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VXL Ins?ruménfts Limited . .

NOTICE is hereby given that the Twelfth Annual General Meeting of the Members of the Company will be held at

2.30 p.m. on Tuesday, the 22nd September, 1998, at Hotel Woodlands Private Limited, 5, Ra;a Rammohan Roy Road,
Bangalore, to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance Sheet as at 31st March, 1998, and the Profit and Loss Account
for the year ended on that date together with the reports of -the Board of Directors and the Auditors thereon.

To appoint a Director in place of MrJ R Mundkur, who retires by rotation and is'eligible for re-appointment.
To appoint a Director in place of Mr V Shetty, who retires by rotation.and is etigible for re-appointment.

To declare a dividend.

To appoint Auditors and to authorise the Board of Directors to fix their remuneration.

SPECIAL BUSINESS

6.

To consider, and if thought fit, to pass with or without modmcalmn(s) the followmg resoluuon as an Ordinary
Resolution:

“ RESOLVED THAT pursuant io the provisions of Sections 198, 269, 309, 310 and other applicable provisions, if
any, of the Companies Act, 19586, read with Schedule XIIf of the Companies Act, 1958, Mr A V Kasargod be
and is hereby re-appointed as Managing Director of the Company for a period of five years With effect from

1st November, 1998, on the following terms and conditions : :

i) Salary of Rs. 35,000/~ (Rupees Thirty Five Thousand) per‘month..

iiy Commission : in addition to salary, perquisites and other allowances, comrmission based on the net ool of
the Company .computed in the manner laid down in Section 308(5) and ‘other applicable provisiors, if any, of t ie
Companies Act, 1956. Such commissicn shali be of such percentage and of such amount as the Beoard of Diiectors
of the Company may determine, keeping in view the performance of the Company in respect of vach financial yaar.

in addition to salary and commissicn, the foliowing shall be allowed to Mr AV Kasargod :
iii) Hoising : Mr A V Kasargod shall be entitiad to rent free furnished residential accommodiation.

In case no accommodation I1s provided by the Company, Mr AV Kasargod shall be entitied io chse Rert
Allowance of Rs.10, 000/- per month ]

iv) Reimbursement of gas, electncity, water charges and furnishings.
v} Reimbursement of medical expenses for self and family, as par Company rules
vi) Leave Travel Concession for MrAv Kasargod and family, 2 er CO’npany rules.
vii) Fees of clubs subject to a maximum of two clubs.
viii) Personal Accident Insurance, as per Company rules. o
ix). Provision of car for business as well as for persbnal purpcses. '
x) Telephone at the residence. ‘

Mr A V Kasargod wiil also be paid the following perquisites which shall not be included in the computation of the
ceiling on the remuneration in the event the Compan/ has no profits or its prolits are inadequate in any financiz!
year during the aforesaid period :

xi} Contribution to Provident Fund, Superannuauon Fund or Annuity Fund as per Company Schémes to the
extent these either singly or put together are not taxable under the incometax Act 1961.

xiiy Gratuity payable atthe rate of half a month's salary for c_ach completed year. of sorvice.

xiii) Earned / privilege leave : On full pay and allowances, as per rules of the Company. Leave encashment also
as per Company rules. : :

RESOLVED FURTHER THAT subject {o the provisions of Sectons -198, 309 and 310 and cther applicable
provisions, if any, of the Companics Act, 18356, the remuneration payable to Mr 4 V Kasargod as tenaging Direc,
by way of salary, perquisites, commission and other aliowances shall not exceed five parcent of the net profits o
the Company and ten percent of such net promv. of the Company tor all. such managerial personnel of tha
Company together in that'financial year.
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Notrce to the lwelfth Annual General Meetmg

«

RESOLVED FURTHER THAT notwithstanding anything hereinab’ove'stated where in any hnanCIal year closing on
or after 1st April,. 1998, the Company has incurred loss or if its profits are inadequate, the Companhy may pay to

Mr A~V Kasargod remuneration by way of salary, -perquisites and other allowances not exceeding ceiling llmlt'-_
* of Rs.” 1,050,000 /- per annum’ or Rs. 87,500/~ per month and-in additicn théreto the perquusnes not exceedlng the

limits specified under Section H of Part 1i of Schedule Xl to'the Companles Act, 1956.

