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LINAKS MICROELECTR@ICS LTD

Regd Office
12 6 Km. Barabanki Road Chinhat
Lucknow - 227 105

BOARD OF DIRECTORS

Mr Anil K Singh
Mr Udayan Singh
Mr R K Mehra
Mr Siddharth Simgh
Mr Pradeep Kumar
Mr Y S Kapadia
Dr Gautam Singh
Mr Atul K Singh
Mr R S Shukla

- Managing Director

- Whole Time Director
- Whote Time Director
- Whole Time Director

- IDBl Nominee

AUD!TORS
SR Gupta & Co

BANKERS
State Bank of India

ts Librar

SHARE DEPARTMENT & INHOUSE SHARE
TRANSFER ARRANGEMENT :

Linaks Microelectronics Ltd.
12 6 Km., Barabanki Road, Chinhat,
Lucknow 227 105

DEMATERIALISATION STATUS OF

SHARES OF THE COMPANY :

Trading in shares of the company has been
made compulsory in dematerialised form w.e.f.
28-09-2000. Equity shares of the Company have
been allotted [SIN-INE028C01019 with both
CD5L and NSDL. The Company has appointed
Beetal Financial and Computer Services (P) Ltd.
as RTA for Depository mode only. The
addresses of CDSL, NSDL & Beetal are given
below :

1 Central Depositary Services (India) Ltd
Phiroze Jeejeebhoy Towers 28th Floor
Dalaf Street, Mumbai - 400 023

2 National Secunties Depositary Ltd
Trade Worid 4th Floor Kamala Mills Compound,
Senapati Bapat Marg
Lower Parel Mumbai - 400 013

3 Beeltal Financial & Computer Services (P) Ltd.
321-S Chirag Delhi ’
New Delhi - 110 017

STOCK EXCHANGES (WHERE COMPANY'S
SHARES ARE LISTED)

1. The U.P. Stock Exchange Association Ltd.
Padam Towers 14/113,
Civil Lines, Kanpur (U.P)

2. The Delhi Stock Exchange Association Ltd.
DSE House, 3/1 Asaf Ali Road,
New Dethi - 110 002

3 THe Stock Exchange Mumbai
Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai - 400 033
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Notice is hereby given that the Si<®8nth Annual General

Meceting of LINAKS MICROELECTRONICS LTD. will

be held at the Registered office of the Company at 12.6

k. Barabanki Road, Chinhat. Lutknow on Monday

the 30™ September. 2002 at 11:00 a.m. o transact the

following business:

ORDINARY BUSINESS

1. To recetve, consider and adopt the Annual Accounts
alongwith Cash Flow statement of the Company for

the vear ended on 31 March, 2002 and reports of

the Directors and Auditors thereon.
2 Toappointa director in place Mr. Y.S. Kapadia, who

retires by rotation and being eligible offers himsell

for reappointment.

3. “Toappointadirector in place ol Mr. Pradeep Kumar,
who retires by rotation and being cligible offers
himselt for reappointment.

4. To appoint Auditors and to fix themwr remuneration.

SPECIAL BUSINESS:

5. Toconsider and. if thought fit. 1o pass with or without
maoditication. il any, the following resolution as an
special Resolution
“Resolved. pursuant to Section 16 read with Section
94 and other applicable provisions of the Companies
Act, 1956. that the authorised capital of the Company
be and 1s hereby restructured and increased from
Rs.7,00.00,000/- divided imo 70.00,000 Equity
Shares of Ry 10/- cach to Rs.9.00,00,000/- divided
into 50.00.000 Lquity Shares of Rs.10/- cach and
40.00,000 11% Cumulative Optionally Convertible
Preference Shares ol Rs. 10/- cach and that the existing
Clause V ol the Memorandum of Association ol the
Company be and is hereby altered by deleting the
same and substituting in its place the following new
Clause V:

“V. The Authorised Share Capital of the Company is
Rs.9.00,00.,000/- (Rupees nine crores) only divided
into 50,00.000 (1ifty lacs) Equity Shares ol Rs. 10/-
(Rs. ten) cach and 40.00.000 (forty lacs) 114
Cumulative Optionally Convertible Preference
Shares ol Rs. /- (Rs. ten) cach with power o
increase, reduce. convert, sub-divide and consolidate
the same and 1o issue any ol shares in the capital.
original or increased, and to attach thereto
respectively such preferential, qualificd or special
rights, privileges or conditions as rezards the
dividend and repayment of capital as may be
determined by or in accordance with regulations of
the Company with power to vary, modify or abrogate

ns 1M stch

any sueh rightsZpriviteges or condi

manner as may. for the time being. be provided by

the regulations of the Company and subject to the
regulations of the Companies Act, 1956
Resotved further that pursuant to Section 31 and
other applicable provisions. il any. of the Companics
Act, 1956, the Articles of Association of the Company
be and are hereby altered by changing the existing
Clause 3 and substituting-in its place the following
Clause as new Clause 3:
“3. The Authorised Share Capral is Rs.9.00.00.000/
- (Rs. Nine Croresy only divided into 50.00.000 (fitty
lacs) Equity Shares ol Rs 10/~ (Rs. ten) cach and
40.00,000 (forty lacs) 11% Cumulative Optionally
Convertible Preference Shares of Rs.H0/- (Rs. ten)
cach with power to sub-divide, consolidate. increase.
reduce or convert the capital of the Company.”

6. To Consider. and i thought it to pass with or without

madification, the Tollowing resolution as a Special
Resolution: '
“Resolved pursuant to Scection 81(TA) and othey
applicable provisions. if any. of the Companies Act.
1956, and subject to the approval ot the appropriate
authorities as may be necessary. that consent ol the
Company be and is hereby accorded to the Board of
Dircctors for issumg such number of un-issued 11%
Cumulative Optionally Convertible Preference
Shares of the Company of the face value of Rs. H)/-
cach after the increase of the Capital o the maximum
ol Rs.4,00.00.000/- (Rupees Tour crores) 1o any
person or persons (whether or not such person or
persons who on the date of offer is or are holder of
cquity shares of the Company) in any manner
whatsocever to any extent and at such time as the
Board of Directors ol the Company in their absolute
discretion think it or in terms of negotiated
scttlement proposal as may be approved by the
participating tinancial institutions and the BIFR and
that the preference shares will be entitled to pro-rata
dividend. if any. declared from the date of allotment
and on amount paid thercon.
Further resolved that the Directors of the Company
be and are hereby authorised 1o decide the terms of
issuc of Preference Shares including payment/rate
of dividend. it any. and do all such acts, deeds and
undertake such matters and things as may be
necessary, usual, proper and expedient to give efféet
to these resolutions as above ™

NOTES:

Lo A member entitled o attend and vole at the meeting

is also entitled to appomta proxy to attend and vole
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of the Company. Proxy in orjJil (o be effective must
be reccived by the Company at its registered office
not less than 48 hours betore the time tixed for the
meeting. A blank proxy formis enclosed.
2. The explanatory statement as required under Section
173(2) ol the Companies Act. F936 1 respect ol
special business is annexed hereto.
The Register ol members and share transfer books
shall remain closed from 21.09.2002 1o 30.09.2002
(both days inclusive).

]

4. Members are requested to bring along their copy of

Annual Report Tor attending the meeting.

Members are requested to quote ther Folio/Account

no m all correspondence with the Company and

inform the Company about ther change of address.,

il any.

6. Tor convenience of members an attendance shp is
annexed (o the proxy form. Members are requested

[,

to altix thewr signature at the space provided thercol
and handover the attendance ship at the place of

meeting. The proxy of a member should mark on the
attendance slip as proxy.
By order of the Board,

Place: Lucknow
Date : 30.07.2002

(Anil Kumar Singh)
Managing Director

7A_NNEX URETONOTICE

Explanatory statement as required by Section 173 (2) of

the Companics Act, 1956,

Item No. 5 & 6:

At present the Authorised Capital of the Company is
Rs.7,00.00.000/- (Rs. seven crores) only divided into
70,00,000 (seventy lacs) equity shares of Rs.10/- cach.
The Company has submitted a proposal of negotiated
scttfement to the financial institutions, which 1s at the
advance stage of consideration by the Operating Agency
M/s IDBI, wherein the Company has proposed o issue
1% Cumulative Optionally Convertible Preference
Shares to the financial insttutions as part of proposal
for repaynient of sccured loans as and when necessary.
For increase in share capital and its private placement,
neeess
Association as also o pass the special resolutions for
affotment of shares to persons other than existing share
holders as per the Item 5 and 6 are necessary 1o be passced.

None ol the Directors is interested in the said resolutions,

y alteration in the Memorandum and Articles of

(Anil Kumar Singhi
Managing Director

Place: Luchnow
Duate: 30.67.2002

LINAKS MICROELECTRONICS LIMITED
DIRECTORS’REPORT

To.

