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OPERATING RESULTE AT A GLANCEE

{Rs. in fakhs)

1996-97 1997-98
Gross Profit 233.92 539.15
Interest 366.04 319.53
Profit/Loss before
Depreciation -132.12 318.62
Depreciation 160.52 216.57
Provision for Taxation - -
Profit / Loss after Tax -292.64 103.05
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NOTICE TO SHAREHOLDERS

NOTICE is hereby given that the Thirteenth
Annual General Meeting of the Members of
SPIC ELECTRONIC AND SYSTEM LIMITED
(SPEL) will be held at 3.05 p.m., on Thursday
the 27th August, 1998 at ‘Sathguru
Gnanananda Hall’, No.254, T.T.K. Road,
Alwarpet, Chennai 600 018 to transact the
following business:

ORDINARY BUSINESS

1.  To receive, consider and adopt the
audited Balance Sheet of the Company
as at 31st March, 1998 and the Profit and
Loss Account for the year ended on that
date and the Reports of the Directors and
Auditors.

2. To Elect Directors:

(a8) To appoint a Director in the place of
Thiru S.R. Vijayakar, who retires by
rotation and being eligible, offers
himself for re-appointment.

3. To consider and if thought fit, to pass with
or without modification, the following
resolution as SPECIAL RESOLUTION:

“RESOLVED THAT M/s. Natarajan & Co.,
Chartered Accountants, the retiring
Auditors, be and are hereby re-appointed
as the Auditors of the Company to hold
office until the conclusion of the Fourteenth
Annual General Meeting on such
remuneration as may be decided by the
Board of Directors in addition to
reimbursement of out of pocket expenses.”

SPECIAL BUSINESS

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

“RESOLVED THAT subject to the approval
of the Central Government and Financial

Institutions, sanction of the Company be
and is hereby accorded in terms of
Sections 198, 269, 309, 311 and other
applicable provisions, if any, of the
Companies Act, 1956 for the re-
appointment of Thiru N Dhanushkodi as
Managing Director of the Company for a
period of five years effective from 4th
December 1997 to 3rd December 2002 on
the following terms and conditions as to
remuneration and as per the terms of
agreement, to be entered into between the
Company and Thiru N Dhanushkodi, the
draft of which has been approved by the
Board of Directors of the Company at their
meeting held on 27th November 1997:

(a) Salary
Rs.45,000/- (Rupees Forty five
thousand only) per month.

(b) Commission
One per cent commission on the net
profits of the Company or special
allowance not exceeding the total
annual salary.

(c) Perquisites
Perquisites shall be allowed in
addition to both salary and
commission or special allowance. It
shall be restricted to an amount equal
to the annual salary. Perquisites are
classified as follows:

i) Housing/House Rent
Allowance
The expenditure incurred by the
Company on housing will be
‘subject to a ceiling of 60% of
the salary.

ii) Gas, Electricity, Water and
Furnishings
The expenditure incurred by the
Company on Gas, Electricity,
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d)

ifi)

tv)

v)

vi)

Water and Furnishings shall be
valued as per the Income-tax
Rules, 1962 and shall be
subject to a ceiling of 10% of
the salary.

Medical Reimbursement

Medical Reimbursement
expenses incurred for the
Managing Director and his
family will be subject to a ceiling
of one month’s salary in a year
or three months’ salary over a
period of three years.

Leave and Leave Travel
Concession

Leave as per Rules of the
Company. Leave not availed of
during the tenure as Managing
Director may be encashed as
per the Rules of the Company.
Leave Travel Concession for
self and family once in a year
incurred in accordance with the
Rules of the Company.

Club Fees
Fees of Clubs subject to a

maximum of two clubs. This will”

not include admission and life
membership fees.

Personal Accident insurance
Personal Accident Insurance of
an amount the annual premium

of which does not exceed
Rs.4000/-.

Other Payments and Provisions

i)

Contribution to Superan-
nuation Fund and Provident
Fund

Contribution towards Provident
Fund will be subject to a ceiling

i)

iv)

v)

of 12% of the salary.
Contribution of Pension/
Superannuation fund togetaer
with Provident FFund shall not
exceed the limit as laid down in
the Income-tax Rules, 1982.
Contribution to Providen® Fund,
Superannuaticn Fund and
Annuity Fund will not be
included in the computation of
the ceiling on perquisites to the
extent these either singly or put
together are not taxable urder
the Income-tax Act.

Gratuity

Gratuity payable shall not
exceed one half month's salary
for each completed year of
service.

Car

Provision of car for use of
Company's business purposes.
Use of car for private purpose
shali be billed by the Company.
The use of Company's car for
business purposes will not be
considered as a perquisite.

Telephone

Provision of telephone at
residence will not be considered
as a perquisite but personzl
long distance calls ghall be
billed by the Company.