'RESOLVED FURTHER THAT in the event of any statutory amendment or modifications' or relaxauon by the
- Central Government to Schiedule Xlil to the Companies Act, 1956, the Board of Directors be and is hereby
authorised 10, vary or increase the remuneration, inciuding the’ salary, commission, perquisites, allowances, etc.

-within such prescribed timit or ceiling and the aforesaid draft supplemental agreement between' the Company and - 1
Mr AV Kasargod be suitably amerided to give effect to stich moo’rfrcal.on reldxation or varratrom wrthout .any further ..

reference to the Company in general meetmg

~ RESOLVED. FURTHER THAT the Board of Dlrectors of the- Company be and is hereby authonsed to take the
necessary steps o gwe effect to.this, resoluhon L .

. To consider, and n‘ thought fit, to pass wr\h or wnhout modmcatson(s) ‘the! lollowrng resolut\on as -an, Ordrnary
Resolution :

“RESOLVED THAT pursuant to the prov*sro.ls af Ser‘trons 198, 269, 309, 310 and other appllcable provisions, if
any, - ol the Companies Act, - 1956, read with Scheduls XIll ‘of the Companigs ‘Act, 1956, Mr MV Nagaraj be.
-and. is” hereby re-appointed as- Whole-time Director of the Company for aperiod of five years ‘with effect from
1st November, 1998, on the followmg terms and conditions : L

i) Salary of Rs 35,000/~ (Rupees Thirty Five Thousandy) -per rr\on”x ‘ : )

ii) Commission : In addition to salary, perquisites and other allowances -commission based on. -the net prom of
the Company computed in the manner laid down in Section 309(5) and other &:vpheable provisions, if any, of the
Compar‘les Act, 1956. Such commission $hall'be of such percentage and of ‘such amount as the Board of Dlrectors

' ofthe Corhpany may determine .keeping in view the. performance of. the Companv in respect of each financial year.

n addition to salary and commission, the: followrng shall be allowed to Mr MV Nagaraj )
“iiiy Housing-:  Mr M V Nagaraj shall be entitled to rent free furnlshed reS|dentzal accommodatlon N .

In case no accommodatcon is provided by the Company, Mr MV Nagaraj shall be entllled to House Rent
Allowance of Rs. 10 OOO/ per month. .

v) Rermbursement of gas, electncrty, water charges and furnistiings.
v) Relmbursement of medical expenses for self and farmly, as per Company rules. -
vi) - Leave Travel Concessmn for Mr M V Nagaraj and far'nly, as per Company rules.
’ ‘vn) Fees of clubs sub;ect to a maximum of two clubs ’ . .
viii) Personal Acmdent Insurance, as per Company rules :
ix) Provision of car lor busmess as well as for personal purposes
" x) Telephone at the residence. - S L . ’."

_'Mr MV Nagaraj will'also be pald the following perqursnes WhICh shali not be included in the - computatron of the

.ceiling on the remuneration in the event the Company has no proflts orits proflts are snadequate in any financial year

during (he aforesaid penod

xi) Contnbutron ta. Provident Fund Superannuatlon Fund or Annulty Fund as per Company Schemes to the
_extent these either singly or put togsther are riot taxable under the Incometax Act, 1961. .

xn) Gratuity payable at the rate of half a month’s salary for each completed year of sefvice.

xiif) Earned / privilege leave : On fult pay -and allowances as per rules -of the Company Leave encashment also
" as_ per Company rujes. . .

RESOLVED FURTHER THAT subject to the provisions of Sections 198, 309 and 310 and other appllcable'

provisions, if any, of the Companies. Act, 1956, the remuneration payable to Mr M V. Nagaraj as Whole-time

Director .by way  of salary, perquisites, .commission and -other allowances shall not exceed five percerit of the,

. netprofits of the Company and ten . percent of such net prohts of the Company for all such managenal personnel of.
the Company together in that financial year .

