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A.M.Naik

Dear Shareholders,

The last few years, including the year 2001-02 that has gone
by, have been the most challenging for the Indian industry.
Excess capacity in core sectors, global slewdown, inadequate
investment in infrastructure and chequered progress on
economic reforms have all contributed to lack of growth
opportunities. A meagre growth of 2% for core sector
industries and a negative growth of 4% for capitai goods
industry in 2001-02 highlights the challenges of the industry
and your Company. While on the one hand the Government
is continuing with its reform program, the continuance of
purchase preference for the public sector on the other hand,
severely truncates the business opportunities of private sector
companies like yours. :

To overcome the constraints of the domestic markets, your
Company, about 30 months ago, firmed up its strategy of
increasing its international operations. Export revenues, which
were about 2% of the Company’s total sales, 3 years ago,
have grown substantially to 13% of total sales by end March
2002. The transformation from a Company focused largely on
domestic business to a Company seeking opportunities in
intemational markets has contributed to make your Company
more competitive and quality driven. Significant improvements
have been made in internal processes enabling the company
to meet stringent delivery schedules prescribed by
international customers. The Company’s domain knowledge
in several critical areas, supplemented by usage of enterprise-
wide IT solutions and cost-cutting initiatives, helped in meeting
the quality and cost expectations of international clientele.
Programmes such as TQM, Six Sigma, JIT, etc. have aided
the Company in its quest for competitiveness. Advanced
project monitoring modules, CRM initiatives, supply chain
management, global sourcing and improved logistics
management have all contributed to strengthening the
capabilities of the Company.

As stated in my earlier communications, in line with our goal
1o become a knowledge based premium conglomerate, we
have launched several people reiated initiatives. The
Management Leadership Programme, which was initiated
about two years ago, has matured to a stage where it is
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playing a pivotal role in identification and grooming of potential
leaders in the Company. With a view to build the reservoir of
technocrats, we have also launched a Technolegist
Leadership Programme during the year. In our efferts to optisize
the organisation, and improve its overall productivity, the
Company has reduced its manpower by nearly 3000
employees over the past 3 years. All these initiatives, | believe,
would improve the quality of the workforce and augment the
intellectual capital of the Company.

Future Outiook

Looking ahead, the Company is well positioned to utilize any
upturn in the domestic economy. The Government of India has
committed significant resources to the road sector. Besides
being an opportunity for the E&C Division of the Company,
these programmes will increase consumption of cement and
create demand for construction equipment. There are
opportunities in the development of network of cross-country
pipelines, modemization and upgradation of existing refineries
as also in oil and gas exploration and production fields. While
investment by the private sector in power plants continues to
face difficulties, after a prolonged gap, NTPC and some State
Electricity Boards have started work on upgradation as well
as increase in their capacity. This augurs well for the Company.
The Government's initiative to privatize defence sector has
opened up unique opportunities for the Company. Aerospace
and nuclear energy are other areas of potential growth
considering the skill sets of your Company.

Meanwhile, the successful accreditation of the company as
supplier of critical equipment to various global oil majors and
EPC companies has opened up interesting avenues for
expanding the Company’s heavy engineering business
overseas. The Company's track record in successful execution
of power projects in Oman and Sri Lanka and many
construction projects in Middie East would place the Company
at an advantage to pursue international opportunities further.
We expect, over the next three to five years, the Company’s
revenues to grow from its international business.

Your Company continues to discharge its responsibilities
towards society and the environment through various
programmes to promote community health and education. We
are committed to contribute our part in the nation-building
programme through excellence in operations, technology
innovations and total customer satisfaction.

The Company won several awards for its performance and
excellence during the year. You will be particularly pleased to
note that your Company’s Chairman Emeritus, Mr. H. Holck-
Larsen was awarded “Padma Bhushan” by the Government
of India early this year in recognition of his outstanding
contribution to the development of Indian industry.

| take this opportunity to thank all the stakeholders for their
continued support to the management.

A. M. NAIK
Managing Director and Chief Executive Officer

Mumbai : 14th June, 2002
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Notice
NOTICE IS HEREBY GIVEN THAT the Fifty Seventh Annual
General Meeting of LARSEN & TOUBRO LIMITED will be held
at Birla Matushri Sabhagar, 19 Marine Lines, Mumbai 400 020

on Thursday,

8" August, 2002 at 3.00 p.m. to transact the

following business:

1.

To consider and adopt the Balance Sheet as at 31st March
2002, the Profit & Loss Account for the year ended on that
date and the Reports of the Board of Directors and Auditors
thereon.

To declare a dividend.

To appoint a Director in place of Mr. K. Venkataramanan,
who retires by rotation and is eligible for re-appointment.

To appoint a Director in place of Mr. A. Ramakrishna, who
retires by rotation and is eligible for re-appointment.

To consider and, if thought fit, to pass with or without
modification, the following resolution as an ORDINARY
RESOLUTION :

"RESOLVED THAT the vacancy caused by the
retirement by rotation of MrM.L. Bhakta, who has not
sought re-appointment, be not filled in at this meeting or at
any adjournment thereof".

To appoint a Director in place of Mr." Kumar Mangalam
Birla, who was appointed as a Director in a casual vacancy
and halds office upto the date of the ensuing Annual General
Meeting of the Company, and is eligible for re-appointment
and in respect of whom the Comipany has received notices
in writing from some members under the provisions of
Section 257 of the Companies Act, 1956 proposing his
candidature for the office of a Director.

