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NOTICE TO MEMBERS

Nofice is hereby given that the Eighteenth Annudi
Generdl Meeting of the Members of Agro Tech
Foods Limited will be held on Thursday the 28th July,
2005 at 10.00 A.M. at House of Windsor-I, Viceroy
Convention Centre, Opp. Hussuin Sagar Lake, Tank
Bund Roud, Hyderabad-500 080, Andhra Pradesh
to transuct the followiny businesses:

ORDINARY BUSINESS

1.

To receive, consider aund adopt the Balunce
Sheet us ut 31st March, 2005 und the Profit und
Loss Account for the yedr ended on that date
aund the Report of the Directors and Auditors
thereon.

To uppoint u Director in pluce of Mr.Howard G.
Buffett, who retires by rotaution and, beiny
eligible, offers himself for reappointment.

To uppoint u Directorin pluce of Mr.R.V.Smither,
who retires by rotation and, being eligible, offers
himself for reuppointment.

To uppoint u Director in place of Mr. Ruijiv
Tandon, who retires by rotation and, beiny
eligible, offers himself for reappointment.

To uppoint Auditors und to fix their
remuneration. M/s Lovelock & Lewes, the retiring
Auditors are eligible for reappointment,

SPECIAL BUSINESS

6.

To appoint Mr. Sanjaya Kulkarni, an Additional
Director of the Compuny, who vacutes office
at this Meeting und to consider and, if thought
fit, to puss, with or without modificution, the
following Ordinary Resolution of which the
prescribed notice under Section 257 of the

Agro Tech Foods Limited

Compunies Act, 1956 dlohgwith u deposit of
Rs.500/- has been received by the Company,
Mr. Sanjaya Kulkarni has filed his consent
pursuunt to the provisions of Section 264(1) of
the Compunies Act, 1956 to uct us Director, if
Jppointed:

“RESOLVED thut Mr. Sunjuyu Kulkarni be und is
hereby uppointed u Director of the Company
whose period of office shull be liuble to
determinution by retirement of Directors by
rotation.”

To consider und if thouyht fit, to puss, with or
without modification, the followinyg Resolution
us u SPECIAL RESOLUTION:

"RESOLVED that pursuunt to the provisions of
Sections 198, 269, 309, 310, 314 reud with
Schedule Xl thereto und other upplicuble
provisions, if any of the Compunies Act, 1956 or
any umendment or modification or re-
ehactment thereof, and subject to such
dpprovdl or consents us muy be necessary or
reyuired, the reappointment of Mr, Tushar
Chudgur us Wholetime Director of the
Compuny for u period of one yedr with effect
from 30th July, 2005 fill 29th July, 2006 oh such
salary and perquisites us have been set out in
the Explanatory Statement afttached to the
Notice convening this Anhuul Generul Meetiny
u copy where of initidlled by the Chuirman for
the purposes of identificution is placed before
this Meeting, be und the sume is hereby
approved, with such modifications as may be
required by any dpplicuble law and ds may
be ugreed to by the Bourd of Directors of the
Compuny und Mr. Tushar Chudyguar.”
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BOOK CLOSURE

The Reyister of Members and Share Transfer Books
of the Compuny shdll remuin closed from Satur-
day 23rd July, 2005 fill Thursday 28th July, 2005 (both
days inclusive).

Duted: 23rd June, 2005

Reyistered Office:

31, Sarojini Devi Roud,
Secunderubud-500 003
Andhru Prudesh

India,

NOTES:

1.

In accordunce with the Provisions of Section 173
of the Compunies Act, 1956 und the Listing
Agreements un Explunutory Stutement in
respect of item No. 6 und 7 beiny items of
Specidl Business is unnexed.

A member entitled to uttend und vote on u
pollis entitled to appoint a Proxy to uttend and
vote insteud of himself und the Proxy heed nhot
be g member. Proxies in order to be effective
must be received by the Compauny hot less than

Agro Tech Foods Limited

By Order of the Bourd
For Agro Tech Foods Limited

TUSHAR CHUDGAR
Secretary & Director

forty eight hours before the Annuul Generdl
Meeting.

Members ure reqyuested to bring their copies
of the Reports und Accounts to the Meeting.

Members ure reyuested to notify uny change
in their address immediutely to the Compauny’s
Reyistrars und Share Transfer Agyents, Suthguru
Manugement Consultants Private Limited, Plot
No. 15, Hindinagur, Behind Sirdi Sui Temple,
Punjagutta, Hyderabud-500 034,
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT, 1956 AND THE LISTING AGREEMENTS.