N
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VYL Instruments Limited

RESOLVED FURTHER THAT notwnthstandmg anymmg hb emabeve stated, where in any financial year closing on
or after 1st April, 1998, the Company has incurred loss or if its piofits are inadeguate, the Company may payto -
MrM V Nagaraj remuneration by way of salary, perquisitcs and other allowances not exceeding ceiling limit of
Rs. 1,050.000 /- per annum or Rs. 87 500/— per month and in addition theretn the perqunsntes not exceedmg the
limits specified under Section :I of Par Schedule XHi w the Companies Act, 1356.

RESOLVED FURTHER THAT in the avent of any s.alutory amendment or. madifications or relaxatlon hy the
Central Government to Scheduie Xlil to the Companies Act, 1956, the Board of Directors be and is hereby
authotised to vary or increase the remuneration, including the salary, commission, perquisites,  allowances, etc.
within such-prescribed fimit or ceiling and the aforesaid draft supplemental agreement between the Company and

Mr MV Nagaraj be cuitably amended to give effect ¢ such modification, relaxation or vanatlon without any further
reference to the Compeary in general meeting.”

RESOLVED FURTHER THAT the Boara of Directors of the Comparvy be andis herPuy authorised to take the
necessary steps to give effect to this resolution.”

8. To consider. and if thouqht fit, to pass with or withoui modilcahon/s) the following resclution as an Ordinary
Resolution : .

“ RESOLVED THAT pursuant to the provisions of Sections 198, 268, 309, 310 and other applicable provisions, if
any, of the Companies Act, 1956, rpad with Schedule X! of the Companies Act, 1956, Mr J R Mundkur be and

is hereby re-appointed- as Whole-tims Directo” of ibe Corapany -for qpencu of five years with effect from
1st November, 1988, on tha foliowing ferms’ ar C onaitions ¢

i) Saiary of Rs. 35,000/- (Rupees Thirty Five Thousand) per month.

i) Commission : In addition t2 salan,, perquisites and other a"owanc:g, commission based on the net prott !
the Compeny computed in the manner inid dowa in Section 309(5) aiid other soplicable ofovisions, if any, % " 3
Companies Act, #856. Such commissior shall be of such percentage and of such amount as the Bozd or 70008
of the. Company may determing keepir.g ir: vieys the perfcrmance of the Company in respect of each iir ungiz yo -
In addition to salary and comimission, me folic wmg shall be allowed toMrJ’ R Mundkur

iy Housing . MrJ & Mundkur shail ber enutled o rent tree furnished resiaontial accommod:mon

in case no accommodation is provided by the Company Mr J R Mundkur snhall be entitic : 0 Zinuse R
Aliowsnce ot Rs. 10 000/- per month,

iv) Reimbursement of gas, elecuicdy. wate” charges and fumnishings

v) Reimbursernent of medical expenses for sei and famly. as per Corapany rules.
vi) Leavb Travel Concession for Mr .} R Mundkur and family, as.per Campany rules.

Vi) Fees of clubs- subject 1o a maximum of two clubs.

viii) Personal Accident Insurance, as pgr Company rules.

iX) Provision of car for business as well as or personat dur. ses.

x) Telephone at the residence. '

Mr J R Mundhur wilt aiso be pand the follawing percuisites whica shal not be included in the computation of the
csiling on the remuneration in the event the Company has no p sfits or.itg profits are nadeqaate in any firanc:al yeer
] during the dfOleS?ld period : . . N

xi) Conmbuho\ to Provident Fund, Supera'\nuat»on Fund or An'umy Func as. per Company Schemes to ihe
extent these either singly or put together are not taxable u'v‘ar the incomeatax Act, 1261,

xii) Gratuity nayable atthe 'a*e of half a mon'h s salary f0| ©act comp ied yea of service.

xiii)Eamua‘ ! privilege Ieave. On fuloay anﬁ al’owances as per rulez of the C.mpaty  Laave enceshment Liso
as per Company rules,

