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NOTICE TO MEMBERS

NOTICE is hereby given that the Thirty-eighth Annual
General Meeting of the members of MATHER AND PLATT
(INDIA) LIMITED will be held at Patkar Hall, S. N. D. T.
Womens University, Sir Vithaldas Thackersey Marg, Marine
Lines, Mumbai - 400 020 on Tuesday, 30th September, 1997
at 11.00 a.m. to transact the following business :

1.

Fe LN TR TR T SRR

To receive, consider and adopt the audited Balance
Sheet as at 31st March, 1997 and the Profit and Loss
Account for the year ended on that date and the report
of the Directors and Auditors thereon.

To declare a dividend.

Mr. D. S. Soman who retires by rotation, does not seek
reappointment.

To appoint Auditors to hold office from the concilusion
of this meeting until the conclusion of the next Annual
General Meeting and to authorise the Board of
Directors to fix their remuneration.

To consider and if thought fit, to pass the following
resolution, with or without modifications, as an
Ordinary Resolution :

“RESOLVED that pursuant to Sections 198, 309,
Schedule XIil and other applicable provisions, if any,
of the Companies Act, 1956. the consent of the
Company be and is hereby granted to the appointment
and remuneration payable to Mr. K. C. Mehta, as a
Whole-time Director of the Company, with effect from
23rd September, 1996 upto 9th April, 1997 (being the
period of his tenure as Whole-time Director) as set
out in the Agreement dated 16th October, 1996 entered
into between the Company and Mr. K. C. Mehta and
which is placed before this meeting and initialed by
the Chairman for the purpose of identification.”

To consider and if thought fit, to pass the following
resolution, with or without modifications, as a Special
Resolution :

“RESOLVED that subject to the provisions of Section
81(1A) and other applicable provisions, if any, of the
Companies Act, 1956 (“the Act”) and subject to such
consents, approvals, permissions and sanctions as
may be necessary from such authority or authorities
as may be required. and subject to such terms,
conditions and stipulations or such modifications
thereto as may be prescribed by them in granting such
consents, approvals, permissions and sanctions,
consent be and is hereby accorded to issue and allot
34.96,162 equity shares of Rs.10/- each to Mather &

(INDIA) LTD.

Platt 1l Limited, Mauritius. at a price not less than the
higher of the following :

The average of the weekly high and low of the closing
prices of the shares of the Company quoted on the
stock exchange during the six months preceding the
relevant daie ;

OR

The averags of the weekly high and low of the closing
prices of tre shares of the Company quoted on the
stock exchange during the two weeks preceding the
relevant dais.

EXPLANATION

“The -elevant date” for the purpose of this
resolunon means 30 days prior to the date of
this A-nual General Meeting.

(a)

“Stocx Exchange” shall mean any of the Stock
Exchanges in which the shares of the Company
are listied and in which the highest trading volume
in rescect of the equity shares of the Company
have oeen recorded during the preceding six
monits prior to the relevant date.

OR

Such other orice to be determined in accordance with
the Guidelines issued by the Securities and Exchange
Board of india (SEB!), Government of India (GOI),
Reserve Bank of India (RBl) or any other relevant
authorities.

RESOLVED FURTHER that the issue of equity shares
to Mather & Piatt !l Limited, Mauritius, shall be inter
alia, subject to the following terms and conditions :

{a)

(b)

The said equity shares issued and allotted by
the Company will be subject to Memorandum
and A-ticles of Association of the Company and
such shares shal. rank pari passu with the
existing equity shares of the Company in all
respects, except that they shall be entitled to
divicend from the date of allotment on pro-rata
basis.

The Board will determine the time of issue, the
amount payable on application, ailotment and
by way of further calls, if any, in respect of the
said shares.

(b)

In the event of the Company making a Bonus/
Rights issue prior to allotment of equity shares
on preferential basis as aforesaid, the number

Mather + Platt
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of shares. the price and the time period shall be

suitably adjusted.

