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NOTICE

NOTICE is hereby given that the Tenth Annual General Meeting of the Members
of ATV PROJECTS INDIA LIMITED will be held on Monday, 29th Dacember,
1997 at 10.30a.m. at Tejpal Auditorium, August Kranti Marg, Gowalia Tank, Mumbai
400 007 to transact the following business :-

4
3

To receive, consider and adopt the Audited Profit & Loss Account for the
fifteen months period ended 30th June, 1997 andthe Balance Sheetas atthat
date. and the Reports of the Directors and the Auditors thereon.

To appointa Directorinplace of Dr. V. K. Saxena,who ratires by rotation and,
being eligible, offers himself for re-election.

To appoint a Directar in place of Mr. S. P. Banerjee, who retires by rotation
and. being eligible, offers himselt for re-election.

To appoint Auditors to hold office from the conclusion of the Tenth Annual
General Meeting tilf the conclusion of the Eleventh Annual General Meeting,
and ta fix their remuneration.

SPECIAL BUSINESS

5.

To appoint a Director in place of Mr. B. R. Pandhi who was appointed as a
Director of the Company on 29th November, 1995 to fill the casual vacancy
caused by the resignation ot Mr. Suresh V. Chaturvedi and who holds office
in 1erms of Section 262 of the Companies Act, 1956 and Article 86 of the
Arucles of Assaciation of the Company upto the date of this Meeting and
in respect of whom the Company has received a notice in writing under
Section 257 of the Companies Act, 1956 from a Shareholder expressing his
intention of proposing Mr. B. R. Pandhni as a candidate for the office of a
Director.

To consider and, if thought fit. 0 pass. with or without modifications, the
following resolution as a SPECIAL RESOLUTION :

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 314
and other applicable provisions. if any, of the Companies Act, 1956 and the laws
in force trofm time to time and/or Guideiines for Managerial Remuneration
issuedby the Central Government from time to time, the consent of the Company
beandis herebyaccorded to the re-appointment of and payment of remuneration
to Mr. B. R. Pandhi and to his holding and continuing to hold an office or place
of profit under the Company as a Director in wholetime employment of the
Company (designated as Executive Director) fora period of two years with effect
from 29th November, 1927 upon and subject to the terms and conditions
contained in an Agreement proposed to be entered into between the Company
andMr. Pandhi, a copy whereofis placed before the Meeting and initialled by the
Chairman for the purpose of identification.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorised to vary the terms and conditions of the appointment, including
remuneration of Mr. Pandhi, in such manner as the Board of Directors may
in exercise of its absolute discretion consider appropriate, provided however,
that the terms of such appointment and /or remuneration are in conformity
with the Guidelines for Managerial Remuneration issued by the Central
Govermnment and to the limits set outin Schedule Xt to the Campanies Act,
1956 and/or any amendments thereto as may be made from time to time.
RESOLVED FURTHER THAT in the event of loss or inadequacy of profits
in any financial year during the term of office of Mr. Pandhi as an Executive
Dirzctor, the atoresaid salary and all other remuneration, benelits and
amanities as set out in the aforesaid Agreement be paid to Mr. Pandhi as
minimum remuneration, notwithstanding that the same shall be in excess of
the percentage limitations laid down in Section 309(3) and Section 198(1) of
the Companies Act, 1356.

RESOLVED FURTHER THAT the Board ol Directors e and is hereby
auinorised to do all such acts. deeds, matters and things as may be considered
necsssaty, desirable or expedient to give effect to this Resolution.”

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

*RESOLVED THAT pursuant 10 the provisions of Sections 198, 269, 309, 314
ana other applicable provisons. it any, of the Companies Act, 1356 and the laws
in force from time to time and‘or Guidelfines for Managerial Remuneration
issusdby the Cantral Govarnmsnt from time to time, the consentof the Company
be andis hereby accorded to the appointment of and paymentof remuneration
to Mr. H. C. Chopra and to his holding and continuing to hold an office orplace
ot protit under the Company as a director in Wholelime employment of the
Company {designated as Executive Director) foraperiod of 2 years with effect
from ¢3th Sepiember, 1997 upon and subject to the terms and conditions
coniainedinan Agreement proposedtobe entered into between the Company
and Mr.Chopra, a copy whereol is placed before the Meeting andintialled by the
Chairman for the purpose of idgntification.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorised to vary the terms and conditions of the appointment inciuding
remuneration of Mr. Chopra, in such manner as the Board of Directors may
inexarcise of its absolute discretion consider appropriate, provided, however,

