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NOTICE

NOTICE is hereby given that the 21st Annual General
Meeting of the Members of CHIPLUN FINE CHEMICALS
LIMITED witi be held at its Registered Office at E-25,
Lote Parshuram, Taluka: Khed, Dist: Ratnagirl,
Maharashtra - 415 722, on Monday, August 11, 2003,
at 10.00 A.M. to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider approve and adopt the Balance
Sheet as at March 31, 2003 and the Profit and
Loss Account for the year ended as on that date
and the Reports of the Directors’ and Auditors' thereon.
To appoint a,Director in place of Shri Chimanial
Muchhala, who retire by rotation and being eligible,
offers himselif for re-appointment.

To appoint a Director in place of Shri. Ramakant
Angle, who retire by rotation and baing eligible, offers
himself for re-appointment. )

To appoint tho Auditor's and to fix their remuneration.

SPECIAL BUSINESS :-

To consider and if thought fit, to pass with or without
modification(s) the following resolution as a Special
Resolution :

*RESOLVED THAT

(a) Pursuant to Section 81(1A) and all other applicable

provisions if any, of the Companies Act, 1956 (including
any statutory modification(s), or re-enactment thereof,
for the time being in force), and subject to compllance
of all other relevant Guidelines issued by SEBI under
Investor Protection & Disclosure Guidelines 2000
series, SEBI (Central Listing Authority) Regulations,
2003 as amended from time to time and the said allotment
and listing shall be subject to compliance such terms
and conditions as may be prescribed by The Stock
Exchange, Mumbal and The Stock Exchange,
Ahmedabad and other requisite consents and
approvals, if any, to be obtained and further subject to
such conditions and modifications as may be
necessary, consent of the Company be and is hereby
“accorded to the issue of upto 16,00,000 Equity Shares
of Rs.10/- each at par aggregating to Rs. 1,60,00,000/
- (Rupees One Crores Sixty Lacs Only) of the Company
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credited as fully paid up to such persons (whether
such persons are members or not) on Preferential basis
as may be deemed expedient by the Board of Directors
of the Company”

(b) The new equity shares be allotted subject to the
Memorandum and Articles of Association of the
Company.

(c) The new equity shares shall rank pari passu with the
existing equity shares of the Company in all respects.

(d) The issue and aliotment of the new equity shares in
accordance with paragraph (a) of this resolution or the
new equity shares be subject to the approval of the
Reserve Bank of india under the Forélgn Exchange
Management Act, 1999 to the extent necessary.

(e) No letters of aliotment be issued to the allottees of the
equity shares and that the share certificates in respect
of the new equity shares to be allotted as fully paid
equity shares as aforesaid shall be completed and be

ready for dellyery within three months from the date of
allotment thereof.

(f) The new equity shares so allotted will be subject to
such lock in period as may be prescribed by SEBI.

(g) For the purpose of giving effect to this resolution, the
Board of Directors of the Company.be and is hereby
authorized to do and perform all such acts, deeds,
matters and things as it may in its absolute discretion
deem hiecessary, desirable or appropriate to settle any
question, difficutty or doubt that may arise in regard to
the Issue and distribution of the new equity shares as it
may think fit and to accept on behalf of the Company
such conditions and modifications, if any, relating to the
issue of the new equity shares, which may be imposed,
required or suggested by the Reserve Barik of India or
other appropriate authority and either of them and which
the Board of Directors in its discretion think fit and

proper.” :
For and on behalf of the
Board of Directors.
Place : Mumbal . RAMAKANT S. ANGLE

Date : June 23, 2003 CHAIRMAN

Factory : E-25, Lote Parshuram, Taluka: Khed, Dist:
Ratnagiri, Maharashtra 415 722.
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T NOTES

A MEMBER ENTITLED TO ATTEND AND VOTE
1S ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND THE PROXY
NEED NOT BE A MEMBER OF THE COMPANY.

“The proxy form should be lodged with the Company
at its Registered Office at least 48 hours before
the commencement of the Meeting.

The Register of Members and Share Transfer Books of
the Company will remain closed from Thursday,
August 07, 2003 to Monday, August 11, 2003 (both
days Inclusive).

