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TWELFITH ANNUAL REPORT

NOTICE

MNOTICE ks hareby given that TWELF TH Annual General Meeting of the Members of GANESH

POLYTEX LTD. will ba beld on Thuesday, the 22nd February, 2001 at 11,30 AM. atthe Registered
office of the Company at Redpur (Rania), Kalpl Road, Distt. Kanpur Dehat to transact the following
business :

bl

2)

3)

4)

To receive, consider and adopt the audited Prafit and Loss Account for the yeer ended 30th
September, 2000, the Balance Sheet as at that date togather with the Heponsof Directors
and Auditors thereon.

To appoint a Director in place of ShriV.D. Khandehval, who retiras by retation and being
eligible, offers himgeli for re- appointment,

T appoint a Director in place of Snhri ALK Saxena, who retires by retation and being eligible.
offers himsell for re-appointment.

Ta appoint Auditors 1o hold office trorm the conclusion of this Annual General Meeting untif
the condusion of the next Annual General Meeting of the company and to fixther rermuneration.

SPECIAL BUSINESS

5

6)

7

8)

9

To consider and. if though fit, 1o pass, with or without modification(s), the follow ng resolution
as an Ordinary Resolution ;

*RESOLVED THAY Shii M P Mehrolra, who was appointed as an Additions) Direcior by
the Board under section 260 of the Companies Act, 1956, and hoids office upta the date of
the forthcoming Annual General Meeting and in respact of whorn the Company has receivedd
a notice in writing from a member signitying his intention to propose his candidlature for the
office of Director of the Company be and is hereby appointed as Director of the Company
liable to retire by rotation.”

To consider and, i though 4it. to pass. with or without modification{s), the following resolution
as an Ordinary Resolution

"RESOLVED THAT pursuant to tha provisions of Section 84 and other applicable provisions,
it any, of the Companies Act, 1956, the existing Authorised Share Capita! of the Company
ameunting to Rs.15,00.00,000¢- (Rupees Fifteen Crares only) comprising of 1,50,00,000
(Qne Crare Fifty lacs) Equity Shares of Rs 10/~ (Rupees Tenonly) eachba and is hereby
restructured 50 as 10 consist of 1,20,00,000 (One (Srore Twenty lacs) Equiy Shares of
Rs. 10~ {Aupees Ten only) each, aggregating to s, 1:2.00,00,000/- {Rupees Twelve Crores
only) and 3.00,000 (Three Lacs) Preference Shares of Rs. 1004 (Fupees Ore Hundred
only) each, aggregating to Rs. 3,00.00.000/- (Rupees Three Crores onfy), by cancellation
of unissued 30,00,000 (Thirty Lacs) Equity Shares of Bs.t0/- (Rupees Ten only) each
aggregating Rs. 3.00.00,000/- (Rupees Three Crores only) and creation of 3,00,000 (Three
lacs) Preference Shares of Rs. 100/- {(Rupees One Mundred only) each, aggregating to
Rs. 3.00,00,000/ (Rupees Three Crores anly)."

To consider and, if thought fit, 1o pass, with or without modification(s}, the fcllowing resolution
as a Spacial Resolution:

"RESCLVED THAT pursuant to the provisions of Section 16 and other applicabke provigions,
if any, of the Comparies Act, 1856, the existing Ciause V of the Memarandurm of
Assaciation of the Company be and is hereby deleted and substituted as under:

V. The Autharised Share Capital of the Company i RS, 15,00,00,000/- (Rupees Fifteen
Crores only) divided into 1,20,00,000 (Gne Crore Twenty Lacs) Equity Shares of
Rs. 10/- {Aupees Ten Only) each and 3,00,000 (Three Lacs) Preferance Shares of
Ris.100/- (Rupess Ore hundred only) Sach with powes 1o increase of reduce the capital of
the Company and 1o divide the Share in the Capital foz the time being into seveeral classes
and attach thareto respectively such preferentiai, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles of Association of the
Company for the time being and to vary, modify or atrbgate any such rights,priviieges or
cbharhidns in‘'sucn manner as rhay oe permittec 'oy the Companies Act, 1956, or provioea
by the Articlas of Asscciation of the Comgany for the time being.”

