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NOTICE

NOTICE is hereby given than’he FIFTYSEVENTH
ANNUAL GENERAL MEETING of THE PREMIER-

_ AUTOMOBILES LIMITED ‘will be held atPatkar 6

Hall, SNDT Women’s University, 1, Nathibai Thackersey
* Road, Mumbai - 400 020, on Friday, the 22* August,
2003, at 10.15a.m., to transact the following business:

1. . Toreceive and adoptthe Direciors’ Repor, the Audied
Profif & Loss Account for the year ended on 31*
March, 2003and the Balance Sheet as at that date.

2. To appoint a Directof in place of Shri Arvind R.
Doshi, who retires by jotation and being.efigible,
offers himself for reappocntment

3 ToappmntaDuecbrmplaoeofSntSharayuDaﬂary
M\oretlresbyrotauonarnbelngellgbjeoﬁersherself

for reappointment : 7.

4, Tocon&derangl,dttmghtﬁt.topasswithorwtmm
modification, the following resolution as Ordinary
- Resolution :

" “ RESOLVED THAT M/s K.S. Aiyar & Co., .
Chartered Accountants be ‘and are hereby
reappointed Auditors of the Company to hold office
from the conclusion of this Annual Genera! Meeting
untit the conclusion of the next Annual General
Meeting of the Company on such remuneration
plus service tax and out-of-pocket and/or travelling:
expenses as may be determined by the - Board of
Directors on the recommendation of the Audit

- Committee of the Board. { 8.

~ SPECIAL BUSINESS

5. Toconsiderand, if thought fit, to pass with or without
modification, the following: resolutnonasanOrdmry
Resoluhon '

“ RESOLVED THAT Shn Jagdish K. Khanna, who
was appointed in the casual vacancy caused by
the resignation of Shri J.M. Vakil and in respect of
whom a notice with requisite deposit has been
recaived by the Company from a member, signifying .~
his intention to propose Shri Jagdish K. Khanna as
a Director of the Company, in accordance with

it i

Section-257 of the Companiés Act, 1856, be and is
hereby appointed as Director liable to retire by
rotation. “

To consider and, if thought fit, lo pass with or without
modification, the following resolution as an Ordinary

* Resolution:

“RESOLVED THAT Shri S. Padmanabhan, who

was appointed in the casual vacancy caused by
the resignation of Shri Pravinchandra V. Gandhi

andin respect of whom a notice with requisite deposit

has been received by the Company from a member,

signifying his intention to propose Shri S.

Padmanabhan as a Director of the Company, in

accordance with Section-257 of the Companies

Act, 1956, be and is hereby appointed as Director
liable to retire by rotation. “

Tocconsider and, ifthought it to pass with or without
modification, the following resolution as an Ordmary '

" Resolution:

“ RESOLVEDTHKT Shri M. Mohandaé, who was

" appointed as an Additionat Director and who holds

office till the date of this AGM and in respect of,
whom a notice with requisite deposit has been
received by the Company from a member, signifying
his intention to propose Shri M. Mohandas as a

_ " Diractor of the Company, in accordance with the
 Section-257 of the Companies Act, 1956, beand s -

hereby appomted as Director Iiable {o retire by

- rotation, *

To consider and, it thought fit, topassWithomithout
modification, thefollowing resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the -

provisions of sections 198, 269, 309 and Schedule
- Xlif and other applicablé provisions, if any, of the

" Companies Act, 1956 (including any statutory -
-Tmodfication or reenactment thereof for the time being

in force), the Company hereby accords its consent
and approval to the reappointment of Stiri Maitreya -
V. Doshi as the Managing D(mc!orofthe Company,
for a period of five years from 2g% March, 2003 to
28" March, 2008, upon such terms and conditions

>
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(including the remuneration to be paid in the event of
foss or inadequacy of profits in any financial year
during the aforesaid period), as set out in the draft
agreement placed before this meeting and initialled
by the Chairman for the purpose of identification,
which Agreement is herbby specifically sanctioned
with liberty to the Directors to after and vary the
terms and conditions of the said reappointment and/
or agreement 5o as not to excesd the limits specified
in Schedule-XIll to the Companies Act; 1956,
_ including any statutory modification or reenactment
thereof forthe time being in force or any amendments
thereto that the central govemment may make from
time to time and that the Board of Directors of the
‘Company be and is hereby authorized to enter into
an agreement with Shri Maitreya V. Doshi in terms

of the said draft of the agreement with such

modifications as may be’agreed to and acceptable
- fo the.Board of Directors and Shri Maitreya V. Doshi.

