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WESTERN INDIA SHIPYARD LIMITED
Regd. Office & Shiprepair Yard: PB. No. 21, Mormugao Harbour, Mormugao, Gda 403 803

NOTICE
The Eleventh Annual General Meeting of the members of Western India Shipyard Limited will be held at the Registered
Office & Shiprepair Yard of the Company at P.B. No. 21, Mormugao Harbour, Mprmugao, Goa - 403 803, on Saturday, the
2nd day of August, 2003 at 10.00 a.m. to transact the following business:

ORDINARY BUSINESS
1. To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2003 and the Profit and Loss Account for the

year ended on that date and the Reports of the Directors and the Auditors thereon.

2. To appoint a Director in place of Mr. P.B. Gadgil, who retires by rotation and being eligible, offers himself for
re-appointment.

3. To appoint Auditors and to authorise the Board of Directors fix their remuneration.

SPECIAL BUSINESS

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

"RESOLVED THAT" pursuant to Sections 198, 268, 269, 309, 310, 311, and other applicable provisions, if any, of the
Companies Act, 1956 (including any statutory modification or re enactment thereof, for the time being in force) and
subject to the provisions of Schedule XIII of the said Act arid Articles 150, 150A, 151,152 and 153 of the Articles of
Association, the approval be and is hereby granted for the re-appointment of Cdr. S. Shekhar Singh as Managing Director
of the Company with effect from 16.7.2003, for a term of two (2) years on the terms and conditions set out in the
Explanatory Statement u / s. 173 (2) of the Companies Act, 1956 annexed to this notice.

RESOLVED FURTHER THAT the terms and conditions of the said appointment be subject to the approvals and consents
as may be required from the Central Government and /or Financial Institutions/Banks.

FURTHER RESOLVED THAT the Board of Directors be and are hereby authorized to change the remuneration including
salary, perquisites and benefits, minimum remuneration and other terms of his appointment as may be deemed necessary
subject to the provisions of the Companies Act 1956, Schedule XIII and any amendments thereto.''

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

"RESOLVED THAT pursuant to Section 31(1) of the Companies Act, 1956 the Articles of Association of the Company be
and is hereby altered by adding a new Article No. 93 A after Article No. 93 as follows:

"93A. Passing of Resolution by postal ballot: Notwithstanding anything contained in the Articles of Association of the
Company, the Company do adopt the mode of passing a resolution by the members of the Company by means
of a postal ballot and / or other ways as may be prescribed by the Central Government in this behalf in respect of
the following matters.

(i) any business that can be transacted by the Company in General Meeting, and
(ii) particularly, resolutions relating to such business as the Central Government may by notification, declare to be

conducted only by postal ballot.

The Company shall comply with the procedure for such postal ballot and / or other ways prescribed by the Central
Government in this regard."

By the Order of the Board
For Western India Shipyard Limited

Place: Mormugao, Goa.
Date: April 23,2003. J. C. F. Sequeira

General Manager (Company Secretary & Legal)

Notes:
1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY

TO ATTEND AND VOTE INSTEAD OF HIMSELF/ HERSELF AND A PROXY NEED NOT TO BE A MEMBER
OF THE COMPANY.

2. The Register of Members and Share Transfer Books of the Company will be closed from July 23, 2003 to August 2,
2003 (both days inclusive).

3. Members are requested to send their correspondence including transfer / transmission of Shares to our Registrar
and Share Transfer Agent, M/s Intime Spectrum Registry Limited.

4. Members are requested to bring their copies of Annual Report to the Annual General Meeting.
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EXPLANATORY STATEMENT •
Pursuant to Section 173 (2) of the Companies Act, 1956 the following explanatory statements set out all material facts
relating to the business mentioned under item no. 4 and 5 of the accompanying notice dated April 23, 2003.

ITEM NO. 4 ;
Cdr. S, Shekhar Singh, Managing Director of the Company, has been associated on contractual basis since July 16,1993.
Cdr. S. Shekhar Singh has been honoured with several awards by prestigious NGCXs related to Trade and Industry in India,
namely All India Achievers award, Samaj Shree & others.