RESOLVED FURTHER ”’i—’AT‘ subjact to the provisons of Sectiens 193, SQ’:I and 210 and mbher appiicedle
provisicns, it any, of the Companies Act, 1928, tne remuncration payable to Mr o R wiindkir  as Whole-time
Direclor by way cf salary, perquisites, corimission =na other 2howances sha! not exceed five percont of the
net profi's of the Company andten percen: of sucl. net profits of the Camnany {17 e sich managanal persunoal
the Company tcgether ia that financial yoar ' ’ .

i o e A g i~ et £ e n | i e w8 % e A e . e i ety o i

| S———
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Notlce to the Twelfth Annual General Meetmg

‘RESOLVED FURTHEH THAT notwrthstandmg anything heremabove stated where in a'ty trnanclal year closing on
or after 1st April, 1998, the Company has incurred loss or if its profits are inadequate, the: Company may. pay to .

~*Mr.J R Mundkur remuneration by way of . salary, perquisites and other allowances not exceeding ceiling limit of
“Rs. 1,050,000 /- per annum or Rs. 87,500/~ per month and in addition thereto. the perquisites not exceedmg the
limits specified under Sectron 11 of Part 1t of Schedule X1t to the Companies Act, 1956

RESOLVED - FURTHER THAT in-the event of -any statutory amendment or mod|frcatrons or relaxation by the
Central Government to Schedule Xill 'to \the' Companies Act, 1956, the Board of. Dlrectors be and is' hereby
authorised to-vary or increase the remuneratron including the salary, commission, perqursrtes ’allowances etc.

within such prescribed limit or ceiling and the aforesaid dratft supplemental agreement between .the Company and
Mr J R Mundkur be suitably amended to give effect to such modification, refaxation or vanatron ‘without any further
reference to the Company in general meeting. .

RESOLVED FURTHER THAT the Board of Drrectors of the Company be andis hereby authorrsed to take the
necessary steps to give effect to this resolution.”

. To consider, and if thought fit, to pass wrth or wrthour modltlcatlon(s) the following :resolutio‘n a’s-ah Ordinary
. Resolution : (

“RESOLVED THAT pursuant to the provisions of oectrons 198 269 309 310 and other appllcable prowswns rf
any, of the Companies Act, 1958, read with Schedule X" of the Companies Act; 1956, Mr Kumar Shyam be
.and is’ hereby re-appointed as Whole-time Director of the Company for a period of five-years wrth effect from
1st November, 1998 on the followrng terms and conditions :

i) ‘Salary of Rs 35 000/- (Rupees Thirty Five Thousand) per month.

ii)) Commission : In addltron to salary, perquisites’and other allowances, . ¢ commission- based- on the net profit of-
the Company computed in the manner laid down in Section 309(5) and other ‘applicable provisions, if any, of the
Companies Act, "1956. Such commission shall be of such.percentage and of $uch amount as the Board of Directors
-of the Company may determine, keeping in view-the performance of the Company in respect of each‘trnancral year:

‘In addition to'salary andtcommrssron the tollowrng shall be allowed to Mr Kumar Shyam
iii) Housing :* Mr Kumar Shyam shall be entitled to rent free furnished. residential accommodation.

In" case - no accommodatron is prowded by the Company, Mr Kumar Shyam shall be entitied to House Flent
Allowance of Rs. 10,000/- per month. . .

iv) Relmbursement of gas electncrty, water charges and furnlshlngs : & o

V). Relmbursement of medncal expenses torselt and tamrly, as per Company rules. » ‘ .
) Leave Travel Concessron for Mr Kumar- Shyam and famrly, as per Company rules ——

vn) Fees of clubs subject 0a maxrmum of two clubs. )

viii) Personal Accident Insurance, as per Company.rules. B

ix) Provision ot car for busi'ness as well as for personal purposes.

*-x) Telephone at the residence.

Mr."Kumar Shyam .will also be _paid the following perqursrtes which shall not be included in tha computatron of the
ceiling on the remuneration in the event the Company has no profits or.its profits are rnadequate in any financial year
dunng the aforesaid period: - . . . .

xi) Contrlbutlon o Provident Fund, Superannuatlon Fund or Annurty Fund as per Company Schemes to the
“extent these either singly or put together are not taxable undér- the Incormetax Act, 1961. .

xii) Gratuity ‘payable at the rate of half a month's salary for each completed year of service.

