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PRRANETA INDUSTRIES LIMITED
REGD. OIFICE « §-574/77 5th Floor, Belgium Sguare. Ring Road, Suru,
NOTICE

Notice s hereby given ihat the Fillh Annual General Meeting of the members of PRRANETA

INDUSTRIES LIMITED will he held on Saturday. the 30t October, 1999 at 9.00 AM. at the Registered

Ottice of the Company ot S-374/77 5th Floor. Belginm Square, Ring Road, Surat o transact the foblowing

husiness ;

ORDINARY BUSINESS :

) To Receive, consider, approve and adopt the Audited Annual Report of the Company 1o e
Audited Balance Sheet as on 31st Muarch, 1099, the Protit & Loss Account for the year eiided on 2
thust dute, and report of the Board of Directors and Auditors thercon.
To appoint a Director in place of Shri .2, Khadelwad, who retires by rotation and being cligihle,
ofters hinself {or reappointment.

To appoint a Dircctor in piace of Shri Abhay Kumar Lodha. who retires by rolation uul bong :

cligible. otters himselt for reappoinunent. '

To appoint the Auditors and 10 {ix their remuneration for e lnancial year 1999-2000 andd (o hold

the office as such trom the conclusion of this Annual Genernl Meeting upto the Date of the Next £

Annuaid General Meceung,

SPECIAL BUSINESS :

3) To consider and 1t thought {iL, to pass, with or without modification(s), the following resolution as o :
SPECIAL RESOLUTION :
RESCLVED THAT pursuant o Section 17 and other appiicable provisions. " any. of Ui
Companies Act, 1956 (including any statutory modilication or re-enucument thereoi, for the time
being in force}, as also subject to the approvals of the Registrar or Companies, Gujarat and ali other
relevant prowisions of the Companics Act and rudes mened therzunder, Clause Noo 1 tbed
OBRECTS CLAUSE of the Memorandum of Association o tie Cornpany be and is hereby aitered.
maodified and amended by inserung the {ollowing subclauses 3.5,6 aiter the existing subclause 3 in
the main objects clause. which is reproduced us under :

CLAUSE IT{A) 4: , ) ‘ _

To render technicad know-how, o run education centre and conching classes, consulizney services
conceming computer scientific knowledge and 1o compilc. make available, W develop sollware and
packages on readymade-or-on mjder, render ecinical know how related to software and computer
progragnimers and accessorics, tele-communications instruments and  systems. facsimile trans
receiver, electronic privale automatic branch exchange, cordless telephone and pay phones,

CLAUSE HI(A) S

To render services and know how in systems and management reliting to computer, computer
machinery. computer installation. dati processing and compuler science.
CLAUSE L {A) 6

To carry on the business of manutacturers, processors, raders, dealers, distributors, huyers, selfers,
IMOCIETs, CXPONErs, Progranimners, managers, operators and agents or w Jeal in any other manner
(including loan licencing basts, branding} in any of or all wpes and varicties of computers. dat
processors, word processors, electronic printers. all type of entertaimment clectronics and acessories
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computer hardware, computer software, acessories, equipments, intermediales, spares salvigeable
parts.
ALSO RESOLVED THAT ke Dircetors of the Company be and are hereby authorised o do ali
such other acts, things, deeds. matters as may he required or necessary for obtaining approvals of
the concerned authorities, to print and issue the vewly modilicd and altered memorandunt of
Association of the Compuany.
AMENDMENT IN ARTICLES ASSOCIATION :
To consider and, if though fiL, 1o pass, with or without modifications, the following Resoluion as
SPECIAL RESOLUTION
RESOLVED that, Prusuant o the Provisions of Section 31 and all other applicable provisions it
any ol the Compunies Act 1956 the present Articles of Association of the Company be and are
hereby alteredfamended/maoditied in the manner ind o the extent as serout below :
i) The cxisting Article No. 2 Tided *‘Interpretation Clawse™ be wmended by insertion of
lollowing new defmitions '
Beneticial Owner :
Any holder of the Shares who holds the Shares for the benetit of otiers or on behall of
others and includes the Depository who holds the shases in the dematerialised form,
Depository : .
A Depository means and includes any personfcompany/body/corporate  regisiered  as
Depository with SEBI or any other Government Agency as per the provisions ol The
Depositorics Act and Regulations tor the time being in force.
ember :

