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el e - DIRECTOR’S REPORT
Dear Sharéholders, - th ) . . . . th :
- The Directors of your comparly present the 1,5t Annual Report alongwith the Audited Statement of Accounts of the company for tiie year ended 30"-June, 2002. - -

FINANCIAL RESULTS )

, v ‘ ‘ VEARENDED PERIQD ENDED
o , ) ¢ 30.06.2002 30.06.2001 -

, . ‘ . ~ : (Rs.in Lacs) . (Rs.inLacs)
Sales & Other ficome - - - ‘ ' ' 1065.70 - 4684.78
' (Loss) / Profit,before depreciation . . v , : : . . (193772) (9782.63)
Less: Depreciation . - . T : S 268.05 Coa. o, 35989
(Loss) / Profit before Taxation” : ) S . ’ (2205.77) . - (10142.52)

Less: Prov.for Taxation/paid for earlier year, . : ’ ) . 0.43 ) 8.43

» i . ¢ : : |+ (2206.20) : '510150.95)
APPRORRIATIONS : ' . . o Do ' ‘ L ‘

Provision For Dividend and

. Dividend Tax Written Back ) » . ot - Lona
Balance'Garried to Balance Sheet . o N - T (10038.61)
' ' (2206.60) " (10150.95)°

+

OPERATIONAL PERFORMANCE

* ‘The Current year figures being for 12 months are not comparable with the previous periad figures which are for 15 months. e R v

As already informed in the Directors Report of the last period, that our shoe manufacturing activities had been closed since 7th July, 2000 dué to lnﬁqur pniblems, and no
manufacturing activities were carried out during theyear under revigw. However, thexcomipany has carried out shoe related business activity at a very low level during the
financial year under revie:,v.' The company has suffered a net loss of Rs.22.06 crs as compared to nét loss of Rs. 101.50 crs during the previous finantial period.

Your directors propose to lease out / ufilise the surplus land and building situated at Noida for other purpose. .

The cement project of the subsdiary cqu{pany could not be taken up because of the technical defect in the plant énd machinery and non.availability of finance from
.. institution/market. Thus the invesment made by the company in the subsdiary company also became unproductive, which has attributed a major loss to the company.”
.7 One of the bank and a” financial iistitution have filed case with the cht Recovery Ti rib‘unall (DRT). Settlement has atseady been arfived with  the bank and the cdfnpahy
: is.(;‘y‘ing%te get mutally acceptablg settlémeriét glan with tlig fianncial institution. One other bark has also reached settlement plan.
FIXED DEPOSITS .. - IR . T )
" The Company . has not accepted or in.vit'ed éiéposits éqyered under the provisions of Section 58A of the Companies Act, 1956 read with the Companies {Acceptance of
Deposit) Rules 1975 from any persop. - A : : '

DIVIDEND ., o A N o~ » ‘
+In v_iew:qf the losses for the current year, your-Directors are not in position to recommend any dividend for the year ended 30‘h June, 2002.

EXPORTS ' . ‘ .

-

“

Export s;gles in FOB termis were Rs.Sv.3:{_:c‘rdresl in.the year 2001 ~2002.

PA“ RTICULARS OF EMme EES ‘ -

" During the year under review, the Co pany'hadA’m employees in respect of wh;)m informations 'as per Section 217 (2A) of the Companiés Act, 1956 is required to be given
in the directors report. < . . ) : :

CORPORATE GOVERNANCE - . ~ ‘

. The qup; of corporate governanceshas already be n‘ impleménted as per the Listing Agreements and a sepérate note on Corporate Governahce is aﬁnexcd herewith. The
Compaity has obtained a certificate from the, Sl'atut_ory ‘Audi’tmfs‘regardidng compliance of conditions of Corporate Governance as stipulated in clause 49 of the Listing
: Agreements and the same is annexed. h ) o N .

. . : P o : # =
S - DELISTING T , ) . : . )
The company is proposing to Delist its equity ‘shares from the stock exchanges at Calcutta, Jaipur and Ahmedabad, for which a special reselution is proposed to be paésed
in the dnsuing Annual General Meeting ; - . ' : : .- . . .
" CONSOLIDATED FINANCIAL STATEMENTS = ' © .
“

As réqﬁired by the Accounting Stahdard 21 on_(fonsblidated Wcial éhtemems issued by the lristitutp of Chanéred'Accountan'ts of India; the audited consolidated
»«ﬁnancin;l‘st‘atements‘of the company are enclosed, - B . . ‘
DIRECTORS - - Ve wT s e - ’
The Board of Directors of the Company has appointed $hri V.B.Oberoi as an additional director of the’ Company . As.per Section 260 of the Companeis Act; 1956 the

. additional director ceasés to be the director of the Company at the date of the Annual General Meeting. In accordance with the provision of Section 257 of the Companigs-
“ Act, 1956, Shiri V.B. Oberoi has given notigg for the ro-appoim’n!ent -as Directorof the'Company liable to retire by rotation. * )

The Bead of Director of the Company has also appoinited Shri Pramod Manocha as.an additional director of the C

'

s
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.