His previous re-appointment was made for a five year period ending on July 16,2003. The Remuneration Committee in its
meeting held on April 22, 2003 has approved and recommended the remuneration package payable to Cdr. S. Shekhar
Singh. The Board of Directors in their meeting held on April 23, 2003 has unanimously decided to re-appoint him as
Managing Director for a further term of two (2) years w. e.. f. 16.7.2003 on the following terms and conditions which
compares favourably with the Industry :

1. The Managing Director shall, subject to the supervision and control of the Board of Directors of the Company,
manage the business and affairs of the Company.

2. Period of the Agreement:
Two (2) years with effect from 16.7.2003.

3. Remuneration payable :-
(a) Salary: Rs. 1,37,500/- per month with an Annual increment of Rs. 7,500/-.
(b) House Rent Allowance : The Managing Director shall be entitled to perquisites including rent free

furnished accommodation or house rent allowance of 50% of Basic Salary of which 10% shall be
reimbursed by him in lieu therepf.

(e) Commission: Commission shall be paid on such basis as may be decided by the Board.
(d) Perquisites:

1. Gas, electricity, water, furnishings, medical reimbursements and leave travel concessions for self
and family, club fees, medical and personal accident insurance, etc. in accordance with the rules of
the Company. The aforesaid perquisites or allowance will be restricted to Rs. 10 lacs per annum. For
the purpose of calculating the above ceiling, the perquisites shall be evaluated as per Income-Tax
Rules wherever applicable.

2. The Managing Director shall be entitled to Company's contribution to Provident Fund, Super
annuation Fund upto tax exempt limit, benefits of Gratuity, 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.

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

(f) The Managing 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.

(g) The Company shall reimburse to the Managing Director entertainment, travelling and all other expenses
incurred by him for the business of the Company.

As per Schedule XIII (Part - II) of the Companies Act, 1956, the appointment has to be approved by the shareholders by
special resolution at the ensuing Annual General Meeting.
Except Cdr. S. Shekhar Singh, none of the Directors is concerned or interested in this resolution.

ITEM NO. 5
Section 192A of the Companies (Amendment) Act, 2000 provides for passing of certain resolutions as notified by the
Central Government in the Official Gazette, by postal ballot. The Articles of Association of the Company presently do not
provide for passing of resolutions by postal ballot. It is, therefore, considered advisable to suitably amend the Articles of
Association of the Company by way of insertion of new Article No. 93 A, which shall provide for passing of resolutions, by
postal ballot. The proposed amendment of the Articles of Association of the Company requires the approval of the
members in the ensuing Annual General Meeting by way of a special resolution.

None of the Directors is concerned or interested in this resolution.

By the Order of the Board
For Western India Shipyard Limited

Place: Mormugao, Goa.
Date: April 23, 2003. J. C. F. Sequeira

General Manager (Company Secretary & Legal)
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WESTERN INDIA SHIPYARD LIMITED
REGD. OFFICE: P.B. NO. 21, MORMUGAO HARBOUR, MORMUGAO, GOA-403 803.

ADMISSION SLIP
(TO BE PRESENTED AT THE ENTRANCE)

I /We hereby record my / our presence at the Eleventh Annual General Meeting of Western India Shipyard Limited on
Saturday, the 2nd day of August, 2003 at 10:00 a.m. at its Registered Office and Shipyard at P. B. No. 21, Mormugao Harbour,
Mormugao, Goa - 403803.

PARTICULARS TO BE FILLED BY MEMBER/PROXY

NAME.

FOLIO NO.

NO. OF SHARES HELD_

Signature of the person attending

ADMISSION SLIPS WITHOUT THIS INFORMATION WILL NOT BE ACCEPTED

Please cut here -

WESTERN INDIA SHIPYARD LIMITED
REGD. OFFICE: P.B. NO. 21, MORMUGAO HARBOUR, MORMUGAO, GOA- 403 803.

PROXY FORM

I/We_

of being member/members of M/s. Western India Shipyard Limited hereby

appoint of or failing of him

of as my/our proxy to vote

for me/us and on my/our behalf at the Eleventh Annual General Meeting to be held on Saturday the 2nd day of August,

2003 at 10.00 a.m. or at any adjournment thereof.

