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Excel's four strategic business units - Agriculture,
Chemicals, Environment & Biotechnology, and Life
Sciences are interwoven and interdependant. Together they
address every need of every farmer in India, and the world.
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P RWod s n

Excel - Bhavnagar, took up a challenging assignment of
modernising and renovating the Endoesulfan Plant.

This was aimed to improve Quality, Efficiency, Safety and
Productivity; and also to ensure optimal balance of the production
process. Endosulfan is a key product of Excel for both Domestic
and Export business.

With inspirational leadership and committed team-work, the
task was accomplished, the results of which are impressive and
valuable.

Annual shutdown work in progress - Round the clock. P

Orissa Cyclone Glycel New Pack Launch

On 24th October, 1999 a devastating cyclone disturbed all - A common problem faced by Excel's leading brand Glycel,
life and productive systems in Orissa. Around 30 volunteers from  was tampering and adulteration. Excel has successfully solved
Excel, trained in medical treatment and retief opﬁr@ons camped this problem by introducing a new pack that is absolutely
at the severely affected areas of Jagatsinghpur and. Kendrapada
and worked relentlessly for disinfection, sanitation, water
purification, providing shelter, food, medical assmtance and
fulfilling other needs in 143 villages. '

pilferproof and at the same time very attractive too.
The company used this occasion to extensively promote the

brand in its main markets through Dealer Display Contests,
alongwith some focussed and innovative methods of Brand
Building. The launch was kicked off in Maharashtra, and then
moved to Tamil Nadu, Karnataka and other states like Gujarat,
West Bengal, Assam, as the season unfolded.

VMuharashtra .
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Spreading a wider net ICMAGE

Excel launched a comprehensive website -
www.excelind.com which enables visitors to have a complete
idea of Excel as a company, its Philosophy, Vision, Business
and its Products. This will help customers and all interacting
groups to know and reach Excel effectively.

Eacel Industring | imitng

Excel introduced "ICMAGE" an effective communication
tool to inform, update and educate our farmer customers about
the cost-effective environment friendly approach of 1CM.-
Integrated Crop Management Systems - pioneered by Excel,

: e O
- A aln-tina
o ) .
R IV VNIRRT o help farmers achieve better crop yields at lower costs.

Corporate Governance Award
at Ahmedabad

An Award for 'Corporate Governance' was presented to Excel
Industries Limited on 8th February, 2000, by His Excellency, The
Governor of Gujarat, Shri Sundar Sinhji Bhandari ar a function
organised at Ahmedabad. Shri Ashwinbhai Shroff received the
Award on behalf of the company.

New Celrich Plants

Excel commissioned two more plants, one each at
Ahmedabad and Calcutta, to treat and convert Municipal Solid
Waste. The Ahmedabad plant, set up by the Company and
inaugurated by the Honourable Minister for Environment &
Forests, Gujarat, Shri Kanjibhai Patel, on 23rd January, 2000, has
a capacity to treat 500 MT of garbage per day.

The Calcutta plant, set up by M/s Eastern Organic
Fertilizers Pvt. Ltd., under technology license from Excel was
inaugurated by the Honourable Chief Minister, West Bengal
Shri Jyoti Basu, on 15th April, 2000, has a capacity to treat
700 MT of garbage per day.
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At Patkar Half, S N.O.T. Women's University,
Mumbai 400 020.

A REQUEST

We are sure you will have read with inlerest the accounts for the year ended 31st March, 2000. You may desire
to have seme clarification or additional information on the said accounts ai the ensving Annual General Meeting, We shall
very much appreciate, if you will kindly write to us al least ten days in advance in order to enable us to keep the information
ready for you at the Meeling. We solicit your kind co-operation.
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EXCEL INDUSTRIES LIMITED

NOTICE

NOTICE is hereby given that the THIRTY-NINTH ANNUAL GENERAL MEETING of the Members of EXCEL INDUSTRIES LIMITED
will be held at Patkar Hall, S.N.0.T. Women's University, 1, Nathibai Thackersey Road, Mumbai-430 020 ¢n Wednesday, the
13th Septerber, 2000 at 3.30 p.m. 1o transact the following business:

1. To receive, consider and adopt the Profit and Loss Account of the Company for the year ended 31st March, 2000,
the Balance Sheet as at that date, and the Reports of the directors and the auditors thereon.

2. Toappeintadirector in place of Mr. Kishore Mariwaia who retires by rotation and is ligible for re-election.
3. Toappoint a director in pface of Mr. Atul G. Shroff who retires by rotation and is eligible for re-election.
4. Toappoint a director in place of Mr. M. K. Vadgama who retires by rotalion and is eligible for re-election.

5. To appoint auditors and 1o fix their remuneration and jn this connection to censider and, if thought fit, to pass, with or
without modificatian, as a special resolution, the following:

“RESOLVED THAT pursuant to the provisions of Section 224-A and other applicable provisions, if any, of the Companies Act,
1856, Messrs S.V. Ghatalia & Associates, Chartered Accountants, the retiring Auditors af the Campany, be and they are
hereby reappoinied as Auditors of the Company to hoid office from the conclusion of this Meeting until the conclusion of the
next Annual General Meeting of the Company on a remuneration: of Rs. 6,00,000/- plus service lax, reimbursement of actual
fravelling and other out-of-pocket expenses in connection with the work of audit to be carried out by them.”