S RESPONSIBILFY STATEMENT S . . u ‘ ) '
To the best of their knowledge and belief and according to information and explanation obitainéd by them, your Directors make the following siatement in terms of Sectiorr’
217 (2AA) of the Compa.nie‘s Act, 1956. : i S . R S

a) That in preparation of Annual Accounts for the year ended June 30, 2002 the applicable accounting standards have been followed along _v;/ith propé: explanation ~

relating to material departures, if any. . . . } . ) L
b)  Thdt such accounting policies as mcmioneg’ in the Notes to the Accounts have been selected ‘and applied consistently and judgement and ‘estimates that are
reasonable and prudent made-sa as to give a true and fair view of the state of affairs of the company at the end of the finaricial yedr ended June 30, 2002 and of the

loss of the Company for the year.

¢)  That proper and sufficient care has been tdken for the maimenabce of adequate accounting records in accorgdance With the provisians of the Compt;hies Act, 1956 for

-

 Place : New Delhi : - , : :
Date :09 July, 2003 - - . _ ’ : ) .

afeguarding the assets of the Company and for preventing and detecting fraud and other irregularities. - L .

d)  That the A_x‘mual Accounts for the ,yehr ended, June 30,.2002 have been prepared on a going concern. basis. . } ‘
w_ T - o v . ‘ T [ o - ’ . ‘

The qualification made by the auditors in their report vide clause-4(3}), 4(ii)a, 4(iDb, 4(iti), 4€iv), 40w); 4(vi), 4(vif), 4(viii), 4(ix) and 4(x) of audit report and clause:6, 7, 9
of the Annaxure to the Audit-Report have been ;e)ip'laiped‘:amiclariﬁed vide note no. 2(a), 2(b), (c)..(d) (f), 2(e), 3. 4,5, 6, 7(a), and ), 8, 10 and 7(b) of notes to the’,
accounts respectively, which are self explanatory and do not require any further explanation. B ) . )

With refernce to clause 1 of the Annexure to the Audit Report regarding updation of records with regard of fixed assets. The records could not be updated as planried due
to-shifting of fixed assets from one tocatioh to another 1dcation and steps have already been taken to complete the same and identification of discrepancies, if any.

With reference to the clduse 3 of the Ann¢xure to the Audit Repor} regarding physical verifiaction of the goeds lying with fabricators/third patties, the-certificates
conforming the materials lying with fabricators / third parties have been obtained from them and provided to the Auditor of the company. - ) i

In relation to the query regarding streamlining the procedure of physical ¥erification by drawing up a wriiten programme referred in clause 4%f the Annexure to the Audit
Repott, -proper instruction were given for physical verifiaction of stocks.as done in the previous year. Further steps are being taken for drawing up the programme/
procedure in writing. =~ X : - ) o : L .
Regarding clause S of the annexure to the Audit Report that dis(:renéncies can riot be ascertained in respect of stocks which were not physically verified. As stated above
goods lying with the fabricators and third parties, certificates have been obtained from individual parties-and provided to the auditors. On the basis of these certifictes
there had been no discrepahcies between the stock records and material lying with fabricators/third parties. : C

In relation to clause 10 of the Annexure to the Audit Report regarding cash balance, the manufacturing activities were not carried by the qomba.ny becauﬁé of lock-bu;,

. declered by the rhanagement. The company was fmaking full and final payment to the workers in cash. In view of the above the compdny was<geping cash balance.

Regarding clause 15 of the Annexure to the Audit Report xegarding internal audit system, the internal andit system. was in existence up to the time the manufacturing

activities werg being carried and after the closure of the factory, the manufacturing activities were completely stopped and ‘other-activities were Tow. Morever, due to tight

financial position of the company, the person connected with the internal audit work left the comapny. Steps are being taken in this regard. :

. AUDITORS o : e

g c - . » ‘ : . . e * ‘
M/s Gupta Mahesh & Assgciates, Chartered Accountants, New Delhi are proposed to be appointed as augitors of the Company at the forthcoming annual general meeting:

ill the conclusion of thg next anpual general. meeting in-place of M/s Khanna & Annadhaham, Chartered Accountants, New Delhi who have expressed their inability to
continue as Statutoy’ Auditors of the Company after the conclusion of the ensuing Anpual General Meeting. A certificate to the effect that appointrgnt of M/s Gupta
Mahesh & Associates, Chartered-Accountants, if made will be within the limits prescribed under section 224(1B) of the Companies Act, 1956 has teen received from
m' . ; v ) - S o v } . , L t i R
Statement regarding subsididry cgmpanies. pursuant-to provision of Section 212 of the Companies Act, 1956 forming part of the Balance Sheet as at 30.06.2002 is
attached. : .. : R : o . ~ : .

