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NOTICE TO THE SHAREHOLDERS

Notice is hereby given that the Thirteenth Annual General
Meeting of the members of AGRI-MARINE EXPORTS LIMITED
will be held at 10.00 AM. on Thursday, the 24th day of
December 1998 at 216-B, Ennore Coastal High Road,
Kaladipet, Chennai-600 019 to transact the following business:

ORDINARY BUSINESS

1. Toreceive, consider and adopt the Audited Balance Sheet
of the Company as at 31st March 1998 and Profit and
Loss account for the year ended 31st March 1998 and the
Reports of the Directors and Auditors thereon.

2. Toappoint a Director in the place of Thiru Firoz Elias who
retires by rotation and being eligible offers himseif for re-
election.

3. To appoint a Director in the place of Thiru K. D. Madan
who retires by rotation and being eligible offers himself for
re-election.

4. To appoint a Director in the place of Thiru Ehjaz Elias who
retires by rotation and being eligible offers himself for
re-election.

SPECIAL BUSINESS

5. To consider and if thought fit to pass with or without
modification the following resolution as an ordinary
resolution.

*RESOLVED that M/s Vivekanandan Associates,
Chartered Accountants, Chennai, be and are hereby
appointed as the Statutory Auditars of the Company to
hold office until the conclusion of the next Annual General
Meeting, on such remuneration as may be decided by the

14th Novgmber 1998
Chennaié~t 600019

Board ®f Directofs in addition to. reimbursement of out of
packet expenses incurred by them.”

To casisider and if thought fit to pass with or without
modibigation the following resolution as an ordinary
resolation. :

‘RESHLVED THAT pursuantto Section 198, 269, 309, 310
read with Schedigle XH! to the Companies Act, 1956 and
otherigpplicable Brovisions, if any, including any statutory
modlﬁgatnon or ré-enactmert thereof for the time being in
forcesind subjeckto the limith specified in Schedule Xili to
the Gampanies Act, 1956; sanction be and is hereby
accoded to the terms of dppointment and payment of
remuheratlon ang perquisitds to-Mr.Adbul Hameed Ayoob
as Mapaglng Digector from 27th August 1998 for a period
of fiveyears.”

“RESQLVED FURTHER thit where in any financial year
dunng the tentiré of the Mamaging Director, the Company
has o profits #r its profils are inadequate, then the
Comffany shall pay the Managing: Director a minimum
remurieration byway of salay, perquxsntes and other sums
not e){ceedmg the limits specified in Section If of Part 1/ of
Schedule XIIl tokhe Companies Act, 1956.

To cgnsider am! if thougtt fit to pass with or without

modification the following resolution as an ordinary
resohdtion.

‘RESDLVED THAT Mrs. Mariam Beevi be and is hereby
appdinted as afirector of fne Company liable to retire in
termes of Sectios 257 of the Companies Act 1956."

By Order of the Board

ADBUL HAMEED AYOOB
Managing Director

NOTES

1. Amember entitled to attend and vote at the meeting is entitled to
appoint a proxy to attend and on poli, to vote instead of himself/
herself and a proxy need not be a member of the company. The
instrument appointing the Proxy shall be deposited at the
Registered Office of the Company not later than 48 hours before
the time fixed for the commencement of the meeting. In default,
the instrument of proxy shall not be treated as valid.

2. The Explanatory Statement as required under Section 173(2) of
the Companies Act, 1956 is annexed hereto.

3. Members are requested to notify immediately any change in their
address to the Company.

4

Shagholders see,‘kmg any mi)rmauon with regard to accounts
are squested torite to the éompany at an early date so as to
enable the Managemem to ké’ep the information ready.

Mem@ers/Promes should bring the attendance slip duly filled-in
for difending thetneeting.

Shareholders argirequested tb bring their copy of Annual Report
for the meeting.

Divigend declaréd and remaining unpaid for the year ended
31.43.95 has begin transfered to the General Revenue Account
of the Central Govemment Claims, if any, from the members
shotild be madeo the Regrsﬁarqf Companies, Tamil Nadu, lind
Floer Shastri BiBvan, Haddéws Road, Chennai-600 006.

eriri -
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EXPLANATORY STATEMENT PURSUANT TO SEC 173(2)
OF THE COMPANIES ACT, 1956.

