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UCAL FUEL SYSTEMS LIMITED

NOTICE TO MEMBERS

NOTICE is hereby given that the THIRTEENTH ANNUAL GENERAL MEETING of Sharehotders of UCAL FUEL
SYSTEMS LIMITED will be held in the DYNASTY HALL, HOTEL AMBASSADOR PALLAVA. NO. 53, Montieth Road.
Chennai-600 008 on Monday the 19th July 1969 af 1100 am o ronsact the {oliowing business,

ORDINARY BUSINESS

1.

5.

6.

o receive. consider and adopt the Profit and Loss Acoount for the yeor ended 31st March 1999 and
ihe Balance Sheet as at that date and the Report of the Diractors and Auditors thereon.

To declare Dividend.

To appoint a Director in the place of Mriasaki llkta, who retres by rotation and being eligible
offers himself for reappointrent,

o appeint a Director in the place of MrMasahiro Yomaguchi. who ratires by rofation and being
eligible offers himself for reappointment.

To oppoint a Director in the place of MrN. Gomathinayagam, who retires Dy rotation and being
eligitie offers himselt for reappointmeant,

To appoint Auditors and To fix thelr remunerction,

SPECIAL BUSINESS

7.

To consider and if thought fit to pass with G withoul modifications the following as an Ordinary
Resolution.

"RESOIVED that MrK. Jayakar who was appointed as Addifional Director of the Company with
effect from 17th February 1999 and holds office upto the date of this Annual Generct Maeting in
terms of Section 260 of the Companies Act 1956 and in respect of whom the Company has
received a Notice under Section 257 of ihe Compantes Act. 1956 De and s hereby appointed as
a Diractor of the Cornpany”.

To consider and i thought fit o pass with of without modifications the following as an Ordinary
Resolution

"RESCIVED that M. Hideki Takahashi who was appointed as Additional Director of the Company
with effect from 17th February 1999 and holds office upto the date of this Annual General Meeting
In terms of Section 260 of the Companies Act. 1956 and in respect of whom the Company has
received a Notice under Section 257 of the Companies Act. 1955 ha and s hareby appointed as
a Director of the Company™.

fo consider and if thought fit t¢ pass with o withoui modificalions the inliowing as an Qrdinary
Resoigtion,

RESOIVED that pursuant to provisions of Section 198, 269, 309 & 310 and other gpplicable
provisions, if any, of the Companies Act, 1956 and subject to the approval of financial institution
and Central Government as may be reguired, MeMaosahiro Yamaguchi be and is hereby re-
appeinted as Resident Director for a pernod of ana yeor with effect from 10.5.1999 on a salary of
Rs. 45,000/-with other perquisites as detailed Delow.”

1 Salory - Rs. A5.000/- (Rupeeas Forty Frve Thousand only) per month,

PERQUISITES:

2. Residential Accommodation - The company shall provide rent free furmnished residential
aecornmodation 1ogeiner with Gas, Water Hecincity et

3. Medical Reimbursement - Reimbursement of medical expenses for self and family subject to a
celing of ang montn's salary of fwo months” salony owver g pericd of two years,
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10.

4. lLeave Travel Concesslon - for self and family once in a year to any place in India, os per rules
of the Company. subject 1o a celing of one month's salary.

5. Club Fees - Fees of club, subject to a maxdmum of tweo clubs.

. Personal Accident Insurance - Premium not to exceed Rs. 1000/~ per annum.

7. Contribution to Provident Fund - Company's contribution towards Provident Fund will be as
per rules of the Company sublect to a ceilling of 12% of the salary.

8. Car - Facllity of Car with Driver

9. Telephone - Free Telephone facility at residence

10. Passage Benefits - For self and family to and fro Japan not more than once In a year by
Business Class.

11.  Relmbursement of reasonabile expenses not exceeding Rs.4000/-per month incurred towards
keeping caretakers for the premises occcupied by Mr Masahiro Yamaguchi, Resident Director.

12. Reimbursement of packing, forwarding, loading and unloading expenses, freight, Insurance.
custons duty, clearing expenses, local ranspartation on actuals in connection with moving
personal effects of Mr.M.Yamaguchi and family at the tims of retuming to Japan,

13.  To provide watchman/sweepet/gardener for a sum not exceeding Rs.7000/- per month for
the premises occupled by Mr.Yarmaguchi and 1o meet any expenses not exceeding Rs.2000/-
per month in connection with maintenance of the fumitures/equipments provided to him.