The existing definiton of member be substituted by the Iollowing new definition

“Member” means the duly registered holder from tme w tme ol the shaes ol the @

Company and also includes the subscribers of the Memorandum of” Association of the
Company and includes holders ol Securities tfor e time being in force registered with
depository.

i) The existing Articte No. 4 be replace by the insertion of the following new Article ;
ARTICLE No. 4 : BUY BACK OF SHARES :
The Company may Purchase its own Shares or other Specified Sccurities subject w0 and in
accorfdance with the provisions of Section 77A of the compinics AGL 1936 and or any.
regulations or procedure made by the Securities And Lxchange Board of lmdia or
Govermnment of India in this behalt and in accordance with any other guidelines as may he
prescribed for the time being in force.
ARTICLE No. 4 A ISSUE OF SWEAT EQUITY ;
‘The Company may issue any shares as Sweat Equity Shares ol a class of the Shares already
issued subject to the gurdelines as prescribed by tie Securities Aad Exchange Board of ndin
or Government of India in this behalt for the time heing in foree.

iii)  ‘The Article No. 9 Titled *"Reduction of Capital”™ with the marginal notes as indicated be
modified/amended by insertion of the lollowing proviso :

Provided that notwithstunding anything contained in this Articles of Association. Company

may buy back its own Shares as per the guidelines specified by the Securities and Exchange
Ardde b i . '
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Board of India or tie Government of India or any of its deparument and cance! such bought
huck shares from its capital as per the provistons of the Companies Act 1956 and subject w
complimices with this requirements any reduction i share capitad shall not be treied as
reduction in capitid as contenpleted in this Article.
The [ollowing new Articke 18A be inserwed adler the existing Anicle ¥ but belore Arnele
No. 19 -

ARTICLE NO 18 A - SHARES WITH DEPOSTTORIES NOT TO BENUMBERLED ¢
Notwithstanding any thing contained i the Anticle Mo 18 the Shares with the Depositonies
in the dematerialised form shall not be required o he numbered progressively according o
their denominadions.
The tollowing new Articies 26A, 26B. 260, with marginal noles as indicited, be inscricd
atter Article 26 (¢) and helore Article No., 27, '
ARTICLE NO 26A - MEANING OFF DEPOSITORY OF SHARES AND-SECURITH:S,
lor the purpose of Articles 26B and 26C appeariug hereunder

1) The Depositorics Act shall mean Depositories Act. 1996, and mcludes any statetory
madifications or re-enactinent thereof for dhie time being i force,

{hy Depository shall have the meaning assigned thercto by the Depositories Act
ARTICLE NG 26B: POWERS OF THE COMPANY TO DEMATERIALISE OR
REMATERIALISE  THE  CERTIFICATES  OF  ANY  HOLDERS  OFF  SUHARIES
DEBENTHRES OR ANY SECURITIES WUTH THE DEPOSETORIES.

Notwithstanding arvtung contmned in these Articies, the Company sl hive powers

otfer wmnd issue new shares, debentures o other securities inoa demakenalised tonn it
accordance with the provisions of the Depositories Act, The rgiit and oblizations of the
voneertied  parties i orespect of the shares. debertures and  other securites i the
demateriadised form, and all maners connected tiere with andfor incidentd thereto shadl be
governed by the provisions of the Depositiories Act and the relevant provsions of the act.
ARTICLE NO- 26 C: HOLDING OF SECURITIES IN DEMANTERIALISED FORM #
WITI DEPOSITORIES AND THE BENEFICIAL OWNER RECORDED WITT
DEPOSITORIES RIGHTS. )
Every person subscribing 10 or holding shares. dehentures and other securities ot the
Company shall have the opton o reeeive certificates theretor or to hold the same with ¢
TDepository in dematerialised form. A benelicial owner, i.c. o person whose nane is recorded
as such in a Depository in respect of the sceuritics, can at any time opt ol the Depository, §
permilied by law, and in such a case the Company shall, i the manner and widin the time
s prescrbed. dssue the reguired centificates in respeet of the subject sevorities o e
heneticid owner.™

