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NOTICE -
NOTICE is hereby given that the Annual General Meeting of the membars of Grand Foundry
Limited will be held at the Registered Office, C-40 TTC Industrial Area, Thane-Belapur Road,
Navi Mumbai 400 705 on Friday the 24th- Septembaer, 1999 at 10.30 a. m. to transact the following
business :
1. To receive, consider and adopt the audited Profit & Loss Account for the year ended 31st March,
1999, the Balance Shese! as at that date and the Reports of the Directors and Audifors.
2. To appoint a Director in place of Shrl Hiten D, Jangla who retires by rotation under Article
161 of the Articles of Association and being eligible offers himself for reappointment.
3. To appeint & Director in place of Shri Mahesh K. Shrolf who retiras by rotation under Article
151 of the Articles of Association and being eligible offers himself forreappointment. -
4. To appoint Auditors and fix their remuneration. :
5. To consider and If thought fit to pass with or without modification the following resoiution |
as an Ordinary Resolution :
RESOLVED THAT pursuant to the provision of Section 269, 309, 314 and anyother
applicable provisions of the Companies Act, 1956 the reappointment of Shri Kiran D.
" Jangla as Managing Director of the Company for a period of five yearsfrom 1st April,
1999 on the terms and conditions and remuneration as are set out inthe Agreemernt
1 -entered into by ‘the Company with Shri Kiran D. Jangla be and is hereby approved.
FURTHER RESOLVED THAT the agreement entared intc by the Company with Shri
Kiran D. Jangla is hereby approved with liberty to the Directors to vary the terms and conditions
of his appeointment or agrgement sc as not to exceed the limits spacified in Schedule XIH of
the Actorany amendments to the agreement as may b# agreed to by the Board of Directors
and Shri Kiran D. Jangla or as may be varied by the membars in general meeting.
6. To consider and if thought fit to pass with or without modification the following resotution as an
Ordinary Resolution :
RESOLVED THAT - pursuant to the provision of Section 269, 309, 314 and any other
applicable provisions of the Companias Act, 1956 the reappeintment of Shri Hiten D. Jangia
as Joint Managing Director of the Company for a pericd of five years from Tst April, 1999 onthe
terms and conditions and remunaration as are set out in the Agreement entered into by the
Company with Shri- Hiten D.Jangla be and is hereby approved.
FURTHER RESOLVED THAT the agraement entered into by the Company -with Shri Hiten
D. Jangla is hereby approved with liberty 1o the Directors to vary the terms and conditions
of his appointment or agreement 50 as not to exceed the limits specified in Schadule XIII
of the Actor any amendments to the agreement as may be agreed to bythe Board of
Directors and Shri Hiten D. Jangla or as may be varied by the members in general mesting.
7. To consider and if thought fit to pass with or without modification the following resofution as a
Special Resolution : ) )
RESOLVED THAT the Articles of Association of the vompany be and arg hereby
amended/altered as follows : ’
i}  Article 129 shall be altered to read as lollows :
The following are the presant Directors of the Company viZ.
Shri Dhirajlal B. Jangla, Shri Kiran . Jangia, Shri Hiten D. Jangla, Present
. Shri Mahesh K. Shroff, Shri Madan G. Kikla, Shri Nitin B, Jangla, Directors
: Shri Muku! 8. Jangia and Shri Shriram A. Gogate.
H i)

In Article 137, the last sentence beginning with the words “such nominated directors”
shali be preceded by the words “Subject to Article 1617 ’

i) In Article 151, the words and number “and Article 161" shall be added after the words
“Subject to the provisions of Article 156."

iv) In Article 161, the numbers 148 and 149 shall each be feplaced by the number 151.

By Order of the Board
Mumbai : ' F. A. MENEZES
27th August, 1999 . Company Secratary

Ragistared Office :
C-40Q TYC Industrial Area
Thane Belapur Road,
Navi Mumbai - 400 705.
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NOTES :

1.. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND ANDC VOTE ON HIS BEHALF AND THE PROXY NEED
NOT 8E A MEMBER OF THE COMPANY. PROXIES IN ORDER TQ BE EFFECTIVE
MUST REACH THE REGISTERED QOFFICE NOT LATER THAN 48 HOURS BEFORE
THE COMMENCEMENT OF THE MEETING. ]

2. The Register of Members and Transfer Books wilt remain closed from 24th September, 1999 to
25th September, 1399 in connection with the Annual General Meeling.