Item No. 6

Mr. Sanjayu Kulkarni wus dappointed as an
Additional Director of the Compuny inh terms of
Section 260 of the Compunies Act, 1956 on 11th
January, 2005 und he holds office upto the date of
this Anhudl Genherdl Meeting. Notice unhder Section
257 of the Compunhies Act, 1956 dlong with the
requisite deposit of Rs.500/- hus been received from
u member proposing the dppointment of Mr.
Sunjaya Kulkarni as a Director of the Company
whose period of office shull be liuble to
determinution by retirement of Directors by rotution.
Mr. Sunjaya Kulkarni has filed his consent pursuunt
to the provisions of Section 264(1) of the Compdnies
Act, 1956 to uct as Director, if appointed.

Interest of Directors:

Mr. Sunjaya Kulkarni may be deemed to be
inferested in the ubove Resolution in so fur us the
sume relutes to him. No other Director of your
Compuny is interested in this Resolution.

Your Directors recommend the Resolution for your
dpproval,

Item No. 7

The Bourd of Directors on the recommendution of
the Remuneration Committee recommended for
dpprovdl of the mMembers, the reuppointment of
Mr. Tushar Chudygar us Wholetime Director of the
Compuny for u further period of onhe yeur with
effect from 30th July, 2005 on the followiny
remunerution:

(i) Salary:
Rs. 50,000 per month with unnudl increments
up to u muximum of 25% with liberty to the
Bourd of Directors to sunction such increuse us
it May in its ubsolute discretion determine,
provided thut the sulary does hot exceed the
remunerution stipuluted ubove.

(ii) Perquisites:

In addition to the uforesuid salary, Mr. Tushar
Chudgur shdll be entitled to perquisites like gus,
electricity, wuater, furnishings, medicul
reimbursement and leuve travel concession
for self und fumily, club fees, personul uccident
insurunce, etc in uccordunce with the Rules
of the Compuny, the monetary value of such
perquisites beiny limited to Rs. 800,000/- per
annum, for the purposes of which limit
perquisites shall be evaluated us per Income
Tux Rules, wherever upplicuble, und in ubsence
of uny such Rule, perquisites shall be evaluated
at actudl cost. However, the following shall hot
be included in the uforesuid peryuisite limit:

a. Rent free furnished uccommodution owned/
leused / rented by the Compuny or Housing
Allowunce in lieu thereof, us per the Rules of
the Compuany.

b. Conftribution to Provident Fund und
Superannuation Fund upto 27% of salary and
contribution to Gratuity Fund upto 5% of salary
us defined in the Rules of the respective Funds,
or upto such other limit us muy be prescribed
under the Income Tux Act, 1961 und the Rules
thereunder for this purpose.

c. Grutuity payuble at the rate not exceeding hulf
u month’s sulary for euch completed yeur of
service.

d. Use of Compuny car for official purposes and
telephone ut residence (including payment for
locdul cdlls und lony distunce officiul culls).

e. Encushment of unuvdiled leauve us per the Rules

of the Compuny at the time of retirement/
cessution of service.

f.  Lony service uwaurd us per the Rules of the
Compuny.

dg. Costs und expenses incurred by the Compuny
in connection with joining/transfer from one
locution to unother us per the Rules of the
Compuny.



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

(iii) Minimum Remuneration:

In the event of loss or inadequdacy of profits in
uny vyedur during the period of his
reappointment, Mr. Tushar Chudygar will be paid
remunerution including perquisites us per
Schedule XllI of the Compunies Act, 1956 or
such other limit us muy be prescribed under the
Act from time to time.

Mr. Tushar Chudgar will not be entitled to auny
sitting fee for uttending Meetings of the Bourd
or of uny Committee thereof.

The uforesuid reuppointment und
remuneration payable to Mr. Tushar Chudygar
may be further varied, dltered or modified us
may be ugreed to by the Bourd of Directors
und Mr. Tushur Chudgur, in the light of uny
umendment/modification of the Compunies
Act or any re-enactment thereof within the limit
prescribed under Schedule XllI of the
Compunies Act, 1956.

Mr. Tushar Chudgur is the Secretary & Director
of your Compuny. He is u Churtered
Accountunt und Chartered Secretary. He has
been in the employment of your Compduny for
over sixteen yeurs und hus exposure und
experience in various und diversed divisions/
functions of your Compuny with varied
professionul und expertise in u broud spectrum
of Corporute Lauws, Economic Laws, Tuxution
laws und intellectudl property rights. He joined
the Compuny in 1989 us Assistant Company

Agro Tech Foods Limited

Secretury und wus uppointed u Wholetime
Director of the Compuny in the yeur 1998,
He has made severdl sighificunt contributions
to the Compuny’s growth and implementation
of investment pluns und business struteyies
und restructuring. His contributions have
been invdluuble. In recoygnition of his
accomplishments the Bourd of Directors has
reuppointed him us u Wholetime Director for u
further period of one yeur from 30th July, 2005
subject to upproval of the Shareholders. Your
Directors consider that it would be appropriate
und desirable to re-appoint him us his rich
experience will be beneficial to the Compuany.
The Bourd hus no hesitation in commending his
reuppointment. Mr. Tushur Chudgur continues
to hold office us Compuny Secretary. As
dppointment und remuneration dre subject to
compliunce with the requirement of Section
314 aund other applicable provisions of the
Compunies Act, 1956, your Directors commend
pussing of the Speciul Resolution set out in the
Notice of the Meetiny.

