for one or more of such shares and the Company shall complete and have ready for delivery
such certificates within three months from the date of allotment, unless the conditions of issue
thereof otherwise provide, or within one maonth of the receipt of application of registration of transter,
transrmission. sub-division, consolidation or renewal of any of its shares as the case may be. Every
certificate of sharcs shall be under the seal of the Company and shall specify the number and
distinctive numbers of shares in respact of which it s issuad and amount paid-up thereon and shall
be in such form as the directors may prescribe jointly by several persons. the Company shall not be
borne 1o 1ssug more than one certilicate and delivery of a certificate of shares to one of several joint
holders shall be sufficient delivery o all such holders

V) Insert the following Article 11 B after the Article 11 A

. Issue of New Certificate in place of Defaced. Lost or Destroyed :

It any certificate be worn oul, defaced, mutilated or tarn or if there be no further space on the back
thereof for endaorsement of transfer. then upon production and surrender thereof to the Company, a
new certificate may be issued in lieu thereof, and f any certificate be lost or destroyed then upon
proof Ihereof to the satistaction of the Campany and on execution of such indemnity as the Company
deems adequate. being given, a naw certificate in lieu thereof shall be given to the party entitlied to
such lost or destroyed certificale. Every cerfificate under the Article shall be issued without payment
of fees if the Directors sc decide, or on payment of such fees (not exceeding Rs.2/- for each certificate)
as the Directors shall prescribe. Provided that no fee shall be charged for 1ssue of new certificates in
replacement of those which are old, defaced or worn out or where there is no further space on the
back thereof for endorserment of transfer
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16b.

16¢.

16e.

13A.

14a.

Provided that notwithstanding what is stated above, the Directors shall Comply with such Rules or
Regulations or requirements of any Stock Excriange or the Rules made under the Act or the rules made
undier Securities Contracts {Regulation) Act, 1956 or any other Act, or ruies applicable in this behalf.

The provisions of this Articlz shall mutatis mutandis apply to debentures of the Company.
(V) Substitute the fallowing Article 16 b in place of the Existing Article 16(b).
Instrument of Transfer :

The instrument of transfer shall be in writing and ail provisions of Section 108 of the Companies
Act, 1956 and statutory modification therecf fcr the time being shall be duly complied with in
respect of all transfer of shares and registration thereof,

(V) Substitute the following Article 16 ¢ in place of the existing Article 16 c.
Directors may refuse 1o Register Transfer.

Subject to the provisions of Sectian 111 of the Act and Section 224 of the Securities Contracts
{Regulation) Act, 1956, the Directors may, at their own absolute and uncontrolled discration
and by giving reasens, decline 1o register or acknowledge any transfer of shares whether
fully paid or not and the right of refusal shall not be affected by the circumstances that the
proposed transteree is already a member of the Company but in such cases, the Directors
shall within one month from the date on which the instrument of transfer was lodged with
the Company, send to the transferee and transferor notice of the refusal to register such
transfer provided that registration of transier shall not be refused on the ground of the
transferor beng either alone or jointly with any other person or persons indebted to the
Company on accourt whatsoever except when the Company has a lien on the shares.
Transfer of shares / debentures n whatever lot shall be refused.

(VIl} Substitute the followirg Article 16 e in place cf the Existing Article 16 e
Nc Fee on Transfer or Transmission :

No fee shall be charged for registration of transfer, transmission, prabate, Succession Certificate and
Letters of administration, Certificate of Ceath or Marriage, Power of Attorney or similar other decument,

{(VIIl) The following Existing Paragraph at the end of Article 13 (g} (i) be deleted

"Provided that any amount be paid in acvance of call on any shares, such amount may cary interest of
not less than 15% PA. but shall not in respect thereof confer a right to dividend or to participate in profit!

(IXj insert the following New Articie 13 A after the Existing Article 13.
Payment in Anticipation of call may carry interest :

The Directors may, if they think fit, subject to the provisions of Section 92 of the Act, agree to and
receive from any member willing to acvance the same, whole or any part of the moneys due upon
the shares held by him bayond the sums actually called for and upen the amount s¢ paid or
satisfied in advance, or so much thereof as from time to time exceeds the amount of the calls then
made upon the shares in raspect of which such advance has been made, the Company may pay
interest at such rate, as the member paying such sum in advance and the Direciors agree upon
provided that maeney paid in advance of calls shalt not confer a right to participate in profits or
dividend. The Directors may at any time repay the amount so advanced.

