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F harizt dighlights

Rs. in Lakhs
i 19509t | 100102 { 199203 | 100304 { 100485 | 1995906 | 190647 | 19798 | 1om 199 AL
SINo. | Paricuiars JnMay | JunMay | JunMay | JunMay | JunMar | AprMar | AprMar | AprMar | AprDec | JanDec | JanDec
# 2
1| Tot# Revenug 408578 458305 | 535665 (627347 820934 |[9043735 |N63009 [M44473 | 846408 11701386 |22431.00
2 | Expotts ¥ | 1078 8088 | 10414 4887 | 36651 | 235430 (186223 | 140285 | 212470 | 220547

3 | R&D {flev & Cap) Dxpervitwe 59461 4982 63686 %0 613 4802 5935 10148 MR o204 | 4830

4+ Profit betore Tax 1051 5201 5916 | 26126 BOOT | 15463 | 20556 426.66 14990 25 | srH

5 | Profit afer Tax 1051 6201 59.16 26126 | 38005 | 1463 178.56 30166 10890 2855 | M

6 | Book vatue per share (Rs) 592 6.3 677 870 106t 18.18 1824 18.81 1900 19.35 2074

7 | Eamings per shase (Rs) 047 043 .61 183 e 08 105 L) 085 14 2.6

-

8 | PBT % of Tolal Reverue 0.26% 135% 1.10% 416% 4.63% 164% 17T% 37%% 1.77% 184% 2.26%

9 | PAT %ol Toldl Revenue 0.26% 1.35% 110% 416% 453% 1648% | . 154% 264% 1.28% 1.34% 1.71%
10 | PBOIT % of Total Revence 1586% [ 1842% | 1604% | 1537% | 45k a01% 7.30% 8.05% 187% 5.8%% 6.40%
11| ROCE % (PBIT/CE) 5% | 19.2% | 0M% | 2463% | 2022%'| 1278%; 134% | 1210% 97%  8B8%|  1176%

12 | R&D{Rex b Cap)
Expendiure % of Revenve 146% | R0% | 119% 1 093 | o7 | 0Sms | 0S% | omm | 1ome|  som|  20m%

13 | Fired Assets Tumover (No, of fimes)| 250 299 kk: 500 B.24" 775 964 881 789 na 8.32

ROCE is profit before interest and taxation (PBIT) divided by Capital Employed {CE).
Fixed assets tumover is total jumover divided by net fixed assets as at the end of the year,
PBT is profit before tax.

PAT is profit Afier tax.

PBOIT is Profit before Depreciation, Interest and Tax.

# -10months @ -9months  * - Annuaiised
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Notice to the Shareholders

NOTICE is hereby given that the fifteenth annual
general meeting of the company will be held at
Music Academy, New No.168 (Old No. 306),
T T K Road, Chennai - 600 014, on Monday, the
11" June 2001 at 10.15 A.M to transact the following
business:

ORDINARY BUSINESS

1.

To consider and if thought fit to pass with or
without modification the following resolution as
an ordinary resolution:

RESOLVED THAT the audited balance sheet
as at 31* December, 2000 and the profit and
loss account of the company for the year ended
on that date, together with the directors’ report
and the auditors’ report thereon as presenied
to the meeting be and the same are hereby
approved and adopted.

To consider and if thought fit to pass with or
without modification the following resolution as
an ordinary resolution:

RESOLVED THAT pursuant to the
recommendation of the directors, dividend of
10% for the year ended 31%* December 2000
amounting to Re 1 per share, absorbing a sum
of Rs 170.25 lakhs be and is hereby declared
on 170,25,318 equity shares of Rs. 10 each
fully paid up, and that the same be paid to the
shareholders, whose names appear on the
company's register of members on 31 May
2001.

To consider and if thought fit to pass with or
without modification the following resolution as
an ordinary resolution:

RESOLVED THAT Mr S R Vijayakar who retires
by rotation and being eligible for
re-appointment be and is hereby
re-appointed as a director of the company.

To consider and if thought fit to pass with or
without modification the following resolution as
an ordinary resolution:

RESOCLVED THAT Mr K Dhruva who retires by
rotation and being eligible for re-appoimtment
be and is hereby re-appointed as a director of
the company.