Signed this day of , 2003

Note: The proxy in order to be effective should be duly stamped, completed and must be deposited at the Registered Office
of the Company not less that 48 hours before the time for holding the aforesaid meeting. The proxy need not be a member
of the Company.
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WESTEffcN»INE!JA. SHIPYARD LIMITED (T-iilMU

Board of Directors

CompanySedietary

Statutory Auditors

: Shri. M. J. Subbaiah — Chairman
(Nominee of 1C

Shri.P.B.Gadgil„,,, b,«. ̂ ;nw\ ,-n <j^r^Mjfl^^ ; \
Shri. S. V. Nilakantan — _ ,(Noinine§pf 1C
Shri. M. J. A. Alvares : 2.1 H »^J J3itf"

,,....„ - . Trustee & ExecutorOy Ltdy
1C A mM b<! }»»•! j Debenture Trustees)

.^OOJL .Shrill D. Agarwal - (Nominee of UT^1" !'hjtl'!

, J±?id!!i£iD-_C^ —_._ ManagingDirprtnr _ „

•!,', '/"n I :-V;Sfi-iq-/'.!;).r!!.is,i-<{(.J

'"'.t-^'- : Shri. J. C. F. Sequeira i'Mi-li'' ''nrf!(-! ^>--rr>k!l-n<^>ni^,i. h\ ji irrt ' i

^i.c«'« : M/s.j^V.Kale&Co., "J ^"f.«J'>i 'VFq;-a :«-«J
•-.' ''•*•• ''•'i) Charfered Accountants r t ' ''1! •''"''

~~r

Chartered Accountants : f-. I V\ *:\ (' 1 1 / H !

Financial Institutions & Bankers : ICICI Bank Limited
Industrial Development Bank of IndiaJ ) •ltP,OJIT;i>[ I
Industrial Investment Bank of India Limited

Ml

n<.> A^'j no./i •i.'.iiJw ]> i - i
-i.->.-'iirv.' (.i/)l;ii vir/i.)-),', rr- ;U-..!JT,V_'ir)-j'n •!(•//•? J:<;ij?ffl»)9Wpwi?c!U !n'//)T!fij'H b'ljnvi.-i^ji- viiihs.il f.ty-/v iUil,n •i-.tdmoi'i'x*

UTI Bank Limited .n,.Wv.riim vJilr'u.-bn^fjJv/.r^ mv.J^nol yri.tli-/>H
Janata Sahakari Bank Limited

:%v//vnijfitrpj ' ) 'HJS'V .< "'i W K K t b-)bfi'j '>ij'.fvihi -n.fr'nWiMPffi'ife Bffro Jtvr >qo f ii Jf!!;rn'>>/(jirjf[n'>v'iiirii i
)rj'jffffi^fjV/vriwjiiiu'.)iuoY

^ .fi.J £i-.yBH6 -vi o j h ' ' - i f . j i - ! f jn i .' ; - f » fd-SOOL TI .OV I r - . r / M J i j T i i v r i i rti f jL.i rtL.I-8(V) .«M "!o ' r j vn rn r J J ;: ')fhri B • j v i t f f - i f i <>.! nldii
tti- '^Y 'foJ jn^.'!'.! r j i i j <mhuQ :\r*'f{ ?v\n j'<v\ orfj . S < ; ?.'j!i^ - / r i ) -tovu »':(lc.'F ! 10 '.'^-uoijnt r i f c b'iin'ic"nq<a Ki r l l .SO- 1005.1 nt
!?^g^l^3feWS^,(?^ri,.<<>-fqniJi.>v/;ini^^^

161/C/Miittal Court, 16thFloor, ,co_ rooc •„,,,•/ l f j !- i ( i hnri > .d j ^rshub
Nariman Point, Mumbai -21.

jo>h«tt v I'-.-vtwif /!,'(,' (ii .' >'' ,'nx-q/i 10 ) orij \< > jn'sm J;;M ;ni>M • >r [j yd riM-hi! ;-q«)l> -M! J !o Inti's? its rn -. ?b w nonitj i'X|< > ni Jn'n f loyofrf mi ')HT
:>di lp v'sa;-: 'bUfryoq f id ' i ' .LXI bnu i.')S ,DDHO ,vf-ji 't^n ?Jn'.itbi(.tji,fn 'j.dJ no noiJ.rr>Hii b':«-u:x>l Lnti biny - i r f j "In ^lUtlbt,] - i r f j

