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19th ANNUAL REPORT 2003-2004

NOTICE

Notice is hereby glven that the Nmeteenth Annual General Meeting of the members of Advent Computer
Services Limited will be held on Thursday, the 30th September, 2004 at 10. Gﬁ‘a m. at smva Rajeswari Hall,
D.K.Complex, Villivakkam, Chennai - 600°'099 to transact the tollowing busihess:

-ORDINARY BUSINESS

1 To receive, consider and adopt the Audited Balance Sheet and Profit and Loss Account fbr the year
' ended 31st March, 2004 and the Reports of Directors’ and Auditors’ thereon.

2 To appoint a Director in place of Mr.Dilip Goeltho who retires by rotation and being eligible, offers
himself for re-appointment.

3 To appoint Auditors and fix their remuneration.
_SPECIAL BUSINESS

4. To consider and, and if thought fit, to pass with or without modification, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT Shri. R.Mohanlal, who was appointed as Additional Director and in respect of whom a
notice with requisite deposit has been received by the company from a membar, signifying his-intention to
propose Shri.R.Mohanlal as a Diractor of the company, in accordance with the section 257 of the Companies
Act, 1956, be and is hereby appointed as Director liable to retire by rotation”.

5. To Consider and if thouqht fit, to pass with or without modifications, the followmg resolution as a Special
Resolution:

“RESOLVED THAT pursuant to Section 163 of the Companies Act, 1956.and other applicable provisions, if
any, and in supersession of earlier decisions/resolutions in this regard, consent of the members bs and is
hereby given to keep the Register of Members, Indexes, Share Transfer Forms and Registers and other relevant

" records, at the office of the Company's Share Transfer Agents, M/s.Big share Services Pvt. Ltd., E-2/3, Ansa

Industrial Estate, Sakivihar Road, Saki Naka, Andheri (East), Mumbai ~ 400 072, instead of being kept at the
Registered Office of the Company”. : '

For and on behalf of the. Board of Directors

Place : Chennai . ' AJAY MEHTA
Date: 3 July, 2004 COMPANY SECRETARY
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ADVENT COMPUTER SERVICBES 'LIMITED

NOTES :

-,A Member-entitied o mndsand;vot&it the mesting is entitied to:appoint proxy to attend and
yqte Instead of himself.and proxy seed t\bt ‘be a:mbber of the ooi‘npaﬁy

“The instiument appointinig proxy should be deposited at thée Regis,tered Offlce of the campany not

1ess than forty eight htitits before the comméncement of the meefing.

" The. Regjster sof Members and. Transfer_Boeks of the company- wrtl remam closed: from 24th

September 2004 to 30th September -2004 (both days inclusive)

Members desiring any information regarding accounts are requested to write to the company at
least seven days in advance of the Annual General Meseting so asto'enable the Mariagement to
keep the information ready.

The Members are requested to bring therr copies of the Annual Report to the meeting.

The equity shares of the company are listed on the following stock exchanges:

a. The Stock Exchange, Mumbai, P.J.Towers, Dalal Street, Mumbai - 400 001

b. Madras Stock Exchar\ge Ltd. 11, Second Line Beach, Chennai - 600 001

¢ Fhe Stock Exchange, Ahmedabad, Kamdhenu Complex. Panjarapole, Ahmedabad --38@.Q45.

The Listing fee is paid uptodate to The Stock Exchange, Mumbai and in respect of Chennal and

Ahmedabad Stock Exchanges, the listing fees is paid upto 31st March, 2003 .
Re-appointment of Director

Mr.Dilip Coélha retires by rotation at the ensuing Annual General Meeting and is eligible for re-
appointment.

Mr.Dilip Coelho is aged 54 years. He has a Bachelor's degree in Engineering from the
Massachusettes Institute of Technology (MIT) Boston, U.S.A and a Master's degree from New
York University. He has over 29 years of experience in the field of Software and Computers. He
has worked extensively with Multinationals like IBM, Mitsubishi etc., He also held a very senior
position as Software Technology Consuitant to the Government of iran in Tehran. He is not on the
Board of any other company. He is the Chairman of Audit Committee and Investor's Grievances
comimittee and @ member of Share transfer committee of Advent Computer Services Limited.

EXPLANATORY STATEMENT:

AS REQUIRED UNDER SEGTION 173 OF THE COMPANIES ACT, 1956.
ITEM: 4

As a part of restructuring of the Board in accordance with Corporate Governance regulation, the

Board at its meeting held on 24th September, 2003 appointed Shri.R.Mohanlal as Additional Director
of the Company. The Board felt that it would be in the beneficial interest of the company to avail
experience of Mr.R.Mohanlal.

