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Notice

1.

3.

4.

NCTICE is hereby given that the TWENTY FIRST
ANNUAL GENERAL MEETING of the Company will be
heid at Artson Engineering Limited, Plot No. D-5, MIDC
Ampad, Nashik - 422 010 on Thursday, 28" September
at 3.30 p.m. to transact the tollowing business -

To receive, consider and adopt the Audited Balance
Sheet as at 315 March, 2000 and the Profit and
Loss Account for the year ended on that date and
the Reports of Directors and Auditors thereon.

To appoint a Director in place of Mr. N.K, Jagasia
who retires by rotation and is eligible for

reappointment,

To appeint Auditors and fix their remuneration,

SPECIAL BUSINESS

To consider and if thought fit, to pass with or without
modification (as may be permissibie) the following
resolution as an Ordinary Resolution :

“RESQLVED that the Company hereby accords its
approval and consent under Section 198, 269, 309,
310 and other applicabie statutory provisions, if any,
of the Companies Act, 1956, and all other
applicable statutory provisions, if any, to the
appointment of Mr. P.S. Chopde as Chairman of
the Company and to his receiving remuneration,
benefits and amenities for a period of five years
with effect frorn 1% April, 2000, upon the terms,
conditions and stipulations contained in an
agreement to be entered into between the
Company and Mr. PS. Chopde, a draft whereof is
placed before the meeting, which agreement is
hereby specifically sanctioned with liberty to the
Board of Directors to alter and vary the terms and
conditions of the said agreement, as may be agreed
to between the Board of Directors and Mr. P.S.
Chopde providad, however, that the remuneration
payabie to Mr. P8, Chopde shall not exceed the
maximurn fimits for payment of managerial
remuneration in accordance with the laws, policies,
rules, regulations or guidelines in force from time
to time.

RESOLVED FURTHER that the Board of Directors
be and is hereby authorised to take all necessary
and / or desirable steps for the aforesaid purpose
and matters incidenta! thereto.”

5. Toconsider and if thought fit, to pass with or without
modification (as may be permissible) the following
resolution as an Ordinary Resclution :

“RESOLVED that the Company hereby accords its
approval and consent under Section 198, 269, 309,
310 and other applicable statutory provisions, if any,
of the Companies Act, 1956. and all other
applicable statutory provisions, if any, to the
appointment of Mr. C.V. Kadvekar s Managing
Director of the Company and to his receiving
remuneration, benefits and amenities for a period
ot five years with effect from 1% April, 2000. upon
the terms, conditions and stiputations contained in
an agreement to be entered into between the
Company and Mr. C.V. Kadvekar, a draft whereof
is placed before the meeting, which agreement is
hereby specificaily sancticned with liberty to the
Board of Directors to alter and vary the terms and
conditions of the said agreement, as may be agreed
to between the Board of Directors and Mr. C.V.
Kadvekar provided, however, that the remuneration
payable to Mr. C V. Kadvekar shall not exceed the
maximum limits for payment of managerial
remuneration in accordance with the laws, policies,
rules, regulations or guidelines in force from time
to time.

RESOLVED FURTHER that the Board of Directors
be and is hereby authorised to take all necessary
and / or desirable steps for the aforesaid purpose
and matters incidental thereto.”

By Order of the Board

V. CHANDRASHEKAR
Vice President (Finance}
& Company Secretary

Mumbai, 18" August, 2000

Registered Office :
Plot MNa. D-5,

MIDC, Ambad,
Nashik - 422 010.
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Notice (Contd.)

b}

dj

Notes :

A MEMBER ENTITLED TO ATTEND AND
VOTE IS ENTITLED 7O APPOINT A
PROXY TGO ATTEND AND ON A POLL
ONLY TO VOTE iN HiS STEAD AND A
PROXY NEED NOT BE A MEMBER OF
THE COMPANY. PROXIES IN ORDERTO
BE EFFECTIVE MUST BE RECEIVED BY
THE COMPANY MNOT LESS THAN 48
HOURS BEFORE THE MEETING.

The Register of Members and Share
Transter Books of the Company will be
ciosed from 16" September, 2000 to 28"
September, 2000 (both days inclusive).

Members are requested to intimate
immediately any change in their address
to M/s. Sharepro Services, 212 Raheja
Centre, Free Press Journal Marg, Nariman
Point, Mumbai 400 021.