Members are requested to promptly notify any changes
in their addresses, to the Company’s Registrar &
Share Transfer Agent at: =
INTIME SPECTRUM REGISTRY LIMITED
{Unit: CHIPLUN FINE CHEMICALS LIMITED}
C-13, Pannala) Siik Mills Compound,
* L.B.S. Marg, Bhandup (W), ~

Mumbal: 400 078.
All documents referred to in the Notice are open for
inspection at the Registered Office of the Company
during office hours on all days except Sunday & public
hotidays between 11.00 am. and 1.00 p.m. up to the
date of Annual General Meeting.

For convenience of members, an attendance slip is
annexed to the proxy form. Members are requested
to affix their signature at the space provided and
hand over the attendance slips at the place of
meeting. The proxy of a member should mark on the
attendance slip as ‘proxy’.

Members are fequested to bring their copies of
the Reports to Annual General Meeting.

Members holding shares in the same set of names
under different ledger folios, are requested to apply
for consolidation of such folios alongwith share
certificates to the Company’s Registrar & Share
Transfer Agent. : ;

Explanatory Statement pursuant to Section 173(2)
of the Companies Act, 1858, in respect of item
No. 5 of the Notice set out is annaxed hereto.

In order to exercise strict control over the transfer
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documents, members are requested to send
the transfer documents / correspondence, if any,
directly to:
INTIME SPECTRUM REGISTRY LIMITED
{Unit: CHIPLUN FINE CHEMICALS LIMITED}
C-13, Pannalal Silk Mills Compound,
- * L.B.S. Marg, Bhandup (W),
Mumbai: 400 078.

EXPLANATORY STATEMENT PURSUANT TO. SECTION
173 (2) OF THE COMPANIES ACT, 1956 :

Item No. 5:
AsthemembersoftheCompanyareaware,ﬁncapasthw
years, your Company was passing through the stage of
financial crisis. In order to overcome the immediate need of
financials for running tie day to day business of the Company,
your?:ompanybonowedhmﬁunﬂmobmfromgmupof
lenders (hereinafter collactively referred 1o as the said lenders).

Presently, as per the terms of the understanding, your Company
is still unable to repay the sald borrowings to the said lenders
and an understanding has been reached between the Company
and the said lenders to the effect that the Company would allot
them equity shares on Preferential Basis as detalled in the
proposed Special Resolution.

Except Shri Ramakant Angle and Mr. Devendra Kamath no
other Director of the Company may be deemed to be
concemed or interested in the proposed Special Resolution.

" The said Special Resolution is recommended by your Board

for your consent and approval.
For and on behalf of the
Board of Directors

Place : Mumbal RAMAKANT S. ANGLE
Date : June 23, 2003 Chairman
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DIRECTORS’ REPORT

Your Directors hereby present the Twenty First Annual
Report together with the Audited Accounts of the Company
for the year ended March 31, 2003.

: (Rs. in Lacs)

31.03.2003 31.03.2002

Gross Profit ) 39.58 +{10.60)
Less : Depreciation _ 25.97 24.70
- Net Profit before tax 13.61 (35.30)
Less : Amortisation of Exp. 13.42 12.67
Bajance Profit . 0.19 (47.97)
Profi/Loss Brought Forward  (307.29) (259.32)
Profit available for
Appropriation (307.10) (307.29)
Appropriations :
. Balance carried to
Balance Sheet (307.10) (307.29)
(307.10) (307.29)

CHIPLUN FINE CHEMICALS LTD

DIVIDENDS : Your Directors regret that they are unable
to recommend any dividend for the year ended March
31, 2003 in view of the current year's profit been wiped
out by the accumulated losses of the earlier financial years.

DIRECTORS : Pursuant to Article 41 of the Articles
of Assoclations of the Company Shri Ramakant S. Angle
and Shri. Chimanlal Muchhala retire by rotation at the

" forthcoming Annual General Meeting and being eligible,
offer themselives for re-appointment.

FIXED DEPOSITS : The Company has not accepted
any deposits from the public during the financial year
under review within the meaning of Section 58A of the
Companies Act, 1956 read with the Companies (Acceptance
of Deposits) Rules, 1975.