The following explanatory statement sets out the material facts referring
toitem no. 5to 7 of the notice of the Thirteenth Annual General Meeting.

ltem No. 5:

The retiring Auditors M/s S. Viswanathan, Chartered Accountants
have expressed their unwillingness to be reappointed as the
Statutory Auditors of the Company. The Board of Directors
recommend the appaintment of M/s Vivekanandan Assaciates,
Chartered Accountants as the Statutory Auditors of the Company
to hold office from the conclusion of this Annual General Meeting
till the conciusion of the next Annual General Meeting ot the
Company. According to the provisions of the Companies Act,
1956, appointment of statutory auditors other than the retiring
auditors requires approval in Annual General Meeting. Hence
the resolution. Your Directors recommend passing of the
resolution. None of the Directors are in any way concerned or
interested in the resolution.

ltem No. 6:

The Board of Directors in their meeting held on 27.08.98
appointed Mr. Abdul Hameed Ayoob as the Managing Director ot
the Company with effect from 27.0& 98 for a period of five years
and payment of remuneration from that date on the following
terms:

Salary including ail allowances: Rs 15000/ per month

Perquisites : Perquisites may be allowed in addition to salary to an
amount equal to the Annual salary or Rs 1,80,000/ per annum,
whichever is less. Unless the context otherwise requires, pemuisites
are classified into 3 categories A, B and C as follows :

CATEGORY A

1.

Jard

Medical Reimbursement :

Reimbursement of medical expenses for self and family subject
to a ceiling of one month's salary.

Leave Travel Allowance: -
Once in a year for self and family as per the Company's rules.
Club Fees :

Fees of Club subject to a maximum of one club. This will not
include Admission and life membership fees.

Personal Accident Insurance :

Premium not to exceed Rs 1000/- per annum.
The expenditure on perquisites listed above shall be restricted to
an amount equal to the annual salary.

CATEGORYB: NiL
CATEGORYC:

1.

Company Car :

A car with driver to be provided for use on Company's business
and if required for personal use, the monetary benefit is to be
evaluated as per Rule 3 of the Income Tax Rules, 1962.

Telephone :
Free telephone facility at the residence
Electricity, Water, Gas and Furniture :

The Company to provide free of Coal, gas, electricity, water and
furnishings in the accommodation occupied by Shri Abdul
Hameed Ayoob which shall be valued as per the Income Tax
Rules, 1962.

OTHER BENEFITS :

Managing Director will be entitled to earn casual and sick leave
as per the rules of the Company.

Managing Director will not be entitled to the sitting fees for the
meeting of the Board of Directors attended by him.

This may be treated as the abstract terms of appointment of th
Managing Director. -

According to the provisions of the Companies Act, 1956 the
payment of remuneration to Managing Directer has to be
appraved by the shareholders in general meeting. Hence the
resolution. Your Directors recommend passing of the resolution.
None of the Directors are in any way concemed or interested in
the resolution except Mr. Abdul Hameed Ayosh fo the extent of
the remuneration payable to him.

ltemNo. 7:

14th November 1998
Chennai - 600019

Mrs. Mariam Beevi, was appointed as Additional Director of the
Company by the Board of Directors of the Company at the Board
Meeting held on 29.11.97. The appointment would attract Article
85 of Articles of Association of the Compary and Section 260 of
the Companies Act, 1956 and therefore they would hold office
up to the date of the forthcoming Annual General Meeting. The
Company has received notice in writing from a member in
accordance with Section 257 of the Companies Act, 1956,
signifying his intention to propose the appointment of Mrs. Mariam
Beevi as Director of the Company liable to retire by rotation.

Hence the resolution. Your Directors recommend passing of the
resolution. None of the Directors are in any way concemed or
interested in the resolution.

ADBUL HAMEED AYOOB
Managing Director
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DIRECTORS’ REPORT

Your Directors have pleasure in presenting the Thirteenth
Annual Report along with the Audited Accounts for the year
ended 31st March 1998,

FINANCIAL RESULTS

Your Company has recorded a total tumover of Rs 565.34 Lakhs
during the last financial year 1997-98. The Net Loss of your
Company during the [ast Financial year is Rs 279.29 Lakhs.

