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NOTICE [Cont'd |

RESCLVED FURTHER THAT the Board of
Directors of the Company be and is hereby
authorised to fix the remuneraticn payoble
to Mr.Deepak Singh from time to time ard to
take such steps as may be necessary to cive
effect to this resolution.

To consider and, if thought fit, to pass with
or without modification(s) the following

resofuficn as a SPECIAL RESOLUTION

RESCLVED THAT sanction and consent bhe
and is hereby accorded to the re-appointment
of Mr. Krishan Kalra, Director and Sr. Vice
President of the Company and redesignating
him as Managing Director of the Company
for a turther period of 5 years w.a.f.
15.6.1998 {i.e. vpte 14.6.2003) upon the
terms and conditions sef-out in the
Appointment Letter dated 29.05.1998 and be
paid remuneration by way of salary.
perguisites, allowances ancrcommissfon
payable upto the maximum limit of 5% of the
net profits of the Company as laid down by
Section 309(3) of the Campanies Act, 1954
read with Schedule Xl to the Companies
Act, 1956.

FURTHER RESQOIVED THAT in the event of
loss or inadequacy of profits in any year
during the tenure of ofﬁce of Mr. Krishen
Kalra as Managing Direcior, the Company
may pay to Mr. Krishan Kalra, remuneration
by way of salory, perquisites and allowances
not exceeding the ceiling loid down in Section
Il of Part il ot Schedule Xill to the Companies
Act, 1956 including ony Stotutary
modification or re-enactment thereof for the
time being in force.

RESOLVED FURTHER THAT the Board of
Directors of the Company be and is hereby
authorised to fix the remuneration payable
to Mr.Krishan Kalra from time to Yime and to
take such steps as may be necessary to give
effect to this resclution.

To consider and, if thought fit, to pass with
or without modification(s} the following

resclution as a SPECIAL RESCLUTION

RESOLVED THAT nctice of intention to propose
Mr. S K. Sharmo For appointment as a Direclor
having been received from o member under
Sectian 257 of the Companies Act, 12546,
Mr S.K Sharma who was appoinfed as an
Additional Director of the Cempany under

Article 110 of the Articles of Association of
the Compeny and who holds office upto the
date of Annual General Meeting pursuant to
Section 260 of the Companies Act, 1956 be
and is hereby appeinted a Director of the
Company and designated as Whole-Time
Directer for a period of two years w.e b, Tst
June 1992 on the terms cmcr conditions set
out in the appointment lefter dated 31t May
1999 and remunerafion upfo the maximum
limit loid down by Section 309(3) of the
Companies Act, 1956, read with Schedule Xl
to the Companies Act, 1956,

FURTHER RESOLVED THAT in the event of
lass or inadequacy of profits in any year
during the fznure of office of Mr. 5.K.Sharma
as Wheoe-Time Director, the Company may
pay to Mr. 5.K. Sharma, remunefation by
way of salary, perquisites and allowances
not exceeding the ceiling laid dowr;in Section
Il of Part Il of Schedule Xill to the Jompanies
Act, 19256 including any ?Sfcﬂutory
modification or re-enactment ihcrfzof for the
time being in force. :

. {
RESOLVED FURTHER THAT the Board of
Directors of the Company be and is hereby
avthorised to fix the remuneration pdycbie
to Mr.5 X Sharma from time to time and to
take such steps as may be necessary to give
effect to this rescluticn.

By Order of the Board
Fer APEX INTERTECH LIMITED

PLACE : NEW DELH! (S.K.SHARMA)
DATED : 24.06.1999 DIRECTOR
Notes:

1.

A Member entitled to aitend ond vote at the
Meeting is entitled 1o appoint 6 proxy o
ctlend and vote on poll instead of himself/
herself and such a proxy need not be a
member of the Company, Proxies in order fo
be effective must be filed with the Company
at its Registeraed Office not later than 48
hours before the Meeting.

The relctive Explanatory Statemeni pursuant
to Section 173(2] of the Companies Acl,
1956, in respect of Special Business under
ftems 3 tc 7 to the notice is annexed hereto.
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OTICE (cont'd)

Members are requested to notify immediately
any change in their address and for any
matter concerned or relcted to shares to the
Company or directly with our Share Transfer
Agents at In-house Share Registry,3,
Community Centre, Naraina Industrial Areo,

Phase-l, New Delhi-28.

Members are requested to bring their copies
of Annual Report and Accounts to the
Meeting.

Members wishing to ask for information about
the Accounts ong Operations of the Company
are requested to write one week in advance
to the Company ot Surya Kiran, 19, K.G.
Marg, New Delhi 110 001 to the attention
of Mr. Deepak Singh, Managing Director so
as 1o enaE]e the Company to keep the
information ready.