RESOLVED FURTHER that for the purpose of
giving eifect to the foregoing resolution. the
Executir 2 Director be and is hereby authorised
10 do all sach acts, deeds. matters and things as
it may bs necessary including filing necessary
notices znd applications with Stock Exchanges,
SEBI anc other regulatory bodies.”

On behalf of the Board

Y. C. LUMBA
Executive Director

Registered Office :

Udyog Bhavan

29, Walchzand Hirachand Marg
Ballard Estate

Mumbai 400 038

Dated : 30th June, 297.

NOTES :

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO AFPOINT ONE OR
MORE PROXIZS TO ATTEND AND VOTE INSTEAD
OF HIMSELF AND SUCH PROXY NEED NOT BE 4
MEWMBER. THZ INSTRUMENT APPOINTING A
PROXY SHOUL.LD HOWEVER BE DEPOSITED AT
THE REGISTZRED OFFICE OF THE COMPANY
NOT LESS THAN FORTY EIGHT HOURS BEFORE
THE COMMEXNCEMENT OF THE MEETING.

2. An Explanatory Statement relating to ltem Nos. 5 & 6
of the Notice is annexed hereto . i

3. The Register of Members and Share Transfer Books
of the Company will be closed from Tuesday. 16th
September, 1527 to Tuesday, 30th September, 1997
both days inclusive.

4, The dividenc on equity shares. if declared at the
meeting will bz payable on 10th November, 1997 to
those sharehoalders whose names stand on the
Register of Llambers of the Company on BO{h
September, 1£37.

5. Divicend mandates and intimation of change of
address, if any, should be sent to the Company’'s
Registrars an: Share Transfer Agents before 15th

.,,’._,.N-, ,....,..—,.......,, e

SIS T Wy o TEATESR
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September. 1997. The Company will not be
responsible if no action could be taken on such
intimation received after the said date.

6. The unclaimed dividends upto the Company’s
Financial Year 1992-93 have been transferred to the
General Revenue Account of the Central Government.
This includes an amouni of Rs.1,54,305/- being the
unclaimed dividend in respect of the Financial Year
1992-93 which was transferred to Central Government
on 8th Novemper, 1985. Shareholders who have not
encashed thair dividend warrants for the said years
are requestec to claim the amount from Registrar of
Companies. hiaharashira, Hakoba Mills Compound.
ond floor. Dataram Lad Marg, Kalachowkie. Mumbai
400 033. The unclaimed dividend in respect of the year
1993-94 will b5 due for transfer to Central Government
in November. 1997. Shareholders who have not
encashed the dividend warrants for the said year are
requested to ctaim their dividends from the Company
before transfer to Central Government.

ANNEXURE TO NOTICE :

Explanatory Statement pursuant to Section 173 of the
Companies Act. 1636

Item 5

The Board of Direciors of the Company at its meeting held
on 23rd Septembe:. 1996 appointed Mr. K. C. Mehta as
Whole-time Direcior for a period of 5 years irom 23rd
September, 1996 on the terms and conditions as set out in
the agreement daied 16th October. 1996 entered into
between the Company and Mr. K. C. Mehta. However
Mr. K. C. Mehta has resigned from the Board with effect
from 9th April, 1827, His appointment and perquisites
payable by the Company to Mr. K.C. Mehta are subject to
approval of the Shareholders of the Company under Sections
268, 309 and schecule Xill of the Companies Act, 1956.

The remuneration payable to Mr. K.C. Mehta as set out in
the Agreement daied 16th October 1996, entered into
between the Compzany and Mr. K.C. Mehta is as follows :

(1) Salary : Rs.25.000/- per month.

(2) Commission : At the rate of 19 of the net profits of
the Company in each financial year subject i a ceiling
of 50% of his annual salary or Rs.1,50,000 per annum
whichever is less. Provided. however. that the
commission will be payable on pro-rata basis, in the
event of earlier cessation or termination of the
appointment. as may e approved by the Board of
Directors or its Committee for each year.
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Perquisites : The Director shall be entitled to the
following perquisites provided the value of the
perquisites shall be restricted to Rs.3,00,000/- per
annum.