=\

that the terms of such appointment and/or remuneration are in conformity
with the Guidelines for Managerial Remuneration issued by tha Central
Government and to the limits set in Schedule Xill to the Companies Act,
1956 and/ orany amendmenis thereto as may be made fromtimetotime.
RESOLVED FURTHER THAT in the event of loss and inadequacy of
profits in any tinanciai year during the term of office of Mr. Chopra as an
Executive Director, the aforesaid salary and aliotherremuneration, benefits
and amenities as setoutin the aforesaid Agreement be paid to Mr. Chopra
as minimum remuneration, notwithstanding that the same shalf be in
excess of the percentage limitations laid downin Section 309(3) and Section
198(1)of the Companies Act, 1956.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorised to do all such acts. deeds, matters and things as may be
considered necessary, desirable or expedient to give effect to this Resolution.”
To consider and, if thought fit, to pass, with or without modifications, the
following resolution as a SPECIAL RESOLUTION :

*RESOLVED THAT the resolutions passed at the Bth Annual General
Meeting of the Company held on 17th Augusi. 1895 for alteration of the
Memorandum of Association of the Company by introduction of new
clauses 47A)to 47F)in Clause lll (C) of the Memorandum and for
commencement of the new businesses Under Section 149(2A) of the
Companies Act, be and are hereby rescinded, revoked and cancelled”.

To considar and, if thought fit, to pass, with ¢ without modifications, the
following resolution as a SPECIAL RESOLUTION :

*RESOLVED that subject to the provisions of Section 17 and all other
applicable provisions, if any, of the Companies Act, 1956 and further subject
to the confirmation by the R=gistrar of Companies (ROC) and all other
concerned authorities. if any and such directions/modifications/alterations/
revisions as may be ordered by the ROC and other concerned authorities,
if any, (which the Board of Directors of the Company is hereby authorised
to agree to and accept), Clause li{{C) of the Memoarandurn of Association
of the Company be altered by addition of the following new clauses :-

47A) Topurchase, manufacture, produce, refine, prepare,impon, export, selland

generally to deal in all kinds of sugar, gus, sugar and gur preparations,
molasses, syrups, and alcohol and all products or by-products thereof and
in connection therewith to acquire, construct and operate sugar or other
refineries, buildings. mills, factories, distilleries and other works and to
piant, cultivate, produce and raise or purchase sugarcane, sugarbeets and
other crops and 1o transact such other work or business as may be proper
or necessary in connection with thie above objects or any of them.

47B) To carry on all or any of the business of manuiacturers and dealers of all

kinds of milk and dairy products, condensed miik and powder milk, cream,
cheese, butter, and to buy, sell, manutacture and trade inany goods usually
traded in any of the above businesses and in connection therewith to
acquire, construct and operate mills, factories, buildings and other works as
may be properand necessary.

47C} To construct, maintain. alter and improve, purchase, take on lease, hire or

otherwise acquire tanks, weils, reservoirs and other means of storings and
storages of all kinds and description and to sei, iease, let on hire, repair,
maintain, graatlicences in respect of or otherwise turn to account any such
tanks, wells, reservoirs and storings and storages as aforesaid.

47D) Topurchass, take onlease, or otherwise acquire any mines, mining rights, and

47€)

metaliferous, auriferous orotherlandin india or elsewhere, and interest therein,
and o expiore, work, exercise, develop and turn 1o account the same.

Tocarry on the business of setting up tacitities for generation, accumutation,
purchase, sale, distribution of altforms of energy. whether from conventional
sources such as thermal, hydel, oil, gas, diese! or baggasse, or from non-
conventional sources such as tide. wind, solar and geo-thermal, including
operation/ maintenance of tacilities for generaton, distribution, purchase,
supply of all forms of energy and to manufacture and deal in all apparatus
and things including acquisition of coal mines. guarries, etc. for or capable
of being used in connection with generation, distribution, supply,
accumulation and employment of energy ana to carry on business of
Operators. Consuitants and Advisors in relation to 1he business
aforementioned and to undertake power projecis andto erect. commission,
manage as agents, Managers, turnkey or semi-turnkey contractors or on
any otherbasis, and provide any assistance in gong soand o use, process,
sell and dispose of ash or any other material produced as a resuit of
generation of energy and 1o prepare, manutacture, sell and deal in any
product capable of being produced from such ash or such other material,
and for the aforesaid purposes to carry on the said businesses either singly
or to enter into foreign or Indian technical and/or financial collaboration,
partnership orinto any arrangement for shanng or dealing in profits, co-
operation, joint venture or otherwise in any manner whaisoaver with any
person, firm, body, corporation, association of authority carrying on,
engaged in or about to carry on or engage in any of the aforeszid purposes.