To consider and if thought fit to pass with or
without modification the foliowing resolution as
an crdinary resolution:

RESOLVED THAT the retiring auditors,
M/s. Sundaram & Srinivasan, Chartered
Accountants, Chennai, be and are hereby
re-appointed as auditors of this company to
hold office from the conclusion of this meeting
till the conclusion of the next annual general
meeting of the company on such remuneration
as may be fixed in this behalf by the Board of
Directors of the company.

SPECIAL BUSINESS

6.

To consider and if thought fit to pass with or
without modification the following resolution as
an ordinary resolution:

RESOLVED THAT subject to the provisions of
Sec. 198, 269, 309 and 310 and other
applicable provisions, if any, of the Companies
Act, 1956 read with Schedule XIii thereto, the
re-appointment of Mr, K Dhruva as Whole Time
Director for a further period of one year with
effect from 31% July 2000 and the payment of
remuneration to Mr. K Dhruva as Whole Time
Director as detailed beiow be and are hereby
approved.

(a) By way of salary, allowances, commission
on profits or performance linked incentive
or bonus, hereinafter referred to as
remuneration, subject to a ceiling of
Rs.14.00 lakhs per annum (increased
from Rs.10 lakhs to Rs.14 lakhs per
annum).

(b} Perquisites like unfurnished
accommodation / house rent allowance,
gas, electricity, water, furniture /
furnishings, medical reimbursement, leave
travel concession for self and family, club
fees, medical / personal accident
insurance premia and other benefits or
amenities as may be decided by the hoard
of directors from time to time, all such
perquisites restricted to a sum not
exceeding to Rs.8.00 lakhs per anhum.
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{c) The perquisites shall be evaluated at
actual cost to the company and where it
is not possibie to ascertain the actual cost,
such perquisites shall be evaluated as per
Income-tax rules,1962.

(d) Provision for use of company car with
driver for official duties and telephone at
residence (including payment for jocal
calls and long distance calls) shall not be
included in the computation of perquisites
tor the purpose of calculation of the said
ceiling. Personal long distance calls on
telephone and use of company car for
private purposes shalt be recoverad by the
company from Mr K Dhruva.

{e) Company's contribution to provident fund
and superannuation fund not exceeding
such percentage of the salary as may be
fixed by the Central Government from time
to time and gratuity as per rules of the
company shall no! be included in the
computation of the limits for remuneration
or perquisites aforesaid.

() The total remuneration including
perquisites payable to the whole-time
director shali not exceed 5% of the net
profits of the company calculated in
accordance with section 309 of the
Companies Act, 1956.

{(g) Inaddition to the above remuneration and
perquisites, the whole-time director shall
also be entitled to pension, if any, payable
after retirement, subject to rules and
regulations as may be framed by the
company in this regard.

in the event of loss or inadequacy of profits
for any financial year, the board of
directors shall revise the remuneration
payable to Mr K Dhruva, whole-time
director during such financial year in such
manner as agreed to between the board
of directors and Mr K Dhruva and within
the limits prescribed in this behalf under
schedule Xl to the Companies Act, 1956.

7. To consider and if thought fit to pass with or

without modification the following resolution as
an ordinary resolution:

RESOLVED THAT Mr K S Ramesh be and is
hereby appointed as a director of the company,
liable to retire by rotation.

To consider and if thought fit to pass with or
without modification the foliowing resclution as
an ordinary resolution:

RESOLVED THAT subject to the provisions of
Sec. 198, 269 and 309 of the Companies Act,
1956 read with Schedule Xill and other
applicable provisions, if any, of the Companies
Act, 1956, Mr K § Ramesh be and is hereby
appointed as whole-time director of the
company (designated as Director and Chiet
Executive Officer) for a pericd of five years with
effact from 12% April 2001 on such remuneration
as may be determined by the board of directors
from time to time not exceeding 5% of the net
profits of the company calculated in accordance
with the provisions of section 349 and 350 of
the Companies Act, 1956 and within the
maximum limits specified below :-

(a) By way of salary, allowances, commission
on profits or performance linked incentive
or bonus, hereinafter referred to as
remuneration, subject to a ceiling of
Rs. 50 lakhs per annum.

(b) Perquisites like unfurnished accom-
modation / house rent allowance, gas,
electricity, water, furniture / furnishings,
medical reimbursement, leave travel
concession for self and family, club fees,
medical / personal accident insurance
premia and other benefits or amenities as
may be decided by the board of directors
from time to time, all such perquisites
restricted to a sum not exceeding to Rs.24
lakhs per annum.

