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NOTICE
To '
The Members,
USHA (INDIA) LTD.

NOTICE Is hereby given thai the 38th Annual General Meeting of the Members of the
Company wM be held on Thursday, the 2nd December, 1999 al 10.A.M. at Ushapuram,
UPSIDC Industrial Estate, Jagdshpur, oistt. Sultanpur, Uttar Pradesh - 227 817 to transact
the following business:

ORDINARY BUSINESS:
1. To receive, consider and adopt the Balance Sheet as al 30th June, 1999 and Profit &

Lots Account for the year ended on that date and the Reports ot the Directors' and
Auditors' thareon,

2. To declare dividend on Cumulative Preference Shares.
3. To appoint a Director in place of Mr, R.K. Gupta who retires by rotation and being

eligible offers himself for re-appointment.
4. To appoint a Director in place of Mr. K.C. Gupta who retires by rotation and being

eligible offers himself for re-appointment.
5. To appoint a Director in place ol Ms. Karen H. Polenske who retires by rotation and

being eligible offers herself for re-appointment.
0. To appoint Auditors who shall hold office Irom the conclusion of this Annual General

Meeting until the conclusion of the next Annual General Meeting and to fix their
remuneration.

SPECIAL BUSINESS:
7. To consider and it thought fit to pass, with or without modification(s). the following

resolution as an Ordinary Resolution:
"RESOLVED THAT Mr. R.S. Gjpta be and is hereby appointed as Director of the
Company.

8. To consider and if thought fit to pass, with or without modlflcationfs), We following
resolution as an Ordinary Resolution:
"RESOLVED THAT Mr. Moosa Raza be and is hereby appointed as Director of the
Company.

9. To consider and it thought fit to pass, with or without modification(s), the following
resolution as an Ordinary Resolution:
"RESOLVED THAT Mr. Arun Bhagat be and is hereby appointed as Director of the
Company.

10. To consider and it thought fit to pass, with or without modification^), the following
resolution as an Ordinary Resolution:
"RESOLVED THAT Mr. S.N. Mishra be and Is hereby appointed as Director of the
Company.

11. To consider and If thought fit to pass, with or without modiflcation(s), the following
resolution as a Special Resolution
"RESOLVED THAT pursuant to the provisions of Section 17 of the Companies Act,
1956 and other applicable provisions, if any, the Main Object Clause of the Memorandum
of Association of the Company be and Is hereby altered by addition thereto the following
Sub- clauses 4A & 4B after the Sub-cleuse 4 in the Clause III of the Memorandum of
Association of the Company.
4 A, Carry on business of To manufacture, process, prepare, can, refine, buy, sell

agricultural products and deal In whether as whole salers or retailers or as
exporters or importers or as principal or as agent in foods
of vegetables, preserved, dehydrated canned or converted
agricultural products, fruits and vegetables, pickles and
processed or unprocessed atongwith their derivatives and
by products. Intermediate products.
To acquire by purchase or otherwise and to carry on the
business of manufacturers or sellers, dealers, exporters In
tea, coffee, cardomom, pepper, spices, rubber and other
cash crops and to carry on the business of trading In all
commodities and articles."

12. To consider and If thought fit to pass, with or without modification(s), the following
.resolution as a Special Resolution:
"RESOLVED AS A SPECIAL RESOLUTION THAT pursuant to the provisions of Section
31 and other applicable provisions, if any, of the Companies Act. 1956, the Articles of
Association of the Company be and are hereby altered in the following manner:
I) The first para in the existing Article 1 be substituted with the following:

"Unless the. context otherwise requires, words or expressions contained in the.se
Articles shall bear the same meaning as in the Act and/or the Depositories Act,
1996 or any statutory modification thereof In force at the date at which the Articles
become binding on the Company."

ii) The following new definitions be inserted after the definition of 'Proxy1 in Article 1..
"Member" means the duly registered-holder Irom time to time of the snares of the
Company of any class and Includes the subscribers) of the Memorandum of the
Company and also every person whose name Is entered as the beneficial owner
of any share In the records of the Depository, but does not include the bearer of
a share warrant of the Company issued in pursuance of Section 114 of the Act.
"Beneficial Owner" shall have the meaning assigned thereto by Section 2(1)(a) of
the Depositories Act, 1996.
"Depository" shall have the meaning assigned thereto by Section 2(1)(e) of the
Depositories Act, 1996.
"Depositories Act, 1996" shall mean Depositories Act, 1996 and include any Statutory
modification or re-enactment thereof for the time being In force.
"Securities & Exchange Board of India" means the Securities & Exchange Board
of India established under Section 3 of the Securities & Exchange Board of India
Act, 1992.

ill) The following new Article be inserted as Article 7A after Article 7:
Intimation to Depostoy "Notwithstanding anything contained In this Article, where

securities are dealt with in a Depository, the Company
shall Intimate the details of allotment of securities to
depository immediately on allotment of such securities."

Iv) Existing Article 13 be substituted with the following Article:

4 B. Carry on business
of cash crops

The Company not "Save as herein otherwise provided, the Company shall b$
bound to reco-gnlse entitled to treat the person whose name(s) appears on the
any Interest in Register of Members/Debentures as the holders of any
share other than share/debenture in the records of the Depository as the
that of Registered absolute owner thereof and accordingly shall not (except
holder or Beneficial as may be ordered by a Court of competent jurisdiction it
owner as may be required by law) be bound to recognise any

benami trust or equitable, contingent, future or other claim
or interest or partial interest in any such share/debenture
on the pan: of any other person, or (except only as Is by
these Articles' otherwise expressly provided) any right in
respect of a share other than an absolute right thereto on
the part of any other person whether or not it shall Viave
express or implied notice thereof, but the Board shall be
at liberty and at Its sole discretion decide to register ar(y
share/debenture in the joint names of any two or mqre
persons or the survivor or survivors of them." ' .'

v) Tfte following para be inserted after Article 15(b): ;
The Company to "The Company or the investor may exercise an option <p
recognise interest in issue, deal In. hold the securities (including shares) wi*
securities other the Depository in electronic form and the certificates 'in
than that of regis- respect thereof snail be dematerialised, in which event the
tered holder, under rights and obligations of the parties concerned and matted
Depositories Act connected therewith or incidental thereto, shall be governed

by the provisions of the Depositories Act, 1996."

vf) The following new Articles be inserted as Articles 1SA, 15B, 15C and 15D affl&r
article 15: ',*
Power to company "15A - The Company shall be entitled to de materialise its
to dematerlallse existing shares, debentures, and other securities and
and rematerialise re materialise Its such shares, debentures and other

securities held by it with the Depository and/or offw^.its
fresh shares and debentures and other securities in* a
dematerialsed form pursuant to the Depositories Act. 1996
and the Rules framed thereunder, if any." \ ̂

Option for Members "156 - Every person subscribing to or holding securities «f
the Company shall have the option to receive security
certificates or to hold the securities with a Depository, f,
beneficial owner of any security can at any time opt ou( •(
a Depository. It permitted by law, in the manner provld$l
by the Depositories Act, 1996 and the Company shall,' In
the manner and withirf the time prescribed, issue to the
beneficial owner the required Certificates of Securities..*

Securities In Oe- "1SC-AII securities held by a Depository shall >e
posltories and Ben- dematerialised and be in fungible form. Nothing contained
eftelal owner In Sections 153, 153A, 153B, 187B, 187C and 372A of the

Act shall apply to a depository In respect of the securities
held by it on behalf of the beneficial owners. " ''

Rights of Deposlto- "15D - (a) Notwithstanding anything to the contrary
lies and beneficiel contained In the Act or these Articles, a Depository shift
owner be deemed to be the registered owner for the purpose 61

effecting transfer of ownership of security on behalf of (he
beneficial owner.
(b) Save as otherwise provided in (a) above, the Depository
as the registered owner of the securities shall not have
any voting rights or any other rights in respect of the
securities held by I!.,
(c) Every person holding securities of the Company ar$l
whose name Is entered as the beneficial owner in (ne
records of the Depository shall be deemed to be a member
of the Company. The beneficial owner ot the securities
shall be entitled to all the rights and benefits and be sjibject
to all the liabilities attached to such of his securities which
are held by a Depository."

vii) The following new Articles be inserted as Articles 44A and 44B after Article 44:
'hiomtnatlon' "44A-(1) Every shareholder or debenture holder o"f Ihe

Company, may at any time, nominate a person to whbrji
his shares or debentures shall vest in the event of his
death in such manner as may be prescribed under the Aqt,
(2) Where the shares or debentures of the Company are