14. Tax Benefits - Income tax on Salary and perquisites shall be borne by the Company.

15 MrYarmagucht shall be entitied to reimbursement of all actual expenses. Including on
enterfainment and fravelling incurred by him in the course of the Company's business.
RESOLVED further that the aforesaid remuneration be pald to MrMasahiro Yamaguchi as minimum

remuneratlon even in the case of iInadequacy or absence of Profits in a year.

To consider and if thoughf fit 0 pass with or without modifications the following as an Ordinary

Resolution.

RESOLVED that pursuant to the provisions of Section 198, 269, 309, 310 & 311 and other applicable

provisions, If ony, of the Companies Act 1956, and subject to the approval of Financlal Institutlons

and such other sanctions as may be necessary, the Company accord s approval for the

reappointment of Mr. S. Adhimoolom as Managing Director for a peried of two years fiom 1,9.1999

to 31.8.2001 and to pay him the minimum remuneration for the said period on the following terms

and conditions:-

Salary : Rs.1,00,000/- per month In the grade of Rs.1,00,000-25.000-1,50,000 with an
annual Increment of Rs.25,000/-

Commisslon ! At the rate of 1% on net profits of the Company In the manner lald down In
the Companies Act, 1956.

Perquisites  : Perquisites shall be evaluated as per Income Tax Rules. The perquisites are
classified into three Categories as follows:

CATEGORY A:

1.

Housing: The expenditure incurred by the Company on hiring an un-furnished accommodation for
the Managing Director will be subject to the following celling viz., 60% of the salary over and above
10% payable by him and in casé no accommodation is provided by the company the Managing
Director shal be entitled to rent allowance @ 60% of the salary.

The expenditure Incurred by the company on gas. electricity, water and furnishings shall be vaiued
as par the Income Tax Rules 1942, This shall, however be subject fo a celiing of 10% of the salary of
the Managing Director.
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2. Medical Reimbursement:

Relmbursement of expenses Incurred for self and family subject to a celling of one month's salary
In a year or three months' salary over a perlod of three yedars.

3. leave Travel Concession:

For self and familly, once in a year Incurred In accordance with the rules of the Company subject
to a celling of one month's salary.

4, Club Fees:

Fees of the Clubs subject to a maximum of two clubs. This will not include admission and life
membaership fee.

5. Personal Accident insurance:

Premium not to exceed Rs.10,000/- per annuim.
Explanation: Famlly means the spouse, the dependent children and dependent parents of the
Managing Director.

CATEGORY B:

6, () Company's contribution towards Provident Fund as per the Rules of the Company but not
exceeding 12% of the salary.

(b) Company's contribution towards Superannuation fund as per the Rules of the Company but It
shall not, together with Company's contribution to Provident fund, exceed 27% of the salary.
Contribution to Provident Fund and Superannuation Fund will not be included in the computation
of the celling on perquisites to the extent these elther singly or put together are not taxable under
the Income-tax Act.

7.  Gratuity as per the Rules of the Company. but shall not exceed one half month's solary for each
completed year of service.

8. Eamed Leave: Onfull pay and allowance as per the Rules of the Company, but not exceeding cne
month's leave for every eleven months of service and leave accumulated shalt be encashable at
the end of the tenure. Encashment of leave at the end of the tenure will not be included in the
computation of the celling on perqulsites.

CATEGORY C:

@, Provislon of car for use on Company's business and telephone at residence will not be considered
as perguisttes. Personal long distance calls on telephone and use of car for private purpose shall
be billed by the Company.

10.  The managing director shall be entitled to relmbursement of all actual expenses, Including on
entertalinment and travelling incurred by him in the course of the Company's business,
MINIMUM REMUNERATION:

Where in any financial year during the currency of the tenure of the Managing Director, the Company has
no profits or its profits are Inadequate, the Company will pay minimum remuneration by way of salary and
perguisites as specifled above.,

1.

To consider and If thought fit to pass with or without modifications the following as an Ordinary
Resolution.