{c) The perquisites shall be evaluated at
actual cost to the company and where it
is not possible to ascertain the actual cost,
such perquisites shall be evaluated as per
Income-tax rules, 1962,

(d) Provision for use of company car for official
duties and telephone at residence
(including payment for local calls and long
distance calls) shall not be included in the
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computation of perquisites for the purpose
of calculation of the said ceiling. Personal
long distance calls on telephone and use
of company car for private purposes shail
be recovered by the company from
Mr K S Ramesh.

(e) Company’s contribution to provident fund
and superannuation fund upto 27% of his
salary and such other percentage of the
salary as may be fixed by the Central
Government from time to time and gratuity
as per rules of the company shall not be
included in the computation of the limits
for remuneration or perquisites aforesaid.

{f) In addition to the above remuneration and
perquisites, the whole-time director shall
also be entitled to pension, if any, payable
after retirement, subject to rules and
regulations as may be framed by the
company in this ragard.

In the event of loss or inadequacy of profits
for any financial year, the board of
directors shall revise the remuneration
payable to Mr K S Ramesh, whole-time
director during such financial year in such
manner as agreed to between the board
of directors and Mr K S Ramesh and within
the limits prescribed in this behalt under
schedule XlH to the Companies Act, 1956.

To consider and if thought fit to pass with or
without modification the following resolution as
a special resolution:

RESQOLVED THAT consent of the company be
and is hereby given for vesting of all business
undertakings, assets and liabilities, cluties,
rights, obligations etc., of every description of
the subsidiary company, namely M/s ICL
Foundries Limited (ICLF) effective 1% January,
2001 with any accretions or additions or

and are hereby severally authorized to make
or assent f¢ any alteration or modification fo
the scheme of amalgamation or to any
condition or limitation which the High Court of
Madras or any other competent authority may
deem fit to approve or impose and may give
such directions, as they may consider
nacessary and to settle any doubt, question or
difficulty arising under the scherme or in regard
to its implementation or in any manner
connected therewith and to do all such acts,
deeads, matters and things for putting the
proposed amalgamation into effect, and

RESOLVED FURTHER THAT the board of
directors of the company be and are hereby
severally authorized {0 take all steps necessary
1o file applications / affidavits to the High Court
of Madras seeking directions to dispense with
holding a separate meeting of equity
shareholders of the company for this purpose
and to file necessary application / affidavit /
petition for confirmation of the scheme of
amalgamation by the High Court of Madras and
to do all acts, deeds and things necessary or
expedient in order to give effect to the
resolutions for carrying the said scheme into
effect and for this purpose, to engage / appoint
solicitors to comply with all legal formalities as
required under the provisions of the Companies
Act, 1956 and with power of the company to
settle any questions, difficulties or doubts that
may arise in this regard, as thay may, in their
absolute discretion, deem fit and proper for the
purpose of giving effect to the above
resolutions.

RESOLVED FURTHER THAT the proposal of
amalgamation in pursuance of this resolution
shall be applied to the Hon'ble High Court of
Madras not later than 31 Dacember, 2002 for
getting their approval.

decretions thereto after the said date so as to Registared Office: By order of the Board
become the estate, assets, rights, title and “Jayalakshmi Estates”

interests and debts, liabilities, duties and New No.24, (Oid No.8)

obligations of the company with effect from that Haddows Road

date in terms of the scheme to be proposed Chennai 600 006

and approved by the board of the company and VENU SRINIVASAN
that the board of directors of the company be 12" April 2001 Chairman

=]
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NOTE S

1.

A merber entitled to at'end and vote at the
meeting is entitled to appoint one or more
proxies to attend and vote instead of himself
and the proxy or proxies so appointed need
not be a member or members as the case
may be of the company. The instrument
appointing the proxy and the power of
attorney or other authority, if any, under
which it is signed or a notarially certified
copy of that power or authority shall be
deposited at the registered office of the
company not later than 48 hours before the
time fixed for holding the meeting.

The explanatory statement pursuant to section
173(2) of the Companies Act, 1956 in respect
of special business under item nos. 6,7, 8 & 9
as set out above is annexed hereto.

The register of members and the share transfer
books of the company will remain closed from
319 May 2001 to 6" June 2001, both days
inclusive.

Members who have not encashed the dividend
warrants for the year ended 31* March 1996
and any subsequent dividend payments are
requested to make their claim to the company.

For any queries on the Depository System,
members may contact any Depository
Participant or the Shares Department at the
Registered Office of the company.

