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Registered Office:
Plot No. E-1, Road No. 7,
Wagle Industrial Estate,

Thane - 400 604.

NOTICE

NOTICE IS HEREBY GIVEN THAT THE THIRTY EIGHTH ANNUAL GENERAL
MEETING OF THE MEMBERS OF GEE LIMITED will be held on Tuesday the 28th day of
September, 1999 at 11.30 a, m. at the Registered Office of the Company at Plot No E-1, Road
No.7, Wagle Industrial Estate, Thane-400604, to transact the following business :

1. To receive, approve and adopt the Balance Sheet as at 31st March, 1999 and the Profit and Loss Account for
the year ended on 31st March, 1999 and the Reports of the Directors and Auditors thereon.

2. To appoint a Director in the place of Mr. R.K: Xga'rwal wfio retires by r6tatibiV'and'be!Hg eligible offers himself
for re-appointment.

3. To appoint a Director in the place of .Mr.Satyen Daga who retires by rotation and being eligible offers himself for
re-appointment.

4. To appoint Auditors to hold office from the conclusion of this Meeting until the conclusion of the next Annual
General Meeting of the Company and to fix their remuneration.

SPECIAL BUSINESS

5. To consider and, if thought fit, to pass with or without modifieatktfv, 'the following resolution as an
ORDINARY RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310 and other
applicable provisions, if any, of the Companies Act, 1956, including Schedule XIII to the Act
as amended upto date, consent of the Company be and is hereby accorded to the appointment
of and the remuneration and perquisites being paid or granted to Mr. Shankar Lai Agarwal
(Mr. S.L Agarwal) as an Executive Director of the Company for a period of five yers with
effect from 20th August, 1999, on the terms and conditions as set out in the draft Agreement to
be entered into between the Company and Mr. S.L. Agarwal, a .copy whereof initialed by the
Chairman of the Meeting; for the purpose of i'derilificalib'h, hsrs been placed before this
Meeting, which Agreement is hereby specifically approved with liberty to the Board of
Directors to alter or vary the terms and conditions of the appointment and /or Agreement
including the terms of remuneration as set out in the Agreement, at any time(s) and from time
to time and in such manner as may be deemed fit by the Board in its absolute discretion and
agreed to by Mr. S.L. Agarwal, provided that the remuneration and perquisites payable to Mr.
S.L. Agarwal shall be within the limits set out in Schedule XIII to the Companies Act, 1956, or
any amendments thereto or any equivalent statutory re-enactments(s) thereof;

RESOLVED FURTHER THAT in the event of loss or inadequacy, of profits in any Financial
Year of the Company during the terhi of Mr; S.L. 'Agarwal's office as Executive Director, the
remuneration and perquisites set out in th$ aforesaid Agreement be paid or granted to Mr. S.L.
Agarwal as minimum remuneration, provided that the total remuneration by way salary,
perquisites and any other allowances shall not exceed the ceiling and the perquisites as
provided in Section II of Part II of Schedule XIII to the said Act or such other amount and
perquisites as may be provided in the said Schedule XIII as may be amended from time to time
or any equivalent statutory re-enactment(s) thereof;

RESOLVED FURTHER THAT, for the purpose of giving effect to this Resolution, the Board
of Directors be and is hereby authorized'to do all such acts, deeds, matters and things as it may
in its absolute discretion deem necessary, expedient, usual and proper in the best interest of the Company".

By Order of the Board

Place: Thane S.M. Agarwal.
Dated: 24th August, 1999 Wholetime Director
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GEE LIMITED

^OTES

I. A Member entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and, on a poll, to vote instead of himself. A Proxy need not be a
Member. Proxy forms in order to be effective must be received by the Company not less
than 48 hours before the Meeting.

I In respect of Item No. 5 of the Notice, an Explanatory Statement as required by Section
173 of the Companies Act, 1956, is annexed hereto.

J. The Register of Members and the Share Transfer Books of the Company will remain
closed from 25th September, 1999 to 28th September, 1999 (both days inclusive).

I. Members are requested to notify to the Company any change in their address, immediately.

Pursuant to Section 205 A of the Companies Act, 1956, as it was in force prior to the
commencement of the Companies (Amendment) Act, 19991, all Unclaimed Dividends
upto the financial year ended 31st March, 1994, have been transferred to the
General Revenue Account of the Ceritral Government. Shareholders who have not
encashed the Dividend Warrants/cheques for the said period, are requested to claim
the amount from the Registrar of Companies,^ Maharashtra State, Mumbai.