“RESOLVED FURTHER THAT the Board of
Directors be and is hereby authorized to take such
steps as may be necessary, propero:expedoem to
give effectto !he foregomg resolution.”

To consider and if thought flt to pass with or without
modification the followmg resoiuuon asan Ordinary
Resolution:

“RESOLVED THAT pursuant to Section 258 and

other applicable provisions if any of the Companies

NOTES:

1)

A MEMBER ENTITLED TO ATTEND AND
VOTE IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIM-

~ SELF AND THE PROXY NEED NOTBE A
MEMBER OF THE COMPANY.

. The instrument appointing a proxy and the power of
. attorney, if any, under which it is signed, should:
. be. deposited at the registered office of the

Company not less.than 48 hours before the time
for hoiding the Annual General Mesting.

The explanatory statement pursuant to Section
173 of the Companies Act; 1956, in respect of the
business under ftem Nds. 5 to 9 set out above is

. annexed hereto

4

The Register of Members and Share Transfer Books .
will remain closed from Friday, the 8" August, 2003to
Friday, the 22 August, 2003;(b6th,days inclusive).

‘Consequent to the amendment to Section 205A of
the Companies- Act, 1956 and introduction of

"Saction 205C by the Companies (Amendment) Act,

1999, the amounts of dividends remaining unclaimed
fora period of seven years is to be transferred o the
investor Education and Protection Fund

*Details of dividend declared from the year 1994-96

onwards are given below.

Act, 1956, the number of directors of the company in _ Financial Year Declared on| Dividend % Amtfunt
theofﬁoeforthehmebemgbeandlshefebyreduoed ' Qidhidend))
from 121010, per share
Rs.P.
By Order of the Board, ' ‘
4 . A 01-10-1994-to | 07-10-1996 18 1.80
O%N , 31-03-1996 |
> "L-: - 101-04-1996 to| 15-07-1998 18 1.80
L Krlshnamoorthy, 30-09-1997 R ‘
Vice President & Commnysé!cfe'afy 01-10-1997 10| 15-06-1999 10 1.00
" Registered Office: X 30-09-1998 |
Lal Bahadur Shastri Marg Members who have not encashed the dividend warrants
Kurla : for the yéar ended 1994-96 and/or any subsequent
Mumbai- 400070. dividends are requested to write to the Company giving
28" June, 2003

. _ the neoeseary details
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5 AtthisAnnualGe;\e'rél MeetingShri.ArvihdR.Doshi

and Smt. Sharayu Daftary, retire by rotation, and.

being eligible, ofter themselves for reappointment.
The brief background and functional experience

. of the directors proposed for appointment/
" reappointment, are given helow along with the

details of the companies in which they are directors
and committeas of which they.are members.

Shri Arvind R. Doshi is aged about 63 years. Hels
associated with the Company as director from

‘December-1988. He was the Managing Director

from April, 1994 to April, 19989. He hasbeen Vice
Chairman from April, 1999, Hg has over 40 years
of experiente in industry, industrial relations and

. management. He has been associated actively with

various professional bodies like trade, commerce,
industrial relations, water suppty, labour welfare ac.

~ He Is'the Chairman and Managing Director of
- Premier Auto Electric Limited, a company engaged

in marketing and distribition of attomotive products
of reputed anclﬂany manufacturars

Due to his vast experience, he was elected as

: President of tndian Water Works Association and

_ Maharashtra Chamber of Commerce & Industry,

" Chaiman —Westem Region of Cll, Member— Zonal

Advisory Board of LIC, Committee Member ~
Maharashtra Labour Advisory Board, President -
Employérs’ Federation of India, Chairman — National
Committee on Industrial Relations of Cll, Member -
National Commission on Labour, Govémment of

India, Executive Board Member of the Intemational
" Water Supply Services Association [IWSA],
" London. The details of other directorships and

committee membership held by him are-
-| Directorship . Committee ‘
: / Membership
Premier Auto Electric Ltd. | Shareholders'
Chairman- & Managing | Grievance Committee
Director '
PAL Credit & Capital Ltd. Shareholders’

Griev_ance Committee
..Share Transfer
Committee

Kamadhend Commerclal -
Pvt.Ltd.