3. Shareholders desiting any information on the accounts are requested to write 1o the Company
well belore the mesting to enable the management to keep the requisite information ready.

. EXPLANATORY STATEMENTS

pursuant to Section 173(2) of the Companiesg
Act, 1956 annexed 1o and forming part of the notice dated 27th August, 1999.

ITEMS 5&6: .

The Board of Directors of the Company at its mesating held on 25th Junsa, 1999 approved the
reappointments of Shri Kiran D. Jangla as Managing Director and Shri Hiten D. Jangla as Jol
Managing Director of the Company for a period of five years from 1st April, 1999. Pursuant to
resolution of the Board identical agreements were exacuted with them setting out the terms and
conditions and the remunaration payable to them. The reappointmants of the Managing Director
and-Joint Managing Director and their ramuneration are subject to the approval of tha members.
The salient features of the agreemants, are set out below =

1. The Managing Director and the Joint Managing Director shall have substantial powers
of management jointly and severally with each other and as such shail substantially
manage the business affairs of the Company and execute all such acts deeds and things
for carrying out such duties as may from time to time be assigned to them by the Board or
as may be vested In them as Managing Director or Joint Managing Director under the
Articles of Association or undar the Agreements entered into by them with the Company.

2. The Managing Director and the Joint Managing Direcior shall each receive during the
continuance of their Agreements the following remunatation which will ba within the limjts
prescribed by Schedule Xlll of the Act.

(i} Salary Rs.12,000/- per month (as against the salary of Rs.35,000/- per month
for the year 1997-98) with such increments as may be decided by the Board from
time to time; provided that the Board make up the deficit in the salary as and when
it deems fit and expedient. And provided further that the Board shall raview the
remuneration payable as and when the Company has pmms in liné with Section | of
Part |l of Schedule Xill.

{iiy Perquisitas together with the salary and other alowances shall not exceed the maximum

© . remuneration payable by compantes having no profits or inadaquate profits
specified in Saection || of Part Il of Schedule XH. Unless the context otherwise
requires, perquisites are classifled into three categories ‘A "B’ and 'C’ as follows :

CATEGORY " A':
(i} Housing | : The expenditure by the Company on hiring furnished accommodation for hir! \,

subject to the following ceilings viz. 60% of tha salary, over and above 10% payabls by th
appointee.

Housing Il : Incase the accommedation is owned by the Company. 10% of the salary
of appointee shall be deducted by the Company.

Housing I : In case no accommodation is providad by the Company, the appolntee shall ba
- antitted to House Rent Allowance subject: tg the celling laid down in Housing |

The expenditure incurred by the Company on gas, electricity, water and furnishing shall be
valued as per the Income Tax Rules, 1962. )

{#) Medical Reimbursement : Expenses ingurred for the appolntéa ang his family.

(iii} Leave Travel Concession : For the appointee and his family once in a year for travel
anywhere in India or abroad.

- {iv) Club Fees
(v) Personal Accident Insurance : Premium not 1o exceed Rs.4,000/- perannum.

4
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CATEGORY 'B' :

(iy Contribution to provident fund, superannuation fund or annuity fund will not ba-included in
the computation of the ceiling on perquisites to the extent these either singly or put tegether
are not taxable under the Income Tax Act. Gratuity. payabie shall not exceed half a month's
salary for each completed year of service.

" (i) Encashmentoi leave at the end of ihe tenure will not be included in the computation of the
ceiling on perquisites.
CATEGORY*C ": )
Pravision of car on Company's business and telephone at rasidence will not be considered as
~ perquisites. Parsonal long distance calls and use of car for private purpose shall be billsd by
the Company to the appaintee.