. held by more than one person jointly, joint holders rn^y
together nominate a person to whom all the rights in the
shares or debentures, as the case may be. shall vest. ifl
the event of death of all the joint holders in such manner
as may be prescribed under the Act. >
(3) Notwithstanding anything contained in any other la*
tor the time being in force or In any disposition, whether
testamentary or otherwise, where a nomination made in
the manner aforesaid purports to confer on any person m&
right to vest the shares or debentures, the nominee Shalt,
on me death of the shareholder or debentu raticide r or, at
the case may be, on the death of the joint holders become
entitled to all the rights in such shares or debentures ot,
as the case may be, all the joint holders, in relation to such
shares or debentures, to the exclusion of all other persons,
unless trie nomination is varied or cancelled in the manner
as may be prescribed under the Act.
(4) Where the nominee is a minor, it shall be lawful tor the
holder of the shares, or debentures, to make the nominalidi)
to appoint any person to become entitled to shares in, or
debentures of, the Company in the manner prescribed
under the Act, in the event of his death, during the mipority^
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Transmission of "44 mi) A nornlnM, upon productton of such wrideooe w
Securities may be required by the Board ma sublet as hereinafter

provided, etoct. either
a) to register hW»*etf a* holder ot the shore or debenture.
W tfit CM* mtc bj, w

deceased shareholder or debenture holder it th» ca*«
may be. could have made,
(2) If (he nominee elects to be registered as holder of the
•twra or (tabwilur*. NmuW M th» CM* mw be. h* iWI
deliver or send lo th* Company, a nolle* In writing dgned
by him swung that he so etecW and such notice *Ha» be
accompanied wBi (he dwtfi oartMcafe of We dacttoM
sharehold»r or debenture hold*r, w |fw COM may be.
(3) A Nominee sha» be entitled to the snare dividend and
other advantages to which he wouKJ be entitled if ha were
trie registered holder of the share or debenture. Provided
that he shall not, before being registered as a member, be
entitled to exercise any right conferred fey membership in
relation to mealing at the Company.
Provided further that the Board may. at any time, give
notice requiring any such person to elect either to be
registered bimsert w to Uartifet the share DJ Qetenture,
and If the notice \a not complied with vvilhin ninety days,
the Board may thereafter withhold payment Of all dividends,
bonuses or other moneys In respect of the share or
debenture, until the requirements of the notice tee bean
compiled with."

The todoWng new Article 163(3) be inserted after Article 163(2Hb)(2)
Service* oi docu- "Where securities are held In a Depository, ihe records ol
ments on the the beneficial ownership may be served by such Depositary
Company on the Company by means of electronic mode or Oy delivery

of floppies or disks.'
By Order ot IV* Board

For USHA (INDIA) LTD.

R.K. GARS
COMPANY SECRETARY

Place: New Delhi
p«J«: 23rd September, 1999

HOT&8

1., .A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXV NEED NOT BE
A MEMBER. PROXY FORMS IN ORDER TO BE EFFECTIVE MUST BE RECEIVED
BY THE COMPANY AT ITS REGISTERED OFflCE, USHAPURAM, UPSIDC
INDUSTRIAL ESTATE, JAQDISHPUR, DISTRICT SULTANPUH, UTTAR PRADESH -
227 817 NOT LESS THAN 46 HOURS BEFORE THE MEETING.

2. in accordance wtlh the provision ot Sub Section 5 ot Swflon 205A ot the Companies
Act, 1956. the Company win transfai unclaimed, dividend relating to the year 1994-95
and 1995-96 to the 1nv**tor Education and Protection Fund" In January, 2002 and
October, 2003 respectively. Once the amount transferred to the said fund, no daim
shall He aflatnst the Fund or the Company in rwpeot of Individual amounts which were
unclaimed and unpaid for a period of seven yean from lha dates that they first Oaoome
dtia for payment, Mambers whose dividend for the year 1994-95 and 1995-96 are still
unpaid are advised to claim tha dividend before the due date mentioned above.

3. Limited arrangement will be made tor taking memCBts located In Delhi to attend Ihe
Annual General Meeting at Jagdls/ipur which is about 500 Kilometres from Delhi. The
overnight travel time will be approximately 16.00 hours. The arrangement will depend
oh response received and will be Btnctiy on FIRST COME FIRST SERVED basis. Those
interested (ONLY INDIVIDUAL MEMBERS) should Intimate the Company on or before
15* November, 1999. Thay will undertake the (oumey at their own risk and responsibility
and should ensure sufficient woolen clothings and Wankets to protect against severe
odd during overnight iravet.

4. Shareholders are requested to Intimate change of address, K any, to (ha Sfiare Transfer
Agents, We Information Technologies (India) Ltd. (Unit: Usfta (India) Ltd., Lesag House.

. B-ll/2, Mohan Cooperative industrial Estate, Dalhl-Mathura Road, Badarpur,
; New Delhi-110 044, who are the Share Transler Agents ol Ihe Company.

5. Investors holding securities in physical form and desirous of avatHng the nomination
facility for nominating the person(s) In wfiom all rigWs of transfer arxifor amounl payable
in respect Ot shares/debentures/depositf shall vest In the event of his/her destfi are
requested to write to the Share Transfer Agent viz. Information Tochnotofllea (India) Ltd,
in Ihe address mentioned herelriabove for sending the nomination forms.

t. Tne Register of Contract/arrangement and Register ot Directors' shareholding shali be
' open for Inspection by the members during the continuance of the meeting.

7, Trie shareholders seeking any information wifli regard to accounts are requested to
. . write to the Company aUeast ID days In advance so as to enable the Company to keep

tha Information ready.
t..' The Register ol Memtjws and Share TtafWlw Bcote o! the Company will remain dosed

' from 16.11.1999 uplo 02.13.1996 (both days Inclusive}.
0, . Dividend recommended on Cumulative Preference Shares, If approved by tha

shareholders in the Annual General Meeting, will be paid within the prescribed period
to those sharahaldeta whose namae stand on the Register of Members on 02.12.1999,

10. All documents referred to in the accompanying Notice and Explanatory Statement are
open for inspection at the Registered Office of the Company during office hours on aN
wwWna days upto the date ol Annual General Meeting between 11.00A.M. and 1.00P.M.

11.' For quick redressal of investors grievances, the sharerwMars may correspond wttti tha
company ett the E-mail address I.e. utvestor0usha.com.

EXPLANATORY STATEMENT
Pmuwvt to Sttcflon 173 of th* compmlM Act, 1*56
RESOLUTION MO. 7, 8, t * 10
Mr. R.S. Gupta and Mr. Moose Raza were appointed as Additional Directors of the Company
by circular resolution dated 19* November, 1990 and 23" September, 19» recpecttvery. Mr.
RS. Gupta, retired as Chairman and Managing Director <rf N*Hona( Insurance Co. Lid. and