(i) Housing:

(a) The expenditure incurred by the Company
on hiring unfurnished accommodation for
the Director will be subject to ceiling of 60%
of the salary over and above 10% payable
by the Director.

or

(by In case the Director is provided
accommaodation owned by the Company,
10% of the salary shall be deducted by the
Company.

or

(c) Incase no accommodation is provided by
the Company, the Director shall be entitled
to House Rent Allowance subject to the
ceiling laid down in item (a) above.

The expenditure incurred by the Company
on gas, electricity. water and furnishings
to be valued as per the Income-tax Rules.
1962.

(i) Medical Reimbursement :
Reimbursement of Medical expenses incurred
by the Director for self and family subject to a
ceiling of one month’s salary in a year or three
months’ salary over a period of three years.

(iliy Leave Travel Concession : Leave Travel
Concession for him and his family once a year
incurred in accordance with the rules of the
Company.

(iv) Club Fees : Payment/Reimbursement of fees
(excluding admission and life membership fees)
of maximum two clubs.

(v) Personal Accident Insurance : Personal
Accident Insurance of an amount, the annual
premium of which does not exceed Rs.1.000/-.

For the purpose of above, ‘family’ means the
spouse, dependent children and dependent
parents of the Director.

Provident Fund : Entitled to the benetfits of Provident
Fund, Superannuation Fund or Annuity Fund in
accordance with the rules of the Company. Company’s

contribution to such funds not to be included in the
computation of the ceiling on perquisites to the extent
these, either singly or jointly put together, are not
taxable under the Income-Tax Act.

(5) Gratuity ©  Gratuity as per the Rules of the Company,
but shall not exceed half a month's salary for each
completed year of service.

(6) Provision of car for use on Company"s business and
telephone at residence will not be considered as
perquisites. Personal long distance calls on telephone
and use of car for private purposes shall be billed by
the Company to the Director.

In case of loss or inadequacy of profits in any financial
year/s during the tenure. he shall be entitled to the
remuneration subject o Schedule XHi to the Companies Act,
1956.

The Director 1o be entitied to reimbursement for
entertainment expenses actually and property incurred for
the Company’s business.

The Director not to be paid any sitting fees for Board or for
Committee meetings attended.

The Director to be entitled to leave on full pay and allowances
as per the rules of the Company but not more than one month
in a year during the period of Agreement. Leave can be
accumulated for a period of 60 working days. Encashment
of leave, if any, in accordance with the rules ¢f the Company
shall be allowed only at the time of retirement or at the end
of tenure as the case may be and it will not be included in
the computation of ceiling for perquisites.

The Directors consider that the remuneration and perquisites
payable to Mr. K. C. Mehta are fair and reasonable and
commensurate with his responsibilities and duties. The
Board recommends the Resolution at item 5 for acceptance.
The Agreement dated 16th October, 1996 entered into
between the Company and Mr. K. C. Mehta is available for
inspection by the Shareholders at the Registered Office of
the Company an all working days except Saturdays.

None of the Directors are interested in the resolution.
item 6

In order to meet the growing demand of funds for the
business. the Company has to augument its resources for
long term finance. Mather & Platt Il Limited, Mauritius which
holds about 40% nf the paid-up capital of the Company have
in principal agreed to finance the Company and aiso
consolidate its holding. This decision of Mather & Platt Il
Limited, Mauritius is indicative of its confidence in the
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company and its commitment and involvement in
progressing business of the Company. Having regard to
these factors the Board of Directors have decided to increase
Company's paid-up capital by issuing and allotting to Mather
& Platt Il Limitec. Mauritius 34,96,162 equity shares on
preferential basis in terms of section 81 (1-A) of the
Companies Act, 136 and according to the Guidelines issued
by the Securities and Exchange Board of India vide is Press
Note dated 4th August, 1994 for preferential allotment of
shares. The Issue of the new equity shares shall be subject
to the necessary permissions and approvais from the
Reserve Bank of india.