^^!^r?telTP8%iA^n^IJ,rr! $^PBS$W<W \Al*>niimb *i (iibnl ni vjJ-obrri HBqin
Jb xr-rrii !o "jfjbjrs 'r/i ' jq i iLn re r> ?/>iu xw) •/•iJSiJ.tMTT •M<q-Wfffl'g'fmfgTrtT*wL? ^ewfywH'VyJwHf ff»H«H Jb ^nrlH»-> ahwwjv

(toiJi/iloq !'> J .>t>qf t : ; gritv/o'i;) 'nil riji.W .(rrmfJWHHBfRniKV/7/vf .r)/!uos) noillid £1-0! ,«>!, oJ Jni:Jiiviiipo Ha'-tn.Kiid

Yiirtibwiq ?Jt k) -vufji^d •s^fJfvi ivb/ i fjvUUoqruo:) ii vojrr-':) a j .^urtrtnoj yniiqirifOujoY .ri'oivtoKiruqrrrqifl'iiol bniiin-)b
.«Jioq v)\i>m -:>di hn.h aiil'-jillio rn'>!a'-jv/ ,«'jhjo-i ;iniqqiri« Ji iffoiJbrnfdnt oJ

Registered Office, : P. B. No. 21,

ita :>' xp-i hoqf]iK bM^pHffi^qM^SSW-j srfj to 1 *Jrr nb I wr rn «J^ > eJi [fc H^ftwl j vruxj mcO -
& Shiprepair Yard
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WESTERN INDIA SHIPYARD LIMITED

DIRECTORS' REPORT

Dear Members,

Your Directors have great pleasure inpresenting their IIP1 Annual Report on the business and operations of your Company
together with the Audited Accounts for the year ended March 31,2003.

FINANCIAL HIGHLIGHTS:

Particulars

Total Income
Operating Expenses
Profit /(Loss) before Interest & Depreciation
Less: Interest
Profit / (Loss) before Depreciation
Less: Depreciation & tax
Net profit / (Loss) for the year
Prior period and extraordinary adjustments
Net profit/ (loss) for the year

Ended March 31,
2003

(Rs. in Lacs)
6684.26
4379.36
2304.90
1420.64
884.26
895.06
(10.80)

23.29
12.49

Ended Match 31,
2002

(Rs. in Lacs)
5889.42
3532.76
2356.66
1584.23
772.43
900.71

(128.28)
(100.54)
(228.82)

DIVIDEND:

In view of the accumulated losses, your Directors are unable to recommend any dividend to the shareholders.

YEAR IN RETROSPECT :

The recession in general and slow down in the world economy which was set in motion by the terrorist attack on USA on
September 11,2001 was further aggravated by the recent US-Iraq War. The post war reconstruction activity in Iraq will see
healthy long term growth and stability in the region.

Your Company was able to achieve improvement in operations during the financial year ended 2002-03. Your Company was
able to achieve a sales turnover of Rs. 6684.26 Lacs in the financial year 2002-03 as compared to Rs. 5889.42 Lacs
in 2001-02. This represented an increase of 13.50% over the sales of the previous year. During the financial year
your Company repaired 30 vessels and one jack up drilling rig (including work in progress) as against 38 vessels
during the financial year 2001-02.

The improvement in operation was on account of the steps takenby the Management of the Company to aggressively market
the facilities of the yard and focussed attention on the major clients namely, ONGC, SO and DCI. The potential size of the
shiprepair industry in India is around Rs. 44! billion; which includes repairs, required by Indian and foreign
vessels calling at Indian ports. However, the Indian shiprepair industry executes a small percentage of this
business equivalent to Rs. 10-12 billion (source: wwwjmaritime.cdm). With the growing impact of pollution
control measure and stricter norms and regulations on the shipping industry, there has been an increasing
demand for shiprepair services. Your Company continues to enjoy a competitive advantage because of its proximity
to international shipping routes, western oilfields and the major ports.

