]
quul TRt BN MY, e,

L
Ty

...,,”_& SRR &

o

1998-009.

WWW.SaNsco.net

REPORT

-

TANNUAL

5
Q
c
S
B
c
S
=
o
@.



www.reportjunction.com
http://www.reportjunction.com
www.reportjunction.com

WwWWw.reportjunction.com WWW.Sansco.net

GROWTH AT A GLANCE
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NOTICE

i

19

NOTICE IS HEREBY GIVEN THAT the Ninth Annual General
Meeting of the Mcimbers of the Company will be hiold on Friday
the 27th day of August, 1999, at 2.00 p.m. at Andheri Recreation
Club. near Bhavan's College, Andheri (W), Mumbai - 400 058 to
transact the ollowing business -

ORDINARY BUSINESS

To receive, consider and adopt the audited Balance Sheet of
the company as at 3fst March 1999. :he Profit anu lLoss
Account for the finar: ul year ended on that date e (he
Reports of Directors and Auditors thereon.

To deciare dividend on equity shares.

To appoint a Director in place of Shri Premchand Goliya, who
retires by roiwation and being eligible. offers himself for
reappointment.

To appoint a Director in place of Shri Rughunath Rai Kumar.
who retires by rotation and being eligible, offers himself for
reappointment. -

To appoint Auditors to hold office from the conclusion of this
\nnual General Meeting until the conclusion of the ne~. Annual
General Meeting and to fix their remuneration.

SPECIAL BUSINESS
6.

Amendments to the Articles of Association

T consider a-d. if thought fit to pass with or without
mudification, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 31 and other

_ applicable provisions if any of the Companies Act, 1956 and

the provisions of other statutes as applicable and subject to
such approvals, consents, permissions and sanctions as may
be necessary from the appropriate authorities or bodies, the
Articles of Association of the Company be and is hereby
altered as follows:- -

A. In the Article 2 containing definitions, the following
addiuvnal definitions be inserted after Sub-article (ah).

ai)  “"DEPOSITORIES ACT" means the Depositories
Act, 1996 or any siatutory modifications or
re-enactment thereof for the time being in force.

aj)  "DEPOSITORY” means a Company formed and
registered under the Companies Act. 1956 and
which has been granted a Certificate of

Registration w0 act as a Depository under the -

Securities and Exchange Board of India Act, 1992,

‘ak)  “SECURITY” means such Security as may be
: specified by SEBI from time to time.”

~al)  “BENEFICIAL OWNER™ means the Beneficial -
: ‘Owner as defined in Clause (a} of-Sub-section (1) -

- of Sectnon 2 of-the Deposnones ACL 1996—

B Undcr thc hc«dmg “TRANSFER AND TRANSMISSION
" OF SHARES” new articles numbering Article 75(A) and
~80(A) to be rcad as follows be inserted.

751A) Every holder of Shares and / or Debentures of the
Cnmpany shall be entitled to nominate in the

) prescribed manner a person t¢ whom his/her Shares
and /for Debentures shall vest in the evemt of

lus/he: death ia accordance with the provisions of
the Act.”

80(A) DEMATERIALISATION OF SECURITIES

a)

by

c)

d

€)

Notwithstanding anything conained in these
Articles, the Company shall be entitled to
demateriglise its secuifities’ and to offer
securities in a dematerialised for.n pursuant
to the Depositories Act. [996.

1.very person subscribing to securities offered
by the Company shall have the option to
receive security certificates or to hold the
securilies with a depusitory. Such a person
who is the beuclicial owner of the securities
can at any time opt oui of a depository, if
permitted by the law, in respect of any
security in the maaner provided by the
Depaositories Act, and the Company shall in
the manaer and within the time prescribed,
issue to the beneficial owner the required
certificate of securities. If a porson opts to
hold his securi'v. and on 1. cipt of the
intormation, the “depositors ~shall enter in its
record the name of 'he allotiee as the
beneficial owner of 1. ~ecunty.

All securities held by a depository shall be
dematerialised and shall be in a fungible form.
Nothing contained in Sections 153, 153A,
153B, I187B, 187C and 372 of the Act shall
apply to a depositary in resp. 't of the
securities held by it on behalf of the beneficial
OWNers.