Members holding shares under more than
one folio are requested to send to the
Registrar and Transfer Agents details of
such folios alengwith the share certificatas
for consolidating the tolios.

e) The Unpaid Dividend thatis due for transter
to the Central Government is as follows -
Financial Date of Due for
Year Neclaration fransfer on
1995-98 23.09.96 9.11.2003
f) Members seeking any information with
regard to Accounis, eic. are requested to
write to the Company at an early date so
as to enable the management to keep the
information ready.
gl Members who have not encashed their

dividend warrants for the aforesaid financial
year are requested to approach the
Company’'s Share Transfer Agents, for
obtaining duplicate dividend warrants.

By Order of the Board
V. CHANDRASHEKAR

Vice President (Finance)
& Company Secretary

Mumbai, 19" August, 2000
Registered Office :

Plot No. D-5,

MIGC, Ambad,
Nashik - 422 010.

[9)
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Annexure to the Notice

Explanatory Statements as required by Section 173
of the Companies Act, 1856 are annexed hereto :

ITEM 4

The Board of Directors of the Campany at their Meeting
held an 25% March, 2000 have appointed Mr. P.S. Chopde
as Chatrman for a term of five years w.e.f. 15 April, 2000,
subjact to the approval of the members, on the terms
and conditions as detailed below :

SALARY : Rs. 50,000/- p.m. with an annual increment
of Rs. 5,000/- on 1% Aprii every year.

PERQUISITES : In addition to the above, the appointee
shall be entitied 1o the following perquisites egual to the
annual salary or Rs. 4 50,000/- p.a., whichever is less.
Unless the context otherwise requires, perquisites are
classified into three categories 'A’, ‘B" and ‘C’ as under.

CATEGORY “A”

This will comprise House Rent Allowance, Leave Travel
Concession and Medical Reimbursement. This will be
provided as under -

Housing:

1. The expenditure by the Company on hiring furnished
accommadation for the appointee will be subject to
the following ceiling-

Sixty percent of the salary over and above ten
percent payabhle by the appointee,

2. In case the accommodation 15 owned by the
Company, 10% of the salary of the appointee shall
be deducted by the Company.

3. In case no accommodation is provided by the
Company, the appointee shall be entitled to House
Rent Ajflowance, subject to ceiling laid down in (1)
above.

Explanation.

The expenditure incurred for the appointee on gas,
electricity, water and furnishings shall be valued as per
the Income Tax Rules, 1962. This shall, however, be
subject to a ceiling of ten percent of the salary of the
appointee.

Medical Reimbursement:

Expenses incurred by the appointee and his family
subject to one month's salary in a year or three months’
salary over a period of three years.

Leave Travel Concession:

For the appointee and his family once in a year incurred
in accordance with any rules specified by the Company.

Explanation:

For purpose of Category ‘A’, Family means the spouse,
the dependant children and dependant parents of the
appointee.

Club Fees:

Membership of maximum of two clubs. This will not
include admission and life membership fees.

Personal Accident Insurance:

Rs. 4,000/ p.a.

CATEGORY “B”
Provident Fund:

Contribution to Provident Fund, Superannuation Fund
or Annuity Fund will not be included in the computation
of the ceiling on perquisites to the extent these, either
singly or put together, are not taxable under the Income
Tax Act, 1961. Gratuity payable will not exceed half a
month's salary for each completed year of service.

Encashment of leave at the end of the tenure will not be
included in the computation of the ceiling on perquisites.

CATEGQRY “C”

Provision of car for use of Company’s business and
telephone at residence wifl not be considered as
perquisites. Personal long distance calls on telephone
and use of car for private purpose shall be billed by the
Company 1o the appointee,

MINIMUM REMUNERATION

Notwithstanding anything te the contrary herein
contained, where in any financial year during the
currency of the tenure of the appointee, the Company
has no profits or its profits are inadequate, the Company
will pay remuneration to the appointee by way of salary
and perquisites as menticned above subject to a
maximum of Rs.87,500/- p.m. or Rs. 10,50,000/- p.a. in
terms of Schedule XUl of the Companies Act, 1955.

In terms of the provisions of the Companies Act, 1956
this appointment is réquired to be confirmed by the
members. Mr. PS. Chopde may be said to be interested
in the resolution pertaining to his appointment. The
Board commends the passing of the resolution. None
of the other Directars are interested in the resolution,
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Annexure to the Notice (Contd.)

ITEM 5

The Board of Directors of the Company at their Meeting
held on 25" March, 2000 have appointed Mr. C.V. Kadvekar
as Managing Director for a term of five years w.e f. 15 April,
2000, subject to the approval of the members, on the terms
and conditions as detailed below:

SALARY : As. 50,000/~ p.m. with an annual increment of
Rs. 5,000/- on 1% April every year

PERQUISITES :in addition 1o the above, the appoiniee
shall be entitled to the following perguisites equal to the
annual satary or Rs. 4,50,000/- p.a., whichever is less.
Uniess the coniext otherwise requires, perguisites are
classified into three categories ‘A’, ‘B’ and 'C’ as under,

CATEGORY “A”

This will comprise House Rent Allowance, Leave Travel
Concession and Medical Reimbursement. This will be
provided as under -

Housing:

1 The expenditure by the Company on hiring furnished
accommodation for the appointee will be subject 1o
the following ceiling:-

Sixty percent of the salary over and above ten percent
payable by the appointee.