Those Members who have so for not
encoshed their dividend warrants for the
financial year ended 3 1st March, 1996 may
claim or approach the Company for the
payment.

Pursuant to Section 205A of the Companies
Act, 1956, all unclaimed dividends upto the
financial year ended 315t March, 1995 have
been transferred to the General Revenue Ac-
count of the Central Government. Sharehold-
ers, who have not encashed the dividend
warrants for the said year are requested to
claim the amount from the Registrar of Com-
panies, NCT of Delhi & Haryana, 2nd Floor,
Paryavaran Bhawan, CGO Complex, Lodi
Road, New Delhi 110 003.

Explanatory Statement

Section 17312} of the Companies Act, 1958
in respect of the Specicl Business set out in
the Notice convening the Annual Generdl

Meeting.

Item No.3

In terms of the provisions of Section 297/
299 of the Companies Act, 1956, contracts
in which some of the Directors of the
Company are interested require to be
approved by the Board of Directors. Further
interms of Section 300(1] interested Directors
are not allowed to participate or vote on
matters in which they are interested. This
resulted in a lack of quorum of un-interested

~

Direciers with relation to approval of
transactions carried out by the Company with
M/s.Apex Internaticnal.

In view of this the transactions between the
Company and M/s. Apex International which
could not be approved by the Board of
Directors due fo fthe aforesaid reasons are
being. placed before the Members for their
approval /ratification,

Mr. Deepak Singh and Mr. Krishan Kalra,
Managing Directors are interested in this
resolution.

item No.4

The Company's share are presently listed at
Delhi, Mumbai, Jaipur, Ludhiarna and
AlFmedobad Stock Exchanges. The shares are
infrequently traded on Jaipur, tudhiana and
Ahmedebad Stock Exchanges, there have
been no transactions for months together.
However, the shares are actively traded on
Gelhi and Mumbai Stock Exchanges as a
permitted security.

With the advent to electronic transaction, an

“investor can buy/sell his securities in any of

the Exchenge(s] in country without cny
probiem. In view of this, it is propesed to
delist the shares of the Company from
Ahmedabad, Lludhiana and Jaipur Stock

Exchange, as a cost saving measure.

As per the reguiremem of Listing Agreemeant,
it 's proposed to obtoin the approval of the
shareholders to the proposed delisting cf
shares by a Special Resolutien, wherechier
the prescribed procedure will be followed to
obtair the delisting.

None of the Directors is concerned or
interested in the resolution.

ltem Ne.5 & 6

The Board of Directors ot their meeting held
or 2%9th May 1998 has reappointsd
Mr. Deepak Singh and Mr. Krishan Kalra as
Managing Directors of the Company for
further period of 5 years w.ef. 15.6.98
li.e.upto 14.6.2003) subject to the approval
of the members at the next General Meeting
of the Company. The re-uppointment cnd
remunerction payable to Mr. Deepak Singh
and Mr, Krishan Kalre, Managing Directers
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were approved on the terms and conditions
in the appointment letters issued to the two
Managing Directors both dated 29th May
1698,

The reappointment of the two Managing
Directors was made under the provisions of
Schedule X!l to the Companies Act and in
accordance with applicable provisions,
approval of the shareholders is now sought
for these reappointments.

Copies of Company's letter to Mr. Deepak
Singh and Mr.Krishan Kalra referred to in the
resolutions will be available for inspection
by any member ai the Registerea Office of
the Company between 10.00 a.m. 10 12.00

noon on ony working day.

Mr. Deepak Singh and Mr Krishan Kalre,
Managing Directers are the interested
Directors in these resolutions.

ftem No.7

Mr. $.K. Sharma was appointed as an
Additional Director as per Article 110 of the
Articles of Association of the Company and
as such he will hold office vpto the next
Annual General Meeting. Mr. 5S.K.Sharma is
engaged with the Company since 1980, first
as Manager, Admn. and later as consultant
on Labour matters.

A consolidated remuneration within limits
prescribed under the provisions of Companies

PLACE : NEW DELHI
DATED © 24.04.1999

- WWW.Sansco.net

Act including Schedule Xill fo the said Act fs
proposed to be paid to the Whole Time
Director und remuneration payable to Mr.
S K.Sharma is in line with wniform
remunerction package of Senicr Managerial
Personnel of the Company and is also in
accordance with the provisions of Schedule
Ml to the Companies Act, 1956,

A special notice under Section 257 signifying
intention to propose Mr.5.K.Sharma for
appointment as a Director has been received
and your directors are of the opinion that
appointment of Mr. 5.K.Sharma as a Whole
Time Director will be in the best interest of
the Company and therefore, recommend the
resolution ot item No.7 of the convening
noiice for appreval.