o

NS IN OF ENER: D.TEC SORPTION , , :
Annexure “A” to this report gives information in respect of Conservation of Energy, Technology Absorption and Foreign Exchange earning:and oytgo, required under
Section 217 (1) (¢} of the Companies Act, 1956 read with the Companeis (Disclosure of Particulars in the Repors of the Board of Directors) Rules 1988 and forms a part
of the Difectors Report. . ‘ - : o : . ) o :
Your Ditectors place on record their appreciaﬁor?‘for the- assistance and support extended by all ‘Government Authorities, Financial Institutions, Banks, Solicifors,
Shateholders of the Company. Your Directors express their appreciation for-the dedicated and sincere service rendered by employees of the Company. ’

- »
b
<

. . Forandon bellalf of the Board.
o o ) .- : i oL - - PHOENIX INTERNATIONAL LIMITED

»

- © ' (Director) - (Director)

. -
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’ANNEXURE “A" FORMING PART OF THE DIRECTORS’ REPORT

Wammum)ammm 1936, mdwilhtheCom
Technology

lnhmuioa
I”llnmotm Bnergy, Mmmrmmm&miweow:

' mmmmmwﬁummmo\ndmuﬂnw mpsukonlel

iel (Disclosure of Partic

ulars in th; Report of the Boird of Diroctors) Rum,

. Current perted " Previews Year
A 'couunvmou OF ENERGY
(2) Bnergy conservation maasures undertaken ) _ Nil Nil
_’ (b)l’muquymmonm ’ ‘ Nil Nil
2. " lmpuot of moasures on reduction of energy mpﬁonlndeomqm mpmonthecnnorproducnon of goods Nil Nil
- 3. The details of energy consumption : : N
"a.) Power and PFuel consumption ) Nil N;I
b)Cmmionp«umofpmlwnm ’ Nil . Nil
B TICIINOI.DGY ABBORPTION, ADAP'I‘A’I'IO!(AND lNNOVATlON H . : ,
“Spesific areas in which RIED was carried. out by.ihe Company . Nil Nil
2 Benefits.derived as a result of thuboveR&D i T Nil Nil
- 3. Future Plan of Action E Nil | Nit
4, EMlm on ‘R&D 4 Nil Nil
C. FORI‘-IGN IXCHANGI I:AINING & OUTGO
’ wm&mmmmmmum« . .
‘Fouin xohange Earning 534.00 lacs 2725.63
Foreign Exchange Outgo 198.33 lacs

1028.46°

(l) Cnmny'a l'llhupby

Phoenix Internations) Itd., a mmbw of the Phoeuix G

totmpmvemdmumonmoingbms |
A bnef report on. Corporste. Gouernance for ‘the year ended 30/06/2002 is given below :
(2) Burd of Directors

(A) Goupulth and categery of Directors

'nn Beard ofDimton comprises of 4 Directors which includes
mpodlton of Directon, ‘their attendance st Board

two Executive Directors, out of which one is Promoter
Meeting during the Financial Year 2001

%.in other Companies as on 30th June, 2002m as follows :

roup, flrmly believes in and has oonslstemly puctpced good corpo;ate sovernance The Compuny will endeavor

Name of -Cmgory' r;.. d Beird Attendance No. of other Directorships As Member in Coqaulueet As Clulr-n in Co-nmg,
Directers : Mee_wmued at last AGM in other Companies of other companies ' of other companies
Mr. Ajay Kalsi | Promoter and 2] :NO ‘ 15 [ NIL
. ing Director : ‘ 2
Mr. V.B. Oberoi | Non Executive s YES Iges - 3 3
| Mr. Pramod. Whole-time [} . " YES: 6 2 3
Mlmln Director**e# . :
M. S. Lahiri*** | Nen Executive 1 _NO 3 1 NIL
Director .

'°Outofm4DManmmmmC«mnm
** Out of them $ Dnmalnpmm Private Companics

#** Mr. S. Lahiri (NomnmoleCl)miﬂedﬁomﬂ\eBoudwef 02.06.2003

***% Mr. Pramod Manocha peased 10 be the Whole Time Director and became an Additional Director w.e.f 9% October, 2002

g Noneotﬂ\eDlmmonmeBolrd is a member on

in which he is a Director.