The members shall not be antitled to any voting rights in respect of the moneys so paid by him until
the same would, but for such payment, beceme presently payabie.

The provisions of these Articles shall miutatis mutaricis apply to the calls on debentures ofthe Company.
(X} Substitute the following Article 14 a in place of the Existing Article 14 a.
Campany's Lien on Shares / Debentures

The Company shall have a first and paramcunt lien upon all the shares/debentures (other than
fullypaid-up shares/debentures) registered in the name of each member (whather sclely or jointly
with others) and upon the proceeds of sale thereof for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such shares/debentures and no equitable
interest in any share shall be created except upen the footing and condition that this Article will
have full effect. And such lien shall exiend to ali dividends and bonuses from time to time declared
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19A.

(X1l
84,

in respoct of such shares/debentures. Unless otherwise agreed. the registration of a transfer o
shares/debentures shall operate as a waiver of the Company's lien if any, on such shares/depentures.
The Directors may af any time declare any shares/debentures wholly or in part to be exampl from
the provisions of this clause.

(X1} Insert the lollowing New Article 19 A alter the Fasting Article 9.
Term of Issue of Debenture

Any debentures. debenture-stock or other securities may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to redermplion, surrender. drawing, allotment
of shares, allending (butnot vating) at the General Meeting, appointment of direciors and otherwise,
debentures with the right to conversion into or allotment of shares shall be issued only with the
consent of the Company in the General Meeting by a special Resolution,

Substitute the following Article 84 in place of the Existing Article 84,
Unpaid or unclaimed dividend :

Where the Company has declared a dividend but which has not been paid or the dividend warrant in
respect thereol has not been posted within 42 days from the date of declaration to any shareholder
entitied 1o the payment of ihe dividend. the Cormpany shall within 7 days from the date of expiry ol the
said period of 42 days. open a special account in that behalf in any scheduled bank called "Unpaid
Dividend of PADMALAYA TELEFILMS LIMITED", and transfer to the said account, the total amount of
dividend which remains unpaid or in relation to which no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the Company which remains unpaid or
unclaimed for a pericd of Seven yaars from the date of such transfer. shall be translerred by the
Company to the Investor Education and Protection [Mund established by the Central Government. A
claim to any money so transferred to the above fund may be preferred (o the Central Government /
committee appointed by the Central Governmeaent by the shareholders to whom the money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board, The Company shall comply with
the provisions of Section 205A of the Act in respect of Dividend.

To consider and i thought fit, to pass with or without modification{s) the following resclution as
Special Resolution:

"RESOLVED THAT in accordance with the provisions of Section 81 {1A) and other applicable
provisions. if any. of the Companies Act, 1856 (including any statutory modification(s) or re-enactments
fhereol) and subject io such other approvals, permissions and sanctions as may bDe necessary and
subject to such conditions and modifications as may be considered necessary by the Board of
Direclors of the Company (herein after referred to as the "Board which expression shalt include a
committee thereof) or as may be prescribed or imposed while granting such approvals, permissions
and fransfers which may be agreed to and accepled by the Board in its sole discretion, the consent
of the Company be and is hereby accorded to the Board to create. offer, issue or allot in one or
more Tranches, to ' Padmalaya Telefilms  Employees Wellare Trust," such number of Ordinary
shares of the Company of the face value of Rs. 10/~ edch. nat exceeding 5.00.000 number of Eguity
shares of the Company, as the Board may deem i, lor subscription for cash at the Market Value as
on the date of such allotment and 0 accordance with the applicable guidelines and provisions of
law and otherwise, ranking par-passu with the ordinary shares of the Company as then issusd and
I existence and on such terms and conditions and at such time or imes as the Board may. in its
absolute discretion and in the best inlerests of the Company deerm it Such shares of the Company
allotted by the Board shall be granted as options o the Protessional Directors and the employees.
ncluding present and future employees of the Company on such terms and conditions as may be
decided upon by the ESOS committee constituled by the Board for this purpose.