The financial results of the company for the year ended 31st
March 1998 are summarised as follows :

Rs.

in lakhs
Net sales/income from operation 565.34
Other Income 54.51
Total Expenditure 703.85
Interest 13292
Gross Profit/(Loss) after interest but
before depreciation and taxation (216.92)
Depreciation 62.25
Provision for taxation
- Income Tax
- Wealth Tax 0.12
Net Profit/({Loss) (279.29)
PROJECTIONS VS ACTUALS

{In terms of Clause 43 of the Listing Agreement)

The following are the Financial Projections as indicated in the
Prospectus dated 26th August 1994 with the actuals for the
year ended 31st March 1998 :
(Rs. in Lakhs)
Projections  Actuals
Sales/income from other sources 4,408.20 565.34
Profit / (Loss) before depreciation & tax 614.68  (216.92)
Net Profit / {Loss) after Tax 41380 (279.29)
Explanation for variance from projections

i

The Comﬁany could; ot Export to Europe which is the main
market, qae to Eurgpean Econbm:c Community (EEC) ban
during tr& year an?the Aqué Culture industry remained
sluggish whnch nmur& affected tne supply of Raw-materials to
the Company ‘

MARKESING

The totai!urnover ﬁfyour coq\pany during the last year to
various tﬁerkets waé in'the foIImeg ratio .

Usa ; 31.82 %
Europe i 18.70 %
VE ; ; 37.76 %
Canada : 5.34 %
Other Mapkets : 6.38 %
PROJEET DETAH;S

The new#actory in Ci;ennat whldl has commenced commercial
productign is of the fhost modegn and versatile in the country.
The plar& and Machmery in tr}e Factory are equipped with
madermn woceqsangtechnuqu$ confirming to International
standarcﬁ-and emngpnt quality spegifications. During the year
the commny has achfeved the dtinction of getting the approval
of the 'EEC for export of its products to the
European Union,

FUTU@ PLANS

Since the\Companyhas obtaméd the approval of the EEC the
Directors are hop@l of gemg orders from the European
market aﬂd expectsa very bright fature.

Due to \?ersattllty oPthe Factoty, your Company is venturing
into expért of Proceﬁsed Food Products and Vegetables.

SUBSIE}ARY CQMPANIES

M&M Hairvests Liited and 'Agri-marine (Europe) Limited
are the Subsidiarieg of your Company. The Tumover of Agri-
marine (ﬁurope meed amotjntet to 12,74,560 UK Pounds
while M&M Ha:vesm achteved a Turnover of Rs 39,14,426.45.

PUBLIG DEPOS&T

The Co&;pany has hot acceptd any deposit from the public
during the year.
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DIRECTORS

Under Article 79 of the Articles of Association of the Company,
Mr. Firoz Elias, Mr. K. D. Madan and Mr. Ehjaz Elias, Directors
of the Company are retiring by rotation and they are eligible
for re-appointment. During the year Mr. Roy Mathews and Mr.
A. Gopalakrishnan directors of the Company have resigned
from the Board. Your Directors wish to place on record the
commendable services rendered by Mr. Roy Mathews and Mr.
A. Gopalakrishnan during their tenure as directors. Mrs. Mariam
Beevi has been appointed as an additional Director of the
Company on 29.11.97. The Board has redesignated the
Managing Director Mr. Dinesh Madapa as Executive Director
and appointed Mr. Abdul Hameed Ayoob as the Managing
Director of the Company. During the year Mr. R. Muthu resigned
as the Chairman of the Company and Mr. Ehjaz Elias has been
appointed as the Chairman of the Company.

PARTICULARS OF EMPLOYEES

With regard to information relating to employees covered under
Section 217(2A) of the Companies Act, we wish to report that
no employee of the Company is in receipt of remuneration
during the year under review aggregating Rs. 3,00,000/- or
more per annum or Rs 25,000/- or more per month were
employed for a part of the year.