RECONSTITUTION OF AUDIT COMMITTEE:

The Audit Committes was reconstituted during the financial
year under review in compliance with Clause 49.of the Listing
Agreement and its present composition stands as under:

Names of Mombers Designation
1. Shri S.S. Shirolkar Chairman

2. Dr. G.B. Ghodke Member

3. Shri Devendra Kamath | Member

PARTICULARS REGARDING CONSERVATION OF
ENERGY, TECHNOLOGY ABSORPTION AND FOR-
EIGN EXCHANGE EARNINGS AND OUTGO:

The information required under Rule 2 of the Companies
(Disclosure of Particulars in the Report of Board of
Directors) Rules, 1988 relating to the Conservation of
Energy, Technology Absorption and ~ Foreign
Exchange Earnings and Outgo forms part of this report
and is given by way of Annexure.

- AUDITORS : M/s. 'Sangid Acharya & Associates; Chartered

Accountants, Mumbai, retire at the ensuing Annual General
Meeting and being eligible, offer themselves for re-appointment.
CORPORATE GOVERNANCE : Pursuant to Clause 49

of the' Llsllng Agréesment, a separate report on Corporate
Govemancé and a Certificate from the Auditors of the

Company regarding qompllance of the conditions of Corporate

Governance are annexed to the Directors’ Report.

PARTICULARS OF EMPLOYEES : The Company has
no empioyees of the specified categeries under Section
217 (2A) of - the Companies Act, 1956, read with the
Comptnles (Particulars of Employees) Rules, 1875 as
amended up to date.

DIRECTORS' RESPONSIBiLITY STATEMENT PURBUANT
TO SECTION 217 (2AA) OF THE COMPANIES ACT, 1956 :

(i) Thatin the preparation of annual accounts, the éppllcable
accounting standards had been followed along with proper
explanation relating to material dépanuros

(i) That the Directors had selacted such acoounting pollcles
and applied them consistently and made judgments and
estimates that are reasonable and prudent so &s to give
a true.and fair view of the state of affairs of tha Company
at the end of the financlal year and of the profit or loss
of the Company for that period : '

{ii) That the Directors had taken proper and sufficient
care for the maintenance of adequate accounting records
in accordance with the provisions of this Act for safe-
guarding the assets of the Company and for preventing
and detecting fraud and other irreguilarities;

(v) That the Directors had prepared the Annual Accounts
on a going concern basis.
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EXPLANATION U/S. 217 (3) OF THE COMPANIES ACT,
1956:

Due to financial crunch, the Company was finding it
difficult to make timely payment of Provident Fund dues
with the respective authority. Pi;esently, every efforts
are being made to regularize the said payment in timely
manner.

APPRECIATION:

Your Directors express their warm appreciation to the
Company’s Bankers and ali the employses of the Company
ié their continued support and co-operation.

For and on behalf of the
Board of Directors.

RAMAKANT S. ANGLE
CHAIRMAN

Place : Mumbal
Date : June 23, 2003

ANNEXURE TO DIRECTORS’ REPORT

Information in terms of the Companles (Disclosure of
Particulars in the Report of the Board of Directors)
‘Rules, 1988. A

A. CONSERVATION OF ENERGY :

Energy conservaﬁon features are inbuilt in the plant
as reported in the previous year.

B. TECHNOLOGY ABSORPTION :

a) Research and Development : The Company

has carried out Research & Development in the form
of process innovation & development of new products.

b) Benefits derived : improvement in process
efficiencies and product quality.

c) Future Plan of action i Major thrust in development
of new products & processes.

TECHNOLOGY ABSORPTION, ADOPTION & INNOVATION :

a. Technical absorption, adoption and innovation have
insured through recruitment of qualified and capable
personnel and placing great emphasis on young
employees with right aptituted and giving them
appropriate training. Participative and open
management style, which encourages idea
generations, has greatly facilitated the technology

CHIPLUN FINE CHEMICALS LTD

absorption and innovation process.

b. The benefits derived have been in the form of
product development, improved ‘quality, high
productivity and lower costs.

¢. The Company has not imported any technology
so far.
C. FOREIGN EXCHANGE EARNINGS AND OUTGO:
Earnings : $ 2,58,253 Outgo : § 2,17,280
6000(Pound Stetling)

‘For and on behalf of the
Board of Directors.

RAMAKANT S. ANGLE
CHAIRMAN

Piace : Mumbal
Date : ngo 23, 2003
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ANNEXURE FORM A

Form for disclosure of particulars with respect to
conservation of energy:

A. Power and fuel Current Year] Previous Year
consumption 2002-2003 2001-2002
1. Electricity Unit (KWH) 283146 393373|.
" Total Amount (Rs.) |12,95,590.00] 18,26,736.00
Rate/Unit (Rs.) 4:58 _4.64
2. LDO Quantity (Litre) 118943 180049
Total Amount (Rs.) |20,81,504.00] 29,70,806.00
Rate/Litre (Rs.) ) 17.50 16.50

For and on behalf of the
. Board of Directors.