served insurance sector lot about 36 ytars trt various eapectte*. Whereas, Mr. Moosa Ram
hse got aeweral years experience in (he Indian Administrative Service (IAS) and retired as
Secretary to Govt. of India.
Similarly Mr. Arun Bh«0at and Mr. S.N. Mtttva were also appointed as AddSlonal Directors
(U the Comty lo h« ««Mtte tf B* *»rf Ot Dirtctrxt (W»d 3C.7W. Mi. Arun Bhagat,
rttirta » WfOtOr, MM ÎOfJvMI'. MNtby of Horn* AffiJn, Qovnnmenl ot India and
wrved Indian Potot Simrice (I**) W about 37 years in various capacities. Wheraas, Mr.
S.N. Mffihra served the Indian Administrative Service (IAS. Drissa Cadre) tor 33 years and
retired as Secretary General, lok Sabtta,
All the** dlrfOton «r« tmlnifll .pmOnaWlw In thalr ra«p«ctive fleldi and they are th*
nsetvdtra «* rich •KptHMM. TM Comfwrty can tap thorr woMrfence and Ihelr Inductions on
the Bcanl -"HI graMty help the aw aH duvrtcpmeni ol the Company, pafflculerty In me wake
of Qowwnment of Indte's Monomle Kbarataafon poficjsfi In various sectors UK* Insutatxa,
infrMbucture *tc.
The above appc*Hm«nlB w«re made In terms ot Sections 260 and 289 ot me Companies
AM. 1956 am) ArtroWa 91 and 119 of the Arttolas ol Association ot Ihe Company. The
Company Has received notices from certain members under Section 257 of trie Companies
•Act. 1968 sonifying their intention to propose the names of Mr. R.S. Gupta, Mr. Moosa fiaza.
Mr. Anjn Bhagat and Mr. S.N. Mlshra as Directors at the forthcoming Annual General
Meeting akmgwlth the presctiOea deposit. THa Board recomrnBtxie the resolutions for approval
at the shareholders.
None Q( tha Directors except Mr. H.S. Gupta, Mr, Moosa Ra*a, Mr. Arun Bhagat and
Mr. S.N. Mtelwa are concerned or interested in Ihe resolution.
RESOLUTION NO.11
The Company was IrwDiporated on 15-02-62 and the Main Objects of the Company in the
Memorandum ol Association was very limited. Now your Company has diversified the area
of business to a very great extent and the Company irftends to enter Into a new line oi
buslnass of agricultural products and trading In cash crops which lias a very Wide scope in
the market. Further, the new area of business win enrich and strengthen the financial flow
in the business. The proposed activities under the existing circumstances can be compounded
cwiveniertly and advantageously vritft the existing business of tne Company.
For the purpose of expansion of business activities, ihe Main Object Clause o< Memorandum
of Association of the Company is to bs altered In terms of Section 17 of the Companies Act,
1S56. The proposed alteration requires Die approval of the shareholders by means ol a
Special Resolution.
The Board recommends the resolution lor approval of the shareholders.
None of the Directors shall be deemed to be concerned or interested in the resolution.
RESOLUTION MO. IS
The Securities & Exchange Board of India (SEBI) has, announced a list of scrips Indudinig
Ihe scrips of Ushs (India) Ltd.. for compulsory demat trading by the Institutional investors viz.
Flls, Financial Institutions, mutual funds, banks, OCBs. Other Investors also liave the option
of keeping their securiUsa in etectrorio tomi. The Company has altaatty entered into a
tripartite agreement with the National Secuntles Depository Ltd. and M/s. Aiankft Assignments
Uld. and Ihe equity shares of the Company have been admitted as eligible security In the
depository system.
Further, the Companies (Amendment) Ordinance, 1996 das ptovtaetl that tha hoWerfe) &
securities of the Company stall have fl right to nominate .a person to whom the rights of
securityfolderfsi of ths Company will vest in the event of htefter death.

-In older to piwide tor writable provisiora in frte Articles o1 Association ot Hie Company, it
is necessary to alter the Articles ot Association. The Articles ol Association can M altered
by means of a spacial resolution of the shareholders.
The Board recommends the resolution for approval of the shareholders.
None <rf the Oiiettots shall ba deemed to be concerned or Interested in ihe resdulton.

DIRECTORS' REPORT
To tti* Members
Your Directors have pleasure in preserving (he afi" Annual Report on Ihs Uismeas ami
operations of the Company and the Audited Statement of Accounts for ihe year ended 30"
June, 1999.
A. FINANCIAL RESULTS: The performance ol the Company this year is also Impressive.
The Company recorded a turnover of Fls. J392.39 Crates aflainst tha pravtous yeat Rs.
1129.36 Crores registering an increase of 23.28 %. The net profit after lax also Increased
to Rs. 44.14 Crpraa (previous year Rs. 23.70 Crores) thus registered an Increase of 86.24%.
Tha above performance was achieved despite an Increase In In̂ ut costs and adverse
economic situation prevailing all over.

(RV In Lacs)

1998-W 1997-9S

TURNOVER
Gross Profit
Less; Interest

Depreciation
Profit below taxa£on

Less: provision lor taxation
profit after taxation

Add; Previous year's profit
Profit available for appropriation

APPROPRIATIONS
i) Dividend

a) Tg equity Bttaretwldara
b) To Cumulative Preference Shareholders

il) Tax on Dividend
i) Capttof Redemption Reserve
(v) Debenture Redemption Reserve
v) Ganeral Reserve
vl> Balance canted to Balance Sheet

13823* A3
1M22.26
2170.57
M3T.88
4413.61

-
4413.81
8710.73

10124.94

-
304.00
30.40

2381,79
025.17
331.04

617E.14

112935.65
6341.46
1581.47
2235.20
2S24.78

155,00
2369.79
5677.14
6046.93

-
304.00
30.40

1099.24
724,56
176.QO

5710.73

B. DIVIDEND: With a view to conserve tfte tasouroM, no dividend has been recommended
in respect of equity snares and non-cumutativa redeemable preference shares ot tha Company.
However, In mspect ol 16% - 1800000 Cumulative Redeemable Preference Share* of Rs.
100/- uact' adotted to Financial institutions, the Board has recommended 16% dividend on
such preference tfiarea sutijeet to the approval of shareholders.
C. ISSUE OF CAPITAL: During (he year tfw Company has aJtotted 12% 4QOOOQO Non
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CumuiaHva Optionally Convertible Preference Snares' of Rs. 10CV- each aggregating Rs, 40
Crores on Private Placement basis.
D. OPERATIONS AND FUTURE OUTLOOK: The economic slow down experienced over
the last two years, finally appears to be bottoming out, and there are some signs of prices
of Electronic Components Arming up and also a aught tncmaM In domestic and IWamattywl
demand. With East Asian Crisis now behind us, ttw economy seema to be emerging from
a long dark tunnel of recession arid thte wH benefit Indan fcidustry and Irede. The GOP
growth was higher at 5.8% in 1986-99 compared to a 5% growth In 97-88. Inflation has (alien
to a 17 year low of a mere 1.83 percent and thta rate Is the lowest since August 1962 when
It had touched 1.66 percent. AgricuMun and aided Motor* lecgatu oontrtbuMd to a higher
GDP growth with the suctorial out put growing at 5.3%. Index of industrial production has
risen to 7.2 percent In May, 1999 agalnft lust 3.7 percent growth In May last year. Industrial
growth is also Increased to 6.3% againet 4.2% for the same period lost year.
Economy, in general, is lately coming out of the slump. There ere definite signs of revival,
Semiconductor Industry, Intemattonaty, Is looking up. Foreign currency market has been
broadly steady. Capital market has recovered. Domestic Semiconductor market, however,
remained sluggish.
To combat the sluggishness, company has embarked upon export of conventional electronics
products and power products to new territories like TAIWAN, TURKEY, VENEZUELA and
several other countries. This .export drive has met with good success.
The Company's export-oriented plant continued to perform wen and Is functioning at Its fun
capacity, which has been increased by 20% during the period under review. Your Company
is now one of the world's largest TO-92 Transistors producing Ran*. Accordingly, exports of
the Company have gone up substantially.
During the year, Samsung awarded the •Star OEM" status to your company for outstanding
export performance on quality, delivery, capacity utilisation continuously for three years.
The Solar Division of the Company hat stabilized and continues to perform well.
Epitaxy Project which has been partly funded by Technology Development Board IB to be
commissioned shortly.
The Wafer fabrication division has also stabilized and Is improving the value addition of the
company's products by way of backward Integration.
In view of the pick up In International market and substantial backward Integration which your
company has undertaken, your directors took forward to the future with conaWerable optimum.
The Company is also in the process of acquiring the running units ot M/s Lesag HBB (I) Ltd.
an existing company engaged in the business of manutacturtrig and sale of Semiconductor
Devices of Transistor of TO-220 and 218 and DO-201 Diodes of international standards.
After the proposed acquisition of the aald units the Company can augment Us production with
the help of additional plant and machinery supported by World Class Teemology acquired
from Lesag HBB, Germany, All these factors will ultimately loads to economies of scale and
hence, enhance the foreign exchange earnings and profttablMy of the Company.
The Company's Trading Sector has fared reasonably well but due to the continuing difficulty
wHh liquidity problems In steel and other ferrous .and non-ferrous Herns, the margins continued
to be relatively lower.
In view of the growing importance of Information Technology In the world nnd the Incentive
tfven by the Government of India, your Directors have given a much greater thrust to the
Information Technology Division during the year.
During the year returns on Investments are not commensurate to money invested. However,
the investments In Telecom will bear rich dividends in the coming years. Its move towards
holding companies In Steel and Telecom Is as per international practice*.
Aa we are an the threshold of the mUennium, your Directors art commrBad to take several
measures and specific actions in the areas Of cost reduction and increase the producUvH)'
of the Company. Greater emphasis Hi be made in the coming yean»focu* new InvsetrMnt
m well defined present and future com areas, which would result In ensuring We enhancement
of shareholders value.
The Board of Directors places on record wHh appreciation (he wnole hearted support received
from its entire team and look forward to their continued support m meeting the chaHanges
of the new millennium,
E. SUBSIDIARIES: As required under Section 212 of the Companies Act 1066, the statement
of audited accounts atongwltti Report of the Board of Directors of eech of the aubsMertes
of the Company are annexed to the Balance Sheet and Profit and LOBS Account.
F. QUALITY: Manufacturing of quality product la the essence of your Company. Products
of your Company are well accepted by overseas market The Company pay special attention
to continuous Improvement In work culture and management. The Induction of Total Quality
Through Speed at all levels in the organization has resulted In better utilization of available
Hme and resources and made us cost and quality conscious. During the year Samsung
Electronic Corporation, Korea awarded STAR OEM to our Company for trie outstanding
performance on quality, delivery and capacity utilisation. Atl the units of the Company was
maintained ISO 9000 Certificate. The quality of the products of the Company has also won
a price in Northern Regional Quality Circle Competition.
G. ENVIRONMENTAL PROTECTION: The Company Is fufly conscious ta the needs of
protecting the environment and factory premises from pollution. All statutory regulation
regarding air, water, soil, and noise pollution are stnCfly adhered to. Electron*: Division of the
Company has obtained ISO 14000 Environmental Management System accredMon.
H, TRANSFER OF DIVIDEND: Unclaimed Dividend tor the year 1094-95 and 1995-96 will
be transferred to Investor Education and Protection Fund to be established by the Central
Government In the year January, 2002 and October 2003 respectively In terms of aub
section (5) of Section 205A of the Companies Act, 1956.
I. DIRECTORS: Mr. H.S. Gupta and Mr. U. Mehesh Rao have been appointed as Additional
Directors Of the Company w.e.f. 19.11.98 and 16.4.99 respectively, industrial Finance
Corporation of India has appointed Mr. P.K. Sengupta as Its nomine* Director on the Board
of the Company w.e.f. 20,1.1998. Unit Trust of India (LTD) has withdrawn Its nomine* Mr.
M.M. Kapur and In his place appointed Mr. M.P. Setia as Its nominee Director.
Mr. J.K. Khanna and Mr. Baldev Pasricha, Directors of the Company have renkjned from the
Board w.e.f. 4.3.99 and 6.3.99 respectively. The Board places on record Us .ipprecMtton for
the services rendered by Mr. M.M. Kapur, Mr. J.K. Khanna and Mr. Baldev Pasricha.
Both Mr. Vlnay Ral, Chairman & Managing Director and Mr. Anil Ral Vk»-Chairman &
Managing Director have been redeslgnated as Chairman & Chief Executive Officer (CEO)
and Co-Chairman and Chief Executive Officer (CEO) of the Company respectively. Mr. S.K.
Mrttal and Dr. M.C. Quota, Joint Managing Directors have been redesignat»J as Managing
Directors ol the Company.
Mr. H.K. Gupta, Mr. K.C. Quota and Ms. Karen H. Pdenske, Directors of the iSompany retire
by rotation at the forthcoming Annual General Meeting and being eligible otter themselves
for re-appointment.
J. DEPOSITS: The Company has not accepted any depoelta from the public during the year
under review. However, fixed deposits from the public amounting to R> 53,500 were
outstanding as on 30* June. 1999. There were 22 Deposits totalling Rs. 47,500 which