Entertainment Expenses

Reimbursement of enteriain-
ment expenses actually and
properly incurred Tor the
business of the Company
subject to a reasonable ceiling
as may be fixed from time to
time by the Board.
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e) Minimum Remuneration

The aforesaid remuneration shall be
the minimum remuneration
notwithstanding the absence or
inadequacy of profits earmed by the
Company during the currency of the
term of office of the Managing
Director.”

“RESOLVED FURTHER THAT the Board of
Directors of the Company be and are hereby
authorised to amend/alter/modify the agreement

referred to above, in terms of the approval of the
Central Government/Financial Institutions and as
may be agreeable to Thiru N Dhanushkodi.”

By order of the Board
for SPIC ELECTRONIC AND

June 12, 1998 SYSTEM LIMITED
Regd.Office:

97, Mount Road B. PUSHPARAJ
Chennai - 600 032 Secretary

NOTES

1. A member entitled to attend and vote at the
Meeting is entitled to appoint a Proxy to attend and
on a poli to vote instead of himself/herself and a
proxy need not be a member of the Company. A
member unable to attend may appoint another
person{whether a member or not) as his/her proxy
in the enclosed form. The instrument appointing
the proxy and the power of attorney or other
authority, if any, under which it is signed or copy
of that power or authority duly certified by a Notary
Public or other proper authority shall be deposited
at the Registered Office of the Company not less
than 48 hours before the time for holding of the
Meeting, in defauit, the instrument of proxy shall
not be treated as valid.

2. An explanatery statement pursuant to Section
173(2) of the Companies Act, 1956 for item No.4
of the Notice is annexed hereto.

3. The Register of Members and the Share Transfer
Books of the Company will remain ciosed from 13tn
August, 1998 to 27th August, 1998 (both days
inclusive).

4. Members are requested to notify immediately any
change in their address to the Company/Share
Transfer Agents.

5. Shareholders seeking any information with regard
to accounts are requested to write to the Company
at an early date so as to enable the Management
to keep the information ready.

6. Members/Proxies should bring the Attendance slip
sent with the Annual Report duly fitled-in for
attending the Meeting.

7. Shareholders are requested to bring thei: copies of
Annual Report for the meeting.

8. All documents referred to in the accompanying
Notice and the Explanatory Statement are open for
inspection at the Registered Office of the Company
during office hours (9.30 a.m. to 5.00 p.m) on ahl
working days, except Saturdays and Holidays
before the date of the Annual General Meeting.
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iii) Medical Reimbursement

Medical Reimbursement expenses
incurred for the Managing Director
and his family will be subject to a
ceiling of one month’s salary in a year
or three months’ salary over a period
of 3 years.

iv)] Leave and Leave Travel

Concession

Leave as per Rules of the Company.
Leave not availed of during the tenure
as Managing Director may be
encashed as per the Rules of the
Company. Leave Travel Concession
for self and family once in a year
incurred in accordance with the Rules
of the Company.

v} Club Fees

Fees of Clubs subject to a maximum
of two clubs. This will not include
admission and life membership fees.

vi) Personal Accident Insurance

Personal Accident Insurance of an
amount the annual premium of which
does not exceed Rs.4000/-.

Other payments and provisions

i) Contribution to Superannuation
Fund and Provident Fund

Contribution towards Provident Fund
will be subject to a ceiling of 12% of
the salary. Contribution of Pension/
Superannuation fund together with
Provident Fund shall not exceed the
limit as laid down in the Income-tax
Rules, 1962, Contribution to
Provident Fund, Superannuation Fund
and Annuity Fund will not be included
in the computation of the ceiling on
perquisites to the extent these either
singly or put together are not taxable

e)

under the income-tax Act.
ii) Gratuity

Gratuity payable shall not exceed one
half month’s salary for each
completed year of service.

it} Car
Provision of Car for use of Company’s
business purposes. Use of car for
private purpose shall be billed by the
Company. The use of Company’s car

for business purposes will not be
considered as a perquisite.

iv) Telephone

Provision of telephone at residence
will not be considered as a perquisite
but personal long distance calls shall
be billed by the Company.

v) Entertainment Expenses

Reimbursement of entertainment
expenses actually and properly
incurred for the business of the
Company subject to a reasonable
ceiling as may be fixed from time to
time by the Board.

Minimum Remuneration

The aforesaid remuneration shall be the
minimum remuneration notwithstanding the
absence or inadequacy of profits earned by
the Company during the currency of the
term of office of the Managing Director.

The Central Government has since
accorded approval vide their letter No.1/18/
98-CL.Vll dated 13.5.98 in this regard.

Considering the sustained efforts made by
Thiru N Dhanushkodi to turn around the
Company and the prevailing industry
standard, the Board of Directors felt it
justifiable to offer the aforesaid
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