Sadhana Nitwcherﬁ Ltd.

ii)f

il

" management,

Smt.Sharayu Daftary is aged about 69 years. She
is a graduate from Bombay University and has
varied experience in industrial engineering and
She was elected first woman
president of Automotive Components' Manutacturers
Association of India in 1971, and the first woman
prasident of Indian Merchant Chamber, Mumbaiin
1981. Sheis the first woman member of Executive
Committee of indian Chamber of Commerce and
Industry. She held various positions inimportant
public offices like Vice President of Mahila Arthik
Vikas Maha Mandal, Govemment of Maharashtra,
Vice President of Maharashtra Chamber of

- Commerce & Industry, Chancellor Nominee as

Senate Memberto Executive Council of the SNDT
Women’s University, Bombay, Member, Central
Advisory Council for Industry, Gowt. of India. She
has been director of the Company from April-1996.

The details of other directorships and committee

membership held by her are-
. N
Dirgctorship © . Committee
’ . Membership
| Bharat Radiators -
Pvi, Lid. Chalf person ‘
_ & Managing Director .
Wal?:handnagar Shareholders
Industries Limited - . | Grievance Commitiee

Shri. Jagdish K. Khanna is aged about 68 years.
He is fellow. member of the Institute of Chartered -
Accountants of ndia. He fs senior partner of M/s.
J.K.Khanna & Company, Chartered Accountants.
He has varied experience in handling direct taxes,
audit of accounts of large number of clients and
finance. He s also Chairman of the re-constituted
Augit Commitiee of the Company:

" Mr. Khanna is the supporter of various

huymanitarian causes. He is the President of

- .Women's Institute for Social Education, Mumbai

- and Vice President of Save the Children Trust,

Mumbai, which runs Belwadies, teaching about
4000 under-privileged children, .a fuli-fledged
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" The details of-other dtret:torsmps and committee

iv)

hospital in Usmanabad and school for handicapped
children in Mumbal He has been honauted with
the highest award given by Rotary Foundation of
Rotary Internatibnal for sepvice fo hurnantty

membershtp hetdbyhrmare-
Directorship | Committee
: ‘ N Membership
 Drillco Seco Ltd. S -

] Khanna Gorporate Servrces _—
Pvt. Ltd. - :

Tooltech Software india Pvt. Lid. -
Drilco Private Ltd. .. -

Shri S. Padmanabhan s aged about 62 years. He
is LA.S.(Reld.). He is M.Sc.(Physics) from Delhi
University and Bachelor of General Law from

- Bombay University. He has drptoma in

Development’ Econemics from:University of
Cambridge, U.K. and diplbma in Management from

-, Bajaj Institute of Management, Mumbai. He had

- held_various positions in the Government of

" . Aurangabad Division etc. He has been advisorto -

Maharashtra, including the post of Drrector “Tourism,
Managing Director of SICOM, Commissioner,

Videocon Group of Companies, Deepak Fertilizers

-and Walchandnagar industries L'td. He has wide
expenenoemthemdustnalpmcts banking finance
aodadmntstm

" Nirlon Limted =~ -
Sudarshan Chemical -
Industries L{d.
Srharichem Technologtes Ltd -
YGYAN Consulting Pvt. Ltd. -

Appltcomp (india) Ltd. ' -

J ptrectorohlp

. Committee
Membership

. Videocon Power L4d. . -

Videocon. IntemAtional Ltd. - _ -
Videocon Petroleum Ltd. | . -

Videocon Communications Ltd. -
Videocon Leasing & ! ’
Industrial Finance Ctd. . -