Toeconsider and, if thought#it, to pass, with or without medification(s), the following resclution
as a Special Resolution:

“RESOLVED THAT pursuant fo the provisions of Section 31 and other applicable provisions,
i any, of the Cormpanies Act, 1956, the existing clause 3 of the Articles of Association of the
Company be and is hereby deleted and substituted as under -

3. The Authorised Share Capital of the Company shalf be of such amount as may from
time to time be provided in Clause ¥ of the Memerandum of Association of the Company
with power to increase or reduce the capital ot the Cormpany for the time being into several
classes and attach there to respectively such preferential, gualified and special rights,
privileges or conditions and to vary, modity or abrogate any such rights, privileges or
conditions in such manrer as ray be permitied bythe Campanies Azt, 1956 or any gnactment
thereof for the tirme beingin force.”

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

*RESOLVED THAT pursuant to the provisions of Sevtien 83,81 and all other applicable
provisions, if any, of the Companigs Act, 1956, and the Memorandum anc Articles of
Association of the Company and subject to such approvals, consants or perrmissions of
such authorities as may be necessary and subject also 1o such conditions or madifications
as may be prescrioed or imposed by any of them in granting any such approval or consent
which may be agreed to by the Board of Directors (hereinafter referred 1o as 'The Board?),
the consent of the cormpany be and is hereby accorded to the Board for issue and aliotment

10}

on private placament basis 1o Individuals, Firms, Indian Financial Institutions, Indian/Foreign
Mutual Funds, Domestic Corporate bodies, Foreign Institutional investars, Mon-resident
Indians, Qverseas Body corporates (whether sharenolders of the company or not) Cumulative
Redeemable Preference Shares (CRPS) of the face value of Rs. 1004 each with aggregate
nominal value not exceeding Rs. J0¢ Lacs and such issue and allotment be made in cne
or more franches, at such time(s) and on such terms and conditions including the rate of
dividend. amount of premium, if any, payable on issue and redemption, redemption periad,
rmarner of redempticn and matters incidental thereto as the Board may, in its absolute
discretion, deemfit.”

" AESOLVED ¥URTHER THAT the Board be and is hereby autharised on or before
redemption of preference shares issued pursuant to this resolution to issue fresh shares
upto the nominal amount of the shares redeemed or about to be redeemed as if those shares
have never been issued to the persops and in the manner and on terms referred to herein
above.”

"AESOLVED FUATHER THAY the Board be and is hereby authorised to issue and allot the
Cumulative Redeemable Preference Shares and for the purpose of giving effect to the above
resolution, the Board is also heretry authorised to do all such acts, deeds, matter and things
asitmay in its absotute discretion deem necassary or desirable for the purpose andto settle
any queston, difficulty or doubt that may arise in regard to any such issue or aliotment as
it may, in its absolute discretion, deem fit."

To Consider and, if hought fit, to pass, with orwithout modification(s}, the following resolution
as an Ordinary Resolutian :

"RESCGLVED THAT pursuant tothe provisions of Secticr 269, 198,309,311 and vther applicable
provisons, if any, of the Companies Act, 1958, read with Schedule XIll 16 the said Act, consent
of the Compary be and is herely accorded o the re-appoirtment of Sivi SHYAM S SHARNMA
a$ the Chairman and Managing Director of the Comypany for a pericg of five years with effect
from 18th September, 2000 onthe following terms and conditions .-

A. SALARY
Rs. 50,000/~ (Rupees Fifty Thoeusand only) per month

B. PERQUISITES

1. The Managing Director shall be entited to perquisites like furnished accomodation or
House Rent Allowance in lieu thergof together with reimbursernent of expenses for utilisation
of gas, electricity, water, reimbursernent of ordinary medical expenses and leave travei
concession for sell and his family including dependents, club fees, premium towards personal
accidentinsurance and mediclaim and all other payments in the nature of perquisites and
aflowances as agreed by the Board of Directors from time 1o time, subject hewever that the
aggregate monetary value of the perquisites in any year shall not exceed Rs. 6,00,000/-
{Rupees Six lacs only).

EXPLANATION
“Family” here means the spouse, dependent children and dependent parents of the Managing
Director.

