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NOTICE

NOTICE IS HEREBY given ikatihe S'XTH Annual General Meeting of the Members of CARNATION
NUTRA ANALOGUE FOODS UMH I-D will be held at A-204, Samudra. Sardar Patel Nagar, C. G. Road.
Ahmedabad - 380 006. on Sautfda>, the 30th day of September. 2000 at 11:00 a.m. to transact the
following business :

ORDINARY BUSINESS :
1. To consider and adopt the Profit and Loss Account for the year ended 31st March, 2000 and

the Balance Sheet as at that date and the Report of the Directors and Auditors thereon.
2. To appoint a Director in place of Shri Jayantibhai Amin who retires by rotation and

being eligible, offers himself for re-election.
3. To appoint Auditors and to fix their remuneration.

SPECIAL BUSINESS :
4. To consider and, if thought fit, to pass with or without modification/s, the following Resolution

as a Special Resolution:
RESOLVED THAT pursuant to Section 31 and all other applicable provisions, if any, of
the Companies Act, 1956 and subject to such approvals, consents, sanctions and permissions
as may be necessary from the appropriate authorities or bodies, the Articles of Association
of the Company be and are hereby altered as follows:

I. In Article 2,
j) The existing definition of "Member" be substituted by the following new definition:

Member:
"Member" means the duly registered holder from time to time of the shares of the
Company and includes the subscribers to the Memorandum of Association of the
Company and the beneficial owner(s) as defined in clause (a) of sub-section (1) of
Section 2 of the Depositories Act. 1996. —

ii) The existing definition of "The Register of Members" be substituted by the
following new definiliion:
"The Register and Index of Members":
"The Company shall cause to be kept at its Registered Office or at such other place
as may be decided by the Board of Directors, the Register and Index of Members in
accordance with Sections 150 and 151 and other applicable provisions ofThe
Companies-Act. 1956 and the Depositories Act, I99tfjwjlh-4.he--d*tails of shares held
in physical and dematerialised form in any media as may be permitted by law including
in any form of electronic media.
The Register and Index of Beneficial Owner maintained by a Depository under section
11 of the Depositories Act, 1996 shall also be deemed to be the Register and Index of
Members for the purpose of the Companies Act. 1956 and any amendment or re-
enactment thereof. I he Company shall have power to keep in any State or Country
outside India, a Register of Members for the residents in that State or Countiy".

iii) After the existing definition of "Year", the following new definitions be inserted:
Beneficial Owner:
"Beneficial Owner" means the Beneficial Owner as defined in clause (a) of sub-section
(1) of Section 2 of the Depositories Act. 1996.
Bye-Laws:
"Bye-Laws" means bye-laws made by a Depository under Section 26 of the Depositories
Act. 1996.
Depositories Act:
"Depositories Act " means the Depositories Act. 1996. and any statutory modification
or re-enactment thereof for the rime being in force
Depository:
"Dc|)osi'ory" means a Company formed ;md reuisu-red under the Companies Act, 1956
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(I of 1956) {'the Act ') and wh ich has been granted a certificate of registeraiion under
sub-section ( I A) of Section 12 of the Securities and Exchange Board of I n d i a Act.
I992(15ofl992).
Record:
"Record" includes th-.- cconls maintained in the form of bool-s or stored in -\ c o m p u t e r
or in such other form as may be de t e rmined by the R e g u l a t i o n s made by SRB1.
SEBI:
"SEBI" means the Securi t ies and Exchange Board of India.
SEBI Regulations:
"SEBI Regulations" means the regulations made by SEBI for Dematerialisation of
Securities.
Security:
"Security" means such securi ty as may be specified by SEBI from t i m e to t ime.

II. After Article 5(b), the fo l lowing two new articles 5{c) and 5'd) be inserted:
5(c) Shares with non-voting rights

The Directors may issue shares with non-voting rights attached to them upon such
terms and conditions and with such rights and privileges annexed thereto as though t
fit and as may be permitted by law.