/)

(

R

€ (- ¢

¢

€ ¢ ¢ ¢

)

i
|
i
!

¢

¢

{

o

A\

e/
D

e’/
s



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

N

N

S

-~

=

o

)

)

p

Rl ol

el S S o ol i ol P S S

) .

)

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

ATV
PROJECTS
INDIA
LIMITED

47F) Toindent, buy, seil, deatin, import, exportand otherwise trade in all types of
and all manners of products, materials, goods, articles, equipments and
merchandise, both conventional and unconventional, either on commission
basis or any other commercial or trading basis or practice as may be
authorised or permitted by Government through trade poficies and also to
act as an Export House/Trading House".

10 To consider and, if thought fit, to pass, with or without modifications, the
following resolution as a SPECIAL RESOLUTION :

“RESOLVED THAT in accordance with the provisions of Section 149 {2A)
of the Companies Act, 1956 and subject to such consents, approvals, etc.
as may be required, if any, the Company hereby approves the commencement
of allthe businesses mentioned in new Clauses 47A) to 47F), both inclusive,
of Clause N(C) of the Memorandum of Association of the Company.”

NOTES.

1 A Statement of Material Facts in respect of the Speclal Business under
itemsNo. 5,6, 7,8, 9and 10is annexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF/HERSELF AND THE PROXY SO APPOINTED NEED NOT BE
A MEMBER OF THE COMPANY. PROXIES, IN ORDER TO BE
EFFECTIVE, MUST BE RECEIVED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

3. All documents referred to in the above Notice and the accompanying
Statement are open forinspection at the Registered Office of the Company
onall working days (except Saturdays and Holidays) between 10.30a.m. and
12.30 p.m. upto the date of Annual General Meeting.

4. The Register of Members and the Share Transfer Books of the Company,
wiltremain closed from Wednesday, 24th December, 1997 to Monday, 29th
December, 1997 bothdays inclusive.

5 Members are requested to intimate their queries/requirements for
clarification on the Annual Report so as to reach the Company on or before
22nd December, 1997 which will enable the Companyto furnish the replies at
the Annual General Meeting.

6. Members are requested to bring their copy of the Annual
Report along with them to the Meeting as copies of the Annuai
Report will not be distributed at the Meeting.

7. Members are requested to produce the Attendance Slip at the
entrance to the venue.

8. Members are advised that M/s. Computech Services are no
more the EDP Services Agents for the Company's investors
Services Department (ISD).The Members should, therefore,
directly deal for all their requirements with the Company's
Investors Services Department at the Registered Office of the
Company.

Registered Office :
D-8.M.ID.C., StreetNo. 16,
Marol Andheri (East),
Mumbai 400 093.

Mumbai. 15th November, 1997.

By Order of the Board,
P. Y. Mahajan
Company Secretary

ANNEXURE TO NOTICE.

Statement of Material Facts pursuant to Section 173 (2) of the
Companies Act, 1956 annexed to the Notice dated 15th Noavember,
1997.

ftem No. §

Mr B R. Pandhi was appointed by the Board of Directors on 29th Novemeber,
1995 as a Director to fill the casual vacancy caused by the resignation of Mr.
Suresh V Chaturvedi. In terms of Section 262 of the Companies Act, 1956, Mr.
Pandhi holds office upto the date of the forthcoming Annual General Meeling,
being the date on which Mr. Suresh V Chaturvedi would have retired by rotation

had he continued to be Disector of the Company. A notice in writling under”

Section 257 of the Companies Act, 1956 has been received by the Company {rom
a Shareholder intimating his intention of proposing Mr. B. R. Pandhi as a
candidate for the office of Director.

The Board recommends the appointment of Mr. Pandhi as Director. Except Mr.
Pandhi, none of the Directors is interested or concerned in this itemn of business.

ftem No. 6

Bya resolution passed on 29th September, 1997 the Board has re-appointed Mr.