Fofthe puipose of caliculaling ihe above ceilling, perquisites shall be evaluated as per the
income-Tax Rules, wherever applicable. In the absence of any such Rules, perquisities
shall ba evaluated atactual cost.

Use of Company's car for official purgose and Telephone at residence (inciuding payment
fot local calls and long distance official calls), shall not be included in the computation of
perquisites for the purpose of calculating the said celling.

Apart from the reimbursement of ordinary medical expenses, in case of hospilalisation of
the Managing Director and his farmily, the Board of Directors shail have the discretion to
reimburse the actual expenses incurred by him including on travel, nowithstanding that the
total perquisites may exceed the limit of Rs. 6,00,000+ (Rupees Six lacs only) in any
financial vean however. subject o necessary approvals.

2. Cantribution to Provident fund, Superannuation Fund ar Annyity Fund will notbe
included in the computation of the ceiling on perguisites 1o the extent these either singly or
puticgether are not taxable under the Income-Tax Act,

3. Gratuity payable as per the Rules of the Company and encashment of leave atthe end
of the tenure will not be included in the computation of the ceiling on perquisiles to the extent
the same are not taxable under the Income-Tax Act, 1981,

The Managing Director shall be entitled to reimbursement of expenses incurred by him in
connection with the business of the company. The aggregaie of the salary, perquisites and
allowances, contribution towards Provident Fund and Superannuation Fund in respectct the
Managing Director, shall always be subject to the overall ceiling laid down in section 198
and 309 of the Companies Act, 1956."

"RESOLVED FURTHER THAT the Beard of Directors be and is hereby authorised (o
aftervary, modify andlor enhance the terms and conditions of appointmant of Shri SHYAM
S.SHARMA from tme 1o time during the tenure of his appeintmentas the Managing Director
of the Company ncluding the salary and perquisites payabie to him, provided however that
the total remuneration payable to him shall not at any time ¢xceed the limit prescribed under
Schedulg XItland all other applicable provisions of the Companies Act., 1956."

"RESCLVED FURTHER THAT waere in any tinancial year the Company has no profits or
its profits are inadequate, the Company may pay to Shri Shyam 8. Sharma, Managing
Director, remungration by way of salary and perquisites as specified above as minimum
remuneration.”
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"AESOLVED FURTHER THAT the Board of Directors of the Company e and is heveby
authorised to do all such acts, deeds, matters and things as may be ronsdered necessary.
gdesirabte or expedient to give aflect to this resolution.”

To Consider and, if thought fit, 16 pass, with or without rmodification(s), the foliowing Esciuticn
as a Speciai Resalution

"RESCLVED THAT pursuantto the provisions of sector 314 and other applicable provisions,
i any, ot the Campanies Act, 1956 incliding any statutory modification or re-enactment
therect for the time being in force and as may be enacted from time ta time, the Comparny
heraby accords its consent to the appointment of Shri Rajesh Sharma, a relative ot some
of the Birestors of the Company and holds ofice as Executive Director, lo hold and continue
1o hotd office as such for afurther pericd of five years with eftact from 158 Qctobier, 2000 on
the monthly remuneraton as unider

1. Basic Salary *Rs. 10,000/ p.m.

2. House Fent Alowance : 40% of basic Salary or
Rs. 4000/ p.m.

3 Conveyance Allowance | Fs. 5 000/ p.m.

“RESCGLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorised to sanction at its diseretion such incremeni or prosmote Shr Rajesh Sharma o
higher grade provided that if the total ranthiy remuneraton s fixed at Rs. 20,000/ or sucti
higher sums as may be prescribed [rom tme ta time by the Central Gowernment the same
shall be paid with the prior appraval ol Sentrai Government pursuant 10 the prowvisions of
section 314 (1B} and other apphicabie provisions of the Act *

Ta Consider ang, ifthought it, 1o pass, with or without medification(s), tha following rasolution
as a Speciat Resolution .