Place :- Mumbal - RAMAKANT 8. ANGLE
Date : June 23, 2003 CHAIRMAN

MANAGEMENT DISCUSSION AND ANALYSIS:

8. Industry Structure and Development :
“The Company is manulacturing Pharmaceutical Active
Ingrecients and is past of giobal pharmacsutical industry.
India has emerged as important player in global
pharmaceulical market. Despite the competition from other
countries producing cheaper products, india is making
its headway by thwust on quallly and timely deliveries.
Muitinational companies are looking at India for
outsourcing their requirements in pharmaoeuticals. The
pharmaceutical maskst in India is highly competitive. The
present domestic market for pharmaceuticals Is
estimated %o the tune of US $ 4.8 billon.

Ip. Opportunities and threat:

In the next 5 years numbers of patented drugs are going
off patents in U.S.A. and Europe. This will permit indian
Companies to markst Generic producis globally.

-We nm»wmpmwma
reguistory issues and patent ligation.

Competition due 10 opening up of Giobal Markst has '

however 1o be reckoned with.

c. Segment-wise or Product wiee performance:
The company's turnover for Pharmaceutical Active
ingredient for the year 2002-2003 was Rs. 310.70 Lacs

CHIPLUN FINE CHEMICALS LTD ; ——

as against Rs. 252.14 lacs for the previous year. Out of

- this exports amounted to Rs. 147.62 lacs (US $ 306902.70)

as against Rs. 65.73 Lacs (US $ 136388.00) for the
previous year. .

Out look:

The Gilobal Pharmaceutical market has a lot of potential
in pharmaceutical active ingradient ssgment. In the naxt

five years number of patented drugs are going off patent

in USA and Europe. This will open tramendous
opportunities for indian pharmaceutical industry to share
additional global market 10 the tune of US $ 60 bilion. In
this contest, the unutilised capacity of the company’'s
plant can be profitably deployed. The management is
exploring the possibllity of maximum utiisalion of the plant
capacily by approaching mulinationals, which ars keen
on out sourcing thelr requirerments in india.

Risks and Concemns : .
emmmmnwmmt

threats of product labiity, reguiatory lssuse and’ patent
mmwmnmmww
tivensss in the domestic market

internal control system and thelr adequacy:

The company remains committed to maintain internal
mummammm
ing recorde are adequede for preparalion of annual state-
ments and other financial information. The Audit Commit-
tes of the Board reviewsd intemal conol system and
Material developments in Human Resources /
industrial Relation front, including Rumber of people
employed:

Despite prassures on. profitability due o

condition and globai opmpetiion all efiorts are made 1o
appoint and retain qualified persemnel and o nurture
harmenious indusirial relations. The folal numbers of
employess in the company were 54 as on 31.03.2003.

CORPORATE GOVERNANCE REPORT
MANDATORY REQUIREMENTS:

1.

COMPANY'S PHILOSOPHY ON CODE OF

Your Company believes in principles of good corporale Gov-
emance and is striving hard for value addiion Swougi devel-
opment and introduction of new products, which ultimately
results in increasing the net worth of the company and
sharsholders.
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2. BOARD OF DIRECTORS:

The Board of Directors of the Company consists of eminent persons with considerable professional expertise and experience in
" business and industry, finance, management and marketing. The composition of the Board of Directors with reference to number of
Executive and Non-Executive Directors meets with the requirements of Clause 49 (1) (A) of the Ll_sﬂng Agreement. None of the
Directors on the Board Is a member on more that ten Committees and Chairman of more than five Committees as per Clause 49 (IV)

(B) across all Companies in which they are Directors. There was no change in the composition of the Board of Directors during the
financial year under review.