2. Incase the accommaodation is owned by the Company,
10% of the salary of the appointee shall be deducted
by the Company.

3. In case no accommodation is provided by the
Company, the appoiniee shall be entited 1o House
Rent Ailowance, subject to ceiling faid down in {1}
above

Explanation:

The expenditure incurred for the appointee on gas,
electricity, water and furnishings shall be valued as per
the income Tax Rules. 1962. This shall, however, be subject
to a ceiling of ten percent of the salary of the appaintee.

Medical Reimbursement:

Expenses incurred by the appointes and his family subject
to one month's salary in a year or three months’ salary
over a period of three vears.

Leave Travel Concession:

Far the appountee and his family once in a year incurred in
accordance with any rules specified by the Company.
Explanation:

For purpose of Category ‘A', Family means the spouse,
the dependant children and dependant parents of the
appointes.

Club Fees:

Membership of maximum of two clubs. This will not include
admission and life membership fees.

Personal Accident Insurance:
Rs. 4,000/- p.a.

CATEGORY “B”

Provident Fund:

Contribution to Provident Fund, Superannuation Fund or
Annuity Fund will not be included in the computation of the
ceiling on perquisites to the extent these, either singly or
put together, are not taxable under the Income Tax Act,
1961, Gratuity payable will not exceed half a month’s salary
for each completed year of service.

Encashment of leave at the end of the tenure wili not be
inctuded in the computation of the ceiling on perquisites.

CATEGORY “C”

Provision of car for use of Company's business and
telephone at residence will not be considered as
parquisitcs. Personal long distance calls on telephone and
use of car for private purpose shall be billed by the
Company to the appointee,

MINIMUM REMUNERATION

Notwithstarding anything to the contrary herein contained,
where in any financial year during the currency of the tenure
of the appointee. the Company has no profits or its profits
are inadequate, the Company will pay remuneration to the
appointee by way of salary and perquisites as mentioned
above subject to a maximum of Rs.87,500/- p.m. or Rs.
10,50,000/- p.a. in terms of Schedule XlIf of the Companies
Act, 1956.

Interms of the provisions of the Companies Act, 1356 this
appointment is required to be confirmed by the members.
Mr. C. V. Kadvekar may be said to be interested in the
resciutlicn pertaining to his appointment. The Board
commends the passing of the resolution. None of the other
Directors are interested in the resotution.

By Order of the Board

V. CHANDRASHEKAR
Vice President (Finance)
& Company Secretary

Mumbai. 19" August, 2000

Registered Office :
Plot No. D-5,

MIDC, Ambad,
Nashik - 422 C10.
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Directors’ Report

To the Members,

statements of accounts for the year endad 314 March, 2000
SUMMARISED FINANCIAL RESULTS
1. The financial resulls are briefty indicated beiow :

For the year
ended 31st
March, 2000

The Directors hereby present their Twenty First Annual Fieport on the husiness and oparations of your Caompany and

For the year
ended 3ist
March, 1899

__Hs.iniacs __Bs.inlacs
Profit before Depreciation 2a28.51 392.08
Less : Depreciation 145.51 163.27
Profit before Taxation 103.60 235 .81
L ess : Provision for Taxation 48.00 84.00
Net Profit 55.00 151.81
Surpius brought torward from previous vear 296.89 184.69
Other Adjustments {19.28) 6.39
Profit available for disposal _332.51 342.89
Appropriations :
Proposed Dividend - -
General Reserve ——— 46.00
Balance carried {orward o Profit & Loss Account 332.51 296.89
332.51 342 885

2. REVIEW OF OPERATIONS

The generai ecanomic siow down continued 1o aflect the performance of your company. Sales have declined
by 37.77% and profit after tax has come down by 83.77%. Suspension of work of Essar's Vadinar Refinery
site has deprived your company of additional billing during the vear. The company has successfully completed
contracts for 2" Phase of Mangaiore Refineries & Perochemicals Ltd.. PTA project of Mitsubishi Heavy
Industriss at Haldia and DHDS project of Technimoni at Heldie. Financial compulsinng restrain veur
Directers from recommending dividend for The year 12932000,

3. THE FUTURE SCENARIO

investments in Qil & Gas Sector are expected to pick up with severai cross coundry pipelines, LNG terminals
and refinery expansions. Youi Company can expect some business out of these, either directly or through
bigger EPC contractors, '

Your Company 5 exploring expert opportunities and good performance on some of the export ordars in the
past and present can get us soma grders in that sector. Your Company is expected to start a joint venture
outside India to broad base ils operations.