"RESOLVEL that the consent of the company be and is hereby accorded to the Board of Directors
under Section 293(1)(d) of the Companies Act, 1956 to borrow any sum or sums of money from time
to time notwithstanding that the money or monsys to be borrowed together with the money dlready
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bomowed by the Company (apart from temporary loans obtained from the Company's bankers In

the ordinary course of business) may exceed the aggregate of the paid up capital and tis free

reserves that Is to say reserves not set apart for any specific purposes, provided however the totat
amount so borrowed shall not exceed Rs.75 crores (Rupees Seventy Five Cror_es onty).*
12.  To consider and if thought fit to pass with or without modifications the foliowing as a special

Resolution.

RESOLWVED that the Arficles of Association of the company be and are hereby omended by deleting

the existing Article 110 ai&l) and substituting the following therefor.

110ah. Solong as Indlan Promoters and their Affliate hold not less than 15% of the poid up equity

share capital of the Company for the time being. Indian Promoters wilt be entitied to
nominate a maxtimum of four of their representatives as Director on the Board and such
Director will be called Nominated Director.

110 o)y So long as Collaborator and its Affiliate hold not less than 15% of the pald up equity share
capital of the Company for the time being, Collaborator will be entitied to nominate a
maximum of four of thelir representatives as Director on the Board and such Director will be
called Nominated Director.

13. To consider and if thought fit o pass with or without modifications the following as a special

Resolution.

RESOLVED that pursuant to the provisions of Section 31 and other applicable provisions, if any. of the

Companies Act, 1954, the Arficles of Associafion of the Company be and are hereby altered in the

monner and to the extent set cut below:-

Amficle 656A Dematearialisation of Securities

Definllions

(1) For the pumpose of this Arficle:-'Beneficial Owner' means a person or persons whose name s
recorded as such with a depository.
“SEBI' means the Securitles & Exchange Board of India;
“Depository’ means a company formed and registered under the Companies Act, 1956, and which
has been granted a cerfificate of registration 1o act as a depository under the Securities &
Exchange Board of India Act, 1992, and
“Registered Owner' meons a Depository whose name s entered as such in the records of the
Company;
“Securtty' means such securtty as may be specified by SEBI from time to time.

Dematerialisation of Securities.

(2) Notwithstanding anything contained In these Articles, the Company shall be enfitled to
dematerialise Its securitles and to offer sacurities in o demacterialised form pursuant to the
Depositories Act, 1996, and to offer its shares, debentures and other securittes for lssue In
dematerlglised form. The Company shali further be entifled to maintain a Register of Members with
the details of members holding shares both in materal and demateriatised form in any media as
permitted by law including any form of electronic media.

Opfion for Invesiors.

{3) Every person subscribing to securties offered by the Company shall have the option to receive
securlty certificates or to hold the securities with a depository. Such a person who is the beneficial
owner of the securtties can at any time opt out of a depaository, If permitted by the law. in respect
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of any security In the manner provided by the Depositories Act, and the Company shall, In the
manner and within the time prescribed, issue to the beneficlal owner the requited Cerfificale of
Sacurities. If a person opts 1o hold his security with a deposttory, the Company shall intimate such
deposttory the detalls of alictment of the security, and on receipt of the information, the depository
shall enter In its record the name of the allottee as the beneficial owner of the security.

Securities in Depositories and Beneficial Owners.

(4) Al securtles held by a depository shall be dematerialised and be In fungible form. Nothing
contalned in Section 153, 153A, 187B,187C and 372A of the Act shall appiy to a depository in
respect of the securltles held by it on behalf of the banaficial owners.

Register and Index of Beneficial Owners.

(5) The Register and Index of Benaficial Ownears maintained by a Depository under the Depositories Act
shail be deemed fo be a Register and Index of members and other security holders.

Rights of Depositories and Beneficial Owners.

(& (a) Notwithstanding anything to the contfrary contained in the Act or these Articles, a deposifory
shall be deemed to be the registered owner for the purpose of effecting fransfer of ownership
of security on bahaoif of the beneficial owner.

(b) Save as otherwise provided in () above, the deposittory as the reglstered owner of the
securities shail not have any voting rights or any ofher rights In respect of the securities held
by it.

(c) Every person holding securlties of the Company and whose name is entered as the beneficial
owner in the records of the deposttory shall be deemsd fo be a member of the Company.
The beneflcial owner of securities shall be entitied to all the rights and benefits and be subject
to all the llabdiities In respect of his securitles which are held by ¢ depository.

Service of Documenis.

(7y  Notwithstanding anything 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 delivery of flopples or discs.