B. R. Pandht, as an Executive Director of the Company, subject to the approval of

the Members in General Meeting, for a further period of two years with effect from

29th November, 1997.The Board considers that in view of his knowledge and
experience, the re-appointmentof Mr. Pandhiis in the best interest of the Company.

The essentia® terms and conditions of Mr. Pandhi's re-appomntment, as statedinthe

draft Agreement to be entered into by the Company with Mr. Pandhi are as under :

)  Mr. Pandhiwill carry out such functions, exercise such powers and carry out
such duties as may be entrusted to him from time to time.

iy Period of Agreement : Two years with effect from 29th November 1997.

i) Remuneration: The remuneration payable to the Exacutive Director will be
determined by the Board of Directors of the Company in exercise of its
absolute discretion within the overall limits prescribed under Sections 198,
309 and Schedule X{li of the Companies Act, 1956.

(a) Salary : Rs.25,000/-permonth.

(b} Perquisites: Perquisites shallbe allowed in additionto salary, restricted
to an amount equal to the annual salary or 85.4,50,000 per annum,
whicheverisless.

The perquisites are classified into the following three categories :

CATEGORY ‘A’

(i) Medicai Expenses: Reimbursement of Hospitalisation Insurance premium
and medical expenses incurred in accordance with the rules of the Company
for Executive Directors for the time being in force and from time to time.

(i) Leave TravelConcession:Onceinayearinaccordance withthe rutes of the
Company for Executive Directors for the time being in torce.

CATEGORY 'B'

(a) Contributions to the Provident Fund, Superannuation Fund or Annuity Fund,
if any, will not be included in the computation of the ceiling of perquisites to
the extent these either singly or puttogetherare nottaxable underthe Income
TaxAct, 1961.

(b) Personal Accident insurance of an amount, the anrual premium of which is
in accordance with the rules of the Company.

(c) Gratuity, if payable under the Company's rules, shall not exceed haif-
month's salary for each completed year of service, subject to a ceiling
of Rs.2,50.000/-.

CATEGORY 'C'

Provision of one car for use on Company's businegss and one telephone at

residence will notbe considered as perquisites. Personaliong distance calls and

use of car for private purpose shall be billed by the Company to the Executive

Director.

The remuneration aforesaid including the benefits and amenities mentioned

above will be paid and ailowed as minimum remuneration for any yearin the event

of loss or inadequacy of profits.

OTHER TERMS :

() Theterms and conditions of the appointment and/or remuneration may be
varied or increased from time to time in such a manner as the Board of
Directors in the exercise of its absolute discretion consider appropriate
provided however, that the terms of such appointment and/or remuneration
are subject to the limits set out in Schedule X1l of the Companies Act, 1956
or any amendments thereto as may be made from time to time.

(i) The Agreement is terminable on three manths' notice on either side.

(i) The Executive Director shall not directly or indirectly engage himself in any
other business or occupation or amployment whatsaever.

(iv) The Executive Director shall not be entitled to supplement his earnings
under the Agreement with any buying or selling comrission. He shall not
also become interested or otherwise concerned directly or through his wite
and/or minor childrenin any selling agency of the Company, without the prior
approval of the Central Government.

(v} Ifand when the Executive Director is required to entertain and/or travel for
the purpose of the Company's business, the Company shall reimburse all
actual expenses incurred by him for s scb 2ntertainment and/or travel.

(vi) TheExecutive Director shallbe entitied to altieave benefits as are applicable under
the Company's rules to the Executive Ditesturs and in force from time to time.

(vil) The Executive Director shall observe the secrecy obligation in regardto the
business affairs of the Compa.y.

In compliance with the provisions of Schedule Xiil of the Companies Act, 1956,

the aforesaid appointmentand remuneration payable to the Executive Directoris

being placed before the Membersin the General Meeting. The Board of Directors
recommends the same for your approval.

The above may also be treated as an extract of the terms and

conditions of Mr. Pandhi's appointment and remuneration, pursuant

to Section 302 of the Companies Act, 1956.

N
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Save and except Mr. Pandhi, no other Director of the Company is in anyway

concerned or interested in this itemn of business.

Item No. 7

The Board of Directors of the Company on 29th September, 1997 appointed Mr.

H. C. Chopra { who was then Chief Executive Officer of the Company's TPE

Division at Nagothane ) as a Director of the Company, in the casual vacancy

caused by the resignation of Mr. Syrus Wadia. On the same date, the Board aiso

appointed Mr. H. C. Chopra as a Wheletime Director of the Company (designated
as Executive Director) subject to the approval of the Members in General

Meeting , for a period of two years with effect from that date, The Board considers

thatin view of his knowledge and experience, the appoiniment of Mr. Chopra is

in the best interest of the Company.