Though private sector pawer projects have still not much picked up. i is expected that in the next one year
some ot them could come inlo proiect sxeculion stage where your Company can gel scme business.

4. DRECTORS

In accordance with the requirements of the Companies Aql 1958 und the Articles of Association of the
Company Mr. N.K. Jagasia retires hy rotation and is ciigivle for re-appointment. During the course of the
year designations of Mr. 25, Chopde and Mr. C.V. Kadvekar were changad to that of Chairman and Managing
Dueclor respectively. The appeintments lank effect from 19 Aprii. 2000 and are required to ba confirmed by
the shareholders at the Annual General Meeting,

2
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Directors’ Report — (Contd.)
5. AUDITORS 8. Y2K READINESS
The observations of Auditors are explained. where Your Company’s computer systems - Hardware &
necessary, in apprepriate notes on accounts. Soltware are Y2K compliant.
The shareholders are requested 1o appoint the
Auditors and fix their remuneration. M/s. Chokshs 9. ACKNQWLEDGEMENTS . )
& Chokshi, retiring Auditors, have informed the Your Directors take this oppo.rtumty to thank the
company that they are eligibia for reappaintment. employees of Artson, who continue to stand by your

Company. Bank of India, Dena Bank, ICICI Bank
Limited and SICOM Limited need special mention
for their unfettered support to your Company. Your
Directors look forward 1o a stronger association with
these institutions.

6. CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND CUTGO
in accordance with the provisions of Section 217
{1y {e) of the Companies Act, 1958, the required
information refaiing to conservation of energy,

technelogy absorplion, foreign exchange earnings For and on behaif of the Board

and owgo is annexed to the Directors’ Repart, P.S. Chopde
7. PARTICULAR OF EMPLOYEES Chairman

As required under section 217 (2A) of the Mumbai, 19th August, 2060

Companies Act. 18956 read with the Companies

{Particuiars of Employees} {Amendment) Rules, Registered Office :

1975, as amended, particulars of the Company’s Plot No. D-5,

emp\oyeeé are sel oul 1n a sepagrate statement MIDC, Ambad,

attached hereto which forms part of the report. Nashik 422010

Annexture to Directors’ Report (Contd.}

Particulars of Employees pursuant to the provisions of Section 217(2A) of the Companies Act, 1956.

Present Total
Sr Designation! Quatification Date of Rermunaration Particutars of last employment
No.  Name of Employee Age  Nature of dulies & Experience Appairiment  Paid (Rs.)

Employed throughout the financial year under review and were in receipt of remuneration in aggregate of not less than Rs.6,60,000/- p.a.

Mr PS8 GHOPDE 41 Chairman B E {Moch) MMS 18.09.78 10,46,165 00 Engmeer,

27 years Hindustan Petroleum
& Mr. C.V. KADVEKAR 44 Managing [Hrectsr BChem, Engg., MBA 01.09.82 6,88,218.00 Chemical Engineer,

22 years Hindustan Antibiotics Lid.
a Mr N < JAGASIA 58 Whaoletirme Director B.E. ‘Mech) 18.09.78 10,36,274.00 Manager,

35 vears Atkan Engg. (i) P Ltd.
# T KB KAKATKAR u5 Wholetime Director B.E. 'Civif}. MMS 18.09.78 10.43,306.00 Dy, Gom. Manager,

29 years Siandard Alkali Div.

Standards Mils Co. Lid

£ R 138 MEDHL S5 Wioietime Oirector tect:. Engineer 01.08.80 6,91 360.00 Head of PPC Dept.

35 years Gralic Engineering

Hemunerat.n includes Salary. House Rent Aflowance, Reimbursement of Medical expenses, L.T A, Company's contribution to Provident Fund and
expenditure incurred by the Cempany @ respect of perquisites to Directors.

& In addition 1o the abave, these employees are also covered under "Personal Accident insurance” policy.

The nature of empioymen! in all cases 1s contractua! subject (o rules and zonditions of the Company and termirable by appropriate nctice

4 {a) Mo Director is retated (0 any other Diracier
(L) None of the above empioyees is related to any Director of the Company

[o53

Far and on behal! of the Beard
P. 5. Chopde
Chairman
Murmbai, 19th Aagust. 2000
Registered Office :
Ik n 0-5,
T Ampad, Masniv 223040
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