5(d) Sweat Equity Shares
The Company shall have the power, subject to and in accordance with the provis ions
of Section 79 A of the Act and other relevant regulations including regulations !aij
down by SEBI in this regard from time to time, to issue Sweat Equity Shares'to
employes and/or directors on such terms and condit ions and i;: such manner as may be
prescribed by law from time to time.

I I I . For the existing Article I5(a), the following new article shall be substituted:
I5(a) "The Register and Index of Members":

"The Company shall cause to be kept at its Registered Office or at such other place
as may be decided by the Board of Directors, the Register and Index of Members in
accordance with Section 150 and 151 and other applicable provisions of the Companies
Act, 1956 and the Depositories fret. 1996 with the detai ls of shares held in p h y s i c a l
and dematerialised form in any media as may be permitted by law i n c l u d i n g in an>
form of electronic media.
The Register and Index of Beneficial Owners maintained by a Depository under sect ion
11 of the Depositories Act, 1996'shall also be deemecfto be the Register and Index of'
Members for the purpose of the Companies Act, 1956 and an> amendmen t or re-
enac tment thereof. The Company sha l l have power to keep in any State or Cru;!:-.1.
outside India, a Register of Members for.ihe residents in tha t State or Co:n:tr\l_

IV. In Art ic le 18, the fol lowing words be inserted at the end:
"Provided that the provision re la t ing to progressive number ing sha l l not apply to i!ie sha les .
debentures or other securities of the Company which are dematerialised in fu ture or issued
in fu tu re in demater ia l i sed form".

V. In A r t i c l e 26(a), the following wo.'ds b_ l inserted at the end:
"Provided that no share certificatc(s) s h a l l be issued for shares held with a Depository".

VI. After the exist ing Article 28. the fo l lowing new article shall be inserted as A r t i c l e 28A:
28A Buyback of shares:
"The Company sha l l have power, subject to and in accordance w i t h the p rov is ions of Sect ion
77A. 77AA and 77B of the Act and other re levant regu la t ions l a i d d o \ \ n hy S E M I in t i n s
regard from t i m e to t ime , to purchase i iny of i ts own shares, or such o ihe r spec i f i ed . s e c u r i t i e s
us may be notified by the Central Governmeni or from time to t ime, on such terms ;;iul
cond i t i ons and in such manner as may be prescribed by law from t i m e t o - t i m e " .

V I I . After t l i 'e ex i s t irm A r t i c l e 76 . (he folio", i im ihrce new ;n tk : le ' . s h a l l he "i-.Tied ;is A M I .
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76A. 76R and 76C:
76A Nomination

i. Kvery shareholder or debt. nUirv Itokk-r nl iiu. t "uinp.uu. ,>,n\ ,r. .in
nominate, in the prc-ci i ' .>ed ni.inik1'
debentures ol the d'nipaii) •.!i,ili ...•; '

ii. Where Hie shuics in. m dcbemu
person jointly the jr ini r,L>K!er

1 manner, a person Uiv.lioiii ail
Company as the case may he. sli;;!l M.-S! in IIK- e\'c:
holders.

iii. Notwithstanding anx'thhiL1 conliiincd in any
force or any disposit ion, in respect o! srch
("onipiiny. uhere a numination made in the [Te-.
on any person the riuht lo vest the shares in or debentures ol' the ("omp:r iv. the
nominee shall, on the death of the slutrehnlder or debenture holder or, .is the
ease may be, on the death of the joim holders, hecome entitled to all the :is:hu
in such shares 'or debentures or, as the ease may be. .ill the John holders, in
rttlaliati-4o such shiiivi-or debentures-, to the exclusion of all other persons,
unless the nomination is \ariej or eoncelled in the prescribed manner,

iv. Where the nominee is a minor, it shall be lawTul for the holder ol Hie share-- or
debentures. to make the nomination to appoint, in the prescribed mannacr. any
person to become enti t led lo shares in or debentures of the Company, in the
event of his death, during the minority".