To appoint a Director in place of Mrs. Rajashree Birla, who
was appointed as a Director in a casual vacancy and holds
office upto the date of the ensuing Annual General Meeting
of the Company, and is eligible for re-appointment and in
respect of whom the Company has received notices in
writing from some members under the provisions of Section
257 of the Gompanies Act, 1956 proposing her candidature
for the office of a Director.

To consider and, if thought fit, to pass with or without
modification, the following Resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT Mr. R. N. Mukhija who was appointed
as a Director in a casual vacancy, and wha is eligible for re-
appointment, and in respect of whom the Company has
received a notice in writing from a member under the
provisions of Section 257 of the Companies Act, 1956
proposing his candidature for the office of a Director, be
and is hereby appointed as a Director.”

To consider and, if thought fit, to pass with or without
modification, the following Resolution as a SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
268, 309, 314 and other applicable provisions, if any, of the
Companies Act, 1956, the Company hereby approves the
appointment of Mr. R, N. Mukhija as a Whole-time Director
of the Company for a pericd of five years with effect form
24" October, 2001 on the terms and conditions including
remuneration as are set out in the Agreement dated 24"
Qctober, 2001 entered into by the Company with him,
submitted to the Meeting and that the consent of the
Company be and is heraby accorded to his holding an
office or place of profit and continuing to hold an office or
place of profit as a Director nominated and as may be

10.

11.

12.

13.
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nominated by the Company from time to time on the Boards
of its subsidiary Companies.”

To consider and, if thought fit, to pass with or without
modification, the following Resolution as a SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
269,309, 314 and other applicable provisions, if any, of the
Companies Act, 1956, the Company hereby approves the
re-appointment of Mr. A. Ramakrishna as a Whole-time
Director of the Company designated as “Deputy Managing
Director” for a period of three years with effect from 1+
January, 2002 on the terms and conditions including
remuneration as are set out in the Agreement dated 23
November, 2001 entered into by the Company with him,
submitted to the Meeting and that the consent of the
Company be and is hereby accorded to his holding an
office or place of profit and continuing to hold an office or
place of profit as a Director nominated and as may be
nominated by the Company from time to time on the Boards
of its subsidiary Companies.”

To consider and, if thought fit, to pass with or without
medification, the following Resolution as an ORDINARY
RESOLUTION:

RESOLVED THAT the revision in the salary payable to
Mr. Y. M. Deosthalee, Mr. J. P. Nayak and Mr. K.
Venkataramanan, Whole-time Directors of the Company
with effect from 23 November, 2001 and the revision in the
salary and perquisites with effect from 1%t July, 2002 and
commission payable for and from the year 2001-2002 to
the Managing / Whole-time Directors viz. Mr. A. M. Naik,
Mr. A. Ramakrishna, Mr. Y. M. Deosthalee, Mr. J. P. Nayak,
Mr. K. Venkataramanan and Mr. R. N. Mukhija for the
remaining part of their respective tenures, as set out in the
supplemental agreements to be entered into by the
Company with them, be and is hereby approved.

To consider and, if thought fit, to pass with or without
modification, the following Resoiution as an ORDINARY
RESOLUTION:

“RESOLVED THAT Mr. P.M. Mehta who was appointed as
an additional Director and holds office upto the date of this
Annual General Meeting and in respect of whom the
Company has received a notice in writing from a member
under the provisions of Section 257 of the Companies Act,
1956 proposing his candidature for the office of a Director,
be and is hereby appointed as a Director.”

To consider and, if thought fit, to pass with or without
modification, the following Resolution as a SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
269, 309, 314 and other applicable provisions, if any, of the
Companies Act, 19586, the Company hereby approves the
appointment of Mr. P. M. Mehta as a Whole-time Director of
the Company for the period from 14" June, 2002 to 30*
April, 2004 on the terms and conditions including
remuneration as are set out in the draft Agreement proposed
to be entered into by the Company with him, submitted
to the Meeting, which Agreement is hereby specifically
sanctioned with liberty to the Directors to alter and vary the
terms and conditions of the said appointment and/or
Agreement, as may be agreed to between the Directors
and Mr. P.M. Mehta or as may be varied by the General
Meeting, but so as not to exceed the limits, if any, specified
in Schedule Xl to the Companies Act, 1956 or any
amendments therete and further that the consent of the
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Company be and is hereby accorded to. his holding an
office or place of profit and continuing to hold an office
or place of profit as a Director nominated and as may be
nominated by the Company from time to time on the Boards
of its subsidiary Companies.”

14, To appoint Auditors and to fix their remuneration and for
that purpose to pass with or without modification, the
following Resolution as a SPECIAL. RESOLUTION:

“RESOLVED THAT the Company’s Auditors, Messrs. Sharp
& Tannan, who retire but, being eligible, offer themselves
for re-appointment, be and are hereby re-appointed as
Auditors of the Company including all its branch offices for
holding the office from the'conclusion of this Meeting until
the conclusion of the next Annual.General Meeting at a
remuneration of Rs.40,00,000/- (Rs.Forly Lakhs only)
exclusive of service 1ax, travelling and other out of pocket
expenses.” :

15. To consider the appointment of Mt V. Seshadri, who has
given a notice in writing under the provisions of Section
257 of the Companies Act, 1956, as a Director iiable to
retire by rotation. .