Interest of Directors

Excepting Mr. Tushar Chudgar, who is interested in
his reuppointment und the remuneration/minimMum
remunerution puyuble to him, nho other Director of
your Compuny is concerned or interested in the
suid Resolution.

This may be treuted us his memorundum issued
pursuant to the provisions of Section 302 of the
Compunies Act, 1956,

Duted: 23rd June, 2005 By Order of the Bourd
For Agro Tech Foods Limited

Reyistered Office:

31, Sarojini Devi Roud,

Secunderubud-500 003 TUSHAR CHUDGAR
Andhru Pradesh Secretary & Director
Indiyu.
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ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR
APPOINTMENT OR SEEKING ELECTION AT THE ANNUAL GENERAL MEETING

Followinyg is the bio-graphicul duta about the
Directors seeking re-election or recommended for
uppointment us u Director:

Howard G. Buffett serves on the Corporate Board of
Berkshire Huthaway, Inc.,and Lindsay Munufacturing.
A businessman from Decutur, llinois, Howard G. Buffett
is ulso President of the Howard G. Buffett Foundution,
President of Buffett Furms and President of Biolmuges,
u photoyraphy und publishing Compuny, he is ulso
u honh-executive Director on ConAgru Foods’ Bourd
of Directors.

Howurd G. Buffett serves on severul nhonprofit
bourds thut support conservation und educution
issues. Some of the bourds include the Commission
onh Presidentiul Debutes, the World Wildlife
Fund National Council, The Nuture Conservation
Trust, Ecotfrust und the Africu Founhdution. He
has published books authored humerous editoridl
pieces dunhd is unh dccomplished wildlife
photoyrapher. Howurd G. Buffett received the
Aztec Euygle uwaurd from the President of Mexico,the
highest honour bestowed to u foreign citizen by that
Country.

R.V. Smither

R.V. Smither is un Executive Director of Tiger Brands
Ltd. The Compuny is the leading Food und
Hedlthcare business in South Africa. It is listed on the
Johannesburyg Stock Exchange and currently has a
murket cupitulization of upprox. 1.2 billion USS.

R.V.Smither’s responsibilities include Seu Harvest and
Oceunu two Compunies which represent the
ygroup’s fishing interests (turnover + 500 million USS),
its offshore interests, which include un investment in
ConAgra Mdlt jointly with ConAgra Foods und u 24%
interest in Empresus Curozzi Ltd., which is u leuding
food business in Chile, South Americu,

R.V. Smither ulso hus responsibility for the group’s
investor reluations function. His formal guudlifications
include u Buchelor of Commerce deygree und he is
reyistered us u Chartered Accountant,

Rajiv Tandon

Rujiv Tandon is Heud of Corporate Finance of ITC.
He is u Churtered Accountunt und hus been with
[TC for the pust 19 yeurs.He has held various positions
in ITC’s finunce function includinyg Finunce Advisor,
Divisionul Financiul Controller, IBD. He is u member
on the Bourds of the various Compunies.

Sanjaya Kulkarni

Sunjaya Kulkarni graduuted with an Engineering
Deyree from the Indiun Institute of Technoloyy,
Mumbudi und un MBA from Indiun Institute of
Management, Ahmedubad. He then embaurked
upoh a cureer in finance by joining Citibank N.A. in
1973. After working in the Merchant Bunhking und
Corporute Bunking divisions of Citibaunk in both New
Delhi and Mumbui for 7 yeurs, Sunjaya Kulkarni
founded 20th Century Leusing Corporation dlony
with a number of his colleagues. Sunjaya Kulkarni
wus responsible for setting up the merchant banking
division of 20th Century Finance Corporation Limited
in the early 1980's unhd hud oversight of this
depurtment, which included public issue
manhagement and underwriting, private equity,
venture cupitdl und udvisory services.

Sanjaya Kulkarni has been appointed to various
committees of the Bombuy Chumber of Commerce,
the Bombuy Muhugement Associution und
the Reserve Bunk of India. Sanjaya Kulkarni has
been Co-Chuirmun from 1989 to 1993 und then
Chdadirman of the Eyuipment Leusing Associution of
India from 1993 to 1995. Sanjayu Kulkarni has over
30 yeurs of experience in the Indian financidl services
sector.