The essentialterms and conditions of Mr. Chopra's appointment, as statedinthe

Agreement to be entered into by the Company with Mr.Chopra, are as under: -

i) Mr.Chopra will carry out such functions, exercise such powers and carry out
such duties as may be entrusted to him from time to time.

i) Period of Agreement : Two years with effect from 29th September,1997.

i) Remuneration: The remuneration payable to the Executive Director will be
determinad by the Board ot Directers of the Company in the exercise ot its
absolute discretion within the overall limits prescribed under sections 198,
309 and Schedule Xill of the Companies Act, 1958.

a) Salary:Rs. 19.000/- permonth.

b) Perguisites: Perquisites shall be allowed inadditon to salary, restricted
to an amount equal to the annual salary or Rs. 4,50,000 per annum,
whicheverisless. ’

The perquisites are classified into the following three categories:

CATEGORY ‘A’ ’

i} Medical Expenses : Reimbursement of medical expenses incurred in
accordance with the rules of the Company for the time being in force and
from time to time. )

i) Leave TravelConcession: Onceina year, in accordance with the rules of the
Company for the time being in force and from tima to time.

CATEGORY '8

a) Contributions to the Provident Fund, Superannuation Fund or Annuity Fund,
if any, will not be included in the computation of the ceiling of perquisites to
the extent these either singly or puttogetherare nottaxable underthe income
TaxAct1961.

by Personal Insurance of an amount, the annual premium of which is in
accordance with the rules of the Company.

¢) Gratuity, if payable underthe Company's rules, shall not exceed half-month's
salary for each completed year of service, subject to ceiling of Rs. 2,50,000/-

CATEGORY 'C'

Provision of one car for use on Company's business and one telephone at

residence will not be considered as perquisites. Personal long distance calis and

use of car for private purpose shall be billed by the Company to the Executive

Director.

The remuneration aforesaid including the bensfits and amenities mentioned

above will be paid and allowed as minimum remuneratton for any yearinthe svent

of loss or inadequacy of profits. .

OTHER TERMS :

i) The terms and conditions of the appointment and/or remuneration may be
variad or increased from time to time in such a manner as the Board of
Directors in the exarcise of its absolute discretion considers appropriate
provided however, that the terms of such appointment and/or remuneration
are subject to the limits set out in Schedute XIil of the Companies Act, 1956
or any amendments thereto as may be made from time to time.

{i)  The Agreement is terminable on three months' notice on either side.

(i) The Executiva Director shall not directly or indirectly engage himself in any

‘other business or occupation or employment whatsoever.

The Executive Director shall not be entitted to supplement his earnings under

the Agreament with any buying or selling commission. He shall not also

become interested or otherwise concerned directly or through his wife and/
or minor children in any selling agency of the Company, without the prior
approval of the Central Government.

{v) Ifandwhenthe Executive Directoris required to entertainand/or travel forthe
purpose of the Company's business, the Company shall reimburse ali actual
expenses incurred by him for such entertainment and/or travel.

(vi) The Executive Director shall be entitled to all leave benefits as are applicable
under the Company's rules to the Executive Directors and in force from time
to time.

i) The Executive Director shall observe the secrecy obligation in regard to the
business affairs of the Company.

{iv

in compliance with the provisions ol Schedule Xl of the Companies Act, 1956,
the aforesaid appointment and remuneration payabla io the Executive Directoris
being placed before the Membaers in the General Meeting. The Board of Directors
recommends the same for your approval.

The above may also be treated as an extract of the terms and
conditions of Mr. Chopra's appointment and remuneration, pursuant
to Section 302 of the Companies Act, 1956,

Save and except Mr. Chopra, no other Director of the Company is in anyway
concemed or inierested in this item of business.

item No.8

The Members had, attheir 8th Annual General Meeting heldon 17th August, 1993
passed 2 resolution for inclusion of new object clauses [Clauses 47A) to 47F)
to Clause 11 {C) of the Memorandumy} in the Memorandum of Association of tha
Company to facilitate diversification and enlarge the area of operations of the
Company. The Members had also passed a resolution to allow the Company to
commence or undertake all or any of the new businesses spacifiedin the new Sub
Clauses 47A) to 47F). The amendments as resolved are yetto be given effect. In
view of recent amendment to the provisions of Section 17 of the Companies
Act ,w.e.f 1.3.97 permitting companies to alter their Memoranda by intimating
Registrar of Companies after passing a Special Resolution to that effect, the
Company has proposed those resolutions again for members approval. as set
outatSr. No.9and 10 of the Notice calling the Meeting. Inview of this, forthe sake
of good racords, it is proposed to revoke and cancel the said resolutions, as
passed at the 8th Annual General Meeting.