By Order of the Board of Directors
for LARSEN & TOUBRO LIMITED

S. V. SUBRAMANIAN
COMPANY SECRETARY

Mumbai, 14th June, 2002

Registered Office:
L&T House, Ballard Estate,
Mumbai 400 001.

NOTES:

(a) The information required to be provided under the Listing
Agreement entered into with various Stock Exchanges,
regarding the Directors who are proposed to be appointed/
re-appointed and the retative Explanatory Statement
pursuant to Section 173(2) of the Companies Act, 1856 in
respect of the husiness underitemNos. 5 to 15 setout above
are annexed hereto.

(b) AMEMBERENTITLEDTO ATTEND ANDVOTE ISENTITLED
" TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF AND A PROXY NEED NOT BE A MEMBER.

(c) TheRegisterof Membersand TransferBooks ofthe Company
will be closed from Thursday , 25" July, 2002 to Thursday,
8" August, 2002.

{d) Members are requested to fumnish bank details by 24th July,
2002 in order to enable to the Company to print the same on
the dividend warrants. !n respect of members hoiding shares
in electronic mode, bank details as are fumished by the
depositories ta the Company will be printed on the dividend
warrant.

{e) No tax will be deducted at source if the dividend amount
payable to an individual shareholder does not exceed
Rs. 1,000/-. Shareholders who are entitled to receive dividend/
interest in the aggregate not exceeding Rs.50,000/- during
the Financial Year 2002-2003 and who desire 10 receive
dividend without deduction of tax may file with the Company
a declaration in Form 15 G, in duplicate, on or before 24 July,
2002.

(f) ntrems of Section 139A({5A) & (5B) of the Income Tax Act,
1961, the Company will be able to Issue Tax Deduction

LARSEN & TOUBRO LIMITED

Certificate whereever applicabie, only if Permanent Aeccount
Number (PAN) together with designation and particulars of
the Ward/Circle or Range of the Assessing Officeris fumished.

(g) All documents referred to in the accompanying Notice and
the Exptanatory Statement are open for inspection at the
Registered Office of the Company on ail working days,
except Saturdays, between 11.00 a.m. and 1.00 p.m. upto
the date of the Annual General Meeting.

(h) Members/proxies should bring their attendance slips. duly
completed for attending the Meeting. ,

(i) As per the provisions of Section 219(1)(b}{iv) of the
. Companias Act, 1956, and in accordance with the Listing
Agreement, abridged annual report containing the Directors’
Feport (except information u/s 217(1)(e) and 217 (2A) of the
Companies Act, 1956), Auditers’ Report and Statement
containing salient features of Balance Sheet and Profit &
Loss Account is sent to the Shareholders having the same
address. These Shareholders will be furnished a-copy of the
unabridged Annual Report, on request.

(i) The Company has already transferred the unclaimed
Dividend, declared upto the financiat year ended 315t March
1995 to the General Revernue Account of the Central
Government as required by the Companies Unpaid Dividend
(Transfer to General Revenue Account of the Central
Government) Rules, 1978. .

Pursuant to the amendment to the Compénies Act.,1956 the
unpaid dividends that are due for transfer to the Investor
Education and Protection Fund are as follows:

Dividend Date of For the Due for
No. Declaration Year ended Transfer on
64 02.08.1996 " 31.03.1996 13.09.2003
65 01.08.1997 31.03.1997 18.09.2004
66 06.08.1998 31.03.1998 16,09.2005
67 26.08.1999 . 31.03.1899 08.10.2008
68 08.05.2000 31.03.2000... 20.06.2007
69 | 20.07.2001 31.03.2001 25.08.2008

Members who have not encashed their dividend warrants
pertaining to the aforesaid years may approach the Company’s
Investor Services Centre at Bakhtawar, Ground Fleor, Nariman
Point, Mumbai 400 021 for obtaining payments thergof.

INFORMATION REQUIRED TO BE FURNISHED UNDER
THE LISTING AGREEMENT :

As required under the listing agreement, the particulars ot Directors
who are proposed to be appointed/re-appointed are given below:

1. Name: Mr. K. Venkataramanan
Age: 57 years
Qualifications: B. Tach - LLT., Delhi.
Expertise: Vast experience in Product Engineering and
ProjectManagement.
Director of the Company since 28" May 1999.
Other Directorships:
Name of the Company Commitlee  Status
1. L&T-ChiyodaLimited
2. L&T-NiroLimited Audit Chairman
3.  L&T-Sargent& LundyLimited © Audit Mermber
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L&TCementLimied

Bhilai Power Supply Company Limited

HPL Cogeneration Limited

India Infrastructure Developers Limited
Raykal Aluminium Cempany Private Limited
Simhagad Power Company Private Limited
Raigad Power Company Private Limited
Name: Mr. A. Ramakrishna

Age: 62years

Qualifications: B.E. Civil, M.5c¢., Struc.Engg.

Expertise: Vast experience in Engineering construction,
Infrastructure development and Project
Management,

Director ofthe Company since 1*January, 1992.