matured but were not claimed as on due date. Since then deposit totalling to Rs. NIL has
been paid.
K. VJK COMPLIANCE: As we are approaching the year 2000, a major concern throughout
(he work), more parUcularty for the Industrial sector has been tackling the Y2K problem by
updating, al the computer hardware and softwat* so that the system do not fail on the crttteel
dates. Steps are being taken for ttie necessary upgradaJtorvreplacBnientfrernedlatlon at aS
the critical information technology systems in the Company. The Company has engaged the
expert services of an outside agency and the estimated cost Involved Is about Rs. 10 Lacs.
A contingency ptan Is being formulated to lesson the impact of any unforeseen disruption
and.«Mun bueinMs continuity.
L CORPORATE GOVERNANCE: Your Company Is striving tor excellence In management
and is always ready to follow the best management practices, the first round of reform was
directed to put *w relevant code of Corporate Governance. To achieve the Ideals of good
Corporate Governance in (he Company, your Board Is taking continued Interest in the policy
making pattern indudlnQ (he sttctegtt plen, organizational restiucturtng, kmptemsntatton of
risk management practices. The Company recognizes (he Interest of all stake holders,
customers, shareholders, Government and the employees. With a view to enhancing.the,
shareholders value, the Company is striving to achieve high levels of transparency.arnJ
accountability by adopting best management practices. Your Board has formed various Sob> -
CQKWrttt»M for ghlng toeuBBti attention on specitie Issues of operational algnfflcancea. Detafts
reganfng the relevant code of "Corpotate Governance* adopted by your Company are given
In Annexure 'A' to the Directors' Report.
M. DeilATERIAUZATrON OF SHARES: The Company has already executed a tripartite
agreement amongst National Securttiaa Depositories Ltd. and M/s Alanktt Assignments Ltd.,
the R&T Agents for admttUng the shares of our Company for eternal. AS the fully paid equity
shares ol the Company are ellgMe tor dematerializaHon. Trie shareholders have the option
to convert their holding Into electronic form by dematertaNzIng their share certificate. Large
number ol shareholders Including Institutional Investors have already opted for this facility.
N. PARTICULARS OF CONSERVATION OF ENERGY TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTQO •. Information pursuant to Section 217(l)(e)
of the Companies Act, 1956, read wttfi Rule Z of the Companies (Disclosure ot particulars
in the Report of Board of Directors) Rules, 1988, Is annexed and forms a part of this Report.
0. PARTICULARS OF EMPLOYEES: The particulars of employees as required under Section
217 (2A) of (he Companies Act, 1956 are given in the enclosed statement and form pan of.
this report.
P. RESEARCH AND DEVELOPMENT: All the units of the Company concentrate on Innovative
changes to Improve Its product and quality to match with International standard. The Company
has a Government recognised R&D House which continues to strive for Indigenous
development of various products. Some ol the Inventions and innovations by our in- house
scientists/engineers are as under
1. Development of Cathodte Protection Rectifier,
2. Development of Solar Cells leading to 37 W Solar Panels atongwlth a whole range of

Solar products.
3. A range of small signal and medium power transistors,
4. Additional dndes rnckxing fast recovery and higher power dkxles,
Department of Scientific and Industrial Research (DSIRf has sanctioned assistance to your
company tor a project to develop High Power Thyristors and the project is progressing
satisfactorily.
0. AUDITORS: M/« Baniat * Co.. Chartered Accountants, Auditors of the Company,retire
M the ensuing Annual General Meeting and being sltgfeie offer themsetvei for re-appolnlment.
The Company hM received a certtHoata from the Auditors to the effect that their re-appointment,
If made, would be In accordance with the provisions of Section £24(18) of the .Companies
Act, 1956. The Board haa Wun note of the Auditors' Observations and reply to the same.
has been given at Note Not. 6(e) a (0 of the Notes on Account annexed to the Accounts
at Schedule P, which are calf explanatory.
ft. USTRtQ AfWMNQEMENTS: The Company's shares are Isted on UP., Delhi and Mumbal
Stock Exchange*. The Company has paid listing fee to U.P. Stock Exchange upto 96-97 and
also partly for 97-98. Listing fee of Delhi and Murhbal Stock Exchanges have been paid'upto
9546 and 97-98 respectively. The appecation for daltating have been made to Calcutta,
Ludhlana and Cochin Stock Exchanges In the year 1994 and to Jaipur and Madras Stock
Exchanges In the year 1995 and 1996 respectively, on account of Infrequent and tow volume
of trading of our shares.
3. EMPLOYEES: ;
Cordial relations continue to exist between tne management and the workers in aff the units.
The Board would like to lake this opportunity to thank all the employees and workmen for
the Joint efforts which has enabled the Company to achieve these results-
T. ACKNOWLEDGEMENT:
The Board wishes to piece on record their deep appreciation of the continued support of
sharaholdars/depentureholders/llxed deposit holders. The Board also acknowledges, w(tb
gratitude the co-operation and assistance grvan by the Financial Institutions, Investment
Institutions. Mutual Funds, Banks and business constituents. ^ '

Place: New Delhi
Date: 30th Jury, 1999

On behalf of (he Board
For USHA (INDIA) LTD.

VINAY RAI
Chairman

ADDENDUM TO DIRECTORS' REPORT (M COMPLIANCE TO SECTION 217 (1K») OF
THE COMPANIES ACT, 1KW
A. CONSERVATION OF ENERGY
(a) Energy Conservation Measures taken 1, Thyrietor convenors are used to feed

correct energy to the motors.
2. Energy is coneumad when It Is necessary.
3. Additional power factor controllers {cap-

acitors) are Installed to have better P.P.
4. Unnecessary losses In process and

distribution process are minimised.
5. Regular maintenance of all energy

consuming equipments to obtain
maximum energy conservation.