Transfer of Securities.

(8) Nothing contained in Section 108 of the Act or these Articles shall apply to a transfer of securitles
effected by a transferor and transferee both of whom are entered as beneficial owners in the
records of a depository.

Allotment of Securilies dealt with a Depaository

(9 Notwithstanding anything In the Act or these Articles, where securities are dealt with by a
depository, the Company shall intimote the detaills thereof to the depository immaediately on
dlictment of such securities.

Distinctive numbers of Securities held in a Depository

(10)  Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers
for securities issued by the Company shall apply to securities held with a deposttory.
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14. To consider and If thought fit to pass with or without modifications the following as an Ordinary
Resolution.

"RESOLVED that In supersession to the previous resolutions passed at the Annuai General Meetings of
the Company and pursuant to Section 293 (1)(a) and other appiicable provisions, if any, of the
Companies Act, 1956, consent of the Company be and is hereby accorded to the mortgaging.
hypothecating or otherwise charging by the Board of Directors of the Company ("the Board") of all or
any of the properties and assets of the Company, movable and immovable, present and future,
whatsoever and wheresoever situated in favour of the following Banks/Financlal Institutions

Industrial Development Bank of India

Indian Bank

Corporation Bank

IDBI Bank Limited

The Bank of Tokyo Mitsubishi Limlted

The Fuji Bank Limited

State Bank of India

Times Bank Limited

Infrastructure Leasing and Financial Services Limited

to secure the existing or proposed borrowings/Working Capital faciiities from the abovesald Banks/Financlal
institutions together with inferest, additional interest, compound interest, premium on preépayment. costs,
charges, expenses and all other moneys due, owing or payable presently or In future by the Company
within the overalt limits of Rupees Seventy Five Crores.

"RESOLVED further that the Board be and Is hereby authorked 1o finalise with the Banks/Financial Institutions
or any other lender such deed, agreement and document for creating the aforesald mortgage.,
hypothecation, charge or encumbrance and to do and perform all such acts, deeds, matters and things and
to execute or authorise execution of all such documents or witings as it may conslder necessaty, expedient,
usual, requistie or proper for the purpose of giving effect to this resolution.”

BY ORDER OF THE BOARD
Place: CHENNAI S R SRIDHAR
Date : 31.05.99 Company Secretfray

NOTES

1. A Member entiled to attend and vote at the Meeling is entitted to appoint a proxy. A proxy so
appointed need not be a member of the Company and is entitled 1o vote only on a poll, Proxies, must
reach the Registered Office of the Company not iess than 48 hours before the time fixed for the Mesting.

2.  The Register of Members and the Share Transfer Books of the Company will remain closed from 01.07.99
to 19.07.99 (both days inclusive)

3. The relevant Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 In respect of
Spectal Business annuxed hereto and forms part of this Notice,

4,  The Dividend when deciared will be payable to the Members whose names appear in the Register of
Mernbers on 19.07.99. The Members are requested to notify immediately any change in their oddress.

5.  Pursuant to Section 205A of the Companies Act, 1956, the unclaimed dividends reiating to the
company's Financial Year 1994-95, have been fransfered to the Gereral Revenue Account of the
Central Government, Shareholders who have not encashed the dividend warrants for the said perod are
requested to claim the amount from Registrar of Companies Tamil Nadu, No.26, Haddows Rood,
Chennai - 600 006.

6. Members are requested to bring their copy of the Annual Report to the Mesting.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173 OF THE COMPANIES ACT 1956

1. ITEM NO.7

The Board of Directors have co-opted MrK.Jayakar as Addifionatl Director on 17th February 1999. As
per Section 260 of the Companies Act, the above additicnal Director holds office upto the date of
this Annual General Meeting and he Is eligible for appointment as Director. The Company also
received Notice from a shareholder pursuant te Section 257 of the Companles Act, 1956 proposing
the candidature of Mr.K.Jayakar for the Office of Director,

Mr.K. Jayakar and Mr. S. Muthukrishnan are interested in the abovesald resolution,

2. TEM NO.8

The Board of Directors have co-opted Mr.Hidekl Takahashi as Additional Director on 17th February
1999. As per Section 260 of the Companies Act, the above additional Director hoids office upto the
date of this Annual General Meeting and he s eligible for appointment as Director. The company also
received Nofice from a shareholder pursuant to Sectlon 257 of the Companies Act, 1956 proposing
the candidature of Mr.Hideki Takahashi for the Office of Director.