The Article No. 67 Tided ~Litle of Shares of Deceased Members™ with the marsinab notes
as indicated be modilicdZzunended by insertion of the following proviso

Provided diat notwithstanding anything contained in these Articles, every holder of sharesdin |
or debentures of the company may, at any time, nominate, it the prescribed manner sy
person 0 whom his shares or debentures shadl vest in e event of his death..amd: the
provisions of Secdons HOUA and 109D of the Act shali apply in respect of such aominnion,
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viiy  The existing Acticle No. 72 Tided “Refusal to Register Nominee™ be deleted.

vil)  Pollowing new Article be inserted us Article No. [91A After the existing Aricle No, 11
dand hefore the Article No. 192, :
ARTICLE NO. 191A : PAYMENT OF DIVIDEND THROUGH LLECTRONICS
CLEARING SYSTEM. (2C8 PAYMENT),
The Company may make payment of any Dividend directly in to the credit of
Savings/Current of other Accoumts of e Sharcholders o their Bankers through an
Llectronics Clearing System as per the instructions given by the respective sharcholders 1o
tie company. In such cuses the company will issue a Payment instruction advice o the
Sharcholders e their registered addresses, Such payment of Dividend made through ECS be
deemed tobe the Dividend made. remmitted and paid as per ihe provisions ol the Companies
Act 56,

ix) The Article No. 192 thy shall be replace by the msertion ol the iolllowing New Article s §
unler : :
Any money trnsferred (o Unpaid Dividend Account shall be governed by the Provisions of
the Section 2058 & 205C of the Companies Act 1936 and any olher applicable provisions
mude by the speeificd authority for the titne heing in force and {roin tine W dine. :

X) The Articie No. 197 Tided “Accouns’™ with the marginal notes s ndicated  be
moditicd/amended by insertion of the following proviso : i
Provided that the Comany shall comply with Section 210A. 2HH3A) 211 (3B) and 21 1H3C)
of the Companies Act, 1956 and the Profit and Loss Account and Balance Sheet of the
Company stadl comply with the accounting standaards as recomtnended hy i nstwie of
Chartered Accountants of India and any other specitied authority Tor the time being in foree
from time Lo Ume.

AlLSO RESOLVED THAT the Board of Directors of the Company be aid arc hereby authorised to

maodily, aller, amend the existing artictes of Association of the Company as above, pet printed wnd

issuc tie newly moditied Articles as the Articles of Association of the Coinpany atter completion &
of the due legal proceedure, ' :

Place © Sural. By Order ol LllL-:"l'i'h‘di‘d. ol Direetors
Date : 23-00-1994, . ol Prraneta lndustoes Lamited.
0P, Khandelwal
Chairman & Managing Dircctor. :
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PRRANETA INDUSTRIES LIMITED
REGH. OFFICE 1 8-374/77 5th Foor, Belginm Syuware. Ring Roid. Susat

A Member entitled 1o Altend and vole al the meeting is wso entitied o uppnim i Proxy w
attend and vote instead of himself and on behall of him and tiw a proxy need not be a
member of the company.

Proxies in order tobe eifective shauld be duly completed stamped and signed and must he
deposited ot the Registered oltice of the company not less than 48 hours belore (the
couclusion ol the meeting.

Mcembers wre reguested o notity immediately any change in their addreesses 10 the share
Department of the company at its Registered Oftice.

Members are requested 1o bring their copy of the Annuad Report (o the mecting as oo exira |
copies will be distributed at the meeting hall as o measure of cconemy.

Members desirimng any infonnation as regards accounts are requested o write to the
company atleast 7 days belore the meeting o enable (he management 1o keep the
information ready. '

Members are requested tobe in their seats at she meeting betore the schicduicd tine o 5
commencement of the Annual Generid Meeting to avoid inlerrupuon in the proceedings. |
The Register of inembers and share imnster Books of die compauzy shall ccmnain clused
from the 25t October 1999 0 30t October 1999 (Bod days fnclusive) as per e &
provisions of Section 134 of the Companies Act 1956 and in complizncee with te provisions
of Clause 16 of the Listing Agreement,
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