Your Directors recommend the resolution under this item of business for your
approval.

No Director is interested or concerned in this item of business.
Item No. 9

In view of the encouraging measures taken by the Central Governmentto liberalise
the economy and in order to be able to diversify when considered necessary or
desirable into certain new lines of business, your Directors have unde:
consideration various proposals. The amendments proposed by way of inclusion
of new Objects Clauses in the Memorandum of Association, as set out in the
resolution under this item of business, are to facilitate diversification and te
enable the Company to enlarge its area of operations.Your Directors feel thatin
the context of the present competitive economy, your Company should. for long
tarm benefits,growth and profitability, diversify.Your Directors are also of the
view thatthe proposed additional objects may conveniently and advantageously
bs combined with the existing business of the Company. Accordingly, your
Directors recommend the amendment of Clause !lI(C) of the Memorandum of
Association of the Company by the inclusion of new Objects Clauses as set out
atitem 9 of the Notice so as to enable the Company to undertake these newlines
of activities, whenever required.

As per the provisions of Section 17 of the Companies Act. 1956, the Objects
Clause of a Company can be amended only by a Special Resolution passed by the
Members subject to confirmation by the Registrar of Companies. Accordingly.
your Directors recommend the resolution under this item of business for your
approval.

No Director is interested or concerned in this item of busingss.
Item No.10

As per tha provisions of Section 149(2A) of the Companies Act. 1956, the
approval of the Members in general meeting is required for comunencement of
any business as set out in the Other Objects under the Objects Clause of the
Memoranaum of Association. As a matter of expediency, approval of the
Members is sought to enable the Diractoss, at such time or times as they may
consider appropriate and In the interest of the Company, tc commeance or
undertaka all or any of the businesses specified in the new sub-clauses 47A)to
47F),bath inclusive, of Clause H(C) of the Memorandum cf Association of the
Company.

Your Direciors recommend the resolution under this item of busingss for your
approval.

No Directer is interested or concerned in this item of business ‘
Reglstered Office
D-8,M.1.D.C., StreetNo.16, )

Marol, Ancneri (East),
Mumbai - 400 093.

By Order ot the Board,
P. Y. Mahajan
Company Secretary

Mumbai, 13th November, 1997.
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DIRECTORS'REPORTTOTHEMEMBERS

Your Directors are pleased to present the Tenth Annual Report
together with the Audited Statements of Accounts for the fifteen
months period ended June 30, 1997.

CORPORATERESULTS
For the 15 For the year
months period ended March
ended June30, 1997 31, 1996
(Rs.in lacs) (Rs.in lacs)
Income 30471.73 27790.32
Gross Profit 4818.17 6935.39
Less:Interest . 3980.18 3829.42
Cash Profit 837.99 3105.97
Less:Depreciation 400.33 1167.16
Net Profit 437.66 1938.81
Less:Provision for taxation -e-
Profit after tax 437.66 1938.81
Add:Surplus balance brought
forward from previous year 1137.08 984.44
Profit available for appropriations 1574.74 2923.25
Proposed Dividend --- 531.17
Transter to Debenture Redemption
Reserve 255.00 255.00
Transfer to General Reserves 100.00 1000.00
Balance carried to Balance Sheet 1219.74 1137.08
1574.74 2923.25

EXTENSION OF FINANCIAL YEAR

Due to circumstances beyond the control of the Management it was
thoughtadvisable to extend the Financial Year of the Companyto close
on 30th June, 1997. The Report of Directors has accordingly been
made for the fifteen months period ended 30th June, 1997. The
Directors have decided to change the accounting year henceforth for
the period 1st July to 30th June.