"RESOLVED THAT pursuantic the provisions of section 31and ather applicabie provisions,
if any, of the Companies Act, 1356 and subject to approval of the Cental Goverament the
Articles of Assocation of the Company be and i5 hareby aliared by deleting the existing
clause 134 and substituting in its place the following as new clause 134 -

134. Subject to the pravisiens of Section 198.269,308,216 and 317 cithe Azt the Board may
from tirme 10 tirne appaint oNe or marg Uirectors 16 be Managing and/ar Wihake Time Directors
af the Company for a fixed term Aot exceeding five years at a trne and may Fom time 10 bme
{subject to any conwact between him and the Company) remave or dismiss him or thetn
from office and appoint another or cthers 10 fis place or their places. Subject 1 he provisions
of Section 255 of the Act, a Managing Director, shall not white he cantrives (o hokd the office
be subject to retirernent by rotation. The office of Whaole Time Directar shall, however, be
tiable o deterrrnation by retirement iy rotation and pursuant (3 provisions of e Act, he
shall be eligibie for re-appomtment. & Managing or Whole Time Director shalt De subject
10 the same provisions as 16 resignaton and remaval as the DiveCtors and he shall ipsctacto
and immediataly cease 1o be Managing or Whiie time Directar if he ceases to hold oftice
of Director tor any cause”.

"RESOLVED FURTHER THAT the Boara of Directors of the Company be and is nereby
authorised to fake alt nacessary steps t¢ give effect 1o the above cesolution”

To consider and, it thought fit. to pass, with or without mocktication(s), the foliowing resolubon
as a Special Aesotution;

"AESOLVED in furntherance and partial modification to the Specia Flescition passed by the
Marrbers at the Tenth Annual General Mesting ot the Company held on 24th March, 1999
thatthe consent of the Company be and s hereby accorded o the Boaid of Directors of the
Company o get the Equity Shares of the Company delisted from the Ahmedabad Stock
Exchange. Jaipur Stock Exchange Lid. and tne Bei Stock Exchange Association Lid*

"RESOLVED FURTHER THAT the Board of Directors of the Company be and s hereby
authorised to do all such acts, deeds, Ihings and maners as may be necessarny 1o give effect
o the aforesaid resolution ~
Registered Otfice :

Raipur {Rania}, Xeioi Road,
Distt. Kangur Dehat

Dale . 3012 2000

NOTES :

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND ANC VOTE (INSTEAD OF HIMSELF/HERSELF
AND PROXY MEED NOT BE A MEMBER OF THE COMPANY The Praxy in order io be
effective must be deposited at the registiered olfice of the company rot less thar forty eight
haurs before commencement of the Meeting.

2. AnExplanatory Staternent pursuant o provisions of Secton 173 {2) of the Companies
Acl, 1956 in respect of Special Business under tlemn MNas. & to 13 is annexed hereto.

By Grder of the Board
SHYAM S. SHARMA
Chairman and Managing Direstor

3 TheHRegister of Members and Share Transfer Books of the Company shall remam
closed from Tuesday, 20th February. 2001 o Wednesday, 21st February, 2001 (both days
inciusive}.

4. Pursuant o Section 205A of the Companies Act, 1956 dividends for the financial year
1990-92 and 1992-93 remaining unclawmned for three years bave been tranferred 1o the
General Revenue Account of the Ceniral Govemment. The Shareholders who hava not so
far encashed their dividend warrants may prefer their claims 1o the Registrar of Comparies,
U.P. Westcoh Building. Tha Mall, Kanpur - 208 001

5 ThaCompany had despatched refund warrants {6 the unsuccessfulfpartial allatiess in
the Pubiic lssue of the Company. However, certain amoun! stili stands unclaimed in
Company's Flooks despite repeated reminders. The Sharehokiers/ Applicants eatitied 1o the
said armount may prefer their glaim to the Company atits Registeree Office

6. As per the pravisions of the amended Comparees Agt, 1486 laciity for making
aemination is now available for Sharehotders and Fixed Deposd holders - &
snares and Fixed Deposits hekl by thern. Nomination can be submitieu
prescribed ynoer Companies (Central Govarnment's; Gereral Fules ard mes. 1950

7. Sharehoiders intending to require infoemation abaut accounts to be explaired at the
meeting ate requested 1 inform the Cormparny alieast a weskn advance of their miention
to der 5¢, 50 that the papers felating therato may be made avalabio i the chiirman rermits
such information 1o be furrishied.