Shri Kiran D. Jangla and Shri Hiten D. Jangla, Managing Dirgctor and Joint Managing Dxreclor

respectively may be deemed to be concerned or interested in the resolutions [o the extent of the

remunaration payable to each of them. They may also be deemed 1o be concemned or interested in
each other's ramuneration being related to each other. Shri Dhirajlal B. Jangla, Director, may also
be deemed to be concerned or intarested in the resolutions as he is related to both the Managing

Director and tha Joint Managing Director. No other director may be desmed to be concerned or

interested in the resolution. The Directors recommend the resolutions for approval of the

‘members.

ITEM 7:

itis cons:dernd mare uselul to give in Article 128 the names of the present Diractors rather than

those of the first Directors who were the subscribers to the Memorandum.

- Article 137 provides tha! certain nominated directars shall not be liable to retire by rotation, whilst
" Articie 161 providas for retirement by rotation of non-retiring directors if their number shall exceed
one third of the total numbaer of directors, The amendment sasks to make the aforesaid provision
iry Article 137 subject to Articla 161,

The proposed amendment to Arlicle 181 seeks to ractify the typographical errors which had
inadvertently crepl into the Anicle,

No Director may 'be deemed to be concernad or mterested in the resolution. -

The details of the agreements given hereinabove should be treated as abstracts of the terms of the
agreements for reappomtment of the Managmg Cirector and Joint Managing Director required to
,be sent to the members of the Company pursuant to Saction 302 of tha Act. The copies of the
agreaments with Shri Kiran D. Jangla and Shri Hiten D. Jangla for their reappointment as
Managing Birector and Joint Managing Director of the Company shali be avallable for inspection
at tha Registared Office on all working days except Fridays and Sundays between 10.30a.m. and .
12.30 p.m. p:ior lo the date of the Annual General Meeting.

By Order of the Board
Mumbai : , F. A. MENEZES
27th August, 1999 . Company Secretary

Registerea Office :
C-40 TTC Industrial Area,
Thane-Belapur Road,
Navi Mumbat - 400 705.
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REPORT OF THE DIRECTORS

Your Directors submit herein the Annual Report and the Audited Statement of Accounts for the
year ended 31st March, 1999,

FINANCIAL RESULTS : .
(Rs. in Lacs)
. 1998-99  1697-98
Loss before interest, Depreciation & Tax o {500.87) (t151.11)
Add ; Interest & Finance Charges ' ' 569.48 581.52
Loss befare Depreciation . {1070.45) (173285}
Add : Depreciation . 51.13 55.48
Loss before Extraordinary ltems (1121.59) (1788.11)
Add: Extraordinary tems ) . — 109.47
Loss for the year - (1121.59) (1897.59)
Less/Add : Prior Period Adjuslments o . T1.39 338.82
) - (1044.20) (2236.41)
Less/Add : ExcesslShon Provision for Taxation of eartier years ! 0.02 . 2.40
’ . a . i ' (1044.18) (2238.81)
Add : Public Share Issue Expenses written off 4.66 4.66
" (1048.84) (2243.47)
Debi/Credit Balance brought forward {1845.63) 145.68
' ) (2894.47) (2097.79)
Add : Provision for Subsidiary’s Losses : 27.21 24686
: ’ ' {2021.68) (2344.65)
Less : Transfer from General Reserve - 500
‘ s . (26921.68) (1844.65}
Debanture Redemption Reserve - 088 = 098
Balance carried to Balance Sheet (2922.66) (1845.63)
OPERATIONS :