6. Tube lights and sodium vapour
lamps are used. Incandlcent tamps are
eliminated.

7. Production units are scheduled to
optimise the use of energy.
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(b) Additional Investments and proposals,
If any being Implemented lor reduction

.of consumption of energy.
(c) Impact of Ihe measures at (a) and (b)

.> ./-above for reduction ol energy consu-
mption and consequent impact on the

, ^ cost of production of goods.

(d) Total energy consumption and energy
consumption per unit.

B. TECHNOLOGY ABSORPTION:
u EMorts made in technology absorption

8. Load scheduling has been done to save
energy.

g. ISO 14000 AccwdHton obtained.
10. Utility services being tun as pei

requirement.
Power factor Is being improved by additional
capacitors.

1. Solar power is being used for lighting.
2. Reduction In consumption per unit of

production.
3. ISO 14000 Certification has resulted in

optimum utilisation of energy and
reduction in waste.

As per Form A

FORM B
(See Rule 2)

form tor dtoetoaura of particular* wtti respKt to Absorption.
RESEARCH AND DEVELOPMENT (R 4 D)

Speoftc areas in which Fl & D
carried out by trie Company.

C; FOREIGN EXCHANGE EARNING AND OUTGO
(t)

As per Form B

Activities relating to exports; initiatives
taken to increase exports; development
of new export markets for products and
services and export plans;

(gj_ Total foreign exchange earned
used

-Se (Germany)
(2) Tapped 8 new countries/markets and

the company is exporting to more than
15 countries all over the globe.

(3| Successfully designed products tailor
made to the customers' requirements
& meeting International standards.

Rs. 2497.55 Lacs
Hs. 2083.36 Lacs

Benefits derived as a result
of the above R & D.

3. Future plan of action.

FORM A
(See Rule 2)

Cathodta protection rectifier developed.
2. Diversified product range In TO 92 about 5

family amounting to 15 types,
3. Etectroless plating for low ohms contacts.
4. Ongoing R&D on power devices in TO 220/

T03 package.
5. Solar Cell tor 37-39 watts modules developed.
6 R4D has carried out to Increase Sail-Spray

life of our Sheet.
7. Foi Increasing Higher Resistance and

conductivity R&D has carried out Highly
Chromate Passivation.

1. TO 92, Solar In full production, power
transistors in TO 220 & TO 3 on going.

2. Import substitution of rectifier leading to more
cost competitiveness of the end products in
thft international market.

3. Demand of Telephone & Automobile Industries
has increased due to substitute of Imported
Tame Coaled Sheets.

!. Complete R8D of TO 220 & TO3 packages
types ot power transistors and then focus on
Scriottky and fast diodes.

2. As per satisfaction of the market, further R&D
will be done In the field of phosphate
Passivation and one side coating.

A. POWER AND FUEL CONSUMPTION

1. , Electricity
(a) Purchased

Units
Total amount (RS.)
'Rate/Unit

(b'i Own generation.
(i) Through Diesel generators;

Units
. Unils per Ltr of diesei Oil

'Cost/Unit
(li); ^Through Steam turbine/generator:

. fJnits
' 'tlhits per Llr. Of fuel/gas
;";CpsVUnlt

2. ; Coal (specify quality and wtiere used.
3. Furnace Oil

-" fiuantfty (K. Urs.)
Total amount (Rs.]

• Average rale
4. Other/Internal generation (please give details)

B.": 'CONSUMPTION PER UNTT OF PRODUCTION

Products Standards (if any)

G&fic Sheets M.T.
Elacjftyty Units
Furnace Oil Ltr.
Coal'
Others,

Currant year

621 3E3
£974197

4.79

S1S9036
0.51
4.17

Nil

Nil

10.5 KL
-115335.00

11000.00
Nil

Currant Year

259.930
645.40
40.39

-

~

Previous yaar

209B41
974181

4.64

13327
0.78

14.10

Nil

Nil

B3KL
873160.00
10520.00

Nit

Pravtom year

926-840
226.40

89.55
-
~

4. Expenditure on (R a D)
(a) Capital
(b) Recurring
(c) Total
(d) Total R & D expsnditure as

a percentage of turnover
Technology absorption, adaptation and
(i! Efforts, in brief, made towards

technology absorption, adoption
and innovation.

(ii) Benefits derived as a result of
the above efforts.

(iti) In case of imported technology
(imported during the last 5 years
reckoned from the beginning of
the financial year!
(a) Technology Imported

(b) Year of import
(cj Has technology been fully

absorbed
(d) If not fully absorbed, areas

place, reasons therefore
an ure pia

Place: New Delhi
Date: 30th July, 1999

RE. 176.05 Lacs
fls. 66.99 Lacs
Ra. 243.04 Lacs

0.16 %
innovation;

Solar cell and TO 92 fully absorbed.
Efforts are being made to use latest technology
for innovating for product dtverslftoailon.
Solar cat! & TO 92 have reached full production
level this year.
Specific requirements, to suit the Industrial &
Commercial market.

Plastic packaging transistor devices technology
from Samsung Electronics Corporation, Korea
and Lesag H&B, Germany.
1995 •
Yes. the technology has been fully absorbed.

N.A.

On befiatf of the Board

VINAY RAI
Chairman

Particulars of Employees .under Section 217(2A) of me Companies Act, 1956 & forming part of the Diiectors' report tor the year ended 30,06.99

Sr.'
No.

1.

2. '

3.

4.

5.

6.

7, .

8.

9.

Nar

Mr.

':Mr.

• • .' Mr.

Mr.

Mr.

Mr.

..,••: Mr.

Mr.

.. Mr.

.,

ne

A.K. Kanchan

Anil Rai

C.Q. Ethirajulu

J.R. Gupta

K.C. Gupta

Mahesn Chztdha*

R.S. Gupta'

S.M. Venkataraman'

Vinay Rai

Designation Rmnumntton
Groaa (Us.)

Director

Co-Chairman & CEO

Vice President
(Operation)
Director

Director

Sr. G.M. (Marketing)

C.E. (Insurance)

Sr. Vice President A
Chief Executive
Chairman & CEO

966080

42^7000

6401 48

632788

81 7468

486648

278002

731893

4257000

QualWtartlon/
Experience

B.Tech (irDM.Engg.)
Canada, 18 Years
M.A. (Economics)
21 Years
B.E. (E.C.E.)
21 Years
M,A.

36 Years
B.Com. Dip. in Costing
45 Years
B.Tech. MBA
16 Years
M.Com., LLB, LLFI
40 Years
M.A. AICS (U.K.)
38 Years
S.M. (EE) USA
25 Years

Data of
Joining

29.09.94

01 .01 .B2

05.05.95

11.0566

11.05.88

29.03 96

17.02.97

01.02.95

01.01.73

Age
(Years)

42

44

51

56

63

42

63

62

50

Last
Employment

Vlkas Hybrids Elec. Ltd.

Vishwa Niryat (P) Ltd.

Bhaiat Electronics Ltd.

Bombay Wodan Mills (P) Utt

Usha Mtaroprocess Controls Ltd.

Osmo Electricais Private Limned

National Insurance Co. Ltd.

MSTC Ltd.

First Employment

1.. Grose salary includes salary, value of free accommodation, medical expenses, provident fund, leave travel allowance etc.
2. ; the nature of the employment & other terms & conditions of services of all emptoyeas are/were regular & governed by rules & regulations of the company as applicable from time to time.
3." None of the employees is a relattve of any director ol the company except Mr. Ami Rat & Mr. Vinay Rai who are brothers.
4. Asterisk denotes employed for a part of 1he year.
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AWEXURE - A TO DIRECTORS' REPORT
CfflUKHUTE QOVHtmMCE

Ushil (Into) Udk ihe teflarrfp Company of 'Group Usha' ha* committed to adopt the relevant
Cod* of 'Corporal* Qawmanof advocated by the ConfMeratton of Indian Industry (CH). We,
Urtift (Indta) LW, twMw h outer to nwdmiae the growth and tong term •herehoUwa1 vaM.
evwy Irtdton CHptmttitfxaAllaM down certain coda and pdkSes which will tn turn help the
owr'al d*veJoprnant:af..«'O6mpmy. Tha relevant recommendations of the CM adopted by
the Utfi* (IniWO Ud. ,am M Mows;
Board of tMmtora : ' .
!-• TI»flo«rdJiofiDlB>otn»'i'ltfnMt at toast six times m a year unless thaw la a special

• Agenda.1 raqMlrir̂ l Heart appraval.
2.. ;Tht 9c*rd tXR Iwnw XierKla lor the meeting sufficient for discussion haH a day.