Pursuant to the provisions of Section 205 A (5) of the Companies Act, 1956, as amended
with effect from 31st October, 1998, dividends for the financial year ended 31st March,
1995 and thereafter, which remain unpaid or unclaimed for a period of 7 years from the
date of transfer of the same under sub-section (1) of the Section, will be transferred to
the Investor Education and . Protection Fund of the Central Government established
under Section 205C of the Act. According to the provisions of the Act as amended, no
claims shall lie against the said Fund or the Company for the amounts of dividend so
transferred nor shall any payment be made in respect of such claims.

'7. Under the provisions of the Companies Act, 1956 as amended with effect from 31st
October, 1998 shareholders may file Nomination forms in respect of their shareholdings.
Any shareholder willing to avail of this facility may submit to the Company the
prescribed form 2B. > • . ,

J. Members desiring any information regarding the Accounts are requested to write to the
Registered Office at least 15 days before the date of the Meeting so as to enable the
Management to keep the information ready. •-< '

Explanatory Statement Pursuant to Section 173 (21 of the Companies Act. 1956.
tern No S.

vlr. S.L. Agarwal was appointed as an Executive Director of the Company by the Board of
Directors at its Meeting held on 19 th August, 1996 for a period of 3 years with effect from
;>0th August, 1996. His appointment and remuneration were approved by the Company at the
.6th Annual General Meeting held on 29th September, 1997.

the Board Meeting held on 14th August, 1999 Mr. S.L. Agarwal was appointed as an
Executive Director of the Company for a period of 5 years with effect from 20th August, 1999.
he remuneration and perquisites of Mr. S.L. Agarwal are set out in the Agreement referred to

n the resolution at Item No. 5 of the accompanying Notice and are subject to the approval of
he Shareholders of the Company.

The Material terms of appointment of Mr. S.L. Agarwal as an Executive Director,,as set ou( in
he said Agreement, are as follows:
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.1. The Agreement is for a period of five years from the date of appointment i.e. 20th August,
1999. Mr. S.L; Agarwaf is however liable to retire by rotation, and will cease to hold the o f f i ce
of Executive Director if he is not re-elected at the Annual General Meeting at which he retires by rotation.

2. Mr. S.L. Agarwal shall be entitled to the following remuneration and benefits/perquisites
from the Company. The Board of Directors has been authorised to vary the terms of the
remuneration and perquisites provided it is agreed to by Mr. S.L. Agarwal and is wi th in the
limits specified in Schedule XIII of the Companies Act, 1956.

1. Salary

2. House Rent
Allowance

3. Providend Fund,
Family Pension Scheme Contribution

4. Leave Travel
Assistance

5. Leave

6. Gratuity &
Superannuation Scheme

7. Other Perquisites

Rs. 21,000/-per month

as applicable to Senior Executives of the Company
(at present 25% of the salary) and as revised from time.

as applicable to Senior Executives of the Company (at present
12% of the Salary) and as revised from time to time.

One Month's salary for one year's service.

: As per Company's Rules applicable to the Senior
Executives of the Company

: As per Company's rules applicable to the Senior
Executives of the Company.

Car, Reibursament of Medical Expenses, Telephone etc. as per
Company's Rules.

In case of absence or inadequacy of profits in any year, the aforesaid remuneration inducing
prequistes, benefits and amenities shall be paid as minimum remuneration.

The Executive Director shall be entitled to be paid and to be reimbursed by the Company all
costs, charges and expenses that may have been incurred or may be incurred by him for the
purpose of or on behalf of the Company.

A copy of the. draft Agreement to be entered into with Mr. S.L. Agarwal is available for the
inspection of^ Members at the Registered Office of the Company on at! working days between
11.00 a.m. to 4.00 p.m.

Mr. S.L. Agarwal as interested in the Resolution at item No. 5 of the accompanying Notice,
since it relates to his own appointment. Mr. R.K. Agarwal being the father and Mr. S.M.
Agarwal being the brother of Mr. S.L. Agarwal, are also interested in the Resolution at item
No. 5.

The Explanatory Statement together with the Notice may be treated as an abstract of the terms
of Contract and Memorandum of Concern of Interest required to be sent to the Members under
Section 302 of the Companies Act, 1956.