Members are requested to notify immediately
any change in their address to the company.

As a measure of economy, copies of the annual
report will not be distributed at the annuat
general meeting. Members are therefore
requested to bring their copies of the annual
report to the meeting.

Members are requested to affix their signature
atthe space provided on the attendance sheet
annexed to the proxy form and hand over the
slip at the entrance of the meeting hall.
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Explanatory statement pursuant to section 173(2) of the Companies Act, 1956

The following explanatory statement sets out all
material facts relating to special business mentioned
in the accompanying notice dated 12% April, 2001
and shall be taken as forming part of the notice.

Item No. &

Mr. K Dhruva was appointed as Whole Time Director
by the Sharehoiders vide resolution passed at the
Annual General Meeting of the Company held on
6" September 1995 for a period of five years
commencing from 31 July 1995.The shareholders
also approved the remuneration payable to
Mr. K. Dhruva.

Board of Directors at its meeting held on 28" August
2000 reappointed Mr.K Dhruva for a further period
of one year with effect from 31 July 2000, subject
to approval of the shareholders upon payment of
remuneration as detailed in the resolution set out
under ltern No. 6 of the notice.

Remuneration as set aut in the resolution will be
within the limits of 5% of the net profits of the
company calculated in terms of Sec. 349 and 350
ot the Companies Act 1956.

Approval of the shareholders is requested for the
resolution in terms of Sec, 269, 309 and 310 of the
Companies Act, 1956 read with Schedule XIif.
Directors recommend the resolution for adoption.

The terms as set out in the resolution be treated as
an abstract of the terms of contract between the
company and Mr. K Dhruva, Whole Time Director,
pursuant to Sec. 302 of the Companies Act, 1956.

None of the directors except Mr K Dhruva is
interested in the resolution.

Item No. 7

Mr. K S Ramesh was appointed as an additional
director on the Board with effect from 12* April 2001.
In terms of Sec. 260 of the Companies Act, 1956,
Mr. K § Ramesh will hold office upto to the date of
this Annual General Meeting. Notice has been
received from a member of the company signifying
his intention to propose the candidature of
Mr K S Ramesh as a director of the company under
Sec. 257 of the Companies Act, 1956 along with
the requisite deposit .

The directors recommend the resolution for
adoption by the shareholders.

None of the directors except Mr K S Ramesh is
interested in the resolution.

ltem No. 8

Mr. K Dhiruva, Whole Time Director for the company
will retire from 31% July 2001. In terms of Sec. 269
of the Companies Act, 1956, the company is
required to have a Managing Director, Whole Time
Director or a Manager.

The Board of Directors appointed Mr. K 8 Ramesh
as Director and Chief Executive Officer of the
company for a period of five years with effect from
12 April, 2001.

Mr. K S Ramaesh brings with him aver 25 years of
experience in marketing, sales and general
management, and has worked in both Indian and
Multinational organisation. He is known for strong
managerial capacities as well as intelligent
perspective by virtue of exposure to various
functions and businesses from fast moving
consumer goods to consumer durable / industrial
products.

in terms of Sec. 196, 269, 309 read with Schedule
Xlll of the Companies Act, 1956 the appointment
and payment of remuneration to Mr. K S Ramesh
as Director and Chief Executive Officer requires
approval of the shareholders.

The terms as set out in the resolution may be treated
as an abstract of the terms of contract befween the
company and Mr. K S Ramesh, Whole Time Director
and Chief Executive Officer pursuant to Sec. 302
of the Companies Act, 1956,

Mr. K 8 Ramesh, Director of the company is
interested in the resolution.

Item No. 9

As the shareholders are aware, M/s ICL Foundries
Limited (ICLF), is a wholly owned subsidiary of the
company. It owns 6.18 acres of land at
Nandambakkam, Near Guindy, Chennai. It has been
proposed by the directors of the subsidiary to
amalgamate with the company since it was feit by
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the board of directors of the respective companies
that the asseats of the subsidiary company can he
effectively used by the company for locating its
factory and other establishments under one
umbreila which would enable the companies to pool
material and financial resources to meet the
challenges and problems which confront the
business at present besides to ensure
administrative simplicity, operational synergies and
savings in cost.

Since the entire share capital of the subsidiary
company is held by the company, the share capital
of the subsidiary company would stand
automatically cancelled upon the amalgarmation
becoming finally effective and that the subsidiary
company would be dissolved without the process
of winding up. The proposed amalgamation would
not affect the interests of shareholders of the
company &s no new shares were sought to be
issued. Similarly, the interests of the creditors of
the company are not likely to be affected by the
proposed amalgamation.

