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NOTES

1

A Member entitled to attend and vote zt the
Meeting is entitied to appoint 2 Proxy to attend and
on a poll to vote instead of himselffherself and a
Proxy need not be a Member of the Company. A
Member unable to attend may appoint ancther
person (whether a member or not} as his/her Proxy
in the enclesed form. The instrument appointing
the Proxy and the power of attorney or other
authority. it 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 hefore the time for holding of the
Meeting, in default. the instrument of Proxy shall
not be treated as vahd.

An Explanatory Statement pursuant to Section
173({2) of the Companies Act. 1956 for item Nas 5
and 6 of the Notice is annexed hereto

The Register of Members and the Share Transfer
Books of the Company wiil remain closed from
26th June, 2000 to 5th July. 2000 (both days
inclusive)

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

Shareholders seeking any information with regarc
te accounts are requested to write to the Company
al an early date so as to enable the Management
to keep the information ready.

Members/Proxies are reguested to bring the
Attendance slip sent with the Annua! Report duly

filled-in for attending the Meeting Members who
hold shares in the dematerialized form are
raquested to indicate their DP ID and Client {D
Numbers in the Attendance slip.

The Company has listed its shares at

(a) Madras Stock Exchange Ltd
Exchange Building, Post Box No. 183,
1%, Second Line Beach, Chennai - 600 001

(b) The Stock Exchange, Mumbai,
Fhiroze Jee Jeebhoy Towers,
Dialal Street, Mumbai - 400 001,

The listing fee for these exchanges have been paid
n time

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

All decuments referred to in the accompanying
Naotice 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 all
working days, except Saturdays and Holidays
before the date of the Annual General Meeting.

Secunties and Exchange 8eard of India (SEBI) has
stipulated that effective 21st March, 2000, the
shares of SPIC Electronic and System Limited
(SPEL} would be compulsorily traded in
dematerialized form by all investors i.e. it would be
essent:al for all investors to open an account with
a Depaository Participant (DP) for trading in the
shares of SPEL.

Members can avail of the nomination facitity in
respect of their shares held in the Company.
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SPEL

NOTICE TO SHAREHOLDERS

NOTICE s hereby given that the Fifteenth
Annual General Meeting of the Members of
SPIC ELECTRONIC AND SYSTEM LIMITED
(SPEL} will be held at 3.00 p.m., on
Wednesday the 5th July, 2000 at Sathguru
Gnanananda Hall', No. 314, T.T K Rcad,
Alwarpet, Chennai 800 018 to transact the
following business:

ORDINARY BUSINESS

1 To receive, consider and adopt the
audited Balance Sheet of the Company
as at 31st March, 2000 and the Profit and
Loss Account for the year ended on that
date and the Reports of the Directors and
Auditors.

2. To elect a Director in the place of
Thiru C.N. Gangadaran, who retires by
rotation and being eligible offers himself
for re-election

3. To elect a Director in the place of Thiru
K. Swaminathan, who retires by rotation
and being eligible, offers himself for re-
election.

4 To consider and if thought fit, to pass with
or without medificaticn. the following
Resolution as a SPECIAL RESOLUTION:

SPECIAL RESOLUTION

"RESOLVED THAT W/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 Sixieenth
Annual General Meeting on such
remuneration as may be decided by the
Board of Directors in additien to
reimbursement of out of pocket expenses.”

SPECIAL BUSINESS

5. To consider and if thought fit. to pass with
or without modifications, the following

Resolution as a SPECIAL RESOLUTION:

SPECIAL RESOLUTION

"RESQOLVED THAT subject to the approval
of the Centrai Government in accordance
with Section 21 of the Companies Act,
1956 the name of the Company be
changed from SPIC ELECTRONIC AND
SYSTEM LIMITED to SPEL
SEMICONDUCTOR LIMITED and that the
relevant provisicns of the Memorandum
and Articles of Associations be suitably
altered with a view to incorporating the
said change.”

6. To consider and if thought fit, to pass
with or without modifications. the
following Re=.~! .:on as o SPECIAL
RESOLUTION:

SPECIAL RESCLUTION

"RESOLVED THAT pursuant t¢ Section
163 of the Companies Act. 1856, the
Company hereby approves that the
Register of Members, index of Members
and copies of all Annual Returns,
prepared under Sections 159 and 160 of
the Companies Act. 1956, together with
the copies of certificates and documents
required to be annexed thereto be kept at
the office of the new Registrar and Share
Transfer Agents wviz.. M/s. Cameo
Corporate Services Lid., situated at
‘Subramanian Building’, No 1, Club
House Road. Chennai 600 002, instead of
being kept at the Registered office of the

Company.”
By order of the Board
for SPIC ELECTRONIC AND
May 12, 200C SYSTEM LIMITED
Regd Office:

88 {0Old Nc.97), Mount Recad B PUSHPARAJ
Chennai - 600 032 Secretary
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ANNEXURE TO NOTICE
EXPLANATORY STATEMENT

(Pursuant to Article 65 of the Articles of
Association of the Company read with
Section 173(2) of the Companies Act, 1956)

The following Explanatory Statement sets out
the material facts referred to in ltem Nos. 5 &
6 of the accompanying Notice convening the
Fifteenth Annual General Meeting of the
Company.