By Order of the Board

Place : Thane
Dated : 24th August, 1999

S.M. Agarwal
Wholetime Director
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DIRECTORS' REPORT TO THE SHAREHOLDERS

The Directors have pleasure in submitting their 38th Annual f J
operations of the Company and the financial accounts t&r the

FINANCIAL RESULTS :

orJ; on the business and
ended 31st March, 1999:

Profit before providing
depreciation and
taxation
Less: Provision for Depreciation

Provision for Taxation

To which is added :
Balance brought forward

Transfer from Investment
Allowance Reserve

Leaving surplus of which is
appropriated as under
General Reserve
Proposed Dividend

Rupees

9,55,812

M.4.1998to
31.3.1999

Rupees
[} 2,00,506

9,55,812
<-)7,55,312

9,72,338

2,17,026

10,25,875

12,42,901

12,42,901

Rupees

9,09,666

1.4. 1997 to
31.3.1998

Rupees
2,77,958

9,08,666
(-)6,30,708

16,03,046

9,72,338

9,72,338

9,72,338

DIVIDEND :
In view of the loss incurred during the year, the Board of Directors regrets its inability to recommend dividend for the year
under review.

OPERATIONS:
The Company has made a loss of Rs. 7,55,312 during the year under review as compared to a
loss of Rs, 6,30.704 during the previous year, The Sales of the Company have Increased from
Rs. 5,46,82,260 in the previous year to Rs. 5,84,29,331 in the year under review. ..

Many reasons have contributed to the loss of the Company. First & foremost the depressed
market conditions have adversely affected the Welding Industry. Secondly .the Welding
Industry is closely related to the Steel industry which has shown a poor preformance
throughout the country during the year under review. Because of the recessionary trend the
Company could nor revise its prices for the last three years. The Company has increased its
expenditure on marketing and also lowered its prices and allowed .discounts to the customers to
withstand the stiff competition in the market. Inspite of these the sales have not picked up to
the desired level. The cost of transportation and the cost of labour have gone up. Due to
liquidity crunch there has been an increase in the interest cost

The recovery of debts due to the. Company has been poor. Though the Company has initiated a
time bound programme to recover these debts it has not yeilded much result.
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Your Directors expect that the performance qf the Company will show an improvement from the second half of the current year.

DIRECTORS:

Subject to the approval of the share holders Mr. S.L. Agarwal whose term of appointment as an Executive Director of the
Company ends on 19th August, 1999 has been appointed as an Executive Director for a further period of 5 year with effect
from 20th August, 1999. A resolution for approval of his appointment has been included in the Notice convening the 38th
Annual General Meeting.

The Board of Directors considers that having regard to his varied experience and abilites the appointment of
Mr. S.L. AGARWAL as an Excutive Director of the Company would prove beneficial to the Company. The Board there
fore recommends his appointment as an Executive Director.

Mr, R,K. Agarwal and Mr. Satyan Daga retire by rotation at the ensuing Annual General Meeting and being eligible
offer themselves for re-appotntment

CONSERVATION OF ENERGY,TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO :

As required under Section 217 (1} (e) of the Companies Act, 1956 read with Companies ( Disclosure of particulars in
the Report of the Board of Directors) Rules, 1988, the particulars relating to conservation of energy, technology
absorption and foreign exchange earnings and out go are annexed hereto and form a part of this Report.

FIXED DEPOSITS

During the year under review the Company had repaid all the outstanding Fixed Deposits. As on 31st March, 1999
there were no Fixed Diposits with the Company.

DONATIONS

During the year under review the Company has contributed in the aggregate a sum of Rs. 73,3007- towards donations.

CASH FLOW STATEMENT:i

Cash Flow Statement pursuant to Clause 32 of the Listing Agreement is annexed hereto.

PARTICULARS OF EMPLOYEES

There are no employees drawing salary exceeding the limits specified under Section 217 (2A) of theCompnies Act, 1956.

EMPLOYEE RELATIONS

Employe* relations were cordial throughout the year. Your Directors record their appreciation for the contributions
made by the employees at all levels.

Y2K COMPLIANCE

Brief status on Y2K preparedness level is, as, follows
i) The Company has switched over to new information system which is Y2K compliant.
ii) The Company dose not visualise any other additional / Major adverse effect oh its operation and systems on account

of external failures. In view of the above there are no contigenoh plans of the Company for the financial year 1999-2000.

AUDITORS

M/s Ford, Rhodes, Parks & Company, Chartered Accountants, Mumbai, retire at the ensuing
Annual General Meeting and being eligible offer themselves for reappointment.

For and on behalf of the Board

S.L, Agarwal
Executive Director

Place: Thane S.M. Agarwal
Dated 24th August, 1999 Wholetime Director
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