SPECIAL BUSINESS
6. To consider and, if thought fit, to pass with or without modification, as an ordinary resaiution, the following:

“RESOLVED THAT the Board of Directors of the Company be and they are hereby authorised to appoint, in consultation with
the Company’s Auditors, any persan or persons qualified for appointment as Auditor or Auditors of the Company under
Section 226 of the Companies Act, 1956, to audit the accounis of the Company's Branch Offices at Deihi, Calcutta,
Hyderabad and Ahmedabad for the financial year 2000-2001, and to fix their remuneration.”

7. To consider and, if thought it, to pass with or withaut modification, as an ordinary ressiution, the follawing:

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309 and 311 read with Schedule Xit! and other
applicable provisions, if any, ¢f the Companies Acl, 1936, and subject to such other approvals as may be necessary,
consent of the Company be and it is hereby accorded to the appointment of Mr. G. Narayana to the office of Executive Vice-
Chairman of the Company for a lerm of five years with effect frem 31st July, 1999, on the terms and conditions including
remuneration as set out in the draft Agreement betwesn the Company and Mr. G. Narayana, placed before the meeting ard
duly initiailed by the Chairman for the purpose of identification.”

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

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309 and 311 read with Schedule Xil! and other
applicable provisions, if any, of the Companies Act, 1956, and subject to such olher approvals as may be necessary,
consent of the Company be and it is hereby accorded to the reappointment of Mr. A. C. Shroff to the office of Managing
Director of the Company for a term of five years with effect from 1st February, 2000, on the terms and canditions including
remuneration as sel out in the draft Agreement between the Company and Mr. A. C. Shroff, placad hefore the meeting and
duly initialled by the Chairman for the purpose of identification.”
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To consider and, if thought fit, to pass with or without modification, as an ordinary resolution, the following:

“RESOLVED THAT pursuant to the provisions of Seclions 198, 269, 303 and 311 read with Schedule XM and other
applicable provisions, if any, of the Campanies Act, 1956, and subject to such other approvals as may he necessary,
consent of the Company be and it is hereby accorded to the appointment of Mr. Dipesh K. Shroff to the office of Joint
Managing Director of the Company for a term of five years with effect from 16th June, 2000, on the terms and conditions
including remuneralion as set out in the draft Agreement between the Company and Mr. Dipesh K. Shroft, placed betore the
meeting and duty initialled by the Chairman for the purpose of identification.”

NOJES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TQ APPOINT ONE OR MORE PROXIES TO
ATTEND AND TO VOTE ONLY ON A PGLL !INSTEAD OF HIMSELF AND SUCH PROXY MEED NCT BE A MEMBER GF THE
COMPANY.

An Explanatory Statement relating to the Special Business under ltem Nos. 6 to 9 as required under Section 173(2) of the
Companies Act, 1956, is annexed hereto.

The Register of Members and the Share Transfer Boaks of the Company will remain closed from Thursday, the 31st August,
2000 to Wednesday, the 13th Segtember, 2000 (both days inclusive),

Members are requested to notify immediately any change in their addresses to the Company, quoticg Folio No. and giving
complete address in block capitals with pin code of the postal district.

By Crder of the Board of Directors

(3. NARAYANA
Executive Vice-Chairman

Registerad Office:

184-87, Swamni Vivekanand Road,
Jogeshwari (W),

Mumbai-400 102.

Mumbai, 28th July, 2000,
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EXCEL INDUSTRIES LIMITED
ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956,
ltem No. 6

The Company has Brancn Offices at Dalhi, Calcutta, Hyderabad and Ahmedabad. It may be necessary to appoint Auditors other
lhan the Company's Auditors to audit the accounts of the said Branches.

Uncer Section 228 of the Companies Act, 1956, the appaintmert of Audilors other than the Company's Auditors to audit
the accounts of the sard Branches can only be made by the Board if it is authorised by the Company in General Meeting to do so.
The Resolution at ltem No.6 of the Notice seeks to confer on the Directors, power 1o appoint such Auditors in consuttation with
the Company's Auditors and to fix the remuneration of such Auditors.

None of the Directers of the Company is, in any way, concerned or interested in this resglution.

ltem No. 7

Mi. G. Narayana, Direclor and Corporate Aavisor of the Company has, for over a decade, made vatuable contributions in the
growth of the Company and the executive management.

in view of his valuable contributions, the Board of Directors of the Cormpany at its meeting held on 30th July, 1999 have appointed
Mr. G. Narayana as Executive Vice-Chairman of the Company for a period of five years with effect from 31st July, 1989 on the
terms and conditions incfuding remuneration as set out in the draft Agreement, subject to the necessary approvals.