.xul) Earned / privilege leave : .On full pay and, aIIowances as per rulés of the Company Leave encashment also
as per Company rules. .

"

 RESOLVED FURTHER THAT sub;ect to the provisions ot ‘Sections 198,309 and 310 and other applrcable
provisions, if any, of the Companies Act, 1956, the remuneration’ payable. to’ Mr Kumar Shyam as Whole-time
Director by way of salary, perquisites, commission and other allowances .shail not exceed five percent of the net
_profits of the Company and ten’ percent of such net profits of the Company for alt such managenal personnel of the .
Company together in that financial year.
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RESOLVED FURTHER THAT notwithstanding anything hereinabove stated, where in any financial year closing on”
or after 1st April, 1998, the Company has incurred loss or if its profits are inadequate, the Company may pay to

Mr Kumar Shyam remuneration by way of salary, perquisites and aother allowances not exceeding ceiling limit of
Rs. 1,05Q,000 /- per annum or. Rs. 87,500/~ per month and in addition hereto the perquisites not exceeding the
limits specified under Section I} of Part I of Schedule Xilf to the Companies Act, 1956.

RESQLVED FURTHER THAT in the event of any statutory amendment or modifications or relaxation by the
Central Governmeént to Schedule XN to' the Companies Act, 1956, the Board of Directors be and is hereby
authorised to vary or increase the remuneration, including the salary, commission, perquisites, allowances, etc.

_within such prescribed limit or ceiling and the aforesaid draft supplemental’ agreement between the Company and
Mr Kumar. Shyam be suitably amended to give effect to such ‘modification, relaxation or variation thhout any further
reference to the Company in general meeting.

RESOLVED FURTHEH THAT the Board of Directors of the Company be and is hereby authorised to take the
necessary.steps to gnve effect to \hls resolution.” -

10 To considet, and if thought fit, to pass ‘with or wuhout mod:flcanon(s) the following resolution as an Ordinary
Resolution : : : .

RESOLVED THAT pursuant to the provi'sions of Sections - 198, 269 309, 310 and other applicable provisions, if
any, of the Companies” Act, 1956, read with Schedule Xlil. of the Companies Act, 1956, Mr MV Shetty be and
is hereby re-appointed as Whole-time Director of the Company for a period of fwe years with effect from

15\ November, 1998 on the following terms and conditions :

i) Salary of Rs. 35,000/ (Rup_ees Thirty Five Thousand) per month.

i}, Commission : In addition to salary, perquisites and other alfowances, commission based on the net profit of
the Company computed in the manner laid down in Section 309(5) and other applicable provisions,.if any, of the
Companies Act, 1956. Such commission shall be of such percentage and of such amount as the Board of Directors
of the Conipany may determine keeping in view the performance of the Company in respect of each financial year.

In addition to salary and commission, the following shall be atlowed to iy M V Shetty
iii) Housing : MrMYV Shetty shall be entitled to rent free furnished residential accommodation.

In case no’ accommodation is provided by the Company, Mr MV Shetty  shall be entitied to House Rent
Ailowance of Rs. 10,000/- per month. . :

iv) Reimbursement” of gas, electricity, water chafges and tbrnishings.

v) Heimburéement of medical expenses for self and family, as per Compény rules.
vi) Leave “Travel Concession for Mr M V Shetty and family, as per Company rules.
vii) Fees of clubs subjegt‘toa'maximum of two clubs. - T

viii) Personali Accident insurance, as per Company rules.

ix) Provision of car fo_f business as well as- for personél purpqsés,

x} Telephone at the residence. ’

Mr. MV Shetty will also be paid the following perquisites which shall hot be included in the comiputation of the

ceiling on the remuneration in the event the Company has no profits or its profits are inadequate in any financial year
during the aforesaid period : -

" xi) Contribution to Provident - Fund, Superannuation Fund or Annuity ‘Fund as per Company Schemes to the
extent these either. singly or put together are not taxable under the !ncometax Act, 1961.

xii) Gratuity payab|e at the rate of halt a month's salary for each completed year of service.