Copy of Company's lefter to Mr. 5., Sharma
referred to in the resolution detailing the
remuneration and terms and conditions of the
appointment will be available for inspection
by any member at the Regd. Office of the
Company between 10.00 a.m. to 12.00
Neon on any working day,

Mr. 5. X.Sharma, Directer is interested in this
resolution.

By Order of the Board
For APEX INTERTECH LIMITED

{5.K.SHARMA)
DIRECTOR
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DIRECTORS' REPORT

The Directors hereby present the 32rd Annual Report
along with audiled accounts of the company for the
18 month period ended 31 March 1999.

FINANCIAL RESULTS

The unfortunate diversification that your Company
undertook in 1993 in the field of Flexible Metal Hoses
‘continued to  leave its mark on the Company's
operaticns, Even though the division was hived off in
June 19¢7, the losses incurred hill thal time as well as
the locked up investments in the division’s land and
building and shareholding in the jsint venture company
resulted in a severe liquidity crunch which affected

the overall operations of the Company. In order to

alleviate this situation the Company divested its 45
per cent shareholding in the Flexitubes joint venture.
However, even this did not generate sufficient resources
to enable the Company 1o satisfacterily carry on with
it's balance cperations. Therefore, the management
had to reluciantly take a decision fo divest its Consumer
Durables Division.

As a result of the above mentioned disinvestments the
sales turnover of the Company reduced frem
Rs.165.15 crores during the previous 18 month pertod
to Rs.63.65 crores during the period under review.
This turbulent phase in the operations has led to the
Company incurring  an operating loss of Rs.2.75
crores for the period under review. Alier accounting
for Finance and interest charges amounting to Rs.6.10
crores the total cash loss was Ks.8.85 crores. It is for
the first time in the history of the company that such a
huge loss has been incurred. However, considering
the fact that the company is now fhee from its
unsuccessful diversifications,it is expected that the
financial results for the coming veors shauld show an
improvement.

DIVIDEND

In view of the loss situation, your Cirectors are notin
a position to recommend any dividend on both equity
ond preference shores.

OPERATIONS
During the last Annual General Meeting, the Directors
had informed you that the Flexitubes Division of the

company had been transferred, as o running concern,
to Inalsa Flexonics lid., which was a joint venture
between Senior Engineering Invesiments AG,
Switzerland and your Company with o share-holding
of 55% ond 45% respeciively.

During the period under review your Company has
tcken the second step in completing the hiving off
fransaction by divesting its 45% interest in the joint
veniure.

As mentioned above, despite the divestment of its
Flexitubes operation, your Company continued to face
liquidity problems and was therefore forced to hive
off its Consumer Durables Division.

At the close of business hours on 31 December 1998
this division was transferred, as a running concern,
to nalsa Appliances Ltd., in which your Company or
ifs directors have no inferest. The iransfer of the
Consumer Durchles divisien to Inalsa Appliances lid.,
also involved the transfer of the INALSA trade mark
and trade name. Consequently the name of your
Company has been changed to “Apex Intertech Ltd".
Details of the consideration received by the company
are given in the “"Notes to the Accounts”. This
disinvestment should result in o significant reduction
of the working capital requirements of the Company.
All the operating divisions of the Company suffered
a reduction in their turnover due to the general
recessionary conditions prevailing beoth in the
domestic and export markets and on account of the
Company’s inability fo provide odequate working
capital.

The Compecny shall henceforth be concentrating on
the manutacturing and marketing of Bicycle
Components, Deep Well Hand Pumps and Cold Chain
Equipment. These activities are primarily export
oriented and the Company has hed a long and
successful track record in all these areas.

FOREIGN EXCHANGE EARNINGS

Your company continved to remain o net foreign
exchange earner. Against an outflow of only Rs.1.56
crores, the company's foreign exchange ecrnings
during the period totulled fo R5.18.66 crores.
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DIRECTORS' REPORT (Conid

Y2ZK COMPLIANCE
The Company has taken necessory steps o ensure
that it is Y2K compliant before 1 Janvary 2000,

DIRECTORS

The Directors condale the sad demise of Shei Virendra
laroia, a Director of the Company and place en record
their appreciation for the valuable services rendered
by him.

Mr.S. K.Biilani, Mrs, Sumitra Charat Ram and
#Ar P S Dadhwal resigned from the Board of Directors
of the Company. The Board places en recerd its
appreciation for the valueable services rendered by
them during their tenure gs Directors.

Mr. 5.K. Sharme was co-opied as an Additioncl
Director on 30 April, 1999, He was appointed Whole-
Time Director of the Company on 31 May, 1999, He
will hold office upto the date of the forthcoming Annual
General Meeting.

