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OUR BUSINESSMAN OF THE MILLENNIUM
and
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""His life was truely a triumph of persistence over adversity."

Sardar Vallabhbhai Patel
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CHAIRMAN'S STATEMENT

Dear Members,

| take pleasure in welcoming you to this 91st Annual General
Mesting of the Company.

In the current year, the country had to pass through tough times
both on economic and political fronts. The unprovoked aggression
in Kargil further aggravated the already grim situation. The adverse
environment had its effects on Indian Industry and we were no
exception to the same. In fact, under such circumstances Capital
Goods industry had to suffer the most. Despite ptacing firm orders,
several customers requested for deferment of execution of the projects as they could not make
sufficient funds available.

Ever increasing competition and the present econemic situation have made the markets extremely
demanding. Now the customer is in no mood to settle for anything less than the very best at the
lowest price and within the shortest possibie delivery time. In stark contrast to this, cost of
several inputs i.e. power, communication, transport and travel, etc. have been sharply increasing.
Under the prevailing circumstances, the Company could maintain the profitability before tax at
the level of last year by continuous cost reduction measures, economical buying of raw materials
and enhancement in productivity.

| take pride in informing you that this year, your Company won the Prestigeous Technology
Absorption Award as a leading Private Sector Industrial Firm having made most significant
coniribution in Fabrication of Speciat Hardware for multiple applications and outstanding
performance in absorbing and productionising technology development by Defence Research
and Development Organisation, Ministry of Defence. This Award was presented by the Hon'ble
Prime Minister.

| also wish to inform you that your Company has received 1S0-9001 Certificate for its operations
at Walchandnagar from Lloyd Register Quality Assurance.

During the current year, the performance of your Company could improve despite continued
sluggish scenario in Capital Goods industry by continuous improvement in quality standards,
productivity and all out efforts towards customer satisfaction.

Like our country, your Company has many inherent strengths and has withstood ups and downs
of time and | am confident of its bright future in the new century.

G e

Chakor L. Doshi
Chairman
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NOTICE

NOTIGE is hereby given that the 91st Anhual
General Meeting of the Company will be held
as scheduled below :

DAY » Tuesday
DATE . 8th February, 2000
TIME  : 11.00 AM!

PLACE : Walchand Hirachand Hall
Indian Merchants’
Chambers Bldg.
Churchgate
Mumbai - 400 020,

The Agenda for the Meeting will be as under :

Ordinary Business :

1.

To receive and adopt the Directors’ Report
ang Audited Statement of Accounts of the
Company for the year ended 30th
September, 1999. :

To declare dividend on Equity Shares for
the year ended 30th September, 1999,

To appoint a Director in place of Dr. P. K.
Basu, who retires by rotation and is eligible
for reappointment,

To appoint a Director in place of Mr. A R.
Gandhi, who retires by rotation and is
eligible for reappointment.

To appoint a Director in place of Smt.
Sharayu Daftary, who retires by rotation
and is eligible for reappointment.

To consider and if thought fit, to pass with
or without modification, the following
resolution as a Special resolution as
required under Section 224A of the
Companies Act, 1956, for appointment of
Auditors:

“RESOLVED that M/s. K. S. Aiyar & Co.,
Chartered Accountants, Mumbai, be and
they are hereby appointed Auditors of the
Company to hold office from the
gonclusion of this meeting until the
conclusion of the next Annual General
Meeting on a remuneration of
Rs. 2,50,000/- (Rupees two lakhs fifty
thousand only) and they be paid, in
addition, service tax, the out of pocket
and/or travelling expenses they may incur
while carrying out their duties as such
auditors”.

Special Business:

7.

To consider and if thought fit, to pass with

or without medification, the following
Resolution as an Ordinary Resolution:

“RESOLVED that pursuant to the
provisions of Section 31 and other
applicable provisions, if any, of the
Companies Act, 1956 the Articles of
Association of the Company be altered in
the following manner:

After Article 54, insert the following
Heading and Article as Article S4A;

Nomination/Transmission of Shares

54A. That notwithstanding any provision
to the contrary contained in the articles
and pursuant to Sections 109A and 1098
of the Companies Act, 1956 every holder
or joint holder of shares in or Debentures
of the Company or Depositor under any
fixed deposit scheme of the Gompany may
at any time nominate in the prescribed
manner, a person including a minor to
whom his or their shares in or debentures
of the Company shall vest in the event of
his or their death and the provision of
Sections 109A and 1098 shall apply for
registration, transter or transmission of
such shares, debentures or deposits by
such Nominee.