Date '

-

RS

{B) Details of Meetipgs ofimd otmmu lnudurh. tteym

»

Np. of Direstors present

© . 15.312.2001
¢+ 05.01.2002

05.04.2002

11.02.2002.

29.09.2001 - - .

'!

gimctonnd two Nor Executive Dlmtora -
~2002 ind last Annual Genernl Mminj md their other

>

more than 0 Commineu and Chairman of more than 5 Campanies ( as specﬁed in Clause 49 ) across the Campanies
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- Name of the Desngnauon ; - Salary(Rs.) . Perks(Rs.) - ‘Contribution to Provident | Total
. Director . ° i . : o and_other fund (Rs.)
. Mr. Ajay Kalsi . Managing Director 10,63,178 33,867 - 1,00,846 B 11.97.801
Mr. P Manocha Whole-time Ditector | 3,27,606 1,70,460 : 54, 023 < - ©8,52,029 i
The Cunmy pays sitéing foe to all the Dxmm other than- Managing Director and Whole-time Director. No mnuwmon other then sitting fee is being pmd o
. Non- Exebutive Directors. The sitting fee paid 10 the Dlrecm for meeting of Board of Directors for lhe year ended 30th June, 2002 is as follows: o
| Nawe-of Dirbetor ,_Amount of Sitting Fee (Rs.) . . ; . .
Mz. V.B. Oberoi o © 12000/ : -
Mz S. Lahiri . ) 2000/- i :
Towal . ’ . 14000/- . : . - . ‘
D) Detalls of Dlnem seeking mwomm stike nulu; Annus) General Meeting ) : ' .

' VSANSCQ SERVICES - Annual Reports Library Services - www.sansco.net

The maximum time gap bewween any two mmings did not exceed four calendar momlu
(CY - Remuneration to Directors

In respect of Directors secking appointment or re-appointmédt; the;notice for the AGM contains the; relmnt information, like brief resume of the Directors, nature
of umr expertise in speclf c functional areas and names of the Companm in whsich they hold Dlrectorahip and Membership of any Commities of . the Board. |

(% Audit Committee ]

(A) Constitution ’
The Audit 9ommmee of the Boatd was constituted in the yéar 2000-2001. The following were the membet< of the Commmee during the year
(A) - Mr. V.B. Oberoi R Independent Director
{B) Mr. P-Manocha Whole-time Director
(C) Mr.S. Lahiri. Nominee of IFCY
Mr. Narender Makkar, Coinpany Sccretary, lnhe Secrenry of the meetmg
(B) Terms of Referemce ! :
Keeping in view the provisions of Section 292 A of the (;ompames Act, 1956 and mattefs specified undor clause 49 of the Limng Agreemem with stock exchanges,
" terms of reference are as under : -
(a) Te select and recommend appointinent of statutory auditors 4
)~ To review reports ufthemtemal audit department and decide about the scope of work . -
(c) To meet statutory and internal auditors periodically and discuss their findings, suggestions and other relutcd matters
(d) To review Tinancial statements and to seek cllriﬁcauons etc. from the statutory / internal auditors.
()  Toreview the ingmal control system. -
() To select and establish accounting policies. -
. (8) * To.act az a link between the statutory and hmnulnhdnm:ndﬂwBendofDirmn
(h) To review thy Tinancial statements before submission 10 the Board of Directors.
(i) | -Conerally o ensure thﬂt tendencies for emvaum if any, are avoided.

(C)  Moctings and Mtuﬁm during the year

Three moetings of the Commitice were held during the year 2001-2002, (r e)on 29th Seplember 2001 05th January 2002 and 05th Apnl 2002.
_The attendance particulars are as follows B

Name of the Chairporson / | : B “Moctings ” )
Member _ . Held ] Attended Y ,

Mr. V.B. Oberoi - Chairman ) o 3 ' ] B 3 v
Mr. Pramod Manocha 3 E . - 3

Mr. §. Lahiri } : 3 ) ' . 0

(4) Share Transfer and Sharcholders’ / Investars’ Grievance Committee '
The Company has structured a system of reviewing the Sharcholders'/Investor’ Grievance 8t every Board Meeting. However, a Committee was cbnsututed in the
finanicial yesr 2001 with a specific authority 10 fook into the iwestors / Shamliolden " Grievance.The fo!lowmg were the mcmbers of the Committee during the year :

< (A)_Mr.VB.Oberoi ~  Independent Diroctor L
(B) Mr.P.Manochs . Whole-time Director
Shri Narender Makkar, Company, Secretary js the Secretary of the Committes and is also Compliance Officer.
During the financial year ten meetings of the committee wére held on the following dates : F
16.07.2001, 16,08.2001, 15.09.2001, 16.10.2001; 15.12,2001, 15.01.2002, 15.02.2002, 15.03.2002, 15.04.2002 and 15.05.2002.
Thunhwdcmhlmmved durinuheymm 125 and thers were wminsmplummdmtumfernntl\eu\dofthcyear
(#) Genersd lody . ,
A) . mMMdmofﬂnhu3Amnd§MMeeun£mufollQm