Mr. Hideki Takahashl is interested in the abovesald rescolution.

3. [TEM NO.9

Mr.Masahiro Yamaguchi, a nominee of Mikuni Corporation was appointed as Resident Dlrector with
effect from 10.5.1997 to 9.5.1999. His term of office expired on 9.5.1999 Since Mlkuni wanted
Mr.Yamaguchl to continue for another one year as Resident Director, the Directors at s Meeting held
on 17th February 1999 approved the reappointment of MrYamaguchi for another onhe year with
effect from 10.5.1999 on the remuneration and perguisites as stated In the lfem No.9. The abstract of
the terms and conditions of re-appointment of Mr. Yamaguchi as Resident Director has already been
clreulated to the Members, Board Is pleased to recommend the proposed resolutions for the
reappointment and payment of remuneration to the Resident Director for the approval of
shareholders.

Mr. Masahiro Yamaguchi is interested In the abovesald resoiution.

4. [TEM NO.10

The Board at its Meeting held on 31st May 1999 reappointed Mr.S.Adhimoolam, as Managing Director
for two years with effect from 1st September 1999 for a period of two years having regard fo the
valuable contbution made to the Company. The remuneration and perquisites as stated in the
resolufion are within the guldelines of the managerial remuneration issued by the Central
Government. The Company under the leadership of Mr.S Adhimoolam, has progressed fremendously
year after yedar. The Company has over the last decade achleved excellence in operational
parameters and will alse continue to perform well under his leadership. Board Is pleased to
recommend the proposed resociutions for reappointment and payment of the remuneration to him
for the approval of shareholders.
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Mr.S. Adhimoolam is interested in the abovesaid resolution.

This alongwith relevant Resolution may also be treated as an Absiract pursuant to Section 302 of the
Companies Act, 1956,

5. ITEM NO.11

The shareholders at the Annual General Meeting held on 15.07.1991 had authorised the Board of
Directors to bormow money upto a limit of Rs.20 crores. The Company has dlready borrowed to thot
extent and is likely to exceed the abovesaid limits. Moreover, the company is alse going for expansion
programme and proposed to put up the third manufacturing plant near Delhi. In this connection, the
company will be borrowing money towards term loan and Working Capttal finance which wilt
exceed the abovesaid limit. As per the provisions of the Companies Act, 1956, borowing powers by
the Board of Directors can be exercised only with the approval of the shareholders. Hence the
abovesaid Resolution authorising the Board of Directors to borrow upto a fimit of Rs.75 crores (apart
from ternporary loans obtained from the Company's bankers In the ordinary course of business) is
placed before the sharehclders for their approval.

Neone of the Directors Is interested in the abovesaid Resolution.

6. ITEM NO.12

In tarms of the Articie 110 ad&il) of Articies of Association of the Company the promoters of the Company
are entitled to nominate a moximum of three of their representatives as directors on the Board.

Presently the Promoters viz., Carburettors Limited (CL), and Mikuni Corporation, Japan (MIC) have
nominated three of thelr representative as Directors on the Board. The promoters now would like 1o
nominate one more representative as Director on the Board. To enable Promoters o have
maximum of four representatives as Directors on the Board, the Arficles of Association of the
Company need to be altered. Any alteration in the Aricles of Association requires shareholders
approval by means of Special Resolution. Hence the resolution is placed before the shareholders
for their approval.

None of the Directors except promoter Directors is interested in the abovesaid resolution.

7. ITEM NO.13

Consequent to the enactment of the Depositories Act, 1996 National Securities Depository Limited
(NSDL) was established which provides Investors the facllity for dealing In securities in Electronic
Mode. With the infroduction of the Depositories Act, 1996, and the Depostiory System, some of the
provisions of the Act relating fo the issue, holding, transfer, transmission of shares and other securities
have been amended to facilitate the implementation of the new system. There have been
significant amendments in the Provisions of Companles Act, 1956 relating to Issug, holding and
transter of Securities in demateralised form. The equity shares of your Company can be
demateridlised under depository system. It is therefore proposed to suitably amend the Arficle as set
out in the Resolution in order to bring the Provisions of the Articles of Association in consonance with
the Provisions of Companies Act, 1956.
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