Rights of depositories

(i) Notwithstunding anything (. the
contrary coniained in the Act or these
Articles, a depository shall be deemed
to be the registered owner, for the
purposes of effecting transfer of
ownership of security on behalf of the
beneficial owners.

(ii) Save as otherwise provided in (i) above,
the dupository as the registered owner
of the securities shail not have any
voting rights or any other rights in
respect of the securities held by it

(iii} Every person holding securities of the
Company and whose name is cntered as
the beneficial owner in the records of
the depository <hall be Jeemed to be n
member of the Company. The beneficial

- pwner of securities shall be entitied to
all the rights and benefits and be subject
1o all the lisbilitics in rospect of his
securities- which are h;ld by a

depositary.

Notwithstanding anything in the Act or these
Articles 10 the contrary. where securities are
held in a depository, the records of the
beneficial ownership may be served by such
depository on the Company. by means of
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clectronic mode or by delivery of floppics or
discs.

f) © Nothing contammed in Section 105 of the Act
or these Articles shall apply 1o a transfer of
s :curities effected by a transferor and
transferec both of whom are entered as
beneficial owners in the records of a
depository.

g) Notwithstanding anything in the Actor thiese

< - Anticles. _where securities-are deali-with—w

a depository, the Company shall intimate the
details thereof to the depository immediately
on allotment of such securities.

h)  Nothing contained in the Act or these Articles
regarding the necessity of having distinctive
numbers for securities issued by the Company
shall apply to securitizs held with a
depository.

i}  The Register and Index of Reneficial Owners
maintained by a depository under the
Depositorics Act, 1996. shall be deemed to

* be the Register and Index of Membe: ~ ind
Security Holders for e purpose of these
Arricles.

To consider and, if thought fit to pass with or without

- medification, the following resolution as a Special Resolution:

“RESC; VED THAT in accordance with the provisions of
Section 81 (1A) and cther applicable provisions, if any, of the
Companies Act, 1956 or any statutory modification or re-
endctment thereof for the time being in force and subject to
such approvals, permissions and sanctions as may be necessary
from Government of India (GOI), Reserve Bank of India
(RBI), Securities and Exchange Board of India (SEBI) or any
other appropriate authority or Financial Institutions or Banks
and subject to such conditions and modifications as may be
consider.J necessary by the Board of Directors and as may
be prescribed in granting such approvals, which may be agreed
to by the Board, consent of the Company be and is hereby
accorded to the Board of Directors (which term shall include
any Committee of the Board authoris=d to exercise the powers
of the Board) of the Company to issue, offer or ailot Equity
Shares/Preference Shares/ Fully Convertible Debentures/ Partly
Convertible Debentures / Non-convertible Debentures/ Bonds
or any Other Instruments (including Global Depository
Receipts) as may be decided by the Board of Directors, either
in Rupees or any such appropriate foreign curren. y as may
be permitted by law for an aggregate value which may be
decided by the Board in their sole discretion provided, however,
the resultant paid up Equity and Preference Share Capital shall

-be within the Authorised Share Capita! of the Company of

_Rs.27.50,00,000/~ (Rupees Twenty Seven Crores Fifty Lacs

" only) with or without attachable or detachable warrants 10 the
Promoters, Direciors, their friends, relatives, associates, group -

companies; members; employees, Non-Resident Indians. Indian
Public, Overseas Corpotate Bodies, International Institufions,
Foreign _Institutional Tovestors, Companies, Mutual Funds,
Financial Tnstitutions, Foreign Collaborators, or ather entities
as may be allowed under applicable rules and regulations and
to such persons (wheth¢rsharcholders of the Company or not)
by Public Issue, Rights Issue, Private Placements, Preferential”
Issue, Boughl -out Dca.? reservaiions, firm commumcntq or

Place : Mumndai
Dated : 21 Jaly, 1999

by any one or more of the above methods or by any other
method permitted by law and at such time or times as the
Bouar, may think fit on such terms and conditions including
the face value, premium amount, premium on conversion.
numbct of conversions. number of tranches. exercise price for
warranty/ uptions, rate of interest. redemption period. manner
of rede mplion. amount of premium on redemption { conversion,
nature of aec-ity, matters with authority to retain su-h over-
subscription 1 the amount as may be permitted by law.”