AUDITORS

M/s S Viswanathan, Chartered Accountants, appointed as
statutory Auditors at the Twelfth Annual General Meeting held
on 29th September 1997, retire at the conclusion of the
Thirteenth Annual General Meeting and are eligible for re-
appointment. The retiring auditors have expressed their
unwillingness to be re-appointed as the auditors of the company.
The Board recommends the appointment of M/s Vivekanandan
Associates, Chartered Accountants as the auditors of the
company from the conclusion of the Thirteenth Annual General
Meeting to the conclusion of the Fourteenth Annual General
Meeting.

CLARIFICATION ON THE AUDITORS’ COMMENTS

-Regarding the qualification of the auditors on note no. 7 of the
Notes on Accounts the company has adopted the realised rate
on foreign currency transaction instead of the rate prevailing
on the date of presentation of the documents, It is feit that the

actual rate realised would be more realistic and hence the
company changed the method of accounting.

Regarding the gualification on note no. 8 regarding the non-
provision of interest on loans from banks, it is clarified that the
working capital loan has become an non performing asset with
respect to the bank and hence no provision has been made
on the said loans. The company felt that the rate of interest
charged by the bank could be negotiated and hence no
provision has been made.

Regarding the qualification on note no. 9 regarding
capitalisation of interest pertaining to term loan from IDBI, it is
clarified that the interest on the loan form part of the fixed assets
for which the said loan is raised and hence the company
capitalised the interest.

Regarding the qualification on note no 6 it is clarified that the
Company is taking necessary steps to regularise the overdues.

Disclosure of particutars with respect to conservation of Energy,
Technology Absorption, Foreign Exchange Eamings and outgo
as required under the Companies ( Disclosure of particulars in
the Report of Board of Directors) Rules, 1988 and forming part
of the report of the Board of Directors for the year ended 31st
March 1998. .

(Rs.in Lakhs)
Total Foreign Exchange Earnings during the year ~ 499.85
Total Foreign Exchange used during the year 31.74

The particulars regarding conservation of Energy, Technology
Absorption and R & D are not applicable during the year.

ACKNOWLEDGEMENTS

The Board of Directors thanks its Shareholders, Bankers and
Financial Institutions for their continued support and wishes
to place on record its sincere appreciation and gratitude to all
it's employees for their contribution.

For and on behalf of the Board

ABDUL HAMEED AYOOB

Managing Director

14th November 1998 DINESH MADAPA
Chennai - 600 019 Exscutive Director
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REPORT OF THE AUDITORS TO THE MEMBERS

We have audited the attached Balance Sheet of Agri Marine
Exports Ltd as at 31st March 1998 and the Profit and Loss
account for the year ended on that date annexed thereto and
report that;

1. As required by the manufacturing and other companies
{Auditors Report) order 1988, issued by the Company Law
Board in terms of section 227 (4A) of the Companies Act,
1956, we enclose in the annexure a statement on the
matters specified in paragraph 4 and 5 of the said order.

2. Further to our comments in the annexure reffered to in
paragraph 1 above:

(iy We have obtained all the information and explanations
which to the best of our knowledge and belief were
necessary for the purpose of our audit.

(i) In our Opinion, proper books of account as required
by law have been kept by the company so far as it
appears from our examination of the books.

(i) The Balance Sheet and Profit and Loss account
referred to in this report are in agreement with the
books of accounts.

{iv) In our opinion and to the best of our information and
according to the explanations given to us, the said
accounts read with notes thereon subject to :

NoterNo.7 Regardmg charpe in accounting policies for
forelgn currencyiransactuous

NoteNo.8 Regardmg nondprovision of interest on loans
frombanks.

NoteNo.9 Regardmg Capilahsanon of interest pertaining
to Tém\ Loan frgm DB

gwef!he mfonnatson requirgd by the Companies Act 1956,
in thet manner s9 required &nd-give a true and fair view:

(2) I the casebf the Balahce Sheet of the state of affairs
‘gfthe oompany as at $1st March 1998 and

{b} ‘In the caseyof the Profft and Loss account of the Loss
of the cgmpany for the year ended on 31st
~March 1988.