ITEM NO. 5

Your Company is easiy identified as 'SPEL'
in the international semiconductor market.
Further. your Company's present business
of manufacturing and marketing of the
integrated circuits {ICs} is identified as
‘semiconductor’ and not ‘electronic’ by the
customers. Therefore, it 1s considered that
it would be more appropriate to change the
name of your Company from 'SPIC
ELECTRONIC AND SYSTEM LIMITED' to
'SPEL SEMICONDUCTOR LIMITED’. The
Company since obtained name availability
from the authority concerned in terms of
Section 21 of the Companies Act, 1856,
The Ccmpany has toc pass a Special
Resolution and seek the approval of the
Central Government for changing the name
of the Company

The Board of Directors recommends the
Resolution under ltem No. 5 of the
accompanying Notice for adoption.

MEMORANDUM OF INTEREST

None of the Directors of the Company
is interested or concerned in this
Resolution.

ITEM NO. 6

Under the provisions of section 163 of the
Companies Act, 1956, certain documents,
such as Register of Members, Index of
Members have to be kept at the Registered
Office of the Company. However, these
documents may be kept at any other piace
within the city, in which the Registered
Office is situated, If such other place has
been approved for this purpose by a
Special Resolution passed by the Company
in General Meeting The Company
proposes to keep the aforesaid documents
at the new Registrar and Share Transfer
Agents’ office viz.. M/s. Cameo Corporate
Services Limited ‘Subramanian Building',
No. 1, Club House Road, Chennai 800 002,
instead of being kept at the Registered
Office of the Company. Approval of the
Members is therefore, sought by a Special
Resolution as set out under ltem No. 6 of
the accompanying Notice

The Board of Directors reccmmends the
Resolution under Item No. 6 of the
accompanying Notice for adoption.

MEMORANDUM OF INTEREST

None of the Directors of the Company is
interested or concerned in this Resolution.

By order of the Board

for SPIC ELECTRONIC AND

May 12, 2000 SYSTEM LIMITED
Regd. Office

88 (Old No 97), Mount Road. B. PUSHPARAJ

Chennat - 600 032 Secretary
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DIRECTORS’ REPORT

Your Duectors herewith present the Fifteenth
Annual Report along with the audited accounts
for the year ended 31st March, 2000,

During the year under review, your Company
coulgd mamntain the aperating profit at the same
level despite a marginal reduction in the net
sales value The reduction in the sales value
is largely due to the suspension of orders from
US customers on the apprehensions of Y2K
relaled 1ssues. Though your Company had
taken all steps to ensure Y2K compliance in all
equipment and systems, US customers dictated
by their corporate policies chose to suspend
the orders. Most of the customers had built up
over stocks of components in the last quarter
of 1699 for their requirements for February and
March 2000

The scftware talents of our engineers in
developing test programmes had attracted the
attention of our customers. In this field. we are
transforming our operations from technical body
shopping to project based activities. We are
also moving from cost based advaniage to skill
based attraction. Your Company is concentrating
on the project type software business as this
is a preferred operation over technical
manpower deputation. We are confident that
business on this software activity will increase
very substantially in the near future.

The procedural delays and atiendant costs in
import/Export operations in indian Ports are
bheing taken up with the authorities concerned.
The narrow interpretatiens of reforms proce-
dures at operational level continue to haunt
exploration of business opportunities.

The product quality and ON-TIME performance
have been mamiained at high levels and continue
to improve,

Your Company has secured the renewal of

Licence to operate as 100% Export Oriented Unit
(EQU) under the Electronic Hardware Technclogy
Park (EHTP) Scheme for a further 5 year period
i.e . up to December 2004

IC PACKAGING (ICP) :
Operating Results:

The Operating results of the company for the
year ended 31st March 2000 are summarised as
follows:

For the year For the year
ended 31st ended 31st
March 2000 March 199%

(Rs. in lakhs)

Net Sales Value 5531 6354
Gther Income 54 64
Profit before

Depreciation

and Interest 638 736
Interest 242 301
Operating Frofit 396 434
Depreciation 174 170
Profit before Tax 222 264
Marketing :

M/s. Pericom Semi Conductor, USA has gualified
your Company for 40,48 and 80 pin devices
during the year under review. This Company has
product line similar to M/s. Quality Semi
Conductor Inc. and hence your Company is
pursuing for qualification of other packages as
well by M/s. Pericom.