“RES(H VED further i .40 such of these Equity Shares/
Preferenve Shares/ tully Convertible Debentures f Partly
Convestible Debentures/ Non-Convertible Debentures/ Bonds/
Other Imtiyments as are not subscribed may be disposed of
by the Hesard in itx absolute discrerion in such manner as they
may oo fie”

“RESOINED further that for “he purpose of giving effect to
the above resolution, the Board of Directors be and are hereby
authonsed 1o do all such acts, deeds, matters and things as
ey mav, in their absolute discretion, deem necessary or
desirable and to settle any question~. difficulty or doubt that
may arsse i regard to the offer, issue. alloument of - Equity
Shares/ Proference St.res/ Fully Monvertible 1+ cntares/

'Panl,\ Convertible Det. ntures/ Nos: - onvertibic Debentures/

Bonds/ (xhier Instruments.”

To consider and, i* thought fit to pass \ulh or withoul
modificativo the following resolution as a Special Resulution:

“RESOI VYD THAT in accordance with the provisions ol
Secti: “I(1A) and all other applicable provisions. '1 any. of
the Cosupanies Act, 1956 (including any statutory mod:* -ation
or re-cnsctment thereo! for the time beiny in force) ...\d the
enabling provisions in the Memorandum and Articles of
Association of the Company and in the Listing Agreenicnis
entered inta by the Company with the Stock Exchange< where
the shares of the Company are listed and subject to the appro sl
if so required by law, of the Securitics and Exchange Boaid
of Indin \"SEBI") the Government of India (“GOI"). the
Reserve Bank of India (“RBI”) and all other authorities
concerned. if any, and subject further to such condition§ and
modifications as may be prescribed or imposed by any of them
while granting such approvals, permissions and sanctions,
which the Board of Directors of the Company {hereinafter
referred 1o a~ the “BOARD™) be and are hereby authoriscd to
agrec 0. the consent of the Company be and is hereby accorded
to the Buerd to issue. offer and allot 7,65,000 (Seven Lacs
Sixty Five Thousand) Cumulative Redeemable Preference
Shares of Rs.100/- (One Hundred Only) each aggregating to
Rs.7.65.8.000/- (Seven Crores Sixty Five Lacs Only) in an
aggregatc, on such terms and conditions as the Board may
decide at she time of issue/offer/allotment, as to redem:ption,
dividend. accumulation, premium, conversion into Equity or
otherwise. number. amount, calls, tranches. options, warrants,
voting =4 other connected maiters.”

By order of the Bowd of Directors

SANJIVE ARORA
Company Secrctary
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EXPLANATORY STATEMENT AS REQUIRED BY THE
SEC T'ION 173 OF THE. COMPANIES ACT, 1956.

For Item No. 6

With the introduction of the Depositories Act, 1996 and the
depository systeni, some of the provisions of the Companies Act,
1956 relating to the issue, holding, transfer, transmission of shares
and other sgeurities have been amended to facilitate the
implementation of the new system. The depository system of holding
securitics in electronic form is muck. more safer and convenient
way for i..lding and trading in the securities of a Comp:ny. Your
Company also intends to join the depository and it i iherefore
proposed that the Company’s -Articles of Association be suitably
aliered, as set out in the resolution at Item No. 6 10 reflect the
provisions introde. cd by the Depositories Act, 1996 and to mentivn
the rights of the beneficial owners of the securities in such a system.
As the Articles neads 10 be amended for implementing this system.
The Board reconimends this resolution for the approval of the
Members.

A copy of the Articles of Association of the Company is open for
inspection of the menibers at the Registered Office of the Company
between 10:00 a.m. to 1:00 p.m. on anv working day of the Company
up to the date of the meeting. :

None ot the Director - uf the Company are interested or concerned
in the said re-ofution.

For Hem No. 7 & 8

The subject resofution as set out in Item No.7 of the motice concerns.

a proposal by the Company to issue, offer or allot Equity Shares,
Ireference Shares, FCD, PCD, NCD, Bonds or any Other
Instruments as may be decided-by the Board of Directors to the

Promoters/Directors, their friends, reizuves and associates, group

companies, existing members, employees, Non-Resident Indians,
Indian Public, Overseas Corporate Bodies, Foreign Institutional
Investors, Foreign Colluborators, etc., by Public Issue, Right Issue,
Private Placement, Preferential lssue. Bouaght-out Deals,
Reservations, firm commitments or any othcr method as permitted
by law on such terms und conditions as the Board of Directors may
deem fit to meet in part Company's growing financial requirements
with regard to long term working capital.