The Board of Dirsctors makes the foliowing disclosure as
required by Reculation 3(1)(c) of the Securities and
Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997.

The proposed preferential allotment of 34,96,162 equity
shares would be in favour of Mather & Platt Il Limited,
Mauritius at price which shall be strictly in accordance with
the Press Note dated 4th August, 1994 issued by SEBI for
preferential aliotment of shares. The issue of these new
equity shares would result in an increase in their equity
holding/voting rights in the Company from the existing 40%

to 51%. However, there would be no change in the Board of
Directors of the Company and the proposed allotment would
also not result in any change in the control over the Company
in any manner.

The approval of the shareholder by a special resolution is
necessary having regard to the provisions of Section 81(1A)
of the Companies Act, 1956. Except to the extent of the
shares, if any, held by the Directors, none of the Directors
have any pecuniary or material interest in the resolution.

On behalf of the Board

Y. C. LUMBA
Executive Director
Registered Office :

Udyog Bhavan

29, Walchand Hirachand Marg
Ballard Estate

Mumbai 400 038

Dated : 30th June, 1997.
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Directors’ Report

The Directors have pleasure in presenting the 38th Annual
Report on the business and operations of the Company
together with the Audited Financial Statements for the year
ended 31st Marcn. 1997.

GENERAL

In the year 1996-¢7, the economic reforms have considerably
slowed down anc this has affected the industrial growth
adversely. Political uncertainty also contributed to the slow
down of the econcmy.

In spite of the fact that Banks and Financial institutions had
accumulated considerable funds, the general money market
continued to be tight and most of the industries have been
starved for funcs. With tighter Governmental controls,
inflation has remzined under control.

OPERATIONS

The turnover for ine year ended 31st March ,1997 has been
Rs. 84.21 Crores and only marginally better than last year’s
turnover of Rs. 82.68 Crores. Because of recessionary trends
and severe competition, a number of orders with low margins
had been booked and executed and this has adversely
aftectea the profrability of the Company with an Operating
profit of Rs. 53 lacs against last year's Rs. 341 lacs and
Profit After Tax o° Rs. 10 lacs against last year’'s Rs. 419
lacs.

FINANCIAL RESULTS

(Rs. in lacs)
Particulars Year Ended Year ended
31.3.97 31.3.96
Sales & Service Income 8421 8268
Total Expenditurs 8368 7927
Operating Profit 53 341
Other Income 97 317
Profit Before Tax 150 658
Adjust. in respect of leave encashment — 20
Tax Provision 140 219
Profit After Tax 10 419
Transfer from:
Inv. Allowance Reserve — 21
Balance Broughi Forward from
Previous Year 329 160
Profit Available for Appropriation 339 600
Proposed Dividend 154 231
Tax on Dividend 15 —
Transferred to Gzneral Reserve 1 40
Balance in Proft. & Loss Account 169 329

(INDIA) LTD.

DIVIDEND

Your Directors are pleased to recommend a dividend of
Re. 1 per share (Previous Year Rs. 1.5 per share) .

FLUID ENGINEERING DIVIS{ON

The year has seen substantial growth in Pumps orders and
sales. On the domestic front, the Division has bagged orders
over Rs. 2 Crores for large sewage Pumps for Municipal
Corporation of Delhi. Large orders from the Colliery and
Turnkey Projects for the Periyapattanam Irrigation Project
were also bagged during the year.

Large two-stage Vertical Execution Pumps were successfully
produced for the first time in the country. These were
successfully manufactured. tested and supplied to the
National Water Conservation Pipeline Corporation in Kenya
within the stipulated delivery period.

With the announcement of large Lift lrrigation Projects like
the Gujarat Narmada Sarovar and Krishna Valley Projects,
business prospects for the next year are very encouraging.