7(>R Transmission ot Securities In Nominee:
A nominee, upon production of .such evidence as may be required D> ihe4iu,ird and
subject as hereinafter provided, elect, either -
i. to be registered himself as holder of the share or debenture, as the ease ma;, be.

or
ii. to make such transfer of Uie share or debenture, as' . l ie e;^e nun be. as the

deceased shareholder or debenture holder, could have made. ,
iii If the nominee elects to be registered as holder of the share or debenture himself.

as the case may be. he shall deliver or send to the Compaiu, a not ice in \ \ r i t iny
' signed by him stating that he so elects and such notice shal l be accompanied

\vhh_th.e death certificate of the deceased :>hare holder or debenture holder as
the case may be:

•- Iv, A nominee sh^H-be entitled to the same dividends and oilier advantage lo \ \hich
he would be ent i t led to, if he was the registered holder of the share or debenture
cxccrpTTtrartre -shall not, before being registered as a member in respect of hi-
share or debenture, be entit led in respect of it to exerc ise an> right conferred
by membership in relation to meetings of the Cmnpanv.
Provided further thai the board may. at 'in\ time, uive not ice tequint!--! an\
such person to e lec t e i ther to be reg is tered inni:-eif or u> i ; a n - - ! e : the -kire ..r
tlebejiture. and if the notice is noi complied \\ilh \\ithin ntnet\ d,i\s. ihe lioa:J
may thereafter withhold payment of;il! d iv idends, bonuses or uthei • mone\ -.
payable or r ights accruing in respect of the share or debenture, un t i l Hu
requirements of the not ice have been complied with".

76C Nomination for l:i\cd Deposiles:
"A depositor may. ai any t ime, make a nomination and die provisions of sect ion IO l>- \
and 10'Mi shall , as fur as may be, apply to the nominat ions made pursuant u>:^ , '
.provis ions of sect ion 5S A ( ! I i of the A c t " .

VIII Af ter the insert ion of the . iho\e new Ar t ic les 76 A. 76 [i and 76C. ihe To 11 on nvj neu \r ; .c le

be inserted as Art ic le 761) wi th marginal notes as indicated under ihe genera l lie,;.li;^

"D l -MATI-UlAL lSAr iON O! SI-TUKI'I | | -S" .

Deinaier iaMsat ion of S e c u r i t i e s :

4
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A. Dematerialisation of Securities:
"Notwithstanding anything contained in these Articles, the Company shall be entitled
to dematerialise or rematerialise its shares, debentures and other securities (both
existing and future) held by it with the Depository and to offer its shares, debentures
and other securities for subscription in a dematerialised form pursuant to the
Depositories Act . 1996 and the Rules framed thereunder, if any:

B. Option for Investors:
Every person subscribing to securities offered by the Company shall have the option
to receive the security certiilcate in physical form or to hold the securities with a
Depository in the electronic form. Such a person who is the beneficial owner of the
securities can at any time opt out of a Depository, if permitted by law, in respect 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 beneficial owner the required
certificates of securities in the physical form. Where a person opts to hold his security
with a Depositorey, the Issuer/Registrar shall intimate such security and on receipt of
such information, the Depository shall enter in its record the name of the allottee as
the beneficial owner of the Security:

C. Securities in Depositories to be fungible form:
All securities held by a Depository shall be dematerialised and shall be in a fungible
form. Nothing contained in Section 153, I53A, I53B, 187A, I87B, I87C, 372 and
372A of the Act shall apply to a Depository in respect of the securities held by it on
behalf of the beneficial owners:

D. Rights of Depositories and Beneficial Owners:
i. Notwithstanding any thing to the contrary contained in the Act or these Articles,

a Depository shall be deemed to be the registered owner—for the purposes of
effecting transfer of ownership of security on behalf of tire beneficial owner:

ii. Save as otherwise provided in (i) above, the Depository as a registered owner
of the securities shall not have any voting rights or any other right in respect of