The Members,

Your Directors hereby present the Sixteenth Annual
Renortof the Company for the vear ended on 31 March

2002,

SUMMARISED FINANCIAL RESULTS

 (Ry.in Lacy)

During the year ended

31.03.2002 31.03.2001
Sales and other income 751.93 72383
Profit/Loss belore ierest, 10.67 16,18

amortisauon and depreciation

[ess: Interest (-)243.84 (-)2068.76
Amortsation (-)17.85 (-) 17.85
Depreciation {-)81.08 (-) 73.79

Profit/Loss before Tax (-)332.10 (-)344.22

YEAR UNDER REVIEW:

Your Dircectors are pleased to inform that your Company
achieved a turnover of Re.751.93 Lacs. the highest ever
since its inception. However, the original projections,
on which the BIFR scheme was based. envisaged a
twrnover of Rs. 21.27 crores during 2001-02 but the
market assumption of the original scheme never held, as
the sale price of PCBs crashed by almost 20% . Thus we
cave arevised projection for the year as Rs.17.80 crores.
LEven this became unachievable because though the
volumes picked in the Tirst two quarters and we did a
business of Rs.5.25 crores. the negative international
business sentiments with /9 WTC tragedy had a very
depressing impact on pricing which fell by another 204
lorcing us to further revising our estimates in OCT-NOV
0 Rs. 10.76 crores. We were further handicapped by the
shortage of working capital which was again a natural
corollary of the unhealthy competition that developed
in the subdued market conditions, as the customers
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started using supplicr eredit as afffgaining ool Jtisin
the above light that our last year’s business target
achicvement should be viewed.

As aresult of the above shortfall the Company’s cash
aceruals were way below the projections. Although. we
did not have any operating cash loss and had a positive
EBDITA (Earning Belore Depreciation. Interest. Tax and
Amortisaton) but the volumes were far too low 1o address
the interest dues of the Institutions. Since the Bank kept
debiting its interest dues on WCTL & FITL the
Company could not make Lease Rent payments (o
PICUP. As informed in the previous report the revised
proposal pending with the Operating Agency, M/s TDBLL
was subsequently converted to a Negotiated Settiement
Proposal cavisaging down payvient of approx. 70% ol
the Principal Outstanding of Term Loans and conversion
ol the remaining approx. 30% into Preference Shares.
The sad OFS proposal 1s at an advance stage ol
nevotiation with all the participatmg financial
istittitions and we are hopelul that the sume would be
through in the coming few months.

OUTLOOK FORTHE CURRENT YEAR:

The domestic market this year should see a boom in
cnergy meter segment as well as in the instrument and
controls that goes into the capital goods industry. but as
the telecom market is depressed as yet it is going o
have a vemendous impact on the sale price which is
coing to remain depressed. As materially the domestic
situation has not changed much and nor have been able
to avail ot any greater working capital mits the business
volumes are not going to dramatically increase or
improve o this hinancial year unless and untl we are
able 1o induct more Tunds, Exports prospects Took
substantially better than fast year and 1t will be our
cndeavour to increase the share of exports over domestic
business. provided the security situation remains as it is
and there s no contlagration on the LOC.

TARGETS FOR 2002-03

Quanrter Do st Fapors [l in

Ninnber MEBmNM2 DS m N2 MEB M2 DS mAD
SR PRTRN

ONI o0 100 SO SO0 250
WO Q00 GLUO0 [Nele SO0 oy
[RRINEH 1200 T 250 N30 450
1OUR 1 2an RISIAIH oo DISIY: 30

Li

DIVIDEND

In view of the continued Tosses, no dividend pavout for
the vear under review is being recommended.
DIRECTORS

During the period. sinee last Annual General Mecting,
there has been no change amongst the Directorships of
the Company. Mr Y.S, Kapadia and Mr. Pradeep Kumar
are persons. wio have been fongest in the office since
the Jast appomtment of Directors and in terms of the
provision ol Section 255 ol the Companies Act. 19506 as
determined by lot the terms of their oflices are Lable o
retire by rotation at the Torthcomimg Annual General
Meeting. However, they are cligible for therr
reappointiment.

AUDITORS

You arc requested o appomt avattors Tor the current
year and 1ix their remuneration. The retiring auditors
M/s S.R. Gupta & Co., Chartered Accountants, Kanpur
are cligible Tor reappoimmient and have given therr
consent and also furnished certificate as required by
Section 22418y of the Companies Act. 1956.
ACCOUNTSAND COMME NTHEAUDITORS’
REPORT.