Export Orders continue to be received and the Division is
poised for a quantum leap in orders and sales during the
next year.

PROCESS MACHINERY DIVISION

The Process Machinery Division's performance has been
below expectation mainly due to lack of Textile and Food
Machinery orders. The liquidity crisis in the market resulted
in the shelving of many projects both in the Food and Textile
Sectors.

This situation is likely to improve this year and the Division
is gearing up to meet the market requirement.

Despite the slump the Division has managed to bag a
prestigious order for Chain Merceriser and Washing Range
against stiff global competition.

FIRE AND SECURITY ENGINEERING DIVISION

The Fire and Security Engineering Division's performance
has been very much below expectation mainly because of
lack of orders from Power Projects which ware sanctioned
during the year 1995-96 but have not started. Liquidity crisis
in the market also affected release of money from customers,
consequently resulting in delays on execution of projects
and increase in costs.

INDUSTRIAL RELATIONS

Industrial relaticns continue i¢ be cordial.

Mather + Platt|
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Annexure to Directors’ Report

-
ENERGY, TECHNOLOGY AND FOREIGN EXCHANGE Particutars under Companies (Disclosure of Particulars in -
As required by the Companies (Disclosure of Particutars in the Report of Board of Directors ) Rules, 1988 ior the year -
the Report of Board of Directors) Rules, 1988, the relevant ended March 31, 1997.
information pertaining to conservaticn of energy, technology A. CONSERVATION OF ENERGY -
absorption, foreign exchange earnings and outgo are given
in an Annexure to the Report. ‘ a. Energy Conservations measures taken : -
T
FIXED DEPOSITS A number of steps have been taken to conserve b
The total amount held by the Company as on 31st March, energy, such as, utilization of energy saving
1997 waf Rs.316.84 l:':lcsfrom 2787deposﬁors. 17 dgposnts devices wherever possible, power factor bt
aggregating to Rs. 1,57,000 which had matured during the corrections and switching over from mercury )
year remained unclaimed pending instructions from the | j ¢ di | c " ¢ -
depositors. Qut of the above 11 deposits aggregatingto Rs. | amps 10 so 'ur_n vapour ariwps. onsumption © <
91,000 have been paid or renewed by the date of this report. | water and |ubr|can‘ts havg also been controlled v
DIRECTORS by efficient preventive maintenance. _ -
Mr. K.C. Mehta has been appointed as an additional Director b.  Additional investment and proposals for reduction -
of the Company effective 23rd September, 1996. During the \ in consumption of energy :
year Ms. Komal C. Wazir was appointed as an aiternate to -
Mr. M. R. Chhabria. Mr. D.S. Soman retires by rotation but investments for energy conservation is an ongoing
does not seek reappointment. The company for the present and continuous process. Based on energy audits -
do not wish to appoint any director in his place. conducted from time to time necessary .
GILBERT INVESTMENTS investments are being made to ensure reduction ~
The Accounts of Gilbert Investments Limited, which is | in energy consumption. ' ~-
subsidiary of your Company are attached. i
. i c. Impact of the measures (a) & (b) above for -
AUDITORS® REPORT : .
reduction on energy consumption and consequent
As regards the observation in the Auditors’ Report at Para impact on cost of production : -
No. 2 (e) to 2 (h) the relevant notes on accounts are self- |
explanatory. ‘ Energy consumption has been reduced by e
PERSONNEL introducing various measures mantioned in (a) and -
A statement containing the particulars of employees as (b) above.
required by Section 217(2A) of the Companies Act, 1956 At
and the rules framed thereunder is given in an Annexure to B. TECHNOLOGY ABSORPTION -
this Report. RESEARCH AND DEVELOPMENT
Your Directors wish to place on record their appreciation to 1. Specific areas in which Research and -
all employees for their efforts and dedication in achieving Development carried out in the Company:
-these results. | et
AUDITORS (a) A new range of Sewage Pumps have been -
signed he Division to cat t
Messrs S.R. Batliboi & Associates, Chartered Accountants, de 'g: Sby t ;ep ! ‘ o (.;a er to' h,e ‘
retire as Auditors and have expressed their willingness to growing sewage Fumping requirements in -
hold office, if re-appointed. _ the country. -
On behalf of Board of Directors (b) Energy efficient pumps for other applications ’
such as Water Supply and irrigation have also -
been developed to meet the growin
Y. C. Lumba demand P g g -
D. S. Soman ' -
Place : Murnbai {c) Pump Model study was successfully
Dated : 30th June, 1997 conducted for the 500 mm Circulating Water et
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Pumpsets for Chandrapur Power Station of markets for products and services and export
.~ M.S.E.B. plans.
. (d) Adjustable Frequency Control (AFC) Drives The Company continues to lay importance on
were developed to modernise the Washing exports and is continuously engaged in developing
o Range for Textile Mills. new markets. Exports during the year were
) . Rs. 531.69 lacs.
- 2. Benefits derived as a result of above Research &
Development: b.  Total foreign exchange used and earned:
AN
The R & D efforts has resulted in increasing the (Rs. in lacs)
™ efficiency of the products, widening the area of Year ended
- applxgathns, addl.tlon in product.range, import 31.3.97 313.96
substitution and increased Foreign Exchange
N Earnings through export. 1. Imports - C.I.F. Value Raw
3 F Plan of Action - Materials Components & Spare
- - Future Plan of Action : Parts and Capital Goods 45479  121.50
-~ The future plans include implementation of 2. Travelling, Subscriptions,