. To consider and if thought fit, to pass with

or without modification the following
Resolution as a Special Resolution:

"RESOLVED that pursuant to Section 31
and other applicable provisions, if any of
the Companies Act, 1956 the Articles of
Association of the Company be and hereby
altered as follows:

iy Reference to Sections 370, 372 of the
Act appearing in Articie No. 174{m) &
174(n) to be replaced by Reference to
Section 372A of the Act.

By order of the Board

S.C. Bhagwat
DGM(Finance) & Dy. Company Secretary

Registered Office :
3, Walchand Terraces
Tardeo Road

Mumbai 400 034

Date: 9th December, 1999,
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NOTES:

(2} Explanatory statement under Section 173(2) of
the Companies Act. 1958 in respect of special
husiness items 7 & 8 mentioned above is
annexed hereto.

{h) A member entitled to attend and vote is entitled
to appoint a proxy to attend and vote instead
of himself and proxy need not be a member of
the Company. Proxies in order 1o be effective
must be received by the Company not less than
48 hours before the meeting.

(c} The Register of Members and Share Transfer
Books of the Company will remain closed from
Tuesday 1st February 2000 to Tuesday. Sth
February 2000 (both days inclusive).

{(d} Dividend. if sanctioned, will be paid within the
stipulated period to those members whose
names siand on the Companmy's Register as on
8th February 2000.

{8y Members are reguested 1o notify immediately
change in their address, if any. to the Company
at its Registerad Office specifying therein the
Pin Code Number.

ify  Members are hereby informed that the
Company has transferred unpaid dividend up
to financial year ending September 1994 to

General Revenue Account of Central
Government in accordance with Section
205A(5} of the Companies Act. 1956. 1t may
be noted that these unclaimed Dividends can
now he paid by Central Government on
application by the members.

Fursuant to the provisions of Section 205A(5)
of the Companies Act. 1956. as amended with
effect from 31st October. 1988 dividends for
the financial year ended 30th Septermber. 1995
and thereafter. which remain unpaid or
unclaimed for a period of 7 years fram the date
of transfer of the same under sub-section{1)
of the Section. will be transferred to the Investor
Education and Protection Fund of the Central
Government established under Section 265C
of the Act. According to the provisions of the
Act as amended. no ¢laims shall lie against the
sald Fund or the Company for the amounts of
dividend so transferred nor shall any payment
be made in respect of such claims.

(q) Undar the provisions of the Companies Act,
1956 25 amended with effect from 315t October.
1998 shareholders may file Nomination
Forms in respect of their shareholdings.
Any shareholder willing to avail of this facility
may submit 1o the Company the prescribed
form 28,

EXPLANATORY STATEMENT UNDER SECTION 173
OF THE COMPANEES ACT, 1956.

llem No. 7

In view of the amendments made o the Companies
Act, 1956 by the Companies (Amendment) Act. 199%
it has become imperative to amend the Articies of
Association of the Company by inserting an Article
No. 544,

The Companies (Amendment) Act. 1999 interalia has
inserted two new Sections 109A & 109B for
appointment of Nominee in respect of shares.
debentures or deposits and registration and
transmission theraof. Therefore it is proposed ta
amend the provisions of the Articles of the Company
by insertion of new clause 54A.

A copy of the existing Memorandum and Articles of
Association of the Company together with the
proposed alterations are availablg for inspection of
the Members at the Registered Office of the Cempany
on any days between 10.30 a.m. 10 1.00 p.m. except
Saturdays. Sundays and Public Holidays upto the
date of the above Annual General Meeting.

None of the Directors of the Company is concerned
or interested in the Resolution except as any other
individual shareholder of the Company.