Audit Chairman

OtherDirectorships:

Nameofthe Company

L&T Infocity Limited

L&T CementLimited

Voith Paper Technology (India) Limited
L&T-Crossroads Private Limited.
L&T-ECC Construction {M) SDN.BHD
Larsen & Toubro (Oman)LLC

Larsen & Toubro (Saudi Arabia) LLC
International Seaports Pte Limited

The Dhamra Part Company Limited
Kakinada Seaporis Limited

Hyderabad Internaticnal Trade Exposition Centre Limited
L&T Intocity Ascendas Private Limited

3. Name: Mr.R. N. Mukhija
Age: SByears
Qualifications: B.Tech.-LLT., Knaragpur
Expertise: Vast experience in Electrical and Electronics
engineering, process improvement, TQM and
Customer RelationshipManagement.
Director ofthe Company since 24" October 2001.
OtherDirectorships:
Name of the Company Commitiee  Stalus
1. L&TNetcomLimited Audit Chaimen
2. L&TCommunicationsLimited
3. GuijaratLeatherindustries Limited
4.  Name: Mr. KumarMangalam Birla
Age: 35 years
Qualifications: B.Com., ACA, MBA (London Business School)
Expertise: Industralist
Director of the Company since 23 November
2001.
OtherDirectorships:
Nameof the Company
1. Grasimlndustriesiimited
2. IndianRayon & industries Limited
3. IndoGuifCorporation Limited
4. Hindalcolndustries Limited

© o N e

35.
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IndianAluminium Compeny Limited

Biria SunLife AMC Limited

Birla SunLifeinsurance Company Limited
Tatalron & Steel Company Limited

PSiData Systems Limited

Trapti Trading & investmants Pvt. Limiled
Turquoise Investments & Finance Pyt. Limited
Gwalior Properties & Estates Pvt. Limited
Seshasayee Propgrties Pvt. Limited

Birla Group Holdings Pwt. Limited
BirlaManagement Centre Private Ltd.
BirlaManagement Corporation Ltd.

Alexandria Carbon Black Co. S.A.E. Egypt
ThaiRayon Public Co. Limited, Thailand

Indo Thai Synthetics Co, Limited, Thailand
ThaiCarbonBlack Public Co. Limited, Thailand
Century Textiles Co. Limited, Thailand

Thai Polyphosphate & Chemicals Co. Limited, Thailand
Thai Acrylic Fibre Co.Limited, Thailand
ThaiPeroxide Co. Limited, Thailand

ThaiEpoxy and Allied Products Co. Limited, Thailand
Thai Sulphites & Chemicals Co. Limited, Thafland
ThaiOrganic Chemicals Co. Limited, Thailand
P.T. Elegent Textile Industry, Indonesia

P.T.Indc Bharat Rayon, indonesia

P.T. Indo Liberty Textiles, Indonesia

PanCentury Edible Oils Sdn. Bhd., Malaysia

Pan Century Oleo Chemicais Sdn. Bhd., Malaysia
Indo Phil Textile Mills Inc., Philippines

Birla Sun Life AMC Mauritius Lid,

GD BirlaMedical Research & Edugation Foundation

Mr Kumar Mangalam Birla is not a member of any Cammittee of Directors of any
Company.

5.

Name;

Age:
Qualffications:
Expertise:

Mrs. Rajashree Birla
56years

BA

Industraiist

Directorafthe Company since 23“November,
2001

Other Directorships:

© @ NN R WD

—
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Name ofthe Company

Grasimindustries Limited

Indian Rayon & Industries Limited

Indo Gulf CorporationLimited

Hindalco Industries Limited

Trapti Trading & Investments Pvt, Limited
Turgquoise Investments & Finance Pvt, Limited
Gwalior Properties & Estates Pvt. Limited
Seshasayee Properties Pvt. Limited

Birla Group Holdings Pvt, Limited

Aditya BirlaHealth Services Limited
Vikram Holdings (F) Limited
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12.  Alexandria Carbon Black Co: S.AE., Egypt

13, ThaiRayon Public Company LimAed, Thailand

14, Indo Thai Synthetics Co. Limited, Thailand

15, ThaiCarbon Black Public Company Limited, Thaitand

16.  Century Textiles Co. Limited, Thailand

17.  ThaiPolyphosphate & Chemicals Company Limited, Thailand
18.  ThaiAcrylic Fibre Go.Limited, Thaitand

19.  ThaiPeroxide Co. Limited, Thaifand

20. Thai Epoxyand Aflied Products Company Limited, Thailand
21. ThaiSulphites & Chemicals CompanyLimited, Tha#land
22, ThaiOrganicChemicalsLimited, Thailand

23. P.T.Elegent Textile Industry, indonesia

24. P.T.IndoBharat Rayon, indonesia

25.  PanCentury Edible Oils Sdn. Bhd., Malaysia

26. PanCenturyOleo Chemicals Sdn. Bhd., Malaysia

27.  Indo Phil Textiles Mills Inc., Philippines

28. GD BirlaMedical Research & Education Foundation

Mrs. Rajashree Birlais notamember ofany Committee of Directors of any Company.