Your Company thanks allits esteemed clients for the ccmtirniedpatrcMwge and support espedafly ONGC, SCJDCI, Reliance
Industries, Salgaoncar, Aban Lloyd, Coast Guard, Indian Navy and others.
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WESTERN INDIA SHIPYARD LIMITED

RESTRUCTURING :

Your Directors are pleased to inform you that during the financial year ended March 31,2003, IIBI and UTI have approved
the rehabilitation packages, in addition to ICICI Bank Limited and IDBI. The rehabilitation package is expected to have a
favourable impact on the working of the Company in the long run. The Board wishes to thank these Institutions.

As regards working capital, your Company continues to operate within limited resources.

YEAR IN PROSPECT:

The average age of the Indian Shipping fleet is 15 years and Indian yards are able to carry out the necessary repairs for Hfe
enhancement due to competitive advantage like low labour costs, availability of trained and skilled labour force and proximity
to international shipping routes. The Government policy towards shiprepairs continues to remain encouraging.

Your Company continues to enjoy a competitive advantage because of its proximity to international shipping routes,
excellent dry docking arrangements and modern infrastructure facilities. Your Company also retained its strong position as
a leading BO 9001:2000 quality shiprepair yard with certificates from IRQS and BVQI. Your Company's skilled manpower
resources, International customer base and expertise will stand in good stead in the years to come. A provision has been made
in the rehabilitation package for the completion of the graving dock facility at Monnugao to enable the yard to take up the
lucrative trawler and barge repairs with significant economies of scale.

The outlook for the current year is very encouraging and your Company expects to improve previous year's performance.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

In terms of Clause 49 of the Listing Agreement with Stock Exchanges, Management Discussion and Analysis Report is
appended as an Annexure -1 to this report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO:

Detafls of energy conservation and research and development activities undertaken by the Company along wilh the infor^^
required in accordance with the provisions of Section 217 (1) (e) of the Companies Act, 1956, read with the Companies
(Disclosure of Particulars in the Report of Board of Directors) Rules, 1988 are given in the Annexure-II to this report.

DIRECTORS :

Mr. M. J. Subbaiah and Mr. I. D. Agarwal joined the Board on August 7,2002 and January 20,2003 as nominee directors of
ICICI Bank Limited and Unit Trust of India respectively. Being nominee directors, they are not liable to retire by rotation.
Mr. M. J. Subbaiah has been appointed as the Chairman of the Company, with effect from January 20,2003 in place of
Mr.P.B.Gadgil.

Mr. P. B. Gadgil, Director is liable to retire by rotation at this meeting but being eligible, is entitled to be re-appointed.
Mr. P. B. Gadgilis aged 74 years and has long and diversified experience in trade and Industry. The Board has recommended
his re-appointment at this AGM.

The tenure of Cdr. S. Shekhar Singh, Managing Director of the Company, will end on 16.7.2003. Cdr. S. Shekhar Singh was
born on 15.8.1949. He possesses the qualifications of B.Sc. (Hons.), M.Sc., Special Naval Degrees in gunnery, missiles,
NBCD & Management. Cdr. S. Shekhar Singh is a retired Naval Officer with an experience of more than 29 years in
maritime activities. He was appointed on July 16,1993 as Managing Director of the Company and looks after the day to day
activities. The Board of Directors, in their meeting held on April 23,2003, has recommended his re-appoinhnent for a further
period of two (2) years on the terms and conditions as set out in detail in the Notice and Explanatory Statement annexed
thereto. The re-appointment will be subject to the approval of the shareholders.
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SHIPYARD LIMITED

PARTICULARS OF EMPLOYEES:

3T#Wî **0ep9f̂ y8«^^
Rs. 24 Lacp^«8iSBJj»0i»M^^
such, disclosure of particulars required in accordance with the provisions of Section 217 (2A) of the Companies Act, 1956,
read with the Companies (PartiojbuBjia&tn^^ J r J i q h i ' i i i U ' i i y / . - i / M V - n ?'./'•