The points reterred to by the Auditors in their report are
sclf-explanatory and are covered in the Notes (0
Accounts. However. as regards the point no. 2 of the
Auditors Report and 17 & 20 of the Annexure to the
Auditors™ Report is concerned vour Divectors have to
state as undetr:

a. Pointno. 2 ol the Auditors” Report regarding non-
providing of compound & penal Intt. on loans
from financral institutions itis hereby submitted
that the Company has submiued a Negotiated
Sctdement proposal wherein allinterest including
penal & compound it is o be waived ofl.
However, as caleulated in the previous batance
sheets the Stmple Intereston Term Loans has been

NS
Proposal is at an advanced stage ol negotiations
with IDBI Operating Agency of BIFR and the
other partcipating institutions. Company
expects the aceeptance of the said proposal hence
no provision lor compound & penal Intt. is made.

b. Poimnt no 17 of the Annexure to the Auditors’
Report- Tois submitted that during the year under
review, on few occastons, duc 1o paucity of Tunds.
the Company could not make timely payments
of the Provident Fund dues, which have sinee
been paid i the current year.

¢ Pomt no 20 of the Annexure to the Auditors
Report- [eis submitted that consequent upon the

charged Tor the year under review. The
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Company becomingglla  sick
undertaking within the meaning of Scction
3( 1) o) of the Sick Industrial Companies (Special
Provisions) Act. 1985, your Directors made a
reference under SICA to BIFR in Nov'98 and the
Company has implemented the BIFR approved
rchabilitation scheme with the revised cut offdate
of 31.03.2000. .

CORPORATE GOVERNANCE:

The Board has atready taken inttiative to comply with

the requirement of Clause 49 of the Listing Agreement

i.¢c. Corporate Governance although the date of

implementation in case of your Company 1s 31 March.
2003.

AUDIT COMMITTEE:

An Audit Committee Comprising of three independent
directors viz Mr. Y.S. Kupadia. Mr. Pradeep Kumar and
Mr. At Kumar Singh has been tormed in compliance
with the requirement of Clause 49 of the Listing
Agreement with Stock Exchanges. The Commitiee will
have such functions as are required in terms of Clause
49 of the Listing Agreement with the Stock Exchanges
within the stipulated tme.

DEMATERIALISATION OF THE SHARES OF THE
COMPANY:

Trading in shares of the Company has been made
compulsory indematerialised form w.e 1. 28.09.2000 by
all investors as per directives given by SEBL Accordingly
the Equity Shares of the Company are available for
dematerialisation under ISIN-INEO28CO1019 with both
CDSL and NSDI..

INFORMATION UNDER SECTION 217 OF THE

COMPANIES ACT, 1956:

A. Informationin respect of Conservation of Energy,
Technplogy Absorption and Foreign Exchange
Earning and Outgo:

Information pursuant to Scction 217(1)(¢) ol the
Companies Act, 1956 read with  the Companies

(Disclosure of Particulars in the Report of the Board of

Directors) Rules, 1988 relating 1o conservation of encigy.
technology absorption and foreign exchange carning
and outgo are as under:

a. Conservation of Energy:

Taking advantage of high power diversity factor

in the PCB fabrication process your Company
has opted for fully captive modular generation
in units of 125 KVA cach. This is providing
texibility of usage thereby keeping the power
consumption low. Other ongoing measures hke
Power faclor improvement,

heen carried out.

use of new breed of
low wattage high luminescence fittings ete. have

h Technology Absorption:

i. Research ahd Development (R&D).

Since the Company does not have any R & D
department or have carried R&D activities, the
information in this regard is Nit. However, we do
lot of reverse engineering to develop our own
formulations and machime control circuits.

ii. Technology Absorption, Adaptation and
Innovation
MLB technology s under absorption.

¢. Foreign Exchange Earning and Outgo.
Forcign exchange carning during the year under
review were equivalent to Rs. 20.21 Lacs
(previous year Rs. 29.60 Lacs). The total oatgo
in foreign currency amounted cquivalent o Rs.
103.79 Lacs on Revenue A/C (previous year
Rs. 10443 Lacs).