_Lacation : N
vz«nmlm at llJOa.tm - ' . MPCU, ShahAuduonanManuMug,Delh: 110054 ’
. 4th Junuary, 2001 #£10:30 am. - - MPCU, Shah Auditoridm, 2 Raj Niwas Marg, Qethi - 110054,
lﬂhAj‘M!OOZgWSO.m o .. MPCU, ShahAudlmim,WsMﬁDﬂhj = 110054,
(l) Nomdmmmmmmmmnaummngmm I -
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/ ’ ) ‘ .

(6) Disclosure 3 -

M ) ’ *
(A)  The details of materially significant related party transactions are di;cusscd in notes to the financial statements. . .
(B) - Due to lock out and sther _problems, there were instances of non-compliance of Stock Exchange Requirement. Due to financial constraints there are some outstanding fees

- payable to the Stock Exchanges, where the Company is listed. However, steps have been taken to clear thé dues and to comply, with the non-compliance at the earliest.
(C) There are no-peckniary relationships or transactions with the Non-Executive Directors other than sitting fees paid to them,

- - g A Y
. () Moeans of Communication -+ « « . i e ) . : ]
: ' {(A).. Half Yearly rtpon sent to cach Household of ’Sharehzldcrs . T Due to lock out“and other internal problems, the annual, half-yearly and
I (B) Qua Iy results o * o B quarterly resuits were not published and half-yearly results could npt be sent
o) iy results are publist ] ’ to the shareholders. - ' . ‘ -
D) Wébsite where 1ly results are displayed ‘ o Steps are being taken to publish the same and to display it on website at ifie
—-2nane Where guarterly results are displaye : liest. . L /
(E) - Whether-the website also displays official news releases and carties i ) ) . : -1
S presentations to institutional investors/analysts . - < The notice of the Annual General Meeting along with the Annual Repoitare |,
. (F)Newspaper where Audited Financial Results are published. - sent to the shareholdets wéli fn admce. . L
(G) Whether Mafagement Discussion and 'Anil_ysis is a part of - . YES T
Annual Report or not _ o ’

" MANAGEMENT DISCUSSION. AND ANALYSIS REPORT

The Company was having"qxpehise in the product vfitie in which it was operating. . The Company was a continuously profit earning & dividend paying Company.
" Your company is tell aware of the oppurtunities, threats and risks involved in the business and it takes every effort to convert the threats and- risks into
oppurtunities. . - N o -

.

sales in the domiestic market as well as in International market because the prodtictivity of the tabo
Russia because of low export prices offered by ‘other countries like China ) '

. There has not been any major business activities since then. The Company operates only in one segment namely footwear and footwear comparnents. Tt carried
out shoe business during the year.at a small Jevel. P ! ‘

But *your company is consistently trying to overcome the situation ii. the best possible manner, The surplus land and building at Noida is proposed to be leased
out / utitised for other purpose. The company has contacted various Indian / International estate agents to get customers for the surplus building at Noida.
The Company hae a ‘proper and adequate system- of internal controls to ensure that ali assets are safeguarded and protected against loss from unauthorised use or
.disposition and that transactions are authorised, recorded and reported correctly. : ’ . i ‘

N . . N - Y N B

S

(8) General Shareholder Information o o 20 .
(2) Annual General Meeting ' : ’
“Date.& Tifme T 1810820031930 A M. , . , ]
Place ) -l MPCU, Shah Auditorium, 2 Raj Niwas Marg, Defhi - 110 054. )

(b) - l:‘lnncial Calendar: 2002-2003 (Tentative) - ; )
Fi}xancialkesults for the Quarter Endéd: ) - o '

- 30th September, 2002 - 30th August, 2003 .
31st Decembet, 2002 ’ - .30th August, 2003 i N . B .
31st"March, 2003 - 30th August, 2003 . i
Approval of Audited Results . . : - .
. fqr the year e?ding-30.Q§.2003 - *  30th November, 2003 . ‘ . Y "
{c) . Date of Book Closure ) 18th August, 2003 . .
(d) Listing on Stock Exchanges: - -
The\sharcs of the Company are listed on the fplloWing stock. 'éxchanges : Lo .
S.No. - ____STOCK EXCHANGE ' o , T ADDRESSES
REOTEEE Mumbai Stock Exchange Phiroze Jeejecbhoy Towers, 25th Floor, Dalal Street, Mumbai-400 021
(b)- _ Calcutta Stock Ekchahge S .7, Lyons Range, Calcutta-700"001 o . T
o © - __Delhi Stock Exthange The Delhi Stock 'Exchange Association Lid., DSE House, 3/1, Asaf Ali Road, New Delhj-110 002
e ) .__Ahmedabad Stock Exchange - Ahmedabad Stock Exchange Association Ltd., Manck Chock. Abmedabad-380 091
©) ] _Jaipur Stock Exchange Rajastiran Chamber Bhawan, MI Road, Jaipur-302 001. ' s