The total sales tonnage of Bright Bars business for the year amounted o 3362 tonnes (export
494 tonnes, domestic 2868 tonnes) against the previous year's sales tonnage of 3772 tonnes
{export 1974 tonnes, domestic 1041 tonnes). Job work production amounted to 2708 tonnes
{previous year 2790 tonnes).
COMPANY'S CASE BEFORE BIFR :
The Company has been registered as a sick industrial unit by the Board for industrial & Financial
Reconstruction, which has -appointed the industrial Davelopment Bank of India (iDBI) as the
operating agency in terms of Section 17(3) of the Sick Industrial Companies (Special Provisions)
Act, 1985 to examine the viability of the Company. As directed by BIFR the Company has given
its comprehensive and fuily tied up proposal to the operating agency to enable it to prepara a
viability study report, circutate it to the concerned parties and hold & joint meeting with them and
report to BIFR. - .
Y2K COMPLIANCE : .
The appiication software and hardware in use in the Company is generally Y2K compliant. The
balance software is expacted to be Y2 K compliant weil before the end of the year, The cost of the
replacement and upgradation is msigniﬂcant .
FOFIEIGN EXCHANGE EARNINGS & OI.ITGO : .
The Company s FOB value of exports amounted to Rs. 389 06 lacs (previous year Rs.1239.75
. lacs) Expanditure In foreign currency on account of import of raw mater'al, travelling, bank charges
atc. amounted to Rs.34.02 lacs (previous year Rs.823.89 lacs). The Company continues to be a
net earmar of foreign exchange; foraign exchangs samings during the year amounted to Rs.355.04
. lacs {previous year Rs.415.86 lacs). . .
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AUDITORS' QUALIFICATIONS : .

i) The change in the mathod of valuation of stocks has been made to refiect the realistic
transactions mada during tha year.

i} In regard to information on dues of SSi uniis, the relavant note in the accounts is
sell-gxplanatory. )

iii) The Company has not been able tu make timely deposits of Provident Fund and State
Insurance dues due to the continuous liquidity crunch being faced by the Company.

iv) inregard to the claim of Rs. 2.00 crores against foreign suppliers, the Company is pursuing the
maltar with them,

CONSERVATION OF ENERGY & TECHNQLOGY ABSORPTION :

POWER & FUEL OlL CONSUMPTION
1. Electricity Consumpticn

) . . 1998-88 1987-98
Purchased units 100 kwh- ’ 1230.328 1458.367
Total amount RS, lacs " B85 © 65.44
fatefunit Rs.kwh S 481 © 4,48

2. LDO ' : 1958-99 1997-08
Quantity {KL) ) 175.280 338.000
Total amount Rs. lacs . 16.27 31.34
Rate Rs/KL 9284,22 9266.29

Production (including job work) during the year decreased by 27.04 per cém. Elactricity
" consumption and fuel oil consumption decreased by 15.64 per cent and 48.14 per cent
ragpectively.
DIRECYORS : ) ] ‘
- Shri Deapak Parikh resigned as Director for personai reasons. The Diractors place on record
their appreciation of the valuable services rendered by Shri Deepak Parikh during his tenure as a
Director of the Company. .

Shri Hiten D. Jangia and Shri'Mahesh K. Shroff retire by rotation and belng eligible offer
themselves for re-alection.

AUDITORS : .

The Company’ Auditors, Messrs Thacker Butala Desai, refire as auditors and are eligible for
reappointment,

THE COMPANIES (PARTICULARS OF EMPLOYEES) RULES, 1975: -

None ot the Gompany‘s' amployees wara covared by the disclosure requirement of Section 217
{2A) of the Act read with the relevant rules, ’
SUBSIDIARY COMPANY :

The Balance Shest and other documents of the 100% subsidiary, Grand Bright Bars Ltd. are
altached in accordance with Section 212 of the Companies Act, 1956.

ACKNOWLEDGEMENTS :

The Directors wish to place on record their appreciation of the support given to the Company by the
Company's employees in these difficult times. They would also like 1o thank the customers,
suppliars, institutions and government authorities for the assistance and support given by them 1o
the Company.

For and on behalf of the Board
Mumbai : . ’ DHIRAJLAL B. JANGLA
27th August, 1999 _ o ’ Chairman
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STATEMENT PURSUANY TO SECTION 212 OF '.THE COMPANIES ACT, 1956

Namae of the subsidiary company ' Grand Bright Bars Limited
2. Financial Year of the company ended on 31st March 1998
3. . Shares held in the subsidiary company on the above date :
i} Number ’ 70,000 Equity Shares
. . of Rs. 10 ¢ach
ii) Extent of holding 100%