DIRECTORS' RESPONSIBILITY STATEMENT : 1 ) riHDH I t/tl J lA-IY

PWt-wf^^the/i^iHreBsiertt md^rfeii0jia74^o£the^^
S^Bteprjeĵ ftjistî j!!̂ ^

..'jni'jij"!!./!! K i ' v n f f . i l C ' i OJ r?)IJflUnO JrrHbq'>'K|l>i>- I'.bliiW/! '.'"nitjq i / I - ; i ( f n r i - / 0 » - / -ri ! ./.')iuO'i ' i i i! ' ; - ;! ;!-:- !;>(!• " i . f i . : ) T i J r ! i r]

i. Thatinthepreparation of the Annual Accounts for the Financial Year ended March 31,2003, the applicable Accounting
H<>Jurr>Sja$>^a|^Jhi!iy8b > ( f i i .qrnn") -jur, /

n .ri'.iJ/JilinVihirMiijnj
i

iii. That the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in
* ,r>:,?^ffid^wwfa\te>WQVis^mrffae$smvFWFtt Acb 1956, for safeguarding'die sKSetS »f the€b«tpaiiy Md for

preventing and detecting fraud and other irregularities;

iv. That the Directors have prepared annual accounts on a going concern basis.

hn.unotwt>D wK! Jrrjrfr.'.v.ifi.f.t-' r ' ^ j fu . f i ' ) / : ! J > ; . J f ' ( l i i vv ]'•;'.>; o-/ r v - / - • - ! : • ! , >.] r > ? 5 ; < i ,' 'v?j hoa ' t c ' i r f /if.irrA n.uno
APPRECIATION:

Institutions and Bankers.
support and goodwill

fti^/.h\ii.Km;'jiJ4'/!Jr/i,)f)^(ii(i<;i'//'»i;i;rii,if ii!/^/; !j'i6r;oU(;/t'v>fi^\i'/ 'fion-ii'i,-'iii/i'/ ';
"Q OT^tlJtllQf*l'O frV* lJrt*«T*l** T T««A<M X ^•*«JT4-^*— *-»£C*l—J—_J_^ _^ ̂  ^ !__•_ 1 i_'^__t_ t • ii

:.A jfy TfiT l̂fiW.""f« rfl

cooperation and encouragement extended to the yard.

On behalf of the Board I would like to place onrecordmy deep sense of appreciation of the efforts and cdnbibutionma
my colleagues on the Board. I also thank the managerial personnel and, all other employees at various levels for theic
Jij*i3BUi:̂ t̂i4JttU*6UfaCUy*{M£a/iLz^ •>rUL'}ni*ik>Miifi3/J> ft TViM E»ritjfTi>itn(yfc F J -'; 'TT/!onuiTu.exl CDIUI jouaon, WrUcti nas res.uitea mtne nnp
jroijuio'i vi ')-iiJ '>i ni 'tMfal iort '.nt, v'lffi ,<toj'.i'nfj.> <A\
So 'i-jbfn ni f( J* )1 .OS vitunul tnoVi J ' / j i io riJiv/ .•/(riiarnr/J '»rl j in n^rrMitifi'JijfU i-.t U>irrianatef!'i'"J *wijlui,<Mwr: ! .i /* il/l1 Onbenalfoftne'Boardof Drrectprs^ , „ , ,.Tf^riii, ..' :.! . • • ( T!-/;

Place: Mormugao, Goa. , M. I. S

l f rw ,ynfJ'|Hn.>'J vilJ )'jT;J.»-'nKlv ' . jfii ( ' ji.fji»lv1 .rlorti^'iwW' »fk; ,'J i[> ,' to M'ui.'t'iJ'i.'ii
in ^'^n/fiCI Ifsv/jH [t.i'j'jrjS ... ̂ .M ,(.^rioHj .'x2.?! lu <'.nnrJf>'>J'lili;ujj')rlJ f-»^' j<v.<iq ')!•! ('i-C-1! .8 <;ii /"i n's;,/i-i

nom\<i o^fi 'jn'xj/ontiHJiv/rjjii ' lOJbVbi/l b'niJ'ji i, ;> i f i ; -nif t"Ujfy i i r l<^ ''• /ib' .'.) . J no /n -^Mj f i f i f / i -J!,- Ci '."MIA
J '{*ii> -)HJ r Jit t>Aij<>] Lnw •{rifiqrao'3 wlJ to lob-roCl ,^nr,'ji JiulVi ^,b fX-t'! .<) I vlul.no b'Ji iroqqi. ̂ (/;/ • > > • I >'>! JtvU: ii< oi/ujiibrci
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Annexure - I to the Directors' Report

MANAGEMENT DISCUSSION AND ANALYSIS

L Industry Structure and Developments:

Shiprepair service consists of measures to enhance the life, value and operating performance of the vessel.
While the repairing activity is adjunct to shipyards and ports, the extent and complexity of these services
vary. The Industry, therefore, is dependent on the Shipping industry, port services and non-shipping sector
like dredgers, Naval vessels, Coast Guard, ONGC rigs, OSV, etc.