The Cbmpany has paid Annual Lisﬁhg,féei xo‘ Mumbai stock exchange and Dethi stock exchangg, However steps are being taken to pﬁy Annuaj ‘Listing fces h Calcutta stock exchange,
Ahmedabad stock exchange arfd Jaipur stock exchange..Steps are also being taken for the delisting-of securities from the Calcutta, Jaipur and ‘Ahmedabad Stock Exchanges.. -

N o : <
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(&) Market Price Data: High/Low During cach Month* in Last Financial Year 2001-02 '

N : . . - " (nRe)
B . RN ' . _ R swcuxcm!eneuu(nsn)
o " Month ‘ ' llj!h , Low
Apnl R 4 25 425
- - *During the year trading has been done only i in the months of March and Aprit . -, ‘ ‘ ‘

U] Share Transfer System:
) Company has out sourced'share mnsfer function to M/s Mas Setvices Pv1. Ltd,, which i$ remsnemd wnh SEBI as a Category | Registrar and Transfer Agent.
T ® " Dematerialization ofShares K4 .

. As per SEBI guidelines the shares in the (‘ompany have come under compulsory dematenahzed trading. The Company has cntered into agreemcnt with NSDL
and CDSL for the purpose. The Company s ISIN No. is. [NE24SBOIOH

' (). Distribution of Shareholding : . ‘

Shareholding of Nominal Value (Rs.) . Shareholders < Share . Amount
e K ‘ , Number . ~ %toTotal : Rs. % tp Total -
o I: - 2 3 - 4 : 5
Upto 5000 ‘ 10816 ‘ 93,09 20469720 12.19
5001-10,000 » : Cos12 ' v 441 | 3949710 _ ; 235
10,001-20,000. ‘ T 66 S 143, ' 2436470 : ©148
20,001-30,000: .45 S 039 +| - -n3ssso © 068
30,001-40000 . 2 - : . 0.3} : 862700 - 1 - ost
~40,001-50,000 ' 3 1 0.11 v 592570 . 0.35
" 50,001-1,00,000 - 18 o, 013 1099756 - 0.66 ]
1,00,001 and above R 0.24 137345800 : " 8180
. 11619, , 100.00 . 167895600 ‘ 100.00
() Registrar and Transfer Agents s i v

Mas Services Pvt. Lid. AB-4, Safdarjung Enclave New Delhi - 110 029
(j). Plant Location |
7 A - 37, Sector - 60, Noida, District Gautam Budh Nagar Uttar Pradesh
(k) Address for Correspondem:e .-
. Phoenix International Ltd., iy . N
3rd Floor, Gopala Tower, !
Rajendra Place, v
New Delhi - 110.008.

For PHOENIX INTERNATIONAL LIMITED

- . (Director) * — (Director)

AUDITORS REPORT ON CORPORATE GOVERNANCE

&

. To The Memb, aofP‘ ix International Limited

" We have examined the comphiance of condmons of corporate ywernance by M/s Phocmx lntemanonal Lumted ("Company") for the year ended on 30"‘ June, 2002 as snpulated inclause
49 of the Listing Agreement of the said Company with stock exchanges.

The compliance of conditions of corporat® governance is the responsibility of the management of the Company. Qur examination was lisnited to review of procedures and implementation
thcreof(': adopted by the Company for ensuring the compliance-of the condmons of the Corporate Goverance. It is neitheran nudn nor an ekpresslon -of optmoh on the financial statements
of the Compapy.

In our opinton ant to the best of our information and accordmg to the explanations given to41s, subjext to the followmg
1. The audit committee has two non executive direcigl$ and one executive director. ~

2. The Company has not comphcd wnh the reqmrem nits of stock exchanges regarding publlshmg of quanerly, half yeatly and annual ﬁnancnal resuits in the newspaper, and half yearly
- lignited review of accounts.

We certify that the company has comphed with the conditions of Corporate Governance as stipulated in the above mentioned Llstmg Agreement
We state that ne shareholders' grievance is pendmg for a period ¢ ding one month against the Company as per the records maintained by the Company.

We further state that such compllance is neither an assurance.as to the future vjabitity of the Company nor the eﬂ"ccnveness with which the management has conducted the aﬂ'mrs of the
Company. .