4. The net aggregate of profits less of the
subsidiary company as far as it concerns tha
members of the holding company.

iy Non dealt with in the holding company's accounts :
a) Forthe financial year of the Subsidiary
b} For the previous financial year since it bacause -
the holding company's subsidiary. .
iy  Dealt with in the holding compény's account :
a) Eor the financial year of the subsidiary (Rs. 27,21,475)

b} Forthe pravious financial yeas since it became  (Rs. 2,46,85,788)
the hoiding company's subsidiary *

On behalf of the board
Dhirajlal B. Jangla Chalmman
- Mahesh K, Shroff Director
Mumbai ' ‘ Kiran D. Jangla " Managing Director
27th August, 1999 : F. A Menezes Compary Secretary

Chronology of Awards for Export Performance
in Iron & Steel Based Products )
~ 1988-89 Certificate of Export Excellence for highest exports at the Reglorial Lavel
from the Export Promotion Council of India (EEPC)
1989-00 Certificate of Export Excellence for highest exports at the’ Reglonal Lavel
- (EEPC)
1990-91 Ragional Special Shield (EEPC)
1991-92 Certificate of Excellence for highest exports at the Regional Level {EEPC}
1992-93 Award for outstandiitg Achiavements in Indo-German Relations for the year

1992 {Indo-German Chamber of Commerce)
Centiticate of Export Excellenca tor highest exports at the All India Level )

‘ . (EEPC}
1993.94 Certificate of Export Excelience for hlghest exports at tha All India Level
- (EEPC) .

1984-95 Regional Specfal Shield (EEPC)
National Export Award (Certificate of Merit) from Ministry of Commerce,
Government of India. 4

1995-96 All India Special Shietd (EEPC}

National Export Award {Cerdificate of Mertt) from Ministry of Commerce
Government of India.

8
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AUDITORS' REPORT

TO THE MEMBERS OF

MESSRS GRAND FOUNDRY LIMITED.

We have audited the attached Balance sheet of M/S GRAND FOUNDRY LIMITED as at 31st

March 1899 and the Protit and Loss account for the year ended ‘31st March, 1999 annexed therate

and report that : -

1. As required by the Manufaciuring and other Companies {(Auditors” Report) Order 1968 issued
by the Company Law Board in terms of Section 227 (4A) of the Companies Act, 1956, we give
in the Annaxure a statemant an the matters specilied in paragraphs 4 and 5 of the said order.

2. Further to our commenits in the Annexure refered 10 in paragraph 1 gbove : .
(a) We have obtained all the Information and explanations  which 1o the best of our

knowledge and belief were nacessary for the purpose of our audit.

(o) Proper books of accounts as required by law have been kept by the company o far as
appaears from our examination of such books.

{c} Tha Balance Sheet and Profit and Loss Account refarred to in this repon ara in agreement
with the books of accounts,

(d) In our opinion, Profit and Loss Account and Balance Sheel comply with the accounting
standards referred to in section 211{3c) of the Companies Act, 1856,

‘(a) Read with clause 17 & 20 of the attached Annexure (MAOCARO) & subject to clause
6, 7(a) & clause 10 to Notes to Accounts for cfaim of Rs.2,00,20,366 emsmes against the
toreign supplier which are in dispute, for change in methed of valuation of stock resulting
in the loss being lower at Ris. 36,91,458/-, for non information on liability to Small Scale
industrial Units, in our opinion and to the best of our information ang according to the
explanations given to us the said accounts read tagether with the notes thereon give the
information required by the Companias Act, 1856, in the manner $0 raquired and give a
true and fair view :

{i) Intha case of the Balance Sheet of the state of aﬂalrs of the Company as at 31st
March 1999
and
{iiy Inthe case of Prom and Loss Account of the loss for the year ended on that date.
For THACKER BUTALA DESAI,

7  CHARTERED ACCOUNTANTS.
MUMBAL, © (K. N. GANDHI)
DATED : 27th August 1999 ) PARTNER -

ANNEXURE TO AUDITORS’ REPORT

{Reterred to in Paragraph (1) of our report of sven date). )
1, The Company has maintained records showing full particulars including guantitative details
- situation of fixed assets after 1.4.1991. For details prior to 1.4.1991, we are informed that the
particulars are being compiled. The Fixed Agsets have been physically veritied by the
Management. To the bast of our knowledge, no serious discrepancies have been noticed
between the book records and physical verification carried oul by the Management.