information/advantages in from th . .
0 tion/advantag gained fro ese Commission, Professional

o~ activities. It is further planned that projects for Charges & Testing Fees, etc 11.60 35.64
continuous improvement of existing products as T ’ '

- well as development of new products will be taken 3. Technical Know How Fees - -
- up- 4 Dividend Remitted to
Py 4. Expenditure on Research & Development : Non-Resident Shareholders 87.55 87.55
(Rs. in lacs) 5. Earnings in Foreign Exchange
™ Mk | Exports - FOB Value 531.69  499.49
— (a) Capita 03 6. Other Income being Service
(b) Recurring 2.26 Charges, Recovery of Freight,
e (©) Total 3.29 Marine Insurance 14.87 11.62
- (d) Total R&D Expenditure as a
— percentage of turnover .04 %
o~ 5. Technology absorption, adaptation and innovation:
N Assimilation and adoption of Technology for the On behaif of the Board of Directors
products of ali our Divisions is ongoing process Y. C. Lumba
—~ as detailed out earlier in our report. D. S. Soman
o~ C. FOREIGN EXCHANGE EARNINGS AND OQUTGO
- a. Activities relating to exports, initiative taken to Place : Mumbai
increase exports, development of new export Date :30th June, 1997
—~
—~
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-
-
-
Rs. in Lacs) -
O -
1996-97 - 1995-96  1994-95  1993-94 1992-93 -
g SHARE CAPITAL 1540 1540 1540 1540 1540 -
RESERVES & SURPLUS 5594 6155 4515 4534 4713 <
NET WORTH 7134 7695 6055 6074 6253
BORROWINGS 740 1066 964 403 164 e
GROSS BLOCK 5834 5787 4193 3991 4203 ~
ACCUMULATED DEPRECIATION 1881 | 1648 1432 1223 1080 -~
NET BLOCK 3953 4139 2761 2768 3123 -
SALES & OTHER INCOME 8519 8585 8104 6859 6292 -
EXPORTS 547 - 511 644 811 815
PROFIT BEFORE TAX 150 = 658 435 325 421 ~
PROFIT AFTER TAX 10 419 337 230 226 ~
DIVIDENDS 154 * 231 231 154 154 -
-
* Recommended -~
'i -’
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