8 Members holding Shares in identical order of names in more 1han one 1ihi urs
requested 10 write (o the Company enclusing the share cershoates for consohidation of ther
holding into one folio.

9 Members are advised to natity change of address, fany. unider their signatures
ciearly quotng ther Folio Mo oid address alongwith the changed address wilh Piry Code

10 6 orderto ensure Sramptresponse and avod unnecassary movement o documents,
rmembets are advised 10 iodge duly executed Share Transter Deeds/ Letters for change of
address/ other Docurrents addressed ki Secretanal Department at the Administrazive Otfica
of the Company at 11¥216-8, Swaroop Nagar, Kanpur - 208 002,

Arnexure ¢ the Natoe
EXPLANATORY STATEMENT PURSUANT TO PROVISIONS OF SECTION 173 (2)
OF THE COMPANIES ACT, 1856,

HemMNo - §

With a view 1o broad base the Board of Direciors of the Company, Shn M P Menrosra was
inducted as an Additona! Dhrector on 26th dune, 2000 and he holds ofhice upto the date of
gnsuing Annual generat Meeting of the Company. As required under Section 257 of the
Cormpanies Act, 1856, the Cormpany has received notice from a membar afongwith regussde
deposit proposing the canddature of Shri M P Mehrotra as a Direcior of the the Company.
Shri M.P Mehrotra is an eminent Chartered Accountant with rich experience in Corporate
F:nancial Management and allied areas and is presently holding Directorship in several

rencwned Companies. The Board considers it desirable that his contnuance on the Board

will b2 of immense benefit to the Comparny and accordingly recommends the resolysion for
approval.

None of the Cirectors of the Company except Shiri M.P Mehiotra hinself may be considered
a8 coneeraned or interasted i the resalution

flern N0 BT A 8

Tre Autherised Share Capial of the Company is presently Rs_15,(0,00,000/- (Rupees
Fitean Crores only) divided into 1,50,00,000 {One Crore Fifty Lacs) Equity Shares of
Hs. 10/ {Ruppes Ten ondy) each. In view ot the varicus future Blans of the company involving
fresh issue of capial nciuging prelerence shares, thas been considered dasirable by the
Board ot Directors to resvucture the Authorised Share capital of the Company by canceliing
wnissued 30,00.000 {(Thiry Lacsy; Equity Shares of Hs. 10/ (Rugees Ten oaly) each,
aggregating s 3.00.00.0G)-(Rupees Three Crores only) and creanng 3.00,000 {Three
Lacs) Preterence Shares of s 100 (Rupees One Hundred oniy each. Alter the proposed
afieration sought 1o be effectizd by passing of resoiution al tem No. € of tha Notiee. the
Autharised Share Captai of the Company wil stand at Ps. 15,060 60,000/ (Hupees Filieen
Crores Cnly), divided into 1,20,06.000 (One Crore Twenty Lacs) Equity Shares of
As.10/- (Rupaes Ten only) each and 3,060,000 (Three Lacs) Preference Shares of
Fs. 10 - (Rupees One Hundred oniy} eacr

Restructuring the existing caprtal requires corresponding aitefation in existing capital clause
of the Memorandum and Articies of Assooiation of your Company which s sought to be
effecied by passing of resivtons atitem no. 7 & § of the Notice

None of the Directors oHbe company is concamed o intarested in the proposed resmuton

ftemNo. §

The Company is in the pracess of implermenting detailed restructuning pian invelving
operational and hnancial re- organisation. The linancial restructuring envisages reduction
moverall cost of capital by retrirg high cost debts through other avaiiable funding options.
A detailed proposal has been submitted by the compary to Ine hnancial institutions which
is under their active consideraticn. The proposad involves the infusion of additional funds in
the larm of capital and accoragingly the company intends taraise 1escufces U\, |~s ugof
Cumulalive Redeemable Preference Shave {CAPS) otthe aggregate not
exceeding Rs. 300 Lacs on prvate placerent basts. The Curmulative Hedee:
Shares {CAPS! will be issued ether at par or gta premiumand oo such tarms and cormians
as may be gecided by e Board of Directors of the Gomparny, subect to such Consents and
approvals as may be necessary The Board recnmmends 2 resotulion for accentance by
the members.