2. None of tha Fixed Assats have been revalued during the year.

3. As explained o us, physicai verification of finished goods, stores, spare paris and raw

matariats exciuding materials lying with outside parties for conversion etc.has been conducted
- by the management during the year at reasonabla intervals.
4, According to the information and explanations given to us, in our opinion, the procedures for
- -physical verification af stocks followed by the management is reasonable and adequate in
relation to the size of the company.and the nature of its businass. ‘
5.  The discrepancies noliced on verification betwesn the physical stocks and book records were
not matarial having regard to the size of the operations of the company.
8. In our opinion and on the basis of our checks, the valuation of stock is fair and proper and in
accordance with the normally accepted accounting principles. The company has changed the
method of valuation as referrad in clause 7(a) 1o notes to accounts. .

-9
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7.

10.

".

12,

13.

16.
17.

18.

19.
- eas or directors have been charged to revenue account, other than payable under contractual

20.

The company has taken unsacurad foans from parties listed in the Register maintained under
section 301 of the Companies Act 1956, but the rate of interest and other terms and conditions
of such loans are not prima-facie prejudiqial to the Intarest of the company.

The Company has given interest free unsecured advances/deposits to associated companiss
and other bodies listed in the register under section 301 of the Companies Act 19586, and/or to
the Companies under the same management as defined under sub-section (i_B)-oi's_gction
370 of the Companies Act, 1956, These advances are repayable on demand and they have
besn given as advance for purchase of goods and services and hence in the opinion of the
Managemsn, are not prejudicial to the interest of the Company.

In respect of loans and advances in the nature of loans given bythe Company to employees,the
employees are rapaying prmclpal amounts as stlpulated and the intarest is charged by the
Company.

In our opinion and according to the information and explanations given to us, there are
adequate internal control procedures for purchase of stores, raw materials including

components, Plant & Machinery, aquipment and other assets and for sale of goods commen- .

surate with  the size of the company and nature of its business. .

The transactions of purchase of goods and materials and sale of goods, materials and
services made pursuant to contracis or arrangements enterad in the Register under Seclion

301 of thg Companies Act, 1956 and aggregating during the year to Rs. 50,000 or more in_

respect of each parny have been made at prices which are reasonable having regard to
prevailing market prices for such goods, materials or services or the prices at which
transactions for similar goods or sarvices have been made with other parties wherever such
parties are available with the Company.

As axplained 10 us, unserviceable or damaged stores, raw-materials and finished goods are
determined by the Management and adequate provisions have been mads in the accounts
for the loss  so determined,

In our opinion and according to the information 'and explanations given to us, tha Company
has accepted deposits within the prescribed limit of Section 58A of the Companies Act, 1956.

. In aur opinion, reasonable records have been maintained by the company for sale of scrap.
We are informed that o realisable by-products are generated by the compeny's operation.

15."

In our opinion, the company has an adequate internal audit system commensurale with the
size and nature of its business. .

We have been explained that the maintenance of cost records have not been prescnbed by
the Central Government under section 209 (1} (d) of the Companies Act 1856.

According to the racords of the compaﬁy. Provident fund and Employeses’ State Insurance
" dues have hot been regularly deposited during the year with the appropriate authority.

We have been informed that thera are no undisputable amounts bayabla'in respect of income- -

tax, wealth-tax, sales-1ax, custom duty and excise-duty as at the last day of the fmanclal year
concemead. A .
According ta the information and explanations given to us, no personal expenses of smploy-

obligations or in accordance with generalily accepted business practice.

The Company has been declared & sick industriai company within the meaning of clause (o) of
Sub-section (1) of seclion 3 of the Sick Industrial Companies [Special Provisions) Act 1985,

For THACKER BUTALA DESAI,

CHARTERED ACCOUNTANTS
[ K.N.GANDHI )

' MUMBAL ' _ o . .. PARTNER.
DATED : 27th Augusl1999 ' ’ : ‘
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