,, , the securities held by it:
iii. Every person holding securities of the Company and whose name is entered as

a beneficial owner in the records of the Depostory shall beseemed to be a
member of the Company. The beneficial owner of the securities shall be entitled

*'"- ••- to all tfieTlghts and benefits and je-subjecl to^ththe liabilities in respect of his
securities held by a depository. '

E. Depository to furnish information: —
Notwithstanding anything to the contrary~confained in the Act or these Articles, vvjiere
the securities are held with a Depository, the records of the beneficial ownership
ma.x be served by such Depository on the Company by means of electronic mode
or by delivery of floppies and discs.

F. Option to opt out in respect of any security:
If a beneficial owner seeks to opt out of a Depository in respect of any security, the
beneficial owner shall inform (lie Depository accordingly. The Depository shall, on
receipt of the intimation as above, make appropriate entries in the record and shall
inform the Company accordingly.
The Company shall within thirty (30) days of the receipt of the intimation of the
Depository and on fulfilment of such conditions and on payment of sucli fees as may
be specified by the regulations, issue the certificates of securities to the beneficial owner
or the transferee as the case may be.

G. Section 83 and 108 of the Act not to apply:
Notwithstanding anything to the contrary contained in ihe Ar t ic les-
i. Sect ion 83 of the Act s h a f t not apply to the shares with <i Depository:
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ii. Section 108 of the Act shall not apply to transfer of security effected by ihe
transferor and the transferee both of whom are entered as beneficial owners in
the records of a Depository.

H. Intimation to Depository:
Notwithstanding anything contained in the Act or these Articles, where securities
are dealt with in a Depository, the Company shall intimate the details of allotment of
securities thereof to the Depository immediately on allotment of such securities.

I. Stamp Duty on securities he!d in dematerialised form:
No stamp duty would be payable on shares and securities held in dematerialised form
in any medium as may be permitted by law including any-form of electronic medium.

J. Applicability of the Depositories Act:
In case of transfer of shares, debentures and other marketable securities, where the
Company has not issued any certificate and where such shares, debentures or securities

. are being held in an electronic and fungible form with a depository, the provisions of
the Depositories Act, 1996 shall apply.

K. Company to recognise the rights of Registered Holders as also the Beneficial Owners
in the records of the Depository:

L. In case of transfer or transmission of shares or other marketable securities where the
Company has not issued any certificates in respect thereof and where such shares or
securities are being field in an electronic and'fungible form with a Depository, the
provisions of the Depositories Act shall apply".

After the existing Article 75, the following new article shall be inserted as Article Z5A:
75A Transfer or Transmission of securities held by beneficial owners with a Depository,
i. "Nothing contained in Article 60. 61. 65, 70, 71. 72, 73. 74 and 75 shall apply to the

transfer of security effected by the transferor and the transferee both of whom are
entered as Beneficial Owners in the records of a Depository'.'*

ii. In case of transfer or transmission of shares or other marketable securities where the
Company has not issued any certificates in respect thereof and where such shares or
securities are being held in an electronic and fungible form Avith a Depository, the
provisions of the Depositories Act shall apply". - - - • '

For and on behalf of the Board

Place : Ahmedabad JAYAM IBHAI AMIN
Date : 17th August, 2000 Chairman

Registered Office
A-204. Samudrj). Sardar I'aicl Nagar.
C G Rund. Ahmedahad-380006.

NOTES

A MEMBER OF THE COMPANY WHO IS ENTITLED TO ATTEND AND VOTE AT THE SAID
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT HE A MEMBER OK THE COMPANY.

Instrument(s) appointing Proxies, if a i<\ , in order to be effective, must be received al (he
Registered Office of the Company, not less than forty eight hours before the commencement of
the meeting. Proxies shall not have any right to speak at the meetina.
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