6. Name: Mr.P.M.Mehta
Age: 63years
Qualifications: B.E.{Mechanical)
Expertise: Manufacture of Capital Goods in high technology
‘ areas including Nuclear, Defence and Aerospace.
Director of the Company since 14™ June 2002.
Other Direciorships:
Nameafthe Company Commitice  Status
1. Audcolndia Limited Audit Merber
2. LTMLimited Audit Member
3. 'L&TDemag PlasticsMachineryPrivate Limited
EXPLANATORY STATEMENT

As required by Section 173(2) of the Companies Act, 1956, the
following Explanatory Statement sets out material facts relating
to the business under ltem Nos. 5 to 15 of the accompanying
Notice dated 14* June, 2002.

Item No. 5

Mr. M.L. Bhakta retires by rotation at this Annual General Meeting
and is eligible for re-appointment. However, he has intimated the
Company that he does not seek re-appointment. The Company
does not propose to fill up this vacancy at this meeting or any
adjournment thereof but will do so at a later date. Hence, as
required by Section 256 of the Companies Act, 1956, a resolution
is proposed not to fill up the vacancy caused by the retirement of
Mr M.L. Bhakta at this meeting or any adjournment thereof.

None of the directors is concerned or interested in the resolution.
Item No. 6

Mr. Kumar Mangalam Biria was appointed as a Director of the
Company on 23 November, 2001 in the casual vacancy caused
by the resignation of Mr. Mukesh D. Ambani. Pursuant to Section
262 of the Companies Act, 1956, Mr. Kumar Mangalam Birla will
hold the office of a Director upto the date of the ensuing Annual
General Meeting when Mr. Mukesh D. Ambani would have
retired, had he continued as a Director. The Company has
received Notices in writing from members proposing the
candidature of Mr. Kumar Mangalam Birla for the office of a

LARSEN & TOUBRO LIMITED

director under the provisions of Section 257 of the Companies
Act, 1956.

Mr. Kumar Mangalam Birla is interested in the resolution.
Mrs. Rajashree Birla, being a relative of Mr. Kumar Mangalam
Birla, is deemed to be concemed or interested in the resolution.

None of the remaining directors is concerned or interested in the
resoiution.

Item No. 7 :

Mrs. Rajashree Birla was appointed as a Director of the Company
on 23™ November, 2001 in the casual vacancy caused by the
resignation of Mr. Anil D. Ambani. Pursuant to Section 262 of the
Companies Act, 1956, Mrs. Rajashree Birla will hold the office of
a Director upto the date of the ensuing Annual General Meeting
when Mr. Anil D. Ambani would have retired, had he continued
as a Director. The Company has received Notices in writing from
members proposing the candidature of Mrs. Rajashree Birla for
the office of a director under the provisions of Section 257 of the
Companies Act, 1956.

Mrs Rajashree Birla is interested in the resolution. Mr, Kumar
Mangalam Bira, being a relative of Mrs.Rajashree Birla, is
deemed to be concermed or interested in the resolution.

None of the remaining directors is concerned or interested in the
resolution.

tem Nos. 8 & 9:

The Board of Directors of the Company at its meeting held on 24
October, 2001 appointed Mr. R.N. Mukhija as a Director in the
casual vacancy caused by the resignation of Mr. M. Kamani,
consequent to the latter's retirement from the services of the
Company. The Company has received a notice in writing from a
member proposing the candidature of Mr. R.N.Mukhija for the
office of a director under the provisions of Section 257 of the
Companies Act, 1956.

Mr. R. N. Mukhija is a B.Tech {Hons.) - Electrical Engineering,
from |1.T., Kharagpur. He joined the Company in August 1965
and has handled sevaral assignments in the areas of marketing,
manufacturing, R&D. etc. He is currently incharge ofthe Company’s
Electrical and Electronics Division which has eight business
units. He was an active member of the TQM Task Force and led
the Change Management Process effectively. The SAP R3
Enterprise Resource Planning Implementation, which he
spearheaded, became a reference for SAP worldwide. He has
also laid emphasis on statistical process control leading to Six
Sigma practices as a means to reduce errors and rewori. Mr.
R.N.Mukhija is also actively associated with various professional
bodies. In view of his considerable experience, it will be in the
interest of the Company that Mr. R.N.Mukhija be appointed as a
Director of the Company.

Atits meeting held on24™ October, 2001, the Board of Directors
also appointed Mr. R.N.Mukhija as a Whole-time Director of the
Company for a period of five years, subject to the approval of the
Company in General Meeting. The terms and conditions of
appointment are set out in the Agreement dated 24" October,
2001 entered into by the Company with Mr. R.N.Mukhija, which
inter alia contain the following :

1) - The Whole-time Director shall, subject 10 the supervision
and control of the Board of Directors and / or Managing
Director of the Company, manage the business and affairs
of the Company.

2) Pericd of the Agreement :
Five years with effect from 24" October, 2001,
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3) Remuneration payable :
(a) Salary:

Rs. 60,000/- per month with an annual increment of
Rs. 5,000/-.

{b) Commission:
Equivaient to 0.05% of profit after tax of the Company.
{c) Perquisites:

1. The Whole-time Director shall be entitled to
perquisites  including free furnished
accommodation or house rent in fieu thereof, gas,
electricity, water, furnishings, medical
reimbursement and leave travel concession for self
andtamily, clubfees, medical and personal accident
insurance, etc. in accordance with the rules of the
Company. The aforesaid perquisites may be in the
form of reimbursement or allowance but will be
restrictedto Rs. 9lakhs per annum. Forthe purpose
of calculating the above ceiling, the perquisites
shall be evaluated as per Income-Tax Rules
wherever applicable.