Kitchen Appliances-india Ltd. -

v) . Shri. Mohandas is aged about 67 years. He is

B.Sc. (Physics) from the then Madras Unrvarsity

- He has-rich-experiénce in production, marketing

- .and-foreign collaboration. in mactine tools. He

- worked with Cooper Engineering Limited, Satara

Road, which was merged with Walchandnagar

Industries Limited in the year 1981. He retired as

. -President of the Machine Tool Division of the

~ - Company in the year 1998. He has excellent

contact with all the leading- manufacturers of
machmetootstnthewortd

" Heisnota dtrecfor inany other company
EXPLANATORY STATEMENT

. As required under secnon-m ofhe Compantes Adt,

1968, -

Items: 5,6 &7

As part of restructuring of the Board in accordance with
the Corporate Govemange Ftegutatron the Board has

__appomted Shri- Jagdish K. Khanna and Shri S.
Padmanabhan as mdependent dirgctors inthe casual

vacancies caused by-resignations of Shri J. M.Vakil and
Shri Pravinchandra V. Gandhi, respectively. The Board
has also appojnted Shri M. Mohandas, an independent
director as Additional Director, The Board has felt that it
would b in the beneficial interest of the Company to avail
of their rich and varied experience in the respective fields.

* Had Shri J.M. Vakit and Shri. Pravinchandra V. Gandhi

continued, they would have retired at this Annual General *
Meeting. - As Shri Mohandas has been appointed as
Additional Director, he fioids the office upto the date of this
Annual General Meeting. Hlence, the resolutions for their
respective appaintments are placed before the members *
for their approval. The Bbard commends these
resolutions for members’ approval.
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The Company has received from some members
notices with the deposits proposmg the candidature of
Shri Jagdish K. Khanna. Shri S. Padmanabhan and
"Shri M. Mohandas. \

Except Shri Jagdish K. Khanna ShriS. Padmanabhan )
and Shri M. Mohandas, none of the other directors is

coficemed of mterested inthe resoktions.
© hem:B )
i) . Shri Maitreya Doshi's appmntment as Managmg

Directar of thie Company has expired 6n 28" March . -

/2003 The Company is on the threshold of

. m\plemhng the van project at Chinchwad and
the project for developing real estate. Shri Maitreya
Doghi has been entrusted with the responsibility
of implementation of these projects because of
his closa involvementin aii the related matters from
the beginning. To énable the Company to continise
to benefit from hig expertise, the Board has
approved his reappomtment for a penod of 5 years

" from29-03-2008° - -

V Shri Manreya Doshi, aged about 40 years, is an

- MBA from IMEDE (Switzerland) and B.A. (Ecen.)
from Stanford University, U.S.A. He has beem
assoclated with the Company from 1984 and
became Executive / Managing Director from
March-1993. He is a member, Westemn Regional
Council, Confederatlon of Indian Industrigs (CH),
Chairman, Marketmg Sub-committee, Cil, anid
Member, Family Busingss Sub-commiltes, Cll. He
is the Education Chairman - Young Presidents’
Orgamzatlon [YPO), Mumbai. He held positions
of Member — Goveming Council of Automobiles
. Ressarch Association of india {1995-2001] and
‘Member — Executive Committee of Association of
Indian Automobiles Manufacturers [1995-2000}

i) On his reappointment, hé will draw the same

salary and perquisites as he was drawing prior to
* his reappointment, The details are as under.

;" Rs.50 000per month
: Rs 4,50 OOOperannum

-

1) Salay.
~2) Perquisites '

]

Perquisites consistof:-

Housing : The Company shall prowde furnished

_ accommodation o the Managing Director. In case

no accommodation is provided by the Company,
he shall e entitled o heuse tent_ allowance. He
shall also be entitied to house maintenance allow-
ance together with utilities therefor such as gas,

- ~slectricty, water fumiture; fumishings and repairs.

Medical : Renmbursement of medical ex
' pense® incurred for self and
family, subject to the,oeiling of one
_month’s salary per year or §
months’ salary for a penod of5
, -years.
Leavetravel : For sglfandfamilyonceina year,
‘ as per rules of the Company.
Clibfees ;. Feesof twoclubs
Medical -~ : Hospitalization and Domiciliary
Accident ‘Hospitalization Beneftt Policy and
Insurance Personal Accident Insurance

Forthe purpose of cdlculaling the celling, pérquisites
shaltbe evaluated as perincome-tax Rules.

. ‘Family meansthe Spouse, dependant children and

dependant parents.