• .Prmenlitton ion the wwung of plants shad also be planned.
3. ..eofwHtUtfen Of ttWBMBIt

.•Board 'OpWlatB ot 1« Ohmors, out ot which a are Non-executive Including nominees
,• Hi F1a<. The day » day management of the Company Is entrusted to two professional
Managing, OrectOrt,

4. N6n-macu*u<l a-eclor* aM ea follows:
Mr.< U. MaMth Ran
Mr. S.N. MMim . '
.Mr, Arun flfagal
Ma. Karen Poientke

.Mr R. Boy'
Mr, M,P.S«M .
Mrj PiK, Seneupta
Mr. R.S. Gupta

- Ex- MD of QIC
- Retd. Civil Servant
- Retd, Civil Servant
- Prof., at Massachusetts Institute o< Technology, USA
- Ex- MD ot O(C - Nominee of GK
- GM ol UTl - Nominee ot UTI
- Chtel GM ol IFCI - Nominee of IFCI
- Ex-Chairman & M.D. of NICL

A» tneee Dtrecbm praawtfy hcidt OiwctorsNp on other renouned companies but, none of
then bgkh) Directorship in more than 10 listed companies.
HWratAt nou or MOM - exftCirnvE DIRECTORS
Al BM 'Non - Executive Directors on the Board are eminent penonalHiee and how) rich
experience m their rattpaotMt disciplines. These Directors are acttvsly participating In the
BoaWMHmoj'and if any problems crop up. suggesting remedial actions. Thus the Company
IS Whg beneftttBd by iheiteb exporter** and guidance of the Non - Executive Directors.
AwH Sub Committee l« always being presided over by a Non - Executive Director and the
ewnfrwntoif the Commifew on tha Audtt Report would be discussing In the Board Meeting*.
ATTENDANCE OF DIRECTORS W THE BOARD MEETINGS
The Company mure thM the Board Meetings are held on the day, date and ttme, convenient
to all U Directors especially Non - Executive Directors. The- Company, In future will adhere
to the minimum fifty percent Wtondance by all directors in the Board Meeting.
ray MFQMATION TO me BOARD
Un-iwdrtec- Financial Rmuto of the Company is being published in me leading English and
Una newipapere every quartet as per the bating agreement with Stock Exchanges.
Internal Audit Report It being presented to Audit Sub - Committee and the Audit Sub
Commlliee Member* are efflmWng the Report point-wise and suggesting remedial action as
and. when t & required.

forth, ttw Company ** place the following key Inhumation before the Board:
Annual operating plans and budgets, together. with up-dated long term plans.

.Capital budgets, manpower and overhead budgets.
Shim cauae, demand and prosecution notices received from revenue authorities.
Fatal or aertousaocUenla, dangerous occurrences, and any effluent or pollution problems.
Defaults such as nan - payment of inter-corporate deposits, If any,
Recruttnent of St. Ottarai just below the Board level, Including appointment or removal

.04 the Company Secretary.
TfaniBOHons that involve substantial payment towards goodwill, brand equity, or
InMVecUBl property. ' - '
Material labour prcbtormt and thelt proposed solutions.
Quarterly details of foreign exchange exposure and the steps taken by management to

• imW the role of adverse exchange rate movement,
AUDIT SUB-COMMITTEE
Tha Company has **eady »*J up an Audit Sub - Committee consists of fvon - functional
director* Incluolng rwmmeM of financial institutions. These Audit Sub - Committee members
•TO highly *xpenenced prafatalonals In Iheir respective fields. This Audit Sub Committee Is
ComttUtaAIn accordance With the requirements ol the Financial Institutions and good corporate
gowfiiane* code. Iri ev«y meef̂  of the Audit Sub - Comfr̂ ee, the membars are nm n̂g,
Ihe-Audtt Report prepared by the Internal Auditors of the Company on various departments
llw Ftrame, Aooounte, Secretarial etc. The observation of the Audit Sub Commtwe wH be

dMuend and 'Corrtlered m the meetng of the Board of Directors.
SHAnCHOUXfTS INFORMATION

Hitfi and, low monthly avHBgw of share prices in Mumbai and Delhi Stock Exchanges are
gton below:

Month

Jul. 96
Aug. 06
Sep. SB
Oct. SB
NOV. 96
Dec. 98
Jan. 99 ,
Fab. 99
Mer. 99
Apr. 08
May 99
Jun. 69

High

*.50
3.75
4.95

4.50
7.80

1 E35
. 5,30

, , 5.10- '
9.30'
6.30
5.26
4.70

HUHOAI

Low

3.25

3.00
3. SO
3,10
3.55
3.65

3.60

4.25

3.55
4.1Q

4.05

3.90

Average

3.88
3.38

4.23
3.80

5.66

4.50

4,45

4.66

6.43

5.20

4.65

4.30

High

5.15

4.95

4.25

6.25

4.00

535
5.50

5.75

8.10

6.25

4.65

4.50

MiHl

Low

4.00

4.00

3.55

4.00

3.50
3,75

3.25

4.70

4.00

4.65

4.50

3.75

Average

4.56

4.48

3.90
5.13

3.75

4,55

4.36

5.23
6.05
5.45

4.56
4.13

OTHER NON HNANCIAL DISCLOSURES
I*. Vlnay Rel. Cnejmwn and CEO and Mr. Anil Rai, Co-Chairman and CEiO are brothers.
Mr. ViAJfi' Rai, Dimeter Is the son of Mr. Vlnay Rai. Apart from Ihe above relation, none of
Irw other directors have any of their relatives In employment of the Company or on the Board.

The Statutory HagMera under (ha Companies Act, 1956 regarding the details of Directors
and their dbctoeuree of Interest in other companies, firms etc. and Directors' shareholdings
an being maintained by Ihe Company and the same wlH be avaftfeto for Inspection during
the Annual General Meeting.
Mo bans have been given to/or outstanding from any of the Directors ol the Company.
A aecretarittl Compliance Carfiffcata le being ffled by the Company with the Ragtetr* of
Companies, Kanpur akmgwRh end forming part of Ihe Annual Return, cerlfrylrg that all the
secretarial recMnrnentt under fta Compertse Act, 1956 have been adhered to during tw yaar.
KEY WFOHMATOWON THE UMTS OF THE COMPANY -. ;•
The dttaHa and Informations on the unite of the Company Including tha (uK Audited Balance
Sheet containing me total turnover, Profit and Loss Account, Cash Flow t̂atsment. DtreUonV
Report are being placed before the Board of Directors every year soon altar the closure of
financial yaar of the Company. The Directors' Report of me Company contains details tike
total turnover, profit, rate of dividend declared, action taken for Environmental Protection,
Perbcutara of Conservation of Energy, progress In Research and Development'etc. Moreover,
Directors' Report of the Company reflect a complete picture ot (he operation and future
outlook of the Company. ; l'
The details pertaining to foreign exchange earned and used by1 tha Company also jvflf;
appear In the annexure of Directors' Report. ' '

AUDITORS' REPORT

TO THE MEMBERS OF
USHA (INDIA) UNITED

We have audited the attached Balance Sheet of Usha (India) Limited as at June 30, 1999
and also Ihe Profit and Lou Account tor the year ended on that date annexed thereto In
which Ihe accounts of branches are incorporated, and report that:
1. As required by Hie Manufacturing, and Omar Companies (AudHora Report) order; 1988,

laaued by the Company Law Board In terms of section 227(4A) of the Companies Act,
1956 and on the baele of such checks of books and records of the Company as *were
considered appropriate and the information and explanations given to UB during the-
course of audit. We endow In the annexure, a statement On the mailers specified irr
paragraphs 4 & 5 ot the said order:

2 Further to our comments referred to tn paragraph 1 above
a) We have obtained aH the mformatbn and explanations which to the best of our'

knowledge and ballet were necessary for the purposes ol our audit. ' ':

b) In our opinion, proper books of account, as required by law have been kept by the
Company so tar as appears from our examination of suoh books, and proper
returns adequate for the purposes ot our audit, have been received from the
branches, not visited by us.

c) The balance sheet and profit and loss account dealt with by this report ere In'
agreement with the books of account and returns.

d) In our opinion, the profit and loss account and the balance sheet comply with the
accounting standards referred to In Section 211(3C) ot the Companies Act, 1956,
subject to non compliance ol Accounting Standard-13 on Accounting tor Investment.

e) In our opinion and to the best of our Information and according to the explanations
given to us the said accounts, subject to the revaluation ol Investments residing
therein Increase In investment by Rs, 24036.69 lacs and the capital reserve byline s
same amount and setting off the diminution in value ot investment by Ra. 1367.27 '
lacs against revaluation reserve and increase in profit by the same amount, as
further explained at Note No. 6 (a) In 'Schedule 'P' on Notes on Account, give" the
Information required by the Companies Act in the manner, so required and giye a
true and fair view:

In the case of balance sheet of the state of the company's affairs as at aoth
June, 1999 and '•• •*
In the case of profit and loss account of the profit for Ihe year ended on thaT ~~
date.