" xiii) Earned / privilege leave : On full pay and allowances as per rules of the Company. Leave encashment also
as per Company rules:

RESOLVED FURTHER THAT subject to the provusmns of Sections 198, 309 and 310 and other applucable
provisions, if any, of the Companies Act, 1956, the remuneration payable to Mr-M V Shetty as Whole-time Director by
way of salary, perquisites, commission and other allowances shall not exceed five percent of the net profits of the
Company and ten.percent of such net profits of the Company for all such managerial personnel of the Company
together in that financial year. ~ : .

U 0ISUBS MMM - SNIARS Areaqry srioday enuuy - SHOIAMAS ODSNVS
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" Notice to the Twelfth Annual General Meeting

" RESOLVED FURTHER THAT notwithstanding ‘anything Hereinabove stated, where in any financial year closing on
or after 1st April, 1998, the Company has incurred logs or if its profits are. inadequate, the Company may payto =
~ Mr MV Shetty remurieration by way of salary, perqunsﬂes and other allowances not exceeding ceiling limit of .
. Rs. 1,050,000 /- per annum ‘or Rs. 87,500/~ per month and in addition thereto the perquisites not exceedmg the
limits specified under Section Il of Part Il of Schedule XIiI to the Compames Act, 1956.

RESOLVED FURTHER THAT in the event of any statutory amendment or modifications or relaxation by the
Central Govemment to Schedule Xl to the Companies Act, 1956, the Board . of Directors be and is hereby :
authorised to vary or increase the remuneration, including the salary, commission, perquisites, allowances, etc.
within such prescribed limit or ceiling and the aforesaid draft supplementai agreement between the Company and

. MrM Y Shetty be suitably amended to give effect to.such moditication, relaxatton or variation wnhout any further
reference tothe Companz// in general meeting. . : :

RESOLVED FURTHER THAT the Board of Dlrectors of the Company be and |s hereby authonsed to take the
3 necessary oteps to glve effect to this resolution,”

11.To con5|der and it thought f|t to pass W|th or wnhout modmcatnon(s the.followmq Resolutlones’an Ordmary '
Resolution :

' "RESOLVED THAT Mr. Moti Jlandam who was. appomted as Addmonal Director and who halds office upto the date
of this meeting be and is hereby apponnted as a Director of the Company liable to retire by rotation." !

By order of the Board of Directors -

- P . ~

PIace:Bangan'ré,' o ' o L ’ - s C AV Kasargod

Date : 27th July, 1998 - o : T . i L Chalrman and Managmg Director
NOTES :

1. Members are requested to bring thetr copy of the Annual Report with them for the, Annual General Meetlng

2. A MEMBER ENTITLED TO 'ATTEND AND VOTE AT THE MFET}NG 1S ENTITLED TO APF’OINT A PROXY TO -
ATTEND AND VOTE INSTEAD OF HIMSELF/HI:RSELF AND A PROXY SO APPOINTED NEEDNOTBEA .~
MEMBER OF THE COMPANY i

1 s ’The instrument appomtmg the proxy should be deposited ?t the Regtstered Office of the Cornpany not less than 48
* 'hours before the commnnf‘ement of.the mee*lng .

4. An Explanatory Statement under Seutlon 173 of the f“ompanles Act, 1956 in respect ot ;tems 6to 11 cf the
Notice is annexed hereto. .

5. Members/prOX|es should bnng the Attendance Slip Qen’( herewuth duly filled in, for attending the meetlng

6. The Register of’ Members and Share Transfer Books' shall remain -closed from 17th- September 1998, to
« 22nd September; 1998, (both days inclusive):

7. -Subject to, the provisions of Sections 205 and 206A of the Companles Act, 1956 the dlwdend on 4,230,825 shares
as at 22nd September,1998, as fecommended. by the: Board of Directors, if declared-at the'meeting, will be
payable on ar after 23rd September, 1998, to. those members or their mandatee(s) whose names. appear in the
Corpany's Register of Members at the close of business hours on 22nd September, 1998.