JIn addition leabovepemuisites, Managing Director

shall also be entitied fo the following. benefits. These
benefits wilt not be includedinthe computatlon of
ceiling on perquisites :

Company’s contribution - Asper risles of
towards Provident Fund and the Company.
Superannuation or Annuity
Gratuity - -Gratuity is
payableas
perrulésof -
. i . the Company. -
Eamed Privilege Leave As per rules of
. . thg Company
Encashment of leave

‘Leave

\
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- Car

v)-

butnotavailed

of during the

- ' ~ tenure, willbe

allowed tobe
enéhased. .
Provision of '
_Company’s
car with driver.
:- - Free telephone

fagility at
residence.

Telephone

Commission: Such remuneration by way of

commission calculated with reference to the net
profit of thg Company in-a financial year as may
be de\efmmed by the Board-of Directors of the

,‘ Company atthe end of each financial year, subject

to ceilings stipulated in Sections 198 and 309 of
the Companies Act, 1956.

In the event of loss or madequacy of proms in any'
financial year, the Managing Director shall be paid
- the remuneration, perquisites and the benefits men-

tioned respectlvely at (i), (i) and (iii) above.
The details of other Dlrectorshlps A Commsttee

Membershlps held by him are-
- Directorship | Committee Mombmhip
" PAL Credit & Shareholders
'Capitg Limited Grigvarice Commitiee.
Vinod Shashank | - . ‘
Chakor )
Private Limited .

 Shri. Maitreya Doshi and Shii. Vinod L. Doshi and

Smt.Sharayu Daftary, being felatives may be

deenndtobeoonsnderedasmtafasted Noneofthe
.. othier directorsis lnterasted inthe resoluMn

“The draft agreement proposed to be executed

by the Company is"available for inspection at
the Registered Office of the Company between

~ 11.00a.m. 1001.00 p.m. during the week days. The
directors recommend the passing of the resolution. -

As per the Articles of Assoc1at|on of the Company, the
maximum number of diréctors on the-board I fifteen.
Under Section 268 of the Companies Act, 1956, a

“company, in general meeting, may, by ordinary

resolution, reduce the numbst of its directors. The

mambers at the 50™ Annual General Meeting held on

12" April 1995 reduced the number from 1510 12. Itis
proposed to reduce further this number from 12 to 10,

* None ofthe directors is concemed or lnteresied in the -

" resolution.
By Order of the Board,
L. Krishnamoorihy,
Vice President & Company Secretary
RogisbndOfﬁoe
Lal Bahadur Shastri Marg,
Kuria, )
Mumbai-400070

28" June, 2003

- . ~
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REPORT OF THE DIRECTOR'S & MANAGEMENT D'SCUSS|ON & ANALYSIS
' ToThaMembers S

The Directors present the ﬁﬂy sevonth annual report ofthe Company and the audited statement of accounts for the
extended financial yeatended on 3 1" March, 2003 This report includos management dISCUSSIOn and analysns ofthe

. Company's operations:

1.

OPERATING RESULTS
Profit/ (toss) before depreciation

- Less: Depreciation .

Profit/ (Loss)for the year

-+ Add: Surplus brought forward from last year

12

- Transférred frofri géneral reserves
Surplusavatlableforappropnatlon
Appropriations )
Balance carried to balance sheet

©

Operating Highlights
Machine Tool Division:

_Theturnoverof the machine tool divjsion forthe year

ended -on"31* March, 2003 (15 months); was
Rs.41.25 crores (annualized) compared to Rs.29.88
crores during previous year, showing an increase

. of about 38% on an annualized basis. Thiswas

possible mainly due to the general revival of industry,
particularly thé auto sector.

-

_An analysis of the Company’s bissiness, present &
future; hasbeen glven under “Business Review”. -

Auto D|V|S|on

As repono_d in the last year, the Company has

decided to discontinue the manufacture and sale of
Premier Padmini taxi vehicles in view of unstable

.

This year _Previoos year
ended on ended on
31%March, 2003 31 December, 2001
- (15 months) {12 months)
'(Rs.inlakhs) - (Rs.in lakhs)
[596.34] [979.20]

. [1m  [124.52]
[731.01) [1103.72)
YT . 143363
o0
- 3991
- 32991

demand and uneconomic scales of produiction. The

" {axi vehicles heid in stock. during the year, have

" been sok.