Section 81 of the Companics Act, 1956 provides inter-alia that the
Company in the first instance should offer ail the shares to be issued
by the Company for subscription -pro-rata to the existing Equity
Sharcholders unless decided otherwise in a General Meeting by a
Special Resolution and accordingly consent of the shareholders is
being sought pursuant to provisions of the said Secfion to issue,
offer or allot Equity Shares, Preference Shares, Non-Coavertible
Debentures (NCD), Partly-Convertible Debeatures (PCDVFully
Convertible Debcntures (FCD), Boads or any Other lastruments to
the members or other persons as may be Equity Shares and/or
securities/instruments to be converted into equity are proposed to
be offered at a price not lower than the price as calculated as per

-SEBI Guidelines on Prefercntial Issues dated 4th August," 1994. As.
per said Guidelines, for the resolution 1o be efective (for equity -
or equity ‘related -instruments)- action ‘on sharcholders’ resolution:

shall be completed within threce months from ‘the date of passing
the resolution. The Resolution Nu.8 refers to issue of Prefeiénce
Shares only, while the Resolution No.7 is a general resolution
applicable to all types of instruménts.

- Al the Directors of the Company may bc doemcd tobe coawme-d
or interested to the extent of allotment to be made to them, their
relatives, friends or business associates and tothe Firid, Compesics
and Bodies Corporate in which they are deemed 10 be concerned
or interested.

8 ~Only rchstered membeucarrvm" the AﬁcndanoeShp and the

NOTES :

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
-MEETING IS- ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND THE
PROXY NEED.NOT BE A MEMBER.

—PROXIES IN ORDER TO BE EFFECTIVE MUST _BE
" DEPOSITED AT THE REGISTERED OFFICE OF THE -
COMPANY NOT LESS THAN 48 HOURS BEFORE THE

COMMENCEMENT OF THE MEETING.

2. The Register of Members and the Share Transfer books of the
Company will remain ciosed from Tuesday the 17th day of
August, 1999 to Friday the 20th day of August, 1999 (hoth
days inclusive) for the purpose of payment of dividend.

3. The dividend as recommended by the Board of Directors, if
declared at the meeting. will be subject to the provisions of
Section 200 A o1 tne Companies Act, i 956 be payable to those
members, whose names appear in the Company’s Register of
members on the 20th day of August, 1999,

4. Members are aware that the Company’s share transfer agent
M/s Karvy Consultants Ltd. have shifted the processing of the
work related with <hare transfers etc. from' their Mumbai
office to Hiderabud office, therefore || communications
related v it ares etc. should only be addressed to :

Karvy Consuitants Ltd.
Karvy House, 46, Avenue 4, Street No. 1,
Banjara Hills, Hyderabad - 500 034.
Tel.: 040-3312454/3320251/751/752 « Fax : 040-3311968

However they will continue to accept the physical delivery of the
shares meant ior transfer etc. at their Mumbai office/s.

5. The members are requested to : .

a. Intimate changes, if any, in their regnstcred address at an
early date.

b. 'Quote ledger folio number in ait their correspondence.
Intimate about consolidation of folios, if sham holdmgs
are under multipie folios.

d. Bring their copies of the Annual Report and the
Attendance Slips wnth them at the Annual General
Mceting.

6. Members are informed that an amount of Rs. l 56,080/ being
dividend remainiag unclaimed relating to the financial year
ended 31st March, 1995 (financial year 1994/95) has been
transferred to General Revenue Account of the Central
Government in terms of section 205A of the Companies Act,
1956. Members whose dividend has remained unclaimed arc

. now advised to lodge their claims with the Registrar of
., Companies, Maharashtra, Hakoba Mills Compound, 2nd Floor,

Datiaram Lad Marg, Kalachowki, Mumbai - 400033

7. Members requiring any information about the accounts are
_..requested 1o wyite to the Compmy atleast onc week hefm the -

- *dalc of the | meetmg~ B -
holders of valid proxies yegistered with the Campany w:ll be
permitted to attend the meeting. E -

9. Ia order to provide protection against fmu&uient_enr.ashman
of dividend warrants, the shareholders are requested to fumish
“the Bank Accountmiumber with the name of the Bank/Branch
end its addre-s. quoting folio mo. 10 our Registrar_and
transfer agent Karvy Consultants Ltd.,  Karvy House, 467
_Avenue 4, Street No. 1; Banjara Hills, Hyderabad - 500034’ N
latest by 10th August,-1999. - !