Under the circumstances, it was decided by the
board that, with the consent of the shareholders of
the company, to make an application before the
Hom’ble High Court of Madras to dispense with a
separate meeting of the shareholders and the
petition by the company in order to help the
company to overcome the huge administration cost

and work involved to hold again a separate meeting
for this purpose. In othar words, by this proposed
amalgamation of the subsidiary with the company,
the assets and liabilities of the subsidiary will be
appropriated by the company and that the
shareholding and other rights of the shareholders
of the company will be unaffected because no new
shares are being issued and there is not going to
be any changa in the capital structure of the
company.

As a matter of abundant caution, the company is
advised that the proposal of amalgamation in any
event should get the approval of the shareholders
of the company before it is approved by the Hon'ble
High Court of Madras. Hence, the proposal is
placed before the shareholders as a special
resolution for their approval. The proposal of
amalgamation, in pursuance of the resolution, shall
be made to the High Court of Madras for their
approval not later than 31 December, 2002.

Registered Office:
“Jayalakshmi Estates”
New No.24, (Old No. 8)
Haddows Road
Chennai 600 006

By order of the Board

VENU SRINIVASAN

12" April 2001 Chairman
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Directors’ report to the shareholders

The directors are pleased to present the fifteenth
annual report and the audited accounts for the year
ended 31st December, 2000.

2. FINANCIAL RESULTS

The highlights of the financial performance of the
Company are as follows:-

{Rupees in Crores)

Yearended  Yearended
Particulars 3122000 31121999
Sales and other income 2431 170.14
Profit before Interest &

Depreciation 14,35 10.02
Interest 6.60 440
Profit before Depreciation 1.75 562
Depraciation 2.68 249
Profit before Tax 507 313
Tax 13 0.84
Profit after Tax 344 229

Add ; Profit brought forward
from the previous year 175 1.15
Tax relating to earlier years 0.40 0.20
Total aveilable for appropriation 5.99 364
Proposed Dividend / Interim Dividend paid ~ 1.70 1.70
(10%) (10%)
Tax on dividend 0.18 0.19
Surplus in Profit & Loss Account 41 175
59 3.64

3. DIVIDEND

The directors are pleased to recommend dividend
of Re.1/- per share for the financial year ended 31¢
December 2000. The dividend if approved by
shareholders would absorb Rs. 188 Lakhs (including
dividend tax) and be paid to all the equity
shareholders whose names stand in the Register
of Members as on 31* May 2001.

4. REVIEW OF OPERATIONS

For the second year in a row, the Company has
posted a growth in turmover in excess of 30%. The

Company’s top line stood at Rs. 224 crores (as
against Rs.170 crores last year). This growth in
turnover was supported with growth in each of the
four current business areas. Exports, contributing
10% of turnover, grew by 4%. The company sold
over 1,00,000 dot matrix printers and 2,75,000
keyboards in the year 2000.

The Company’s thrust on expanding its distribution
network as part of its mission of taking “IT to the
heart of India” saw the company cover over 275
towns, through over 100 distributors and more than
2,000 authorised dealers. The Company today, has
the widest sales and service dealer network for [T
products in India, which provides the company a
unique advantage in customer acquisition and
retention.

Current business areas consolidated their market
standing, with Dot Matrix Printers accounting for a
40% market share and keyboards, a 25% market
share. The Company has a 15% unit share of the
power sclutions market, having sold close to 70,000
UPS systems including exports worth Rs. 22
crores. During the year, the company conducted its
PN series of road shows in 45 locations
across the country, showcasing the complete ‘total
printing and power solutions’ product range.

5. FUTURE PROSPECTS

As innovative product development is the key to
the success of the company’s strategy, over 2% of
sales revenue (Rs. 4.50 crores) was spent on new
R&D initiatives. Focus will increasingly be on
product design and R&D, to introduce products
targeted at “Heart of India” marksts. The Company
will launch its Retail Computer System products,
which has the potential to revolutionise the retail
segment. The product is expected to contribute to
revenues from the second half of the current year.

The language solutions thrust will power the ability
of the company to penetrate the market deeply;
cutting across digital and economic divides.

6. FINANCE

To meet the operating and investment needs, the
Company had availed loans from financiai
institutions and banks to the extent of Rs.11.74

crores.
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