Your Company has been receiving regular orders
from VISHAY-DALE, KOA-Speer Corporation,
Integration Associates etc,

Marketing efforts with US customers iike
international Micro Circuits. ASIC Advantage.
Sihconix, Vaishali Semi Conduciors are in various
stages and your Company is confident to add {o
its customers list during the coming months.
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SPEL

FUTURE PLANS .

Your Company has taken steps to open a non-
trading liaison office at U3 to provide prompt
services to the customers. Vanous customers
have been indicating then preference to have this
type of fiaison office closer to them sinca such
immediate physical presence enhances their
comfort level to work with us. We ara very
confident that the liaison otfice wift give a high
visibiity ta your Company and hope to oxpand
business 1o higher levels.

DEPOSITORY SYSTEM :

The Company has signed an agreement wit
Certral Depository Services India Ltd. (an
agreement had already been signed with
National Securities Depository Ltd.y for
dematenalisation of the Company's shares. The
Secunties and Exchange Board of India (S&BD)
has stipulated that effective 21st March 2000
the shares of your Company woutd compulsority
be lraded in dematerialised forin by all investors
1o it woukd be essental for all investors to open
an account with a Depcesitory Participant (DP) for
trading in the shares of the Company

MAGNETIC MEDIA PROJECT (MMP):

Your Company is in the process of completing
the required formalities for the sale of its
‘Magnetic Media Project” for which the
Members have already accorded their aparoval

PUBLIC DEPOSIT :

Your Company has nel accepted any ceposit
to which provisions of Section 58A 3f the
Companies Act. 1956 are applicable

INDUSTRIAL RELATIONS :

The industnal relaticns during the year was
harmonicus  Your Directors wish to place on
record the excellent co-cperation extended by
the employees in achieving the objectives of
your Company

AUDITORS :

The Company s Auditors M/s.Natarajan & Co..
Chartered Accountants. retiring at the

conclusion of the forthcoming Annual General
Meeting are eligible for re-appointment

DIRECTORS :

Thiruvalargal K. Swaminathan and
C N Gangadaran. retire by rotation at the
forthcoming Annual General Meeting and being
eligthle  offer themselves for re-appointment as
Directais

INFORMATION PURSUANT TO SECTION 217
OF THE COMPANIES ACT, 1956 :

In terrms of section 217 (1) (e) of the Cocmpanies
Act 1456 and the rules framed thereunder.
partizulars relating to the conservation of energy.
trrhrnlogy absorption. foreign exchange

~and culgo Is enclosed as part of this
=

A statement giving particulars as required under
section 217 (2A) of the Companies Act. 1956 and
the ruies framed thereunder. 1s attached and
forms part of this report.

YEAR 2000 (Y2K) COMPLIANCE :

All computer based systems of the Company
transited smoothly inte the new millenium and
have been performing without any Y2K probliem

ACKNOWLEDGEMENT :

Your Company is grateful to the Government of
India. the Government of Tamil Nadu, Financial
Institutions, Banks, Vendors and Valued
Overseas Customers for their continued
assistance and co-operation in achieving the
objectives of your Campany. The Board of
Directors greatly appreciate the dedicated and
sincere service randered by all employees of your
Company

For and on behalf of the Board

Dr P R SUNDARAVADIVELU
Chairman

May 12 2000
Chennat 600 032

|
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Statement showing the particulars of Employees of the Company as required under Section
217({2A) of the Companies Act, 1956 read with the Companies (Particulars of Employees) Rules,
1975 and forming part of the Report of the Board of Directors for the year ended 31st March, 2000

5 Ne Name D'esignat'ion Age. Last bDate of Gross
& Nature of  Qualification employment commencement -Amount
duties and-Experience  and. post held of employment Rs.
1 N. DHANUSHKOD! Managing 60 years. Exetutive Director. 4121992 17 21.913/-
Director B.E. Hons. M/s. Southern
(Electrical) Petrochemical
38 years Industries
Corporation Limited
(SPC)

The -above employee has been employed on contractyal basis and is not related to any of the Directors of the
Company-

Disclosure of particuiars with 're'spe'crt"go €onservation of Energy, Technalogy Absorption, Foreign
Exchange Earnings and Qutgo -3s required under the Companies (Disclosure of Particutars in the Report
-of Board -of Directors). Rules; 1988 and formirig part of the. Report of the Board of Directors for the
year ended 31st March, 2000.

Total Foreign Exchange used during the year Rs. 4731.96 lakhs

Total Foreign-Exchange earped guning the year Rs. 6089.47 lakhs
The particulars regarding Conservation of Energy, Technology Absorption and R&D are mot applicable during the year
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