Sunjaya Kulkarni is the founder und Munuying
Director of Indiu Direct Equity Advisors ("IDEA"), the
locul udvisor to the IEP Indiu Direct Fund.. He
represents IDEA as Chuirman of the IDF Investment
Committee since inception. He is dlso the Chairman
of the eTEC investtment committee. Saunjaya Kulkarni
co-manuayes, eTEC ventures und IDEA which have
corpuses of upproximately $60 M. eTEC ventures
Limited is purt of IEP Milestone.
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Tushar I. Chudgar and hus exposure und experience in various und
Tushar |. Chudgur is the Secretary & Director of the diversed divisions/functions of the Compuny with
Compuny. He is u Churtered Accountunt und vuried professionul und expertise in u broud
Churtered Secretary. He has been in the spectrum of corporute luws und taxation luws und
employment of the Compuny for over sixteen years infellectudl property rights.
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REPORT OF THE DIRECTORS AND MANAGEMENT DISCUSSION & ANALYSIS

Your Directors hereby present their Annudl Report,
toygether with the audited accounts of the Com-
puny for the finunciul yeur ended March 31,2005.

FINANCIAL RESULTS
The summMmarized financial results are:

(Rs. Millions)
2004-2005 2003-2004
Turnover 10,539 12,604
Totul Expenditure 10,443 12,502
Operuting Profit 96 102
Other Income 61 59
Profit before Interest/
Finance Churyges & Depreciution 157 161
Interest/Finance Charges 62 54
Depreciution/Amortization 24 22
Profit Before Deferred Taxation 71 85
Profit After Deferred Tuxution 90 89
Extraordinary ltem 89 62
Net Profit ufter Extraordinary item 1 26

Your Compuny reported a turnover of Rs. 10,539
million, which is down by 16% us compured to last
yedar. This is primarily on account of Bulk und
Processed Commodities (BPC) segment scaling
down purt of its activities in the second hdlf of the
current yeur due to market voldtilities. Changes in
Government policy on subsidising grains exports
dlso udversely impucted turnover of Bulk und
Processed Commodities segment.

The Compuny uchieved underlying profit after tax
(before extraordinary item) of Rs. 90 million for the
financial year ended March 31,2005 as compared
to Rs. 89 million in the previous yeur, The het profit
ufter tux is Rs. 1 million for the yeur, ufter ubsorbiny
the cost of Rs. 89 million (which is higher than the
last year charge of Rs. 62 million) ussociuted with
the settlement of Muntralayum undertuking und
the discontinuunce of its operutions.

The significant events during the year were:

e The business took initiative to strengthen the
Sunhdrop brand by focusing its *Heart” variant
on the heurt heulth plutform. The uctivities

included brand endorsement by u well-known
celebrity,doctors’ detuiling, communicutions on
world heart day, etc. This hud d positive impuct
oh Sundrop brand in generdl und its ‘Heart’
variunt in particular,

The ubove uctivities dlso had a positive impact
oh Sunhdrop Mmurket share, which hud come
under pressure during the first half of the yeuar.
The brund’s murket share for quaurter ending
March ‘05 increused to 9.4% in the Refined QOils
Cohsumer Pucks (ROCP) market us aguinst 9.0%
during the corresponding period in the previous
yedur.

Sundrop NuftriLite has been reformulated
with100% Soyubeun oil us against the previous
offering of u blend of Soydubean with sunflower
oil. The hew Sunhdrop NufriLite offering is better
puckuyged with competitive pricing ulongwith
inifiatives to improve visibility and distribution.

Ruth volumes und muryins cume unhder
pressure during the yedr due to overull
slugyishness in the maurket. Price reduction
uchieved due to cost rutionulisution meusures
helped inimproving volumes durinyg the second
hulf of the yeur. The yeur ended with an overdll
volume reduction of 8.7%, ulmost in line with
deyrowth in the Vunusputi consumer puck
maurket.

Ready-to-eut (RTE) shucks under the ACT I
brand wus rolled out nhationdlly between July
und November’'04 starting with the top towns.
A limited burst of udvertising on muss mediu
supported the Ilauhch dimed at
communicuating the introduction of the hew
range of snaucks under ACT Il brand. The yeaur
proved to be u useful ledurning experience in
uhderstunding the impulse driven shuck
market.

The popcorh vending business hus shown very
promising growth in volume. Growth hus been
driven by conversion of multiplexes and
umusement purks to ACT Il vending popcorn,
us well as increuse in retuil locutions.
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