No.BA, ﬁsshop Walfers Avenug, for Wis. S.VISWANATHAN,
Mylapors, Chartersd Accountants.
Chennai - 600 004.

C.N. GANGADARAN
Partner.

ANNEXURE TO THE AUDITORS REPORT

Referred to in paragraph 1 of our report of even date to
the Members of AGRI MARINE EXPORTS LIMITED on the
accounts for the year ended 31st March, 1998.

1. The company is maintaining proper records showing full
particutars including quantitative details and situation of
Fixed Assets. We are informed that the Fixed Assets have
been physically verified by the management at reasonable
intervals and no material discrepancies were noticed on
such verification. o

2. None of the Fixed Assets have been revalued during the
year.

3 Wg are inforsied that the stack of finished goods, raw
materials and stores haye been physically verified by
th&managemém during the year at reasonable intervals.

4. Inbur opinion the proceyure of physical verification of
-sigicks followd by the ménagement are reasonable and
adequate inelation to the size of the company and
nature of its husiness.

5. The discrepancies noficed on verification between
phiysical stogks and bodk records were not material in
refation to the operations of the company and same
have been properly dedlt with in the books of account.
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In the absence of physicat verification of stock report the
valuation of closing stock given by the Management has
been adopted.

The Company has not taken any secured/unsecured loans
from companies, firms or other parties listed in the register

* maintained under sec 301 and we are informed that there

10.

1.

12.

are no companies under the same management as defined
in sec 370(1B} of the Companies Act, 1956.

The company has granted unsecured ioans of
Rs.94,98,456.50 to companies, firms or other parties listed
in the register maintained under section 301 of the
Companies Act, 1956 and the terms and conditions are
not prima facie prejudicial to the interest of the company
and it has been explained to us that there are no companies
under the same management as defined in section 370(18)
of the Companies Act, 1956.

The Employees to whom loans/interest free advances in
the nature of loans respectively were given, are repaying
the principal amount as stipulated and are also regular in
payment of interest wherever applicable. Subject to Note
No.6.

In our opinion and according to the information and
explanation given to us the internal control procedure is
to be improved in order to be commensurate with the size
of the company and nature of its business for purchase of
raw-material including components, plant and machinery,
equipment and other assets and for the sale of goods.

During the year there were purchase of goods or material
and sale of goods, material or services exceeding
Rs.50,000/- in value from/to firms, companies or other
parties in which directors are interested in pursuance of

“‘contracts entered into with them as maintained under

section 301 of the Companies Act, 1956 at prices which
are reasonable having regard to prevailing market prices
for such goods and materials or the prices at which
transactions for similar goods have been made with other
parties.

As explained to us there were no unserviceable or
damaged stores (or) raw materials to be determined at
the end of the year.

13.

14.

15.

16,

17.

18.

19.

20

The Company has not accepted any deposits from public
during the year and therefore the question of compliance
of the directives issued by the Reserve Bank of India and
the provisions of Sec 58A of the Companies Act, 1956
does not arise. '

As explained to us the companies operations do not
generate any significant scrap or by-products.

The company has an internal Audit System commensurate
with the size and nature of its business.

As explained to us the Central Government has not
prescribed fhaintenance of cost records for the industry
under section 209(1)(d) of the Companies Act, 1956.

The company is regular in depositing Provident Fund and
ESI dues with the appropriate authorities subject to some
delays.

There are no undisputed amounts payable in respect of
Income Tax, Weaith Tax, Sales Tax, Customs Duty and Excise
Duty outstanding as at the last day of the financial year
concemed for a period of more than six months from the
date they became payable subject to Rs.54,787.00 towards
wealth tax for assessment year 1996-97 & 1997-98

In our opinion and according to the explanations given to
us no personal expenses have been charged to the revenue
account other than those payable under contractual
obligations or in accordance with generally accepted
business practices.

The company is not a sick industrial company within the
meaning of clause(0) of sub section (1) of section 3 of the
Sick Industrial Companies (Special Provisions) Act 1985.

No.8A, Bishop Wallers Avenue,  for M/s.S.VISWANATHAN,

Mylapore, Chartered Accountants.
Chennai - 600 004.