The cempany has received from a member notice with deposit proposing the candidature of
Shri.R.Mohantal.

Except Shri.R.Mohanlal, none of the Directors is concerned or interested in the resolution.
The Directors recommend passing of the resolution.
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ITEMNO: 5

. Fhe.Company has,appointertM/s.Bigshare Services Pt kid:1B8:2/3, Ansa Industirial Estate,
Sakivihar Road, Saki Neka, Aadbari(East), Mumbai+- 400 072, asOommonRagistiars st the Copany
for both Physical and Demat shares jn place of earlier I&amter AQQH&T M/s..R & D Congyitants Limited.

‘The statutory Reglsters and Pocuments |ike [Begister of Mambers, Indexes, Share Transfer Forms,
Registers and related documehts'ate to be kept in the premises of M/s. Bigshare_Services Put. Ltd.
The -approval of thasbare holders is requited to K8dp thé Baid records at a 'ﬁ/{déé‘_ﬁ}'ﬂé[“lﬁa‘n the
Registered Office of the Company. The Ragmters.and thidexes stvall opén remath for iispéétion on all
working days except Saturday from 11,00 AM. to 5,00,P.M. . - e

Your Diregtars:recommend passing of this fesoldtion.
None of the Directors is deemed to be interasted in this resolution.

—

For and on behaif of the Board of Directors

Place : Chennai S AJAY MEHTA
Date : 39 July, 2004 COMPANY SECRETARY
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o e

DIRECTORS’ REPORT

Your Diréotors dre'pleasedto prasent tivé 19th Annual Beport on the business.and operations oi your
company todéther with the Audited AcCOUNTS 16T the vear ended . 31st Match 2004..

FINANCIAL RESULTS

2003-2004 . :, 2002-03

Rs ,in l'.acs ] Rs,inlLacs
Sales of software & products A ~ 35.50 . 32 .87
Other Income ' S Tede B T'04
Total Income _ 35.72 . 3491 -
Total Expenditure 24477 | 33'6.54
Prot it (Loss) for the period - . , (209.05) . (301.63)
Balance transferred te Balance sheet (209.05) {1 (301.63) -
Reserves and Surplus 1605.28 1814.33

DIVIDEND

In.view of losses for the year your Directors do not recommend any dividend on the equity shares for
the financial year 2003 - 2004 .

BUSINESS OUTLOOK OF THE COMPANY

Like previous year the year under review has also been a difficult ene. The Company s software ADS/
400 (Supply Chain Management) remained dormant during the year, as it is not possible to exploit the
‘same commercially due to various reasons including paucity ot funds. The Management of the company
has been continuously evaluating new business avenues and new business models. However, non
availability of funds has been the main obstacle.

As stated in the last year's report, the company had signed agreements with CCG Global Ltd., and
Tuxia GmbH, Germany to implement the project of Set Top Boxes in the Conditional Access System
(CAS) Regime. However, as is well known the CAS was shelved by the Government of India for
various reasons. The company was hopeful of turn around with this project. Since then your Board Of
Directors has not been able to decide on any new business model in spite of its continuous and
sincere efforts.

In view of the above, the situation at present remains gloomy for the company. The Board Of Directors
is contemplating restructuring of the share capital and reserves of the company including write-off of
ADS/400 either partially or fully, considering the fact that the said software could not be commercially
exploited in spite of best efforts by the Management of the company. The Board would place appropriate
proposal before the Members of the Company for their approval in due course of time. The Board
would like to assure the Members of the Company that despite critical situation faced by the company
it would continue to evaluate various business options to overcome the present situation. The Board

is confident that the Members of the company would support the Management in its critical situation
as in the past.

DELISTING OF EQUITY SHARES OF THE COMPANY FROM THE STOCK EXCHANGES AT
AHMEDABAD AND CHENNAI

The members of the Company have approved de-listing of the equity shares of the company from the
Stock Exchanges at Ahmedabad and Chennai at the 18th Annual General Meeting of the company.
The Management would take necessary steps to implement the same during the currerit year.

6
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19th ANNUAL REPORY, 2003-2004 _

CORPORATE GOVERNANACE AND MANAGEMENT DISCUSSION ANALYSIS.

A separate report on the Corporate Governance and Managgment Discussion Analysis for the year
under raview, as stipulatéd in Clausé 49 of the Listing Agreement with the Stock Exchanges has been
attached as part of thi§ aniiitfal report: T Fefdvant Auditors Certificate has also been annexed.