2. The Whole-time Director shall be entitled to
Company’s contribution to Provident Fund,
Superannuation Fund and Annuity Fund upto the
tax exempt limit, benefits of Gratuity and Pension
Scheme for Senior Management Staff, eamed leave
and encashment of earned leave at the end of the
tenure and long service awards, as per the rules of
the Company and these shall not be included inthe
computation of perquisites.

3. Carforuse on company’s business, telephone and
other communication facilities at residence, will not
be considered as perquisites.

(d) in the event of loss or inadequacy of profits in any
financial year, the Whole-time Director shall be paid
remuneration by way of salary and perquisites as
specified above.

(8) The Whole-time Director, so long as he functions as
such, shall not be paid any sitting fees for attending
meetings of the Board of Directors or Committees thereof.

(f) The Company shall reimburse to the Whole-time Director,
entertainment, travelling and all otherexpenses incurred
by him for the business of the Company.

The aforesaid agreement contains further terms and conditions
as to the powers and duties of the Whole-time Director, provision
for earlier determination of the appointment by either party by
giving six months Notice in writing to the other party, non-
participation in any selling agency of the Company, etc.

The appointment of Mr. R. N. Mukhija as a Whole-time Director
on the terms and conditions set out in the aforesaid Agreement
dated 24" Qctober 2001 and payment of sitting fees as a Director
onthe Boards of Company’s subsidiaries on which he is appointed
as a Director are subject to the approval of the Company in
General Mesting.

The Board recommends approval of the appointment of Mr. R.N.
Mukhija as a Whole-time Director of the Company.

The Abstract of the terms and conditions governing the
appointment and remuneration of Mr. R.N.Mukhija pursuant to
Section 302 of the Companies Act, 1956 was mailed to the
members in October 2001.

The Agreement dated 24" Cctober, 2001 referred to in the
Resolution contained in Item 9 of the Notice wilt be open for
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inspection by members at the Registered Office of the Company
on ali working days, except Saturdays, between 11.00 a.m and
1.00 p.m. upto the date of the Annual General Meeting.

Mr. R. N. Mukhija is interested in the resolutions contained in
items 8 & 9 of the Notice.

None of the remaining directors is concerned or interested in the
said resolutions.

Item No. 10 :

The Board of Directors of the Company at its Meeting held on
231 November, 2001 re-appointed Mr. A, Ramakrishna as a
Whole-time Director of the Company, designated as Deputy
Managing Director subject to the approval of the Sharehoiders
atthe General Meeting. The terms and conditions of appointment
of Mr. A. Ramakrishna are set cut in the Agreement entered into
by the Company with him on 23 November, 2001, which inter
alia, contain the following :

1. The Whole-time Director shall, subject to the supervision
and control of the Board of Directors and / or Managing
Director of the Company, manage the business and aftairs
of the Gompany.

2. Period of the Agreement :

Three years with effect from 1% January, 2002.
3) Remuneration payable :

(a) Salary:

Rs. 1, 20,000/- per month with an annual increment of
Rs. 10,000/-.
(b) Commission :
Equivatent to 0.075% of profit after tax of the Company
{c) Perquisites:

1. The Whole-time Director shall be entitled to
perquisites including free  furnished
accommodation or house rent in lieu thereof, gas,
electricity, water, furnishings, medical reimburse-
ment and leave travel concession for self and
family, club fees, medical and personal accident
insurance, etc. in accordance with the rules of the
Company. The aforesaid perquisites may be inthe
form of reimbursement or allowance but will be
restricted to Rs. 9 takh per annum. Forthe purpose
of calculating the above ceiling, the perquisites
shall be evaluated as per income-Tax Rules
wherever applicable.

2. The Whole-time Director shail be entitled to
Company’'s contribution to Provident Fund,
Superannuation Fund and Annuity Fund upto the
tax exempt limit, benefits of Gratuity and Pension
Scheme for Senior Management Staff, earned
leave and encashment of earned leave at the end
of the tenure and long service awards, as per the
rules of the Company andthese shall notbe included
in the computation of perquisites.

3. Carforuse on company's business, telephone and
other communication facilities at residence, will not
be considered as perquisites.

(d) in the event of loss or inadequacy of profits in any
financial year, the Whole-time Director shall be paid
remuneration by way of salary and perquisites as
specitied above.

(e) The Whole-time Director, so long as he functions as
such, shall not be paid any sitting tees for attending
meetings of the Board of Directors or Committees thereof.
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(i TheCompany shall reimburse to the Whole-time Director
entertainment, travelling and all other expenses incurred
_by him for the business of the Company. -~

The aforesaid agreement contains further terms and conditions
as to the powers and duties of the Whole-time Director, provision
for earlier determination of the appointment by either party by
giving six months Notice in-writing to the other party, non-
participation in any selling agency of the Company, etc.

The re-appointment of Mr. A. Ramakrishna. as a Whole-time
Directorofthe Company designated as Deputy Managing Director
on the terms and conditions set out in the aforesaid Agreement
dated 23" November, 2001 'and payment of sitting fees as‘a
Director on the Boards of Company’s subsidiaries on which he
is appointed as a Director are subject to the approval of the
Company in General Meeting. :

The Board recommends approval of the re-appointment of
Mr. A. Ramakrishna as a Whole-time Director of the Company
designated as Deputy Managing Director.