For and on behalf of Banaal 4T».;'
Chartered Accountants -

Place; New Delhi S.K. Bariad'r
Date: 30th Jury. 1999 Farmer

ANNEXURE TO THE AUDITOR'S REPORT REFERRED TO IN PARAGRAPH 1 OF OUR
REPORT OF EVEN DATE
(I) The Company has maintained proper records to show fui( particulars Including -

quantitative.details and situation of Its fixed assets. Physical verification of ffxM.
assets was earned out by the management during the yaar ami having regard to the,*
size of the company end nature of the fixed assets. Mo material discrepancy have been ~
noticed, In respect of the asset which have been physically verified during Ihe year-

til) None of the fixed assets of the Company has been 'revalued during the year.
(ill) Physical verification of stocks except In transit and lying with third parties have been

conducted by the management during the year at reasonable Intervals In respect o f '
finished goods, stores, spare parts, raw materials,

(hv) The procedure ot physical verification of stocks followed by the management IB reason- '
able end adequate in relation to the size of the Company and the nature of its business.

(v) The discrepancies noticed on privates' verification between the pnysteBl stocks and
book records were not material and the same have been properly dealt with in the
books of account,

(vi) Valuation ot stocks of finished goods, stores and spare parts, raw materials and
goods in process, is fair and proper and in accordance with normally accepted
accounting principles and Is on the same basis as in the previous year.

(vll) The Company has not taken any loans, secured or unsecured from the companies, ^
firms or other parties listed In the register maintained under section 301 of the
Companies Act 1956, and from companies under the same management as dcdned
under sub section (1 B) of Section 370 of the Companies Act, 1956.

(vili) The Company has not granted any loans secured or unsecured to the companies. '
firms or other parties listed in the register maintained under section 301 of the ,
Companies Act, 1956 and to the companies under the same management as defined
under Sub Section (1B) .of Section 370 of the Companies Act, 1956, except unsecured ,
Interest Tree'loan of Rs. 23485.24 lacs granted to subsidiaries for which no terms and
condrBoriS are determined, '; '
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(ix) There is no loans and advances in the nature of loan except interest tree advanws
in current account and the staff advances in the course of the business for wftleh
there is no stipulation with regard to repayment of principal, dowevar, it is found that
the repayments are satisfactory.

(x) There Is an adequate internal control procedure commensurate with me size of the.
company and the nature of its business, tor the purchase of stores, raw materials including
components, plant and machinery, equipment, other assets and for the sale of goods.

(xl) The transactions of purchase of goods and materials and sale of goods, materials
and services made in pursuance of contracts or arrangements entered in the register
maintained under Section 301 of the Companies Act, 1956 as aggregating during Hie
year to Hs. 5OOOO or more In respect of each party nave bean made at prices which
are reasonable having regard to prevailing market 'prices for such goods, materials

'„' • or services or the prices at which transactions lor similar goods or services have been
' ' 1 made with other parties other than sale and purchase with subsidiary company which

are reasonable taking into consideration the established source of supply and services.
(xll) On the Oasis of evaluation made by persons responsible for custody of stocks, unser-

• ', ' vlceable or damaged stores, raw materials, or finished goods have been determined
' by the Company and necessary adjustments for toss have been made in accounts.

(ifll*) The Company has complied with the provisions of Section 58-A of the Companies
Act, 1956 and me Companies (Acceptance of Deposits) Rules, 1975 with regard to

, • . deposits accepted from the public.
(xiv) The company has maintained reasonable records for the sale end disposal of realisable

scrap. The company has no by product
(xv) The Company has an adequate internal audit system commensurate with the size

and nature of its business.
(xvl) Maintenance of Cost Records have not been prescribed by the Central Government

under section 209(1)(d) of the Companies Act, 1956.

(xix)

(xx)

(xxi)

(xxii)
(xxlli)

Race
Date:

The Company has been regular in OaposlUnB Provident Fund and Employees Stale
Insurance dues with the appropriate authorises during the year.
There were no undisputed amounts payable in respect of income tax. weatth tax,
sales tax, axcso duty and customs duty outstanding as at 30th June 1999 lor a
period of more than six months from the date they became payable.
During the course ol our examination of the books of account carried out in accordance
with the generally accepted auditing practices and according to the Information and
explanaSons given to us, we have not come across any personal expenses which
have been charged to profit and loss account other than those payable under
contractual obligations or in accordance with prevailing business practices.
The Company is not a sick industrial company within the meaning of clause (O) of
sub-section (1) o( section 3 of the Sick IndUStHal Companies (Spedal Previsions) Act, 1985.
In respect of the CompaA/s service activity, in pur view, considering its nature, the
system at allocation of tfw materials and man hours consumed on the job la reasonable.
The system of recording of receipts, issues and consumption of materials and allocation
thereof is reasonable. In our opinion me system of authorisation at proper levels is
reasonable and the system is adequate for internal control in respect of sued service
activity commensurate with the size of the company and nature of its business.
In case of trading activity, we were Informed that there were no damaged goods.
In respect of investments and financial activity of the company, adequate documents
and records nave been maintained and the Investments are held by the Company
in its own name except to the extent of exemptions granted Under Section 49 of me
Companies Act, 1956.

For and on behalf of BANSAL & CO.
Chartered Accountants

: New Delhi S. K. BANSAL
30th July, 1999 Partner

BALANCE SHEET AS AT 30TH JUNE 1999
(Rupee* In Lacs)

SCHEDULE As At 30,06.99

SOURCES OF FUNDS
1. Shareholder*' Fund*:

a) Capital A
b) Reserves and Surplus B

2. Loan Fund*:
i a) Secured Loans C
\b) Unsecured Loans D

APPLICATION OF FUNDS:
1. Fixed A»Mt*: E

•a) Qtot* Block
.0) Less: Depredation

c) Net Btock
..;d) capital Work in Progress

57218.31
71477.B1

128686,22

1W4B.25
93.12

12742.37

141438.59

Z02U.13
131W.M

T30M.04
1«2.«

53518,27
67478.33

12095.16
S4.17

18743.78
9739.96

8972.82
8984.00

As At 30.06.98

120996.60

1215933

133155.93

2. InvMUntnta
3. .Current A**eta, Loan* and Advanctt

.' 'a) Inventories
'b) Sundiv Debtors
C) Cash and Bank Balances
d) Loans and Advances

Le*«: Currant LlabKltlM and provialon*
,a) Current Liabilities
,-b) Provisions

Net Current A*»*ta

MfacaUarwou* Expenditure
(To the extent no! written off or adjusted)

1174.30
8875.78

791.13
31415.50

42356,71

21890.80
1028.42

17956.82
93568.72

19337.49

2292.90

Note* on Account*

FOR AND ON BEHALF OF THE BOARD

As per our report of even data
For and behalf of
BANSAL I CO.
Chartered Accountants
S.K. BANSAL
Partner

Haeej How Delhi
Date- 30W July, 1999

H.K. QARG
Company Secretary

ANIL RAI
Co-Chairman & CEO

VARUN RAI
ARUN BHAGAT
S.N. MI8HRA
U. MAHESH RAO
DR. flA. CHOUDHURY
R.S. OUPTA
PX. SEMGUPTA

SK. MBTAL
Managing Director

DR. M-C. GUPTA
Managing Director

M.L
J.R. QUpTA I
K.C. GUPTA I Whole Tim* Directors
A.K. KANCHAN]
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PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 30TH JUNE 1999
(Rupee* In Leet)

Current Financial year Prevtoua FtoanoW year.'