PERFORMANCE REVIEW i

As you are aware the period witnessed several adverse developments
in the Indian economy such as unduly high cost of finance, credit
squeezs, depressed capital markets and political instability. These
resulted in slowing down of industrial growth and recessionary trends
in almost all sectors of Economy, including Engineering. All this,
coupled with continued non-availability of working capital funds, haa
its impact on the business activity of the Company, affecting the
income and operating results of the Company. In view of above the
performance of the Company in the period under review was below
expectations which couid have been betterin the normal circumstances.
DIVIDEND

Much though they would have liked to, in light of above position and
in order to conserve resources to meet the requirements of the
Company, your Directors have not recommended any dividend for the
period under review.

OPERATIONS

Mathura Division

Equipped with highly sophisticated fabrication facilities and the
highest symbol of Pressure Vesse! quality i.e. ASME 'U' code stamp
of the American Society of Mechanical Engineers, the Mathura Division
has fabricated the most prestigious 'U' Stamp Volume Bottles for

Bharat Pumps & Compressors Lim:ited, Naint, who are using them for
the compressors supplied to 1OCL Panipat. Manufacture of these
equipments requires exceptional technological skills and maintenance
of most stringent quality requirements in fabrication techniques and
testing. The continuous monitoring of the quality system operations
in accordance with code requirements has made it possibie for
successful re-issue ot the ASME 'U' Stamp to the Company after 3
years review by the Lioyds & ASME authonties from National Boiler
Board, USA.

A masterpiece of modearn technology , the Stainless Steel Medwum
Pressure Column and Vapouriser for Air Separation Plant, ordered
by M/s. Air Liquide was fabricated to very precise ana close tolerancas
and smooth insertion of Aluminium Trays inside.

The Company has investea substantially indeveloping and establishing
sophisticated technologies and facilities. During the year under
reviaw, in house facilities were turther developed for manufacture
of all types of oished ends for pressure vesssls. So far these dished
ends had to be purchased from ourside.

The Clients of the Division include Indian Oi Corporation Limited |
Bharat Petroleum Corporation Limited, Gas Authority of India Limited,
Bharat Pumps & Compressors Limited, Nuc'ear Power Corporation,
Liquide Air and several otner large Corporations which require
equipments etc. of sophisticated tecnnology and quality contro! to
exacting standards.

With the successtul completion of supply of equipment for Ail
Separation Plant for Air Liquide, France they are conzidering us now
for repeat oraers for their increasing activiies in Indiz in this field.
Project And Construction Division

During the year unaer review, the Project & Censtruction Diviston
successfully commissionea ana handed over & 2500 TCD Sugar
Plant of M/s. Akola Sahakari Sakhar Karkhana Limited at Akola.
This was the 21st compiete sugar piant commissioned and handed
over by the Company upto date. The work of the 100 MW Powsar Plant
and utilities of Kerala State Eleciricity Board fo- Centrales Diasel
Export, France is mechanically completed and the first unit was
commissioned on 5.5.1997. The work of Sugar Plants for the
Ambadevi Sahakan Sakhar Karkhana Limitea at Amravati and the
Jamner Sahakari Sakhar Karkhana Limitea, Dist. yalgaon suffered on
account of lack of finances at the customer end. Cue to overall
cash crunch inthe country ana general business scenario bemng
not very encouraging , the projects in hana suife-ed to some extant.
Your Company is executing presently some 2 the valuable projects
in the country for the state owned oil company M/'s Indian Oil
Corporation Ltd. namely ARU in Panipat Refinery, LPG Sphere and
Bottling Plant in Manmad and Ganahar,

Following Supreme Court Order to reduce suiphur content in iese!
and Fuel Oit in order tc reduce Air Polutivii. as many as six large
state owned refineries are installing Desulphurisation and Sulphur
Recovery Unit with Capital cutlay of Rs. 3033 to 350C Crores.
Besides, several Refineries, Bottling Plants. Fertillzer Units and Tap
Offs are to be set up in the country. Sinze your Comnany is primatily
a Process Plant and Refinery Equipmant Supglier vva a-» expecting
a reasonable value order and contract fom tha atove stated
package.

Onthe Sugar front Govermiment of Maharashtrz 1as docided to award
two Sugar Projects 0f 2500 TCO ta the Compan . 5ue to the Company's
excellent performance at Akota. The agreement ‘or ore project has
already been signed while the agreement for tha other one is likely to
be signed soon.

Thermoplastic Elastomer Division

The Thermoplastic Elastomer (TPE) Plant at Nagothane operated
intermittently due non availability of werking Cagital funds from the
Banks which led to a shartage of raw materials. Highar working
capital limits have been approved by the Barxs but have yot 10 ue
released.
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