The Abstract of the terms and conditichs govemning the re-
appointment of Mr. A. Ramakrishna pursuantto Section 302 ofthe
Companies Act, 1956 was mailed to the members in November
2001. :

The Agreemenit dated 23% November, 2001 referred to in the
Resolution contained in ltem 10 of the Notice will be open for
inspection by members at the Registered Office of the Company
on all working days, except Saturdays, between 11.00 a.m and
1.00 p.m. upto the date of the Annual Generai Meeting.

Mr A. Ramakrishna is interé_sted in the resolution. None of the
remaining directors is concerned or interested in the resolution.

Item No.11

The Board of Directors at its meeting held on 23® November,
2001, decided, on the recommendation of the Compensation
Committee, that the satary payable to Mr Y.M. Deosthales,
Mr J.P.Nayak and Mr K. Venkataramanan, the Whole-time
Directors, consequent to the increase in their responsibilities and
their elevations as Chief Financial Officer and President
{Operations) respectively, be revised to Rs.1 Lakh per month with
an annual increment of Rs.7,500/-. :

The need for restructuring the executive compensation at various
levels of management was discussed by the Compensation
Committee at their meeting held on 19™ April, 2002, when a
detailed presentation on the demand for leadership talent and
prevailing compensation levels in various industries was made
by external HR consultants.

The Compary is engaged in diversified businesses in high
technology areas. Some of the specialized businesses include
manufacturing of equipment for nuclear power, aero-space &
defenca, execution of iarge tum-key projects, supply & installation
of electronic systems, offering engineering solutions for sectors
such as powaer, refinery, automobile, construction equipment,
etc. Through these and other activities, the Company has
contributed in the nation-building efforts. The growth and
expansion of these businesses require high caliber management
leadership talent. The Company has drawn plans in all its
businesses to substantially increase the international operations
either through exports or execution of projects or setting-up
establishments. in. identified overseas markets. International
business also requires ieaders with energy, initiative and
innovative approach.

With the change in the business environment over the last few
years and especially after emergence of knowledge based
businesses, it has become extremely difficult for the Company to
attract and retain ieadership talent. One of the main reasons
_ for deterioration of talent is the low compensation levels across
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the arganisation, which are not in tune with the market conditions.
The Company has launched special programmes for nurturing
and developing internal talent in succession roles. These include
management and technology leadership programmes, position
clarification and evaluation,. etc.The talent which is identified
through these processes, will have to be ‘ring-fenced’ from being
lured by competitors. Along with these initiatives, there is also an
urgent need to revise the compensation structure for these high
potential employees.

The inadequate compensation levels of the Managing / Whole-
time Directors is proving to be a limitation for improving the
compensation levels of the leadership talent within the
organisation. The current level of compensation of the Managing
Director and the Whole-time Directors is below the market
standards and needs revision.

The Compensation Committee considered the proposals for
revision in the compensation structure of the Managing/Whole-
time Directors at its meetings held on 19* April, 2002 and 3™ May,
2002 and recommended to the Board the revised compensation
payable to the Managing/Whole-time Directors.

The Board at its meeting held on 4™ June, 2002, accepted the
recommendations of the Compensation Committee subject to
approval of the shareholders at the Annual General Meeting. The
proposed revision is given hereunder.

Salary | Annual| Perks Commission
pm. ncremen p.a As % of PAT
Rs. in Lakhs Stage | Stage 1|
For2001-02 For2003-04
& 2002-03 onwards
A.M. Naik 225 0.200 12.0 0.150 0.200
A. Ramakrishna 150 | 0.125 12.0 0.095 0120
J.P. Nayak
¥Y.M. Deosthalee 135 { 0.100 12.0 0.085 0.100
K. Venkataramanan
R.N. Mukhija 0.90 | 0.075 12.0 0.065 0.075

The other terms and conditions of their appointment remain
unchanged.

The respective supplemental agreements proposed to be entered
into by the Company with Mr A.M. Naik, Mr A.'Ramakrishna,
MrY.M. Deosthalee, Mr. J. P. Nayak, Mr. K. Venkataramanan and
Mr R.N. Mukhija are available for inspection of members at the
Registered Office of the Company on all working days except
Saturdays between 11.00 a.m. and 1.00 p.m. up to the date ofthe
Annual General Meeting.

Mr AM. Naik, Mr A. Ramakrishna, Mr. Y.M. Deosthalee,
Mr. J.P. Nayak, Mr. K. Venkataramanan and Mr B.N. Mukhija
are interested in the resolution. None of the remaining directors
is concerned or interested in the resolution.

Item Nos. 12 & 13 :

The Board of Directors of the Company at its meeting held on 14"
June, 2002, appointed Mr. P.M. Mehta as an additional Director.
The Company has received a notice in writing from a member
proposing the candidature of Mr, P.M. Mehta for the office of a
director under the provisions of Section 257 of the Companies
Act, 1956.