Item No. 8

Censidering the provisions of the Act as amended
to date it is desirable that Articles of Association of
the Company should be suitably amended to bring
them as much as practicaile in line with the
provisions of the Act. The proposed special

resolution has to be considered in the above context.

Sections 370 and 372 of the Act have been put out
of force with effect from 31-10-98 and effective from
the said date in Saction viz. Section 3724 have been
incorporated in the Act relating 10 making of leans.
giving of guarantees and providing securities in
connection with loans and making investments in
other bodies carporate by the Company. Reference
to Secticns 370 & 372 in the Articles are therefore
being replaged by referance to Section 3724 of the
Act.

Acopy of the Articles of Association of the Company
with the proposed alieration wil be available for
inspection by the Members of the Company at its
Registered Office on any day between 10.30 am. to
1.00 p.m. except on Saturdays. Sundays and Public
Holidays upto the gate preceeding the date of Annual
General Meeting.

The Board of Directors recommend acceptance of
the Special Resolution by the Members,

Mo Director of the Company is concerned ar
interested in the Speciai Resotution.

By order of the Board

S.C. Bhagwat
DGM(Finance) & Dy, Company Secrefary

Registered Office ;
3, Walchand Terraces
Tardeo Road

Mumbpai 400 034

Date: 9th December. 1998
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DIRECTORS’ REPORT

To
The Members of
Waichandnagar Industries Ltd

Your Directors have pleasure in presenting the
Ninstyfirst Annual Report with Audited Statement of
Accounts for the year ended 30th September. 1899,

YEAR IN RETROSPEGT
Performance
30-9-98 30-5-93
Rs. lakhs Rs. lakhs
Income 21082.86 17690.35

Profit before Depreciation

and interest 1391.36 138181
Lass: - Interest .54 7479
- Depreciation 265.30  261.01
Profit before tax 1054.52 104601
Less.  Provision for Taxation 316.00 25100
Profit after tax 738.52 79501
Agd: - Tax Provision writte back —_ 50.00

- Surplus brought forward
from the previous yrar 822.02 99489
1560.54 1839.90

Appropriations

- Foreign Project Reserve — 22.00
- General Resarve 600.00  400.00
- Contingency Reserve - 505.00
- Praposed Dividend 90.14 8262
- Income Tax on Dividend 9.91 8.26
Surplus carried to Balance Sheet  860.49 82202

Operations

For the third consecutive year, operatians ¢f the
Company wera affected by recession i the
engineering industry. The unstable political situatior
and aggression In Kargil put further pressure 01 the
economy. The capital gaods sector had to tear the
main brunt. Despite sharp increass in the cost of
power, communication, ransport, fugl, etc. the prices
of the engineering/capital goods machinery went
down eroding margins. Yet on consicieration of quaity
of its products and services, the Company could book
and exscuts several ordars although at relatively low
margins and tus maintain the Profit Before Tax
around the level of the last year. Under the pravailing
circumstances, the Company has performed
reasonably well during the year under repart.

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

The turnover achieved during the year was Rs. 210.07
crores as compared to Rs. 174.66 crores in previous
year, Howeaver, a3 explained above the profit stagnated
due to increase in input costs, down-ward trend in
prices, and change in product mix. One major factor
which afiected the profitability by Rs. 168 lakhs was
absorption and increase in Excise duty from 13% to
16% in fixed price contracts. But for effective and
economical buying of malerials, continuous costs
redugtion measures and productivity enhancement
particularly in manufacturing process, the profit for
the year would have been aven lower,

The performance of Engine & Foundry Division at
Satara Road suffered severely during the year due to
continued tight conditions in the autemobile industry.
The additional capacities created on mademisation
hava remained underutilised for want of arders.

CURRENT YEAR

The total order book at the beginning of the current
year at Bs. 335 crores Is satisfactory, However, from
the past experience it is feft that frequent inferruption
in financial arrangements by customers which affect
the performanca are unavoidable. The emphasis is
continuing on improvement in productivity and
control of costs.