.8. The members are requnstec to address all their co'reszaondence tncludlng change of address, dividend mandates
etc. to the Registrars and . Share. Transler Agents Sheshanka Financial Sewlces(P) Ltd., S 702, Manlpal
Centre, Dickenson Road, Banqalore 560 042. . . .

o

ieu’oosueé’mmm - 501AIAG Axeaqry sprodoy [tmunV .-.‘SE[DI ANAS 008 NVS



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

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

"\

AN

VXL Instruments Limited

ANNEXURE TO THE NOTICE

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

ftem No. 6 : '

Mr. AV Kasargod was appornted as Managmg Director at the Extra Ordinary’ Genera! Meehng held on 29th October

1993, for a period of five years ending 31st October, 1998, and a revised remuneration was also approved by the .
. Members at the Annual General Meeting held on 30th August, 1896.- The Board of Directors have re-appointed *
~Mr.. AV Kasargod as Managing Director at their Meetmg held on Juiy 27, 1998, for a turther period of five years with

effecr from 1st November, 1998, subject to approval of Members in General meetmg, on the terms and conditions

as enuimerated in the resolution itself .

The remuneration by way of salary, perquisités and other allowances not exceeding ceiling Iimit of

Rs. 1,050,000 /- per annum  or Rs. 87,500/- per month, shall also'be paid to Mr - A V Kasargod in the event of
loss or inadequacy of profits in -any financial year during the aforesaid period in addition to the perquisites not
exceeding the limits specified under Section It of Part 1) of Schedule Xill to the Companies Act, 1956.

None of thc Directors is interested or concerned in the reodlution except Mr. AV Kasargod himself.

The aforesaid terms may be treated as an abstract of the terms of appomtment pursuant 1o the provisions of Section
302(2) of the Companies Act, 1956. .

Item'No. 7 '

Mr. MV Nagaraj was appornted as Whole-time Director at the Extra Ordmary General Meeting held on 29th October,

1993, for a period of five years ending 31st October, 1998, and a revised remuneration was also approved by the
* Members at the Annual General Meéting held on 30th August, 1996. The Board of Directors have re-appointed

Mr. M V Nagaraj, Whole-time Directorat their Meeting held on July 27, 1998, for a further period of five years with
-effect from 1st November, 1998 subject to approval of Members in General meeting, on the terms and condmons as

enumerated in the resolution itself. .

The remuneration by way of salary, perquisites and other allowances not exceeding ceiling imit of

Rs. 1,050,000 /- per annum or Rs. 87,500/- per month, shail also be paid to Mr # V Nagaraj in the event o}
loss or inadequacy of profits in any financial year during the aforesaig period in addition to the. perquisites  not
exceeding the limits specified under Sectuon Il of Part Il of Schedule Xli! t the Companies Act, 1636.

None of the Directors is interested or. concerned in the resolution exeept Mr. MV Nagara; himself.

The aforesaid terms may be treate d as an abstract of the terms of appointment pursuant to the rrovisions of Section
302(2) of the Companies Act, 1956. . :

Item No. 8 ‘

Mr. J R Mundkur was appornted as Whole-time Director at the Extra- Ordmary General Meeting hr 15 or: 2%in October,
1993, for a period of five years énding 31st October, 1998, and a revised remuneration was also approved by the
Members at the Annual General Meeting held on 30th August, 1996. The Board of Directors -have re-appointed

Mr. J R Mundkur as Whole-time Director at their Meeting held on July 27, 1998, for a further period of five years with
effect from  1st ‘November, 1998, subject to approval of Members in General meetmg, on the terms and conditions
as enumerated in the resolution itself .

The remuneration by way of salary, perquisites and other anowances not exceeding ceiling limit of

Rs. 1,050,000 /- per, annum. or Rs: 87,500/~ per month, shall also be paid to Mr J R Mundkur in the eveni of loss
or inadequacy of profits in any financial year during the aforesaid period iiv addition to the perquisites not exceeding
the limits specified under Section 1l of Part Il of Schedule Xitlto the Companies Act, 1956.