13

Light- ul“lty Vehigle Project -

The Company hds made consnderable progress
in implementation of the Project. The Company
has signed a long term contract with TELCO for
painting the bodies. Initial development cost
required by TBLCO or, oanymg outmodifications in
their paift shop line for accommodating the van
bodies has been made. Irr rtant componénts of

- the'\ van like: engine, axie and transmission have

been indigenised by developing top level vendors.

~ Important components dnd aggregates such as

rear axie, fuelinjection pump, starter motor, etc.,

. ‘would be received from self certified »reputed
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vendors. The_Company has assembled -
prototypes of van and pick up at its plant at .

Chinchwad, Rigorous road tests have been
" carfied out by ninning about 80,000 kms. and the

vehicles are found 1o be versalile, reliable and fuel

efficient. The Company hadincumredRs.2.75¢crores

- on the projectduring the year.

Developiment of mt estale

The proposal for devetoprnentofthe resndentnal land ‘

" at Kurla, is still pending with the Government of

Maharashira. Though the appeal against the Order .

passed by the Colléctor, Mumbat Suburban
Dtstrlct,\Mumbat by the Company before the
Appellate Authority.under the Maharashtra Land
Revenue Code was heard, orders from the
Appeliate Authority, are awaited.

With regard to the Company’s agreemant- for

* development of its surplus residential land at the

Company’s Machine Tool Division at Chinchwad,
Pune, requnsnteapproval has been received from

the Government of Maharashtra. The terms of the
Memorandum of Uinderstanding [MOU] originaify
entered into with the developer, were amended,

taktng into account upfront payment tothe State

~ Government towards uneamed income, payment

[

of stamp duty for completion of .conveyance -

trom Waichandnagar Industries Lid. [WIL] to the
Company and other related matters. These were
bome by the developer. The net consideration
received by the Company would be accounted
forin the financial year ending on 31* March, 2004.

‘During the year,/the Company has enteredinto a
Memorandum of Understanding [MOU] with a.

leading developer for development of its residential
land at Dombivli, admeasuring approximately about

3,46,000 sq.mitrs, for a consideration of tq crores,
" subject to obtaining ali requisite approvals. The
amount receivable by the Company when the
proposal fructifies aftergetting the requisite approvals,
would be paid to the Government of Maharashtra

towards the sales tax dues.

 CHANGE OF FINANCIAL YEAR

Prevuous[y, the Contpany was fo|lowmg the
calendar year, i.e, January to Decerfbér, as its
financial yeat as weﬂ This was a remnant of the

. spin-off of the Kurla plant to FIAT in September

1997. The Company’s experience sbowed that
maintenance and audit of accounts for the financial
years underthe Compames Act, 1956 and Income

" TaxAct, 1961, were baing needtess'ly duplicated-

demandtng greater human-resources and auditors’
time.-To-bring uniformity in-the financial year for
meeting the requirements of Companies Agt, 1956
and Income Tax, 1961, the Boarcthad decided to -
adopt the fiscal year (Apnl March) as the financlal
year., Accordingly; the firtancial | yearunder report is
for a period of 15 months from 1* January, 2002 to

31* March, 2003. Thereafter, it would be for 12
months, Apri - March.

DlVlDEND

I viaw of operatlonal Ioss mcurred {or the year

_ended on 31 March, 2003, the. Dirgctors do not
- recomyhend anydividend. . .

CORPORATE GOVERNANCE

- WAdetaitedfeponmmtsstbpcttsgvenmAnnexure

' Atothis Report.

TheMdMs’Cethemgardngcomhanoeotme'

. tonditions of Corporate Govemance, as stipulated

" inClause-49 of the Listing Agreement with the Stock

Exchanges, is enclosed. _
BUSINESS REVIEW:

_ The Company i§ engaged in the: machine tool

business and is one of the major, machine tool
manutacturersm India. Theacttvnties involve design
devetopment manufacture senncmg of machine
tools, namely, gear machines, machiningtentres
and special. purposa machines and giving total
customized engineering solutions: The Company's
customers are mainly automobilas menufacturers,
engineering Industnes detence establlshments

" PSUSs, etc. .
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