-~

-

o ' For KHANNA AND ANNADHANAM
' C ed Accountants
Place : New Delhi ‘ ' ‘ . . : (.htelder Dhingra)
_Date : 09 July, 2003 ‘ e - oL . ., ‘Partner
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STATEMENT PURSUANT TO SECTION 212 OF THE COMPANIES ACT, 1956

RELATING TO SUBSIDIARY COMPANIES

-
NAME OF'SUBSIDIARY PHOENIX INDU_STRIES LTD. PARK LEA’[HER INDUSTRIES LTD. | PHOENIX CEMENT LTD
. Ld N
- Financial year of the subsidiary June 30, 2002 March 31,2002 -~ June 30, 2002
. Holding Comnpany’s Interest Holding of 84,32,300 shares Holding of 3,000 shares of Rs. 829,535,100/- Holding of
: . of Rs.10/- each out of the total each out of the total 20,10,010 shares of Rs. 10/- fully paid
N - issued and subscribed share issted and subscribed share and Rs. 22,29,90,000 shares of

[EN
LY

Capital of 94,32,300 shares

capital of 3,000 shares.

"Rs. 10/- cach'Rs. 6.50 paid up'aqut of

the total issued share capital of
22,50,00,070 Shares of Rs. 10/- each
out of which 22,29,90,000 simares are
Rs. 6.50 paid up less adjustment duve’
to proposed reductian of share capital
by Rs. 640,000,000/-.

. - Net aggregate amount of subsidiary’s
profits/losses so far as they concern
member of the Holdmg Company apd
not dealt within the Holdmg, .
Company’s accounts

i) For Subsi_diary’s financial year
ii) For Subsidiary previous financial
year since it became Subs:daii/

¥

Rs.(1310.21) lacs

" Rs.359.09 lacs

Rs. 13 Jacs

Rs. (34.25) lacs

Rs. (1321.34) lacs

Rs. (101].58) Jacs

. Net aggregate amount of subsidiary’s

‘profits/losses so far as they concem

member of the Holding Company-and

dealt within the Holding Company’s

acceunts.

i). For Subsidiary previous financial
year since it became Subsidiary

Nit

Nil

Nil

. Change in the interest of Holding -
Company between the end of Subsidary
financial year and the end of Holding
Company’s financial Year,

Not applicable

Not applicable

Not applicable

. Material change between the endsof
- Subsidiary financial year and the
- Holding Comipany’s financial year
i) Fixed Assets
ii) lnyés(ments )
’ iii) Monies lent by the subsidiary
iv) Monies borrowed by the

subsidiary other than for
. meeting current liablities

" Not applicable

Not applicable

" Not applicable’

. Not applicable

‘Not applicable

Not applicable
Not applicable

Not appliéable

Not applicable

Not applicable *

Not applicable

| Not applicable

Place :
Date .

'»Na’revndcr Makkar -
Company Secretary

New Dethi
: 09" July, 2003

Pramod Marocha
Director

V.B. Oberoi
Director

Ajay Kalsi-
Managing Director
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NIX INTERNATIONAL LIMITED . +]
sm——— e p——— s———— m— ——
,AUDITORS’ REPORT :

We have audited the ‘attached- Balance Sheet of Phoenix International Limited as at 30" Junc 2002 and the annexed Profit & Loss Account of the Compahy
for thé year ended on that date. These financial statements are the respon51b|||ty of the Company’s management. Our responsibility is to express an opinion
‘on these fi nancial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in Indid. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement. An audn includes examining, on a test basis, evidence
‘supporting the amounts and disclosures in the financial statements, An audit also includes assessing the accounting principles used and significant estimates

, made by management, as well as evaluating the overall financial statement presentation. We believe that our audit prowdes a reasonable basis for our ‘opinion.

As requifed by the Mmufacturmg and Other Companies LAudrwrs 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 to the extent Applncable

Further to our comments in paragraph 3 above, we report that :

The faclorzes of the Company. relating fo shoe manujacturing facilities have been shut down since. July, 2000. The Compafly’s subsidiaries have also
disco d / substantially reduced business operations / abandoned projegts. The management has decided to sell major part of the Plant & Machinery
and other assets (other than land and, building) belongmg to the Company. These factors along with other matiers set out in Noles to Accounts raise
substantial doubt whether the company will be able to continue as a going concern and therefore may be unable to realise its assets and ducharge its
liabilities in the normal course of business. [Refer to Note 2 (aj] - s

The fi nancial statements do not include all the adjustments’ relatmg ‘1o the récoverabxlny and classxf cation of records as.rets and liabilities that may be
necessary if the Company is unable to coniinue as a going concern.

a) Due to discontinuance of shoe manufacturmg busingss by the company, its fixed assets with a written down value of Rs. 4273 52 lacs have been

significantly impaired. A provision of Rs. 1008 lacs towards loss de to impairment has been made.on adhoc basis. The Company intends to nse some of
the fixed assets. (mostly land & building) of the written down value of Rs. 4998. 14 lacs for other. activities. Howéver, no formal restructuring of business
‘has (aken place and hence the future benefits from the continuing use to these assets can nol be determined. We are therefore, unable to form on opinion

regarding adequacy of the provision made for impairment towards fixed assets and the values at which these are carried in the books. [Refer Note 2(b), .