4


www.reportjunction.com
http://www.reportjunction.com
www.reportjunction.com

- Www.reportjunction.com

WWW.SaNSCco.net

a=>
UNIFLEX CABLES LTD.

91« ANNUAL REPORT 1998-99

DIRECTORS’ REPORT

B.

C.

To, The Members

- Your Directors have ple:-sure m presenting their
Ninth Annual Report on the business und
operations of the Company and Audited Accounts
for the year ended 31st March. 1999. _

DIVIDEND

Taking into account the profit for tie year
and current prospects, your Directors
recommend dividend @ 15% on the equity
shares. This would involve a distribution
of Rs. 165.17 lacs. In addition a dividend
tax of Rs. 18.17 lacs will also be payable
by the Company.

REVIEW OF OPERATIONS -

A. FINANCIAL RESULTS

31-Mar-99 3]-Mar-938
Rs. in lacs Rs. in lacs

Operating Profit 2421.08 1952.39
Less : Interest & Finunce Charges (1523.16) _ (1347.52)
“Profit before Depreciation & Tax 897.92 604.86
Less : Depreciation - (444.56) (389.92)
’ ... Profit{Loss) before Taxes . | 383362149,
Less : Provision for Tax —_ -
Profit{Loss) after waxes 453.36 2‘14.94
" Balunce brought forward from earlier years 123.77 79.95
Balance available for appropriations 577.13 794.90
Less : Appropriations
Dividend
— On Equity Shares 165.17 110.11
— Tax on Dividend - 18.17 11.01
— Transfer to General Reserve 50.00 50.00
— Transfer to Debenture )
— Kodemption Reserve 20000 -
Balance carried forward to Balance Sheet 143.79 123.77

The year under review witnessed a volatile
situation in the economy. The political
situation is also uncertain in the Country.
Despite the fluid situation the Company
achieved a satisfactory growth during the

|____year which was made possible due to the

Comipany having good orders in the telecom
division. The profitabiiity of the Compaﬁy
has also shown an improvement and the
trend is likely to persist in the future also.

The Company achieved a turnover of
R+.136.48 crores as compared to Rs. 120.89
crores in the previous year thereby reflecting
a growth of 12.89 % and the operating profit
(PBDIT) increased from Rs. 19.52 Crores to
Rs. 24.21 Crores reflecting a growth of
24.02 %. The net.profit of the Company also
increased from Rs. 2.14 Crores to Rs. 4.53

-Crores showing an increase of 111.68%.

& & bt iy A
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SR )

FUTURE OUTLOOK

With the spurt of the activity on the
infrastructure segment especially the
telecom the future is quite promising for the
Company. The Government’s zeal to
develop the nation’s telecom network has
led to release of huge orders by the
Department of Telecommunications (DOT)
and MTNL for JFTC and OFC cables.

With the entry of private operators in the

busic telecom segment the volume of the.

business will increase manifold. Being an
election year things.are likely to stabilize
further with the assumption of the office by
-the new Government. [ is expected that the
necessary boost will also be given to the
power segment which ivi![ further improve

E. _Y2K PREPAREDNESS . -

The detailed testing-of all the-softwares &
hardwares being used by the Company has
;’f"_h;?n made and the IT department of the

G.

Company as well as an independent agency
has given the confirmation that the Company

is totally insulated from this problem.

The estimated cost of Y2K compliant is not
significant. However to meet any eventuality
the Company also has a contingency plan

in place.

DEPOSITS

The Company has not accepted any Deposits
from Public within the meaning of Section
58-A of the Companies Act and rules made

thereunder.

DIRECTORS

In accordance with the provisions of The
Companies Act. 1956 and the Ariclés of -
Association of the Company Shri
Premchand Goliya and Shti R.ghunath Rai
Kumar are Direcinrs who retire by rotation.
being eligible have offered themselves for

re-appoiniment.
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