B. Particulars of Employees:

Nonc of the employees of the Company was in
receipt of aremuncration of Rs. 200000/- or more
p.m.if employed tor a part of the year under review
or Rs.2400000/- or more p.a. if employed
throughout the said year, the particulars of which
arc required to be given pursuant to the
provisions of Section 217(2A) of the Companies
Act, 1956 read with the Companies (Particulars
of Employces) Rules 1975,
DIRECTORS’ RESPONSIBILITY STATEMENT:
Pursuant to the requirement under Section 217(2 WA) of
the Companies Act. 1956, with respect o Directors’
Responsibility Statement. it is hereby confirmed:

(1) That ~ the preparation of the accounts tor the
financial year ended 31 March, 2002, the
applicable accounting standards have been
followed alongwith proper explunation relating
to material departures:

(1) That the Directors have selected such accounting
policies and applied them consistently and made
Judgments and estimates that were reasonable
and prudent so as o give a true and fair view of
the state of aftfairs of the Company at the end of
financial year and of the profit or foss of the
Company for the year under review:

(iii)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 traud and other
irregularities:

Librar
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(iv) That the Dircctors have prepared the accounts
for the financial year ended 317 March. 2002 on
a ‘going concern’ basis.

ACKNOWLEDGEMENT:

Your Directors record their appreciation o its team ol

cmploycees for their unstinted and single minded
devotion to the task at hand. We are afso gratefuf (o the
(inancial institutions for their constructive support and
assistance.

For and on behalf of the Board of Divectors.

(ANIL KUMARSINGH)
Managing Director

(UDAYAN SINGH)
Dircctor

Place: Lucknow
Date: 30.07.2002

S.R. GUPTA & CO.
Chartered Accountants

24/24C KARACHI KHANA
KANPUR

AUDITORS’ REPORT

To.

The Members of

LINAKS MICROELLECTRONICS LTD.

We have audited the attached Balance Sheet of
Linaks Microclectronies Ltd. as at 317 March 2002 and
also the annexed Profit & Loss Account for the year
ending on 31 March 2002.

1. As required by the Manufacturing and Other
Companies (Auditor’s Report) Order 988, issued
by the Company Law Bouard in terms of the
information and explanation given to us and on the
basis of such checks as we considered appropriaie.
we enclose inthe annexure a statement on the matters
specified in paragraph 4 and 5 of the said order.

20 Turther to our comments referred to in paragraph (1)

above and subject 1o following -

“That in computing Proli/Loss simple rate of mterest

had been charged on Term Loans Trom Tinancial

institutions. In the event ol applving compound and
penad rate of terest loss would have been increased
by Rs. LT 2 Jues (previous year Rs, 9844 Taes).”
report that:

We o have obtaied all the mformation and

explanation. which to the best ol our knowledge and

beliel were necessary Tor the purpose of our audit.

In our opinion. the Company has kept proper books

ol accounts as required by law as far as 1 appears

We

P

LIN

from our examination of the books.

The Balance Sheet and Profit & Loss Account

annexed with this report are in agreement with the

books ol account.

In our opinton. the Profit and Loss Account and the

Balance Sheet comply with the Accounting

Standards reterred to in Sub-section (3C) ot Section

211 of the Companies Act, 1956.

In our opinion and to the best of our information and

according o the explanation given o us, the said

accounts read together with the notes thereon give

the information required by the Companies Act, 1956

in the manner so required: -

Insolar as it relates to the Balanee Sheet, of the state

of allairs of the Company as at 31% March 2002,

(1) Insolar as 1t relates 1o the Profit & Loss account off
the loss of the Company for the year ending on 31
March 2002.

{n

For: S.R. Gupta & Co.
Chartered Accountants

Place : Lucknow
Date 30.07.2002

V.K.Gupta
Parmer

S.R.GUPTA & CO.

24/24C KARACHI KHANA
Chartered Accountants )

KANPUR

ANNEXURETOTHEAUDITORS’ REPORT
(Reterred 1o in Paragraph 1 of our report of even dale)
1. The Company has maintained proper records

showing full particulars including quantitative
detatls and situation ol fixed assets. The management
has physically verified the fixed assets at reasonable
mtervals and no material discrepancies with respect
to book records were noticed on such verification.

2. None ol the fixed assets have been revalued during
the year.

A The stoek of fmished goods, stores. spare parts. raw
materials have been physically verified during the
vear by the Mapagement and in our opinion the
frequency of vertfication was reasonable.

4. The procedure of phiysical verification of stocks

followed by the Company are reasonable and
adequate commensurate with the size of the Company
and the nature ol 1ts business.

5. The discrepancies. noticed on verification between
the physical stocks and the book records, were not
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