As raquired under Section 302 of the Companies Act, 1956, an Abstract of the terms and conditions of appointment of
Mr. G. Narayana as Executive Vice-Chairman of the Company and the Memorandum of Interest of the Directars in the said
appointment was circulated to ali the members within the prescribed time,

The draft Agreement between the Company and Mr. G. Narayana, contains inter alia, the following 1erms and conditions:

1. SALARY
Rs. 50,000/- per month in the scale of Rs. 50,000 — Rs. 1,00,000.

The Annual incremenis will be effective from 1st January each year and will be decided by the Board each year and will be
merit based and take into account the Company's perlarmance,

2. PERQUISITES

In addition to the above, Mr. G. Narayana shali be eniitled to perquisites like accommodation (furnished or otherwise)
or house rent allowance in lieu thereof, house maintenance allowance, together with utilities such as gas, electricily,
water, furnishings and repairs; medical reimbursement: leave travel concession for himself and his family, club
fees, medical insurance ele.; in accordance with the Rules of the Company or as may be agreed to by the Board of Directors
and Mr. G. Narayana; such perquisites wili be an amount equal o the annual salary or Rs. 10,00,000 per annum,
whichever is lass.

For the purpose of calculating the above ceiling, perquisites shal! be evaluated as per Income-tax Rules, wherever
applicable. In the absence of any such Rules, perquisites sha!! be evaluated at actual cost.

Provision for use of the Company's car for official duties and telephone at residence {including payment for local calls
and long disiance official calls) shall nat be included in the computation of perquisites far the purpose of calculating the
said ceilings.

Company’s conlribution to Providert Fund and Superannuation or Annuity Fund, to tha extent these either singly or together
are net iaxable under the Income-1ax Act, gratuity nayable as per Rules of the Company and encashment of laave at the end
of his tenure shall not be included in the computation of limits for the remuneration or perquisites atoresaid.
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3. COMMISSION

Such remuneration by way of commissien, in addition to abave salary and perquisites, calculated with reference to the net
profits of the Company in a particular financiat year, as may be determined by the Board of Directors of the Company at the
end of each financial year, subject to the overall ceitings stipulated in Sections 198 and 309 of the Act, The Commission
payable to Mr. G. Narayana will nevertheless be limited to and range frorn 6 months to 24 months of his annual salary. In this
regard, a suitable performance based incentive seheme would be worked out and the specific amount payable will be
decided by the Board of Directors. The specific amaount payable to Mr. G. Narayana will be payable only after the Annual
Accounts of the Company have been approved by the Beard of Directors and adopted by the Members.

4. MINIMUM REMUNERATION

it in any tinancial year the Company has no profits or its profils are inadequate, remuneration by way of salary and perquisites
will be subject to the ceilings set out in Section ¥ of Part || of Schedule X!l of the Cempanies Act, 1956.

5. Leave: Onifull pay and allowance, as per the Rules of the Company bul not exceeding one month's leave for every 11 months
of service.

6. Mr. G. Narayana shali also be entitled to reimbursement of entertainment and/cr travelling, hotel and other expenses actually
incurred by him in performance of duties on behalf of the Company.

7. Mr. G. Narayana shaii not so long as he functions as Executive Vice-Chairman, become interested or otharwise concerned
directly or through his wife and/or minor children in any selling agency of the Company in future without the prior approval
of the Cenfral Government.

8. The appointment may be terminated by either party giving to the other party rinety days' notige in writing,

9. Inthe even! of any dispute or difference arising at any time between Mr. G. Narayana and the Company i respect of the
Agreement or the construction thergof, the same will be submitted tc and be decided by arbitration in accordance with the
provisions of the Arbitration and Conciliation Act, 1996.

The draft Agreement referred to in the reselution under itern No.7 of the Notice witl he apen for inspection by the members at the
Registered Cffice of the Company on any working day between 2.00 p.m. and 4.00 p.m.

Mr. G. Narayana is concemned or interested in this resolution. None of the other Directors of the Compary is, in any way,
concerned or interested in this reselution.

ftem No. 8

The term of office of Mr. A. C. Shroff as Managing Director of the Company expirec on 31st January, 2000.

The Board of Directors of the Company at its meeting held on 24th December, 1999 have reappainted Mr, A. C. Shroff as
Managing Director of the Company for a pericd of five years with effect from 1st February, 2000 an the terms and conditions
including remuneration as set out in the draft Agreament, subject fo the necessary approvals.

As required under Section 302 of the Companies Act, 1956, an Abstract of the terms and conditions of reappointment of
Mr. A C. Shrotf as Managing Director of the Company and the Memorandum of Interest of the Directors in the said reappointment
was cfrculated to all the members within the prescribed time.

The draft Agreement between the Company and Mr. A. C. Sheoff, contains inter alia, the following terms and conditions:

1. SALARY
Rs. 50,000/- par monih in the scate of Rs. 50,000 — Rs. 75,000,

The Annual increments will be effective from 1st February each year and will be decided by the Beard and will be merit
based and take into account the Company's performance.
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