Mr. Deepak Singh & Mr. Krishen Kolra were re-
appoinied by the Board of Directors, at the meeting
held on 29 May, 1998 as Chairman/President ard
Directar/Sr. Vice President respectively for a further
period of 5 years starting from 15 June, 1998 to 14
lune, 2003. The appointments and remuneration
poyabie to them are subject to approval by the
members in the general meeting.

CAPITAL

The Authorised Share Capital of the Company was
increased from Rs. 200 locs to Rs. 1200 lacs made
up of 60,00,000 Equity Shares of Rs. 10 each and
6,00,000 Non Convertible Redeemable Commulative
Preference Shares of Rs. 100 each.

The Company issved and cliotted preference shares
of Rs. 2.0 lacs ond redeemed preference shares of
Rs. 4.0 lacs during the period under review.

FIXED DEPOSITS

As on 31 March, 1999 the Company was holding o
sum of Rs. 40.37 lacs on account of Fixed Deposits
from the public. As on that date, depesits amounting
to Rs. 20,000 pertaining to two depositors remained

unclaimed. However, no demand for refund of any
deposit remained unpaid as on 31 March, 1999,

PARTICULARS OF EMPLOYEES

ln view of the lotest omendment to the Companies
Act, there is no employes of the Company whose
particulars are required fo be given in terms of Section

217 (2A] of the Companies Act, 1956, -
AUDITORS” REPORY

Observations made in the Auditors Report are self
explanatory and therefore, do not call for any further
comments under Section 217(3)of the Companies Act,
1956

The Company has not been cble to provide for
approx. Rs. 12.17 lacs towards gratuity lichility. This
is however not o statutory regirement and the
Company is meeting its liakility os and when required.
There is no default on thid account.

LISTING OF SECURITIES OF THE COMPANY

The Equity shares of the Gompany are listed on Delhi
(Regional ] Mumbai, Ahmedabad, Jaipur and Ludhiana
Stock Exchanges. The listing fee for the year 1999
2000 has been paid to ‘t)he above Stock Exchanges.

ACKNOWLEDGEMENTS

The Directors wish to place on record their gratitude
io the Campany’s Principals, Shareholders, Bankers,
Financial Institutions, Dealers and its Business
Associates for their continued support. The Directors
also wish to place on record their appreciation of
the devoted services rendered by all Company
persannel.

8Y ORDER OF THE BOARD
for APEX INTERTECH LIMITED

Place : New Delhi
Date : 24.6.1999

[DEEPAK SINGH)
CHAIRMAN
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ANNEXURE TO DIRECTORS' REPORT

Information as per Section 217 (I} (] read with the Componies (Disclosure of Particulars in the Report of the Board of
Direclors} Rules, 1988 and forming part of the Directors' Report for the 18 month period ended 31st March, 1999,

AL

Conservation of Energy
o} energy conservalion
measures taken

b} additional invesiments proposals,
if any, being implemented for
reduction of consumplion of energy

¢} impoct of measures at {al & {b)
above for reduction of energy
consumption and consequent
impact on the cost of production,

d) totel energy consumption ond
energy consumption per unit of
production

Technology Absarption
e} efforts made in technology
abscrption as per Form B

Foreign Exchange earning & outgo

H) activities relating to exports,
initiatives taken to increase
exports, development of new export
market for products and services; and
export plans.

{g] total foreign exchange used
and earned

The energy requirement for manutacturing eperatiens is ret large
and the power consumption is within reasoncble limits. Hence no
special measures were necessary.

ML

Nat applicable

Not appliceble

Form '8' enclosed

The Company is registered as an Exporter with Engineering
Export Premotion Council of India ond Plastic & Lincleum
Export Promotion Council.

- The Company has been recognised os an Export House by the
Government of India, Ministry of Commerce, New Delhi.

- Fereign visits are undeftaken by the Company's persennel to
promole exports. !
Participation in trade fairs to promate exports

Foreign Exchange used equivalent to Rs.1,56,20,736.
Foreign Exchange earped equivalent to Rs.18,66,21,325

'
t

Form 'B' i

Form for disclosure of porticubars with respect to abserption of Reseorch ahd Development [R &D)

1.

Specilic areas in which R & D
carried out by the Company

Benefits derived as resvlt of the

above R & D

Future Plan of action

Improvement of processés, productivity and quality; reduction of
manufocturing costs and control on rejections; development of
new preducts,/models.

Over all improvement in performance of products; reduction in
prodiction costs; control on return of defectives; eplimization of
product design to minimise material consumption, improve per-
formence and aesthetics and increase productivity and reliasiiity.

To continue wark in design and development of new madels and
oreducts; to constantly review quality and performance of existing
products for appropriate medifications, efc.


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