DIRECTORS

M. Dilip Coelho and’"ﬂf;5R'.Mohanlal“kéE'ré§‘j}y rotation and being eligible offer themseives for

reappointment at th&"énsuing Annual General Meeting.

DIRECTORS’RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 217 (2AA) of the Companies Act, 1956, with respect to
" Directors Responsibility §tatement is hergby confirmed that :- : E

1) Thatin t"ne preparation of.the agcourifs for the financial year ended 31§t March 2004, the éb;:ii’c:gble
accounting standagds;have been foliowed alonbwith proper explanglisn :rlating 16 material
departuses ; . i L ' s

g £ . : .

2) That the Directors have selected such accounting policies -and applied them consistently ‘and
made judgements and estimates that are reasonable and prudent so as to give a tsa arid'fair
view of the state of affairs of the Company at the end of the financial year and of the losses of
the Company for the-year under review;

3) That the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies. Act 1956 for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities ;

4) That the Directors have preparad the accounts for the financial year ended 31st March 2004 on a
going-cancern basis. ’ '

AUDITORS

Members are requested to appoint Auditors for the current year and to fix their remuneration. M/s.Mohana
Sundaram & Narayanan, Chartered Accountants retire at the conclusion of ensuing Annual General
Meeting and being eligible offer themselves for reappointment.

AUDITORS REMARKS

As regards the observations of the Statutory Auditors in their report, the Board wishes to state
as under:

1. Asregards confirmation of parties account balances the Board of Directors state that the
company had made sincere attempts and take all  reasonable steps to obtain confirmation
statements and all other required details from the concerned parties. However they regret
that despite all their efforts no response was forthcoming. The matter was beyond the control
of the company. The company is making vigorous attempts to follow up with the concerned
parties. '

2. The Company’ s product ADS-400 for supply chain management has not been exploited to
Its fullest commercial potential over the last two years and consequently in the opinion of
the management if the same were to be amortized at the rate of 20% every year, there would
be a grass mismatch between the values written off in the profit and loss account and the
corresponding revenue against such write off. The management is expioring for sale of the
entire Intellectual Property Rights and on such sale the corresponding costs would be
written off. .

3. As regar_ds non Provision for interest on Unsecured Loans it is clarified that the matter is

7
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ADVENT COMPUTER SERVICES LIMITED

subjudice and is pending hefore Honourabile High Court at Chennai. The company is confident
of arriving at a settiement which may involve write back of a substantial portion of the existing

liability, consequently in the opinion of the management no provision for interest is warranted.
4. There are no dues outstanding towards Provident Fund and Employees State insurance.
5. DEPOSITS '

During the year under review the Company has not accepted any fixed deposits from the public.
PERSONNEL

Noneolmeenployeesofﬂleeompanywereinroeeiptofmnuneraﬁoninexoessofthemtsspeciﬁed
in Section 217 (2A) of the Companies Act, 1956 read with Companies (particulars of Employees)
Rules, 1975 as amended.

ACKNOWLEDGEMENTS

Your Directors would like to take this opportunity to express their sincere gratitude for the assistance
and cooperation received from the employees, Bankers, Customers, Vendors and Shareholders during
_the year under review.

For and on behalf of the Board of Directors

Place : Chennai _ © MICHAEL ARUL
Date: 3% July, 2004 ' ) Chairman & Managing Director


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

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

19th ANNUAL REPORT 2003-2004

ANNEXURE TO DIRECTORS REPORT

INFORMATION AS REQUIRED UNDER SECTION 217(1) (e) OF THE COMPANIES ACT, 1956 READ
WITH COMPANIES (DISCLOSURE OF PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS)
RULES, 1988

A. CONSERVATION OF ENERGY

The activities of the company requires minimal consumption of energy and every effort has been
made to ensure the optimal use of energy. All possible measures have been taken to conserve energy.

B. TECHNOLOGY ABSORPTION

The company’s efforts to 'commarclally exploit ADS/400 (supply chain management software) did not
yield results, inspite of lot efforts put in by the management. The management is weighing various
options in this regard. ADS/400 does not involve imported technology.

c. Details of Power and Fuel Consumption:
Not applicable due to nature of business.

d. FOREIGN EXCHANGE EARNINGS AND OUTGO

Foreign E;(change earnings NIL
Foreign Exchange outgo NIL

For and on behalf of the Board of Directors

Place : Chennai MICHAEL ARUL
Date : 3 July, 2004 Chairman & Managing Director
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