None of the Directors is.interested or concerned in the resolutron except Mr. J R Mundkur hlmself

The aforesaid terms may be treated as an abstract of the terms of apporntment pursuant to the provisions of Section
302(2) of the Companies Act, 1956.
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Notice to the Twelfth Anhnual General Meeting
Item No 9
Mr.” Kumar Shyam was - appomted as Whole- t|me Director at the Extra Ordmary General Meetlng hetd on 29th” October, -
1993, for.a period of five years ending 31st October, 1998, and a revised Temuneration was also approved by the
Members at-the Annual General Meeting held on 30th August, 1996. The Board of Directors have re- appomted
- Kumar Shyam as Whole-time Director at their Meeting held on July 27, 1998 for a further. périod of five years with -

effect from 1st- November, 1998, subtect to approvai of Members in Generai meetmg, on the terms and conditions
as, enumerated in the resolution itself . .

The . remuneration by way of salary, perquiisites and other allowances not exceeding: cellmg hmlt of

Rs. 1,050,000 /- per annum or Rs. 87,500/- per month shall also be paid to Mr Kumar Shyam " in the event of loss
. or inadequacy of .profits in any financial year during the aforesaid period'in addition fo the perquisifes not exceedlng
thé limits specified under Section i of Part i of Schedule Xl to the Compantes Act, 1956. ’

None' of the' Directors is interested of concemed in the resolution except Mr. Kumar Shyam htmself

. The aforesatd terms may be treated as an abstract of the terms of appointment pursuant to the provnsmns of Sectton
302(2)-cf the Compantes Act, 1956. . . :
Item No: 10

Mr. MV Shﬁtty was appointed as Whole-time Director at the Extra Ordmary General Meetmg held on 29th October
1993, for a period of five years ending 31st October, 1998, and a revised remuneration was also approved by the

| Members at the Annual General Mesting held on 30th August, 1996. The Board of Directors- have re- appointed

Mr: M .V Shetty as Whole-time Director at their Meeting held on July 27, 1998, for a further penod of five years with
effect from 1st November, 1998, subject to approval of Members in General meetmg, on the terms and conditions .
as enumerated in the resolutton itself . . .

The remuneration by way of satary, perqutsnes and’ other allowances not exceeding cetltng fimit of

Rs. 1,050,000 /- per annum Rs. 87,500/- per month, shall aiso be paid to Mr M V Shetty in ‘the event of loss )
or inadequacy of profits in any nnanc:al year during the aforesaid period in addition to the perqulsnes not exceeding
the limits specified under Section 1t of Part Il of Schedule Xiii ta the Compames Act, 1956." .

None of the Directors is. interested or concerned in the resolution except. Mr. M V. Shetty htmself

-

The aforesaid térms may be treated as'an abstract of the terms of appointment pursuant to the prOVlSIO’tS of ‘\ectton
302(2) of the Compames Act, 1956. :
L

HemNo1 -+ - : " i

Mr. Moti Jiandani was appotnted by the Board of Dtrectors as an Addltlonal Dlrector at.their Meetmg held on 2nd March,
1998. ‘ R

-

Pursuant to. the provisions of bectton 260 ot the Compantes Act, 1958, “he holds otftce upto the date of this Annual
. General Meeting.

Mr. - Moti Jtandam a California based Non- restdent Indian, is the CEQ of Switchon Networks, Inc., California, USA He i IS

L. an expertin the field of networking and his contacts in the area of.networking are vast., Hts appointment as a

Director will be in the interest of  the Company. Members' approval is sought for his appomtment and the Board
comimends the resolution for adoption. - Notice under Section 257 of the Companies Act, 1956 along wnh the reqmsnte
déposit of Rs. 500/« has been received from a member proposing Mr. Moti Jtandanl

N

None of the Directors is roncerncd or tnterested in the resolutlon except Mr Mott Juandam»
By Order ot the Board of Directors

-Place : Ban‘galo're . : ] ' - LAY Kasargod
Date : 27th July, 1998 -, . . ) . Chairman and Managtng Dtrector
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