(c) (d) and(f)].

b) The wmpany had impori ted u cement plant Sfor Phaemx Cement ertted a wholly owned subsidiary aj" the Company in the year 1999-2000 value at R.\'

1779.88 lacs which is lying at the customs bonded warehouse‘A DG set imported in the year 1997-98 valued at Rs. | 30.46 lacs is alto lying af customs
" bonded warehouse. The physical condition of the cernent plant and the DG set and impairment in their value has not been as:c.r:ed by the management.
No provision for loss of value or for payment of customs dues has been made in the accounts. [Refer Noté 2(e)]. N

The.Company has investnients amounting to Rs. 9776.20 lacs in two subsidiayy companies. In the case of Phoenix Cement Limited (PCL), the company has

abandonéd its cement project. A provision of Rs. 2379.64 lacs (including Rs. 1321. 34 lacs made during the year) has been made in the accounts in respect '

.o investments in PCL. The entire plant and machinery of PCL is heldwfor sale and the actual :hortfall int the value of investments can not be ascertained at

). -
* - provision of Rs, 813.59 lacs is held in the accounts towards inventgry write down. Since no inventories have been sold subsequent to.the close of the year,
"it is not possible 1o ascertain the net-realisable value of these inventories (Refer Note 4).

v)

this state. In the case of Phoenix Industries Limited (PIND), the company has substantially reduced operations. A prpvision of Rs. 295.87 lacs has been
made in the accounts during the year in respect of investments in PIND. The Flant and machinery of PIND is held for sale and the actual shortfall in the
value of investments can noi, 'be ascertained at this stage. From the availdble informationt we are ble 10 q ify the diminution in the value of invest-
ments in the subsidiary companies (Refer Note 3). : : )

Inventories of the book value of Rs. 1004.70 lacs have been valued at Rs.: 191.11 lacs on the basiy explained in the Note No. 4 by the Maﬁagemém and a

In the case of Sundry Debtors amounting to Rs. 4246. 39 lacs (net of provision of Rs. 4029.92 lacs) considered good by lheymanagcihcm thé realisation

_ during the year and su'bsequent to the close of the year are not significant. These include amounts die from a foreign associate company of Rs. 3096.82 lacs

vi)’

(net-of provision of Rs. '3094.92 lacs). From the avarlable informaiion we are unablq to form an opmlon regarding ultimate recovery of the amounts (Refer
Note 5). -

Loans:and advances include Rs: 869 lacs due from a foreign associate company which are considered good by (he g t. The { is overdue for

" payment and there has been no realisation subsequent 1o°the close of the year. From the available information we are ble to form an opinion regarding

viT)

viii)

ix)

x)

Subject to Sur comment in paragraph 4 (i) to 4 (x) abqve we report that

-ultimate recovery of the amoumt. (Refer Nare 6)y - I

Jn respect of secured borrowmgs amounrmg to Rs. 6026.97 lacs, some of Ihe banks have filed recovery suits against the company while in some cases
settlement is, in progress. In the absence of statement of accounts, bank borrowing accounts have not been reconciled nor balance conﬂrmanon obtained.
[Refer Note 7(a).and 7(c}]. .

In the absence of necessary information as 1o the exact nature of transactions, we are unable o ascertain whether the amounts due to assocmled compames
amounting to Rs. 3067.26 lacs (‘shown under current Liabilities'), are in the nature of loans and advances or current habrlmes [Refer Note 8].

Dividend payable account 1998-99 has not been reconciled. [Refer Note 10].

.

The compdny has not provided Rs. "1551.66; lacs (mcludmg Rs. 995.90 lacs for the current year) being interest payable on loans from banks/fi inancial

msumtwm [Refer Note 7(b)].

a) We have, obtalncd all the information and explanations which to the best of our knowledge and belief were necessary for the purpose of our audm.
b) Inour opmlon proper books of accounts as required by law have been kept by the company so far as appears from our examination of books;
¢) “The Balance Sheet and Profit And Loss Accounl referred to in this Repon are'in agreement with the Books of Accounts;

L . ] 9 ]
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