In India, the major shipyards consist of the Public sector yards like Mazgaon Docks, HSL, CSL and GSL.
There are about 9 private sector shiprepair yards of which WISL is the largest and most modern. The Naval
Dock yards and other smaller yards supplement the big yards.

Indian shipyards have the competitive advantage like low labour costs, availability of trained and skilled
labour force and proximity to international shipping routes. With the growing requirements of strict pollution
control measures and stricter standards and regulations, shiprepair services are in demand.

The Company with its composite facilities is well positioned in this respect because of its advantageous
location at Goa close to the major sea-lanes, excellent dry docking arrangements and modern infrastructure
facilities. The Company continues to maintain very high quality of its services with timely delivery and
reasonable pricing. The Company continues to retain its strong position as a leading ISO 9001:2000
shiprepair yard with quality certification from IRQS and BVQI. This has helped Company in building
customer confidence and an international customer base. As a result, despite the slowdown in the economy,
the Company has been able to improve its performance.

EL Opportunities and threats:

The Company is focussing on Indian Merchant Shipping fleet and the Company has prepared aggressive
marketing strategies for this sector to take advantage of economies of scale. As applicable to other businesses,
your Company is also facing competition from low cost economies. However, keeping in view the excellence
it has acquired, the Company expects to achieve improved results.

El. Internal control systems and their adequacy:

The Company has adequate internal control systems for the business processes, in respect of efficiency of
operations, financial reporting, compliance with applicable laws and regulations etc. The audits are
conducted to review the adequacy and effectiveness of internal controls and suggest improvements for
strengthening them.

Audit plans are made out with due weightage to the risk parameters associated with the business processes.
Reviews are carried out to ensure follow-up on the audit observations.

The Company has an Audit Committee, which regularly reviews the significant observations of internal
auditors and also the follow-up actions.
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IV. Financial:

During the financial year ended March 31, 2003, IIBI and UTI have approved rehabilitation packages in
addition to those of ICICI Bank Limited and IDBI. The rehabilitation package is to have a favourable impact
on the working of the Company in the long run.

V. Material developments in human resources/ industrial relations front:

The Company has a well-defined appraisal system to assess and reward its employees and to gauge the
potential of individuals. There are ongoing programs for training in safety, production and quality control.
The Industrial relations are harmonious. The disputes regarding the wage agreement for the next period
has been referred to the Central Government Industrial Tribunal, Mumbai and the same is sub-judice.

CAUTIONARY STATEMENT

The statements made in this Management and Discussion Analysis describing the Company's objectives,
projections, estimates, expectahons or predictions inay be "forward looking statements" within the meaning of
security laws and regulations. Actual results could differ materially from those expressed or implied. Important
factors that could make a difference to the Company's operations include raw material availability, prices, demand
patterns, Company's price tariffs, changes in Government regulations, tax regime, economic developments within
India and the Countries with which the Company conducts business and other incidental factors.

Annexure - II to the Directors' Report

Information pursuant to Section 217(l)(e) of the Companies Act, 1956 read with Companies (Disclosure of Particulars in the
Report of Board of Directors) Rules, 1988.

A) Conservation of Energy:

(a) Energy conservation measures taken:
• Maintaining correct Power Factor to reduce low power factor charges.
• Conduct of regular awareness programs among employees.
• Generating air pressures only when needed by installation of constant pressure systems on compressors,

mainly in blasting and painting facilities.
• Minimised idle running of equipment like pumps, lights and drilling machines.
• Preventive maintenance of compressors to attain maximum efficiency and replacing the old with new

ones.
• Using mix of welding generators with rectifiers to improve the quality and the welding.

(b) Additional investments and proposals, if any being implemented for reduction of consumption of energy:
• Using environmental friendly green gas generators for gas cutting operations.
• Saving energy by drawing low voltage on the lighting circuit.
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