C.N.GANGADARAN,

Partner.
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BALANQE SHEET AS ON 31ST MARCH, 1998

Rs. P
A SQURCES OF FUNDS

- SHARE HOLDERS FUNDS
a.; Share Capital 01 4,93,48,00(15.00
b.: Reserves & Surplus 02 1,15,34,135.13
2. LOANFUNDS
a. Seeured Loans 03  7,45,77,152.60
b. Unsecured Loans 04  577,05,684 __2i

3. DEFERRED LIABILITIES

B. APPLICATION OF FUNDS

1' FIXED ASSETS 05 :
ai  Gross Block 10,52,07,298.55
Less: Depreciation 1,59,67,587.48
Net Block '
b Capital Work-in-progress
© &Advance for Capital ltems
4 INVESTMENTS 06
3. CURRENT ASSETS, LOANS &
ADVANCES ,
a. !nventories 07  3,02,92,963.09
B.  Sundry Debtors . 08 5,83,50,790.30
¢. Cash & Bank Balances 09 7,72,761.86
¢. Loans, Advances ;
& Deposits 10 3,12,00,%;_._12_
12,06,17,400.41

Less: Current Liabilities

& Provisions 11 (3,65,67,627.11)
NET CURRENT ASSETS _
4. MISCELLANEOUS EXPENDITURE
. (To The Extent Not Written Off)
‘5. PROFIT & LOSS AIC

NOTE: Schedule 1 to 11 and Notes on%oounts l

-AHAYOOB R. MUTHU
: Manmnging Director Director

Daje : 14th November 1998
Pldce : Chennai

L

Schedule e,sé i
; 3stMa ‘

o 31&: March 1997

As At

7.86,16.687.22

13,50,$8.125.93
027.78

040.93
]

34612671863

4,91,08,793.63
1,03,74,350.00

11,4D,01,044 51

§,34,134.16

—

21454204093

4
Ass
Jcir

*

F

er 18po oféven date
1 s. S.VIS(VANATHAN
| Chadered Adcountants

N. GAhp&DHARAN
: Partner

H
rogmy
s ]
3

i
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PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED 31ST MARCH 1998

Schedule - As At As At
31st March 1998 31st March 1997
Rs. P. Rs. P
INCOME .
Sales 5,65,34,159.65 11,98,11,561.00 -
Other Income 12 54,50,813.87 43,77,834.19
6,19,84,973.52 12,41,89,395.19
EXPENDITURE
Raw materials 3,12,07,475.21 7,45,68,270.53
Consumables & Stores 13 25,36,961.20 57,34,821.92
Other Manufacturing &
Administrative Expenses 14 1,31,51,462.28 2,12,92,900.18
Selling & Distribution Expenses 15 58,34,811.73 1,19,60,161.58
Interest & Finance Charges 1,32,92,236.75 1,38,90,937.06
Depreciation 62,25,076.52 44,13,530.45
(Increase) or decrease in stock 16 1,65,42,877.86 (1,00,51,625.76)
Preliminary Expenses Wiitten off 11,12,167.09 11,12,167.09
8,99,03,068.64 12,29,21,163.05
Profit before tax . (2,79,18,095.12) 12,68,232.14
Provision for tax
a. Income Tax - 1,58,529.00
b.  Wealth Tax {11,800.00) 22,325.00
Profit/(Loss) After Tax {2,79,29,895.12) 10,87,378.14
Excess provision written back 17 21,71,312.00 —
Brought forward from previous year 1,77,34,752.09 1,88,18,685.95.
APPROPRIATIONS
General Reserve ‘ — -
Proposed Dividend & Tax - 21,71,312.00
Balance carried to Balance Sheet (80,23,831.03) 1,77,34,752.09
Notes forming part of Accounts 18 -
Schedule 12 to 17 and Notes forming part of accounts, form part of this Profit & Loss Account.
AHAYOOB R. MUTHU DINESH MADAPA
Managing Director Director Exacutive Director As per report of even date
for M/s. S.VISWANATHAN
Chartered Accountants
Date : 14th November 1998 C.N. GANGADHARAN

Place : Chennai Partner
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