(NCOME
Sole*
Other Income M

TOTAL

EXFWWTUte
Raw material consumed anaflnlshed goods N
Manufacturing and otrwr expenses O
intefWt
DerwctoSon

TOTAL

Profit baton Taxation
L.BBB,' provision tot taxation

ProtH after taxation
Previous Yaar Profit

AVAILABLE FOR APPROPRIATIONS

APPHHJPBIM1ONS
DWCtend. to Ccmmulah* Preference Share holders
T». 6n 'dividend
Capital radempttan reserve
Debenture redemption reserve
General Reserve
Batanc* Carried to Balance Sheet

138292.77
946.86

138238.83

126747.87
3468.70
J170.S7
3437.88

134824.82

4,413.81
0.00

4413.81
S710.73

10134.64

304.00
30.40

2,361.70
«S.17
331.04

6172.14

10124.54

110951.54
1984,11

112935.69

103368.62
322537 .
1581.47'
2235,20

110410.86

2524.79
155.00'

2369.79
5677.14

8046.93

304.00
30.40

1099.24
724.56
178.00

5710.73

8046.93

FdH AND ON BEHALF OF THE BOARD

As p*r our report of even date
For arid barudf of
UNMIL.&CO.
CnManfd Accountants
8X. iMMSAlT' R.K. GARG
Partner Company Secretary

Place : New Delhi
Date: 30th July, 1999

ANIL HAI S.K. MTTTAL
Co-Chairman 8 CEO Managing Director

VAHUN RAI 1 , M.L. WAPMWA~I
ARUN BHAOAT
S.N. MBHRA
U. MAME6H RAO
DR. R.L CHOUOHURV
R.S. GUPTA
P.K. SENQUPTA

JJL QUPTA
Dlrectora ICC. GUPTA 1 Whole Tlrr

AJC KAHCHAN J

DR. M.C. GUPTA
Managing Director

te Dtracton

(Rupee* In Lece)

SC&OULE 'A' - SHARE CAPITAL A* At 30.06*9 Ae At 30.06.98

70,00,00,000 (80,00,00,000) Equity shares of Rs. 10 each
3,Oaj)0.uOO.,(2,DaiW,OW) Preference shares of fls. too each

^ '
beued. SulMittwd and PakJ-up:
HjiHhBfc<*W'if36iS8,99i:J85) EojUlty shares of fls. 10 each
L«MK iMOnwrit MonayWaib In Arraar

BOO equity- Slaws of RB. 10 each, paid-up Rs. 5 each.
19<00|M0< dft00,00%ia% FtedeemeUe Cum. Preference shares of Rs. 100 sach
1.40iQ<MOa (1,00,00,000), 12% Redeemable Non-Cumm. Preference shares of Rs. 100 each
iUM& AJWmant MonarfCaHs In Arrear
7&BB)000) W%. Redeemable Non-Cumm. Preference shares ol Rs. 100 each

'bonu» ,t h*re« in .the year 1962-63 by capitalising proflts)

SOMDULE ,•'•' - RESERVES AND SURPLUS

RtViSyiun1 Rewrvtt '' _

Adtlltfckt flWWIon) during ma. year
Laaa: Depredation Ad|uBtment

CerNMt QonMmnwnt Gubaldy
A '̂fieftBBt flstance 'Sheet
A^ulltHl̂ during the yMr9'

Caplill rademptkm rMerve
Ae per twt flatanco 'SMet
Adjllfon during me year

DUMmture RadMnpttan Reawve
Ai ptr Met Bafince SMet
AdflWon during (he year
LMarTnmMr to General Reserve

70000.00
30000.00

100000.00

3SSW.54
(1̂ 31 XT)

DM
1900.00

14,000.00
(300.00)
75*0.00

57218.31

24342.87
S6.81
3.11

24386A7

28.24
1B.OO

41.24

1870.H

4241.33

1180.60
•2S.17

0.00

• 2106.77

80000.00
20000.00

100000.00

35589.94
(1,531.31)'

0.04
1900.00

10,000.00

7560.00

53518.27

25,403.18
(1,056.87)

3.44

24342.67

26.24

26.24

780.30
1099-24

1879.54

879,91
724.56
223.87

1180.80
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USHA (INDIA) LOOTED

(Rupee* In Lara)

SCHEDULE '8' CONTD... As At 30.06.96 A* At 3046.98

Snai* Premium Account
Aa per la*t Balance Sheet
Addition during the year
Lass: Utilised during the year

Qatwal Reserve
As bar last Balance Sheet
Transfer from Prodi and Loss account
Transfer from Debenture Redemption Reserve

Proflt and Lou Account
As per account annexed

SCHEDULE 'C' - SECURED LOANS
Debenture*
,S?,00,000 (50,00,000) 19% Redeemable Non-Convertible Debentures of Ra. 100 each
$.04000 (6,00,000) 19% Redeemable Non-Convertfete Debenture* of Re. 100 each
3,00,000 (3.00,000) 16.5% Redeemable Non-Convertible Debentures of Ra. IX each.
Interest accrued & due

From Bank*
(Bank Loans are Secured by way of charge under joint deed of hypothecation with
consortium Banks on pari pasu baste on Immovable properties of Electronics DtvWon
or the company and property at FarWabad and property ot Galvanising and Bhimtal
Division and current Assets including stock of Raw Material, Finished Goods and
Book Debts of Electronics and Bhimtal Division and Guaranteed by two Directors)
Term loan*
Industrial Development Bank of India Ltd
Industrial Finance Corporation of India Ltd.
Technical Development Board
Department of Electronics
Interest accrued and due
Foreign Currency Loan
EXIM Bank of India

Supplier* Credit
(Guaranteed by IDBI and Secured by way erf charge on the assets of Samsung Division at
Faridabad, 1,69.400 units of US-64 scheme of im and counter guaranteed by two Directors)

SCHEDULE 'D' - UNSECURED LOAN
Fixed Deposits:
s) -, From Public
. . Interest accrued and due

b) "'.From Bodies Corporate
b "interest accrued and due

i • i .

32372.73
0.17

148.70

1MS.62
331.04

5000.00
800.00
300.00
764.76

1800.00
1774.81
182.00
200.00
337.28

239.49

0.54
0.02

76.16
16.31

32224.20

2296.66

6,172.14

71477.91

6854.76

427.28

4,413.58
993.83

12849.2S

0.56

92,56

93.12

33103.21
0.61

731 .09

1563.75
178.00
223.B7

5000.00
800.00
300.00
51.74

2000.00
1774.81
170.00
161.00
B6.63

5.07
0.10

50.00
9.00

32372.73

1965.62

5,710.73

67478.33

6151.74

498.62

4,202.44
1242,36

12095.16

5.17

59.00

64.17

SCHEDULE 'E' - FIXED ASSETS (Rupees in Lacs)

GROSS BLOCK DEPRECIATION NET BLOCK

PARTICULARS

Larid

Building
j' .'"'.
Plant and Machinery

Electric Installation
EteWrte Equipment
Air Conditioners
Office Equipment

Furniture and Fixtures
Vehicles

TOTAL

Prevloui year

BALANCE
AS AT

01.07.98

746.44

1987.41

14486.13

138.01
11.06

109S.5S
123.14

58.66
96.38

18742.78

18068.95

ADDITIONS
(DELETION)

_
(207.00)

35.24
(66.23)

7494.66
(61.96)
12,59

1.54
7.66

335.11
(1.69)
2.42
5.25

(2.25)

7894.47
(339.12)

839.56
(165.73)

TOTAL
AS AT

30.08.09

539.44

1966.42

21816.84

150.80
1240

1103.21
466.56

81.08
99.38

2*298.13

18742.78

UPTO
30.08.98

_

808.58

6.360.51

77.62
4.43

334.73
72.43

35.72
55.94

9769.96

7561.40

FOR THE
YEAR

„

109.56

3149.96

9.08
1.29

106.78
49.74

4.46
11.07

3441.94

2239.15

WRITTEN
BACK •

ADT.MENT

_

S.19

7.38

0.00
0.00
0.00
0.24

0.00
0.00

12.81

30.59

TOTAL

-

912.95

11523.09

86.70
5.72

441.51
121.93

40.18
67.01

13199.09

9769.96

AS AT
30.W.W

539.44

1043.47

1039S.7S

63.90
6.88

661.70
334.63

20.90
32.37

13099.04

8973.82

AS AT
30.08.98

746.44

1178.63

6105.62

80.39
6.63

760.82
50.71

22.94
40.44

8972.82

1. Additions to Rant and Machinery includes Rs. 23,03 lacs (Re. 206.55 lace) on account of foreign exchange fluctuation.
2. Land includes cost ot Leasehold Land Ra. 367.28 lacs (Rs. 574.28 lac*).
3. Depreciation for the year amounting to Rs. 0.95 Laee-(Rs. 0.51 Lace) In rasped of EPITAXIAL Division's assets has been capitalised.
4. The Company had revalued Land, Building, Plant S Machinery In the earlier yews on the basis of approved valuers reports. The balances standing as on date In revaluation reserve

after adjusting depreciation on revalued amount is Rs. 186.11 Lacs (Rs. 191.21 Lacs).
5. Land and Bidding at 112 Mathura Road, Faridabad amounting to Rs. 525.00 Lacs (Rs. 525.00 Lacs) and Land at Bhimtal Division amounting to Rs. 59.10 Lacs (Hs. 59.10 Lacs)

are pending registration in the name of the company.

e

www.reportjunction.com

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