"RESOLVED FURTHER THAT for the purpose of giving eftect to the above. the Board be and is
hereby authonsed 1o determine the lorm and lerms of the issue. the issue price and all other terms
and conditions connected therewith and to setfle any question or difficulties 1hat may arise in regard
to lhe issue and to do all acts, deals and things as may be requirad on behalf of the Company!

for and on behall of the Board

Piace : Hyderabad G. Adiseshagiri Rao
Date - 06/06/2000 Managing Director

&
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1. AMEMBER ENTITLED TO ATTEND AND VGTE IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF/ HERSELF AND THE PROXY NEEC NOT BE A MEMBER. IN
ORDER TO BE VALID THE PROXY FORM MUST BE DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY NQOT LATER THAN 43 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

2. The Register of Members and Share Transfer Books of the Company will remain closed from 3rd
July, 2000 to 10th July, 2000. {Both days inclusive)

3. Members, holding shares in physical form are reguested to notify immediately change of address if
any to the share transfer agents KARVY CONSULTANTS LTD. {UNIT PADMALAYA TELEFILMS LTD. }
KARVY HOUSE, 46, AVENUE - 4, STREET NC: 1, BANJARA HILLS, HYDERARBAD - 500 034.

r 4. The attendance slip is annexed to the Proxy Form, Members / Proxies are requested to fill in and affix
: their signatures at the space provided therein and hand over the same at the entrance of the place
of meeting.

5. Members desiring any information on accounts are requested to write to the Company at least
Seven days before the date of the meeting so as to enabfe the'Company to keep the information
ready.

6. Members / Proxies are requested to bring the Copies of the Annual Report to the meeting. In view of
high cost of Printing, the Annual Report will not be distributed at the Meeting.

7. The explanatory statement pursuant to Section 173(2) of the Companies Act 1956 in respect of
Special Business is herewith Annexad.
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Annexure to the N_otic_e

Explanatory statement pursuant to section 173(2) of the Companies Act, 1956.

ITEM NO (6)

Sri. R.Sudesh lyer was appointed as Additional Director of the Company by the Board of Directors al
their meeting held on 24th Jan 2000. and he holds office up to the date ct the torthcoming Annual
General Meating He nhas got rich experience in business and it would be in the best interests of the
Company o appoint him as a director. The Company has received Notice from a member proposing his
candidature as director along with required deposit. Your directors recommend his appointment

None of the Directors except B.Sudesh lyer are deemed to be concerned or interested in the passing of
the above Hesalution

ITEM NO (7}

The present Authorised capital of the Company is Bs 10 Crores and the issued, subscribed and paid-up
capital after allotment of shares in the public issue will be Rs 10 Crores. The Company proposes 1o
introduce the Employees Stock option scheme (ESOP) and Lo issue shares to reward, motivate and
relain talented employees. Hence it is proposed to increase the Authorised capital from Hs. 10 Crores (o
Rs 12 Crores. As per the Provisions of the Companies Act 1956, your approval is required for increase
of authorised capital and conseguential Alteration of Memorandum of Association and Articles of
Association. The Resolutions as set out above are proposed for your approval. Your Birectors recommend
the passing of the above resolulions.

None of the Directors is concerned or inferestod in the passing of the above Resolutions,

ITEM NO (8)

The Company has made a Public Issue of 25,00,000 Equity shares of RS 10/ each at a premium of
Rs 90 /- per share. One of the objects of the Public Issue was to lisl the shares of the Company on the
Stock Exchanges. The shares of the Company are proposed to be histed on 1he Stock Exchange Mumbai
and the Hyderabad Siock Exchange. The Cempany has made an application to the stock exchanges for
listing of the shares. The Stock Exchange. Mumbai vide its letter No: List / JJB /NS /2000 dated 3rd May
2000 advised o alter certan Articles of Association of the Company. Hence the above resolution is
proposed for your approval. The alteration of the Arficles of Assaciation requires your approval as per
the provisions of the Companies Acl. 1856

The Copy of the above letter along with Arficles of Association are available for Inspection at the Registered
office of the Company during office hours on all working days between 10.00 A M. and 1200 A M. up 1o
the date of the Annuai General Maeting

Ihe Directors recormmend the resolution 1o the members. None o the Direcions is concemed of interesied
in the resolution.

ITEM NO (9)

You are aware Lhat it bas become the general trend of the Software/ Entertainment Industry, to offer
Equity shares under Fmployees Stock Option Scheme to atfract, retain and reward the talented and loyal
employees. The Board of Directors proposes t¢ ofter shares under Stock Option to the employees ol the
Company through the Employees Stock Option Scheme. The compensation committee will formulate
iho scheme based on the following qguidelines:
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