EXPORTS

The foreign ¢xchange samings for the year was at
Rs. 518 lakhs as against Rs. 466 lakhs in the previous
yaar Continuaus efforts are being made for increasing
the export business by exploring all possigle
opportunities.

Ingome
(Rupees in |akhs)

21082.86

19074.93

17690.35
16807.94 T

16591.00

s
199495

Hik
1996-97 ' 1997-38 ' 1998-99
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DIVIDEND
Your Directors are pleasad fo recommend Dividend

for the Financial Ysar 1998-99 on Equity Shares of-

Rs. 10/- each at Rs. 3.00 per share equivalent to 30%
{27.5% in the previous vear), aggregating to Rs, 80.14
|lakhs.

FINANGE & ACCOUNTS
1. Financial Parameters

The Debt Equity Ratio has further improved from
0.06 to 0.02. The Earnings Per Share is Rs. 24.58
for the year. The book valug per share has also
gone up from Rs. 224 53 to Rs. 245.78.

During the year under report, outstanding loans
of Rs. 292 lakhs were repaid to the Banks,

2. Fixed Depuosits

The total amount of deposits outstanding as on

30-08-1998 was Rs. 3.66 lakhs. which iz on
account of 70 deposits due for repayment, but not
claimed. The Company has sant remindars to
these depositors to comply with the procedural
farmalities for repayment of their deposits.

3 Income Tax Assessments

The Company's Income tax and Wealth tax
assessmants are completed upto the Assessment
Year 1996-97. Assessment for the Assessment
year 1997-98 is in progress. Various appeals
betore the Appellate Authorities are being pursued.

4. Auditor's Report

Observations made by the Auditors in part 'd" of
their report are suitably clarified under note
Na. 11 forming part of the Accounts.

PERSONNEL

The Board wishes to place on record its appreciation
of sustained efforts and valuabla contripution made
by all the employees of the Company in achieving
satistaciory performance during the year

The harmonious industrial refation climate contiaued
to prevalt in all the divisions of the Company. Tre
Company is focussing or training of workmen which
has enabled adaption of modern technclogy.
uparading skills, inter persenal developments and
productivity at our works,

Information as par Section 217(2A% of the Companies
Act, 1958, read with Companies {Particulars of
Employees). Rules 1975 and under Section 217(1}(g)
of the said Act read with the Companies {Disclosure
of Particulars in the Report of the Board of Directors)
Rules 1988, form part of this report. However, as per
the provisions of Section 219(1){b)(iv) of ths
Companies Act, 1656, the Report and Accounts is
being sant to all the shareholders of the Company
excluding the aforesaid information. Such information
will be made availabla for inspection to the members

Earnings Per Share (EPS)
(Rupees)

Shareholders' Net Werth

(Rupess in lakhs)
7384.36

6745.89

5991.76

5103.42

3733?

[4g94-05 1005906 7 198697 | 100708 | 1908-99

Book Value per Share
(Rupses)

1396-97 1937-98 1998-99

T T S
1994-95  1995-38


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

from 17-1-2000 to 8-2-2000 during business hours
on the warking days till 91st Annual General Mesting.
Any shareholder interested in obtaining such
particulars may write to the Gompany at the Registered
Office of the Company.

YEAR 2000 (Y2K) PREPAREDNESS

The Company's aperation and information processing
have been so designed/modified that it shal not have
any problems on account cf Y2K issue.

QUALITY 1S0-9081 CERTIFICATION

Your Company has been consistantly maintaining and
enjoying the reputation of being the manufacturer of
high quality products. You will be pleased to know
that the Company has received ISO-9001 Certification
for its operations at Walchandnagar from Lloyds
Register Quality Assurance.

RECOGNITION

Your Company has been awarded Technology
Absorption Award as leading private sectar industrial
firm for significant contribution to Defence Research
and Develapment Organisation, Ministry of Defence.
This award was presented to the Company by
Honourable Prime Minister of India.

SUBSIDIARY

As required by the Companies Act, 1356, the Annual
Report and Accounts of the Company's Subsidiary
M/s. Walchand Tandur Cernent Company Ltd. for the
year ended 31st March, 1999 are annexed fo this
report.