The composition of the Board of Directors and also the number of other Board of Directors of which he is a Member/Chairman are
as under: ' ' '

Name ¢f Director  Category of Directorship | No. of Board Committees
Directorship in other (other than Chiplun Fine Chemicals Ltd.)
companies in which Chairmar/Member
. ' Chairman Member

Shii Ramakant Angle Chaimman, Non-Executive NI - N ' N
Shii Chhabiidas Muchhala | Promoter, Non Exscutive N Ni Nt
Shil Arun Sukhtankar .| Promoter, Executive NI NI Nl
Shrl Nitesh Muchhala Promoter, Executive - NI N N
Sivi Chimanial Muchhala | Non-Executive N N ™
Shri Devendra Kamat Independent, Non Executive Ni Nil N
Dr.G.B. Ghodke Independent, Non Executive NI N N
' Shd 8.5. Shirolkar Independent, Non Executive NI NK ™
Shil S. Ravindranathan | independent, Non Exscutive NI Nl N
| Or. Guruprasad wader independent, Executive Nl Na N

BOARD PROCEDURE:

mmmmmumammrbmmmnymmaﬁmw results. The Board's role, functions,
responsibility and mmummw..ummmmwmmm. business pians, annual-operat-
i_nqbudgets.wmuhmmmmmmm.wmunﬂngpmsmwwm-dhmmwmm.
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ATTENDANCE OF EACH DIRECTOR AT THE BOARD
MEETINGS AND THE LAST ANNUAL GENERAL
MEETING: |

Seven (07) Board Meetings were held during the financial year
ended March 31, 2003, the dates of which are 29/06/2002, 30/
07/2002, 28/08/2002, 30/10/2002, 27/01/2003, 24/02/2003 &
23/06/2003. The attendance of each Director at Board Meet-
ings and the last Annual General Meeting is as under:

| 2. Dr. G.B. Ghodke

Name of the No. of Board | Attendance of
Director meetings last AGM heid
: attended on 28/09/2002.
Shri Ramakant Angle 7 (Seven) | Attended
Shri Chhabildas Muchhala | 7 (Seven) | Attended
Shri Arun Sukhtankar 7 (Seven) | Attended
Shri Nitesh Muchhala 7 (Seven) | Attended
Shri Chimanlal Muchhaia | Ni Ni
Shri Devendra Kamat Nit Nil
Dr. G.B. Ghodke - Nit | i
Shii S.S. Shirolkar 1 (One) Attended
Shri S. Ravindranathan | Nil Nil
Dr. Guruprasad Wader Nil Nil
2. AUDIT COMMITTEE:
BROAD TERMS OF REFERENCE

The Audit Committee of the Company, inter-alia, acts as a
control mechanism in the financial and other important depart-
ments of the Company. The terms of reference of the Audit
Committee are in accordance with paragraphs C and D of
Clause 49 () of the Listing Agreement and as specified by the
Board of Directors of the Company.

The Audit Committee while reviewing the Annual Financial

Statements also reviewed the applicability of various Account-
ing Standards (AS) issued by the Institute of Chartered Ac-
countants of India during the year.

COMPOSITION

TheAudltComnﬁtlaeeompﬁsesofﬂrr,eeDirectors. all of whom
are Non-Executive, Independent Directors. All these Direc-

tors possess knowledge by corporate finance, accounts and
company: faw.

The constitution of the Audit Committee is as fojlows:

Naxpos of Members
1. 8hi S.S. Shirolkar

Designation

Chairman Independent,
Non-Executive

Member Indepenident,
Non-Executive

Member Independent,
Non-Executive

3. Shri Devendra Kamath

MEETINGS AND ATTENDANCE

During the financial year ended March 31, 2003, three Audit
Committee Meetings were held on 30/10/2002, 27/01/2003 &

The attendance at the Audit Committee Meetings is as under:

Name of Director No. of meetings attended

Dr. G.B. Ghodke 3 (Three)
Shri S.S. Shirolkar 3 (Three)
Shri Devendra Kamath 2 (Two)

The mmmm&mem present at the Annual
General Mesting of the Compeny held on 28/09/2002 to
attend the shareholders’ queries. :

3. REMUNERATION COMMITTEE:

- o review, assess and recommend the appointment
of Whole-time Directors. '

COMPOSITION

The Remuneration Committee comprises of three Directors,
two of whom are independent Non-Executive and one Execu-
tive Director.

1. Shri Devendra Kamat : Chairman Independent,

Non-Executive

: Member Promoter,
Execuﬂvo

: Member Independent,
Non-Executive.

2. Shri Nitesh Muchhala

3. Shii S.S. Shirolkar
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