Mr. P.M. Mehta is a graduate Mechanical Engineer from Gujarat
University. He joined the Company in the year 1965. During the
37 years with the Company, he has handled several assignments
and has acquired wide experience in manufacturing capital
goods including critical equipment for Process, Nuclear and
Defence sectors and other high technology products. He Is
currently in charge of the Company’s Heavy Engineering Division
which has nine business units. Mr. P.M. Mehta is also actively
associated with various professional bodies. In view of his
considerable experience, it will be in the interest of the Company
that Mr. P.M. Mehta be appointed as a Director of the Company.
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. Atits meeting held on 14" June, 2002, the Board of Directors
also appointed Mr. P.M. Mehta as a Whole-time Director of the
Company upto 30th April, 2004, subject to the approval of the
Company in General Meeting. The terms and conditions of
appointment are set out in the draft Agreement proposed to be
entered into by the Company with Mr. P.M. Mehta, which inter
alia contain the following :

1) -The Whole-time Director shall, subject to the supervision
and control of the Board of Directors and / or Managing
Director of the Company, manage the business and affairs
of the Company.

2) Period of the Agreement :
From 14" June, 2002 to 30" April, 2004.
3) HRemuneration payable :
(a) Salary:
Rs. 80,000/- per month with an annual increment of
Rs. 7,500/-.

(b} Commission:

Equivalent to 0.065% of profit after tax of the Company,

for the year 2002-03 and 0.075% of profit after tax of

the Company, for the year 2003-04.

(¢} Perquisites:

1. The Whole-time Director shall be entitled to
perquisites including free furnished
accommodation or house rent in lieu thereof, gas,
electricity, water, furnishings, medical
reimbursement and leave travel concassion for
selt and family, club fees, medical and personal
accident insurance, etc. in accordance with the
rules of the Company. The aloresaid perquisites
may be in the form of reimbursement or allowance
butwill be restricted to Rs. 12 lakhs per annum. For
the purpose of calculating the above ceiling, the
perquisites shall be evaluated as per Income-Tax
Rules wherever applicable.

2. The Whole-time Director shall be entitled to
Company’s contribution to Provident Fund,
Superannuation Fund and Annuity Fund upto the
tax exempt limit, benefits of Gratuity and Pension
Scheme for Senior Management Staff, earned
leave and encashment of earned leave at the end
of the tenure and long service awards, as per the
rules of the Company and these shall not be
included in the computation of perquisites.

3. Car for use on company’s business, telephone
and other communication facilities at residence,
will not be considered as perquisites.

(d} In the event of loss or inadequacy of profits in any
tinancial year, the Whole-time Director shall be paid
remuneration by way of salary and perquisites as
specified above.

(e) The Whole-time Director, so long as he functions as
such, shall not be paid any sitting fees for attending
meetings of the Board of Directors or Committess
thereof.

{h The Company shall reimburse to the Whole-time
Director, entertainment, travelling and ali other
expenses incurred by him for the business of the
Company.

The aforesaid agreement contains further terms and conditions
as to the powers and duties of the Whole-time Director, provision
for earlier determination of the appointment by either party by
giving six months Notice in writing to the other“party, non-
patticipation in any selling agency of the Company, etc.
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The appointment of Mr. P. M. Mehta as & Whole-time Director on
the terms and conditions set out in the aforesaid draft Agreement
proposed to be entered into and payment of sitting fees as
Director on the Boards of Company’s subsidiaries on which he
is appointed as a Director is subject to the approval of the
Company in General Meeting.

The Board recommends approval of the appointment of Mr. P,
M. Mehta as a Whole-time Director of the Company.

The draft Agreement referred to in the Resclution contained in

item 13 of the Notice will be open for inspection by members at

the Registered Office of the Company on all working days,

except Saturdays, between 11.00 a.m and 1.00 p.m. upto the

date of the Annual General Meeting.

Mr. P. M. Mehta is interested in the resolutions contained in ltems

12 & 13 of the Notice.

None of the remaining directors is concerned or interested in the

said resolutions.

This explanation together with the accompanying notice is and

should be treated as an abstract of the terms of appointment of the

Whole-time Director under Section 302 of the Companies Act,

1956.

Item No. 14 :

Section 224A of the Companies Act, 1956 provides that in the

case of a Company in which not iess than 25% of the subscribed

share capital is held whether singly or in any combination,

by:

&) a public financial institution or a Government Company or
Central Government or any State Government, or

b) any financial or other institution established by any
Provincial or State Act in which a State Government holds
not less than 51% of the subscribed share capital, or

¢) a nationalised bank or an insurance company carrying on
general insurance business;

the appointment or re-appointment at each Annual General

Meeting of an Auditor or Auditors shall be made by a Special

Resolution.

The total share capital held by public financial institutions,

nationalised banks and nationalised insurance companies is

over 25% of the subscribed share capital of the Company. It is

therefore necessary that the re-appointment of Auditors should

be made by a Special Resolution.

The Directors recommend the resolution for approval of the

shareholders. 7

None of the Directors of the Company is concemed or interested

in the resolution.

Item No. 15 :

The Company has received a notice under Section 257 of the
Companies Act, 1956, from Mr. V. Seshadri, E-139, Sector 21,
Noida, Pin - 201301, U.P., proposing his candidature for the
office of a Director, liable to retire by rotation.

The Board of Directors is not in favour of this proposal and do
not recommend the same to the shareholders.
By Order of the Board of Directors
for LARSEN & TOUBRO LIMITED

$ .V. SUBRAMANIAN
COMPANY SECRETARY
Mumbai, 14th June, 2002

Registered Office :
L&T House

Ballard Estate,
Mumbai 400 001
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