ADDITIONAL INFORMATION

Additional information required by the Companies
{Amendment) Act, 1988 regarding conservation of
enargy, technology absorption, foreign exchange
earnings and out-go is given in the annexure to this
Report.
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DIRECTORS

In accordance with the provisions of Companies Act,
1956 and Articia 149 of Articles of Association of the
Company, Dr. PK. Basu, Mr. ARR. Gandhi and
Smt. Sharayu Daftary, are due to retire by rotation
at the 91st Annual General Meeting. Dr. PK. Basu,
Mr. A.R. Gandhi and Smt. Sharayu Daftary, being
gligible offer themselves for re-appointment.

AUDITORS

M/s. K.S. Aiyar & Co., Chartered Accountants,
Auditors of the Company will retire at the ensuing
Annual General Meeting and they being eligible have
cffered themselves for reappointment. The members
are requested 1o appoint the Auditors and fix their
femuneration. :

ACKNOWLEDGEMENT

Your Oirectors place on record their sincere
appreciation of the assistance and co-operation that
the Company has been raceiving from the banks from
time to time.

Your Directors also would like ta thank the customers,
suppliers and the shareholders for their continued
support and co-operation.

For & an behalf of the
Board of Directors

fow f 2

Chakor L. Doshi
Chairman
Registered Office ;
3, Walchand Terraces
Tardeo Road

Mumbai 400 034
Date: 9th December, 1999
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ANNEXURE TO THE BIRECTORS® REPORT (ADDITIONAL INFORMATION GIVEN IN TERMS OF
NOTIFICATION NO. 1029 OF 31-12-1988 ISSUED BY THE DEPARTMENT OF COMPANY
AFFAIRS)

(DISCLOSURES)

{A) COMSERVATION OF ENERGY

{a)

Energy conservation measures
taken:

~  Three new Screw COMpPressors nave
been installed in place of
old inefficient reciprocating
COMPressors.

- Distribution system has been
modgified and corrected for
reduction in pressure drop.

~  Energy saving tubelights from
Philips have been installed at
Walchandnagar.

— Solar water heaters have been .

instatied in the Guest House,
tospital and Hostel.

-~ Compressed air distribution
system has been modified for
energy saving.

Additional investments and
proposals, if any, bheing
implemented for reduction in
consumption of energy:

—  Proposal for a new compressed air
management control system s
under consideration.

- Proposal for on-load tap-changing
transtormer tor power distribution.

—  Low current energy efficignt lamps
are proposed in piace of old panel
indicating famps.

Impacts of measures at (a) and
(b} for reduction of energy
consumption ard consequent
impact on the cost of production
of goads:

— As a result of measures stated in
(a) above, there will be reduction
in energy consumption, which will
help in reducing the cost of
production.

- The proposal indicated in (b) above
would resuit in conservation of
energy further.

(B) TEGHMOLOGY ABSORPTION, RESEARCH
AND DEVELOPMENT

(1)

Specific areas in which R&D has
been carried out by the Company:

- New product development
- Impost substitution
- Process/equipment developments

- Value enginesring and value
analysis (VEVA).

Benefits derived as a result of
ahove R&D:

The following items have Bbeen
devetoped in R&D

—  Development of the trash threshing
unit shiver has been completed.
The unit Is undergoing extensive
field trials. .

- A hatch type, 1750 Kg/charge, tat
bottom fuliy automatic, recycling
type machine has been developed.
It is the largest indigenously
developed machine that consumes
less power per ton massecuite per
hour.

— A new sugar wash mantfold has
been developed for batch type
centrifugal machine and installed
at many sites.

- One of the largest milling plant of
242" x 84" size has bean designed
and devetoped for the first time.
Crushing trial of the plant is in
progress.

— A planefary gear hox of 250 HP &
6000/30000 RPM has been
developed as an import substituts.

— A remate operated turning gear
has been developed for marine gear
box for the first time.

-~ Development of Hi-Tech fabrication
technalogy involving automatic TIG
welding. heat treatment and
precision machining of new
generation high strengih Silicon
Steel (CMR-1700) is in progress.
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