The Directors of the Company may be deemed 1o be concermad or interested 1n the tesakition
to the entent of the Cumulative Rageemable Preference Shares {CRPS sitbserbed by
them or their retaivies o the Lompany (o8] i which they ortheln iptathes ans diresiors or
members

temMNo.: 16

Shin Shyarn 5. Sharma was appointed as the Managing Directoraf the cempany for @ period
of five years with effect from 18th September, 1995 and his tesmof office has expired on 17th
September 2000, Keeping in view the sigrificant contriution made by Shn Shyam S Sharrra
during his tenure as Managing Director &i the Company, the Boa
Company at ns meeting Neld on 29th July, 2006 re-appoiniad Sh
Managing Cirector of the Company for a tunther period of five years w.e.l 181‘\ Septamber.
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2000 on the terms and conditions as set out in the proposed resolution which are inline with
the requirements of schedule XIll and cther provisions of Companies Act, 1356, The Board
recormmends the resolution for acceptance.

None of the Directors of the Company except Shri Shyam S, Sharma himself and Shri V.D.
Khandetwal and Shri Sharad Sharma being relatec| to him may be considered as concerned
orinterestad in the resclyution.

The resolution alongwith Explanatory statement miay be treated as an abstract of the terms
and conditions of appointment of Managing Director within the meaning of section 302 of the:
Companies Act, 1956,

[temNa. 11

Section 314 of the Companies Act, 1956 read with Rule 10C of the Companies (Cantra!
Government's) Generat Rules and forms, 1856 interafia provides that except with the consert’,
ol the Gompany in the Generai Megting no relative of a Director shall old an oftice or place
of prefit in the company carrying a total monthiy remuneration of Be, 10,000/- and more
except with the approval of the Shareholders accorded by passing of a Spacial resoiution
atthe General Meeting.

His proposed to re-appoint She Rajesh Sharrma whe is arelative of Shri Shyam S, Sharma
Managing Cirector and sharad Sharma, Director, as Execuuve Director of i e Company for
aperiod of tive years w.e 1. 1st October, 2000 onthe t1erms and conditions certained in the
Special respiution. The Speciai resolution setoutin the accompanying notice s irtended ic
obtain the approval of the company under Section 314 of the Act inrespec ot Shiri Rajest
Sharma holding and continuing 1o hold the said office ¢f profit under the company. Mr. Rajest
Sharma s nota member of the Board. The resoluicn also seeks autarity for the Boavd te
grantincrements 1o Shn Rajesh Sharma together with usual aliowances and berefits. The
Diractors recommend the Speclal resolution for the approval of the rmamters

None ot the Directors of the Company except Shri Stiyvam S, Sharma, Managing Director
and 5hri Sharad Sharma, Qirector being relatives may be considerad as concerngd o
intergsted inthe resolution

ltem Mo 12

In arder to remove inconsistencies in the Articles of the Association of the Company and io
ensure that the composition of Board of Directors of the Company is as per the provisions
of section 255 of the Cornpenies Act, 1856 and inline with the Corporate Governance cods,
it has considered necessary {o alter the existing clause 134 of the Articles o” Association of
the Cormpany which is subject to approval ot the Central Government interms of the provisions
of section 268 of the Companies Act, 1956. The 8oard recommends the resolution tfor
approval

None ot the [Xrectors of the Company may be considered as cancerned or interested inthe
resolution. !

itemMNo.: 13

The Equity shares of the Company are presently listed at Kanpur (Regional Stock Exchange),
Deitu, Mumbai, Anmedabad and Jaipur Stock Exchange. The Company had to spend
supstantial amount on account of Annual Listing Fees to the stock exchanges where as ihe
dealing in shares is almost nil at the Abmedabad, Jaipur and Deihi Stock exchanges over
e Inng period. The Shares of the Cempany are mostly traded at Mumbai stock exchange
and expansionof BOLT to other cities imparts sufficient trading opportunities 1o the members
intendirg to dealin Company's securities, In orger to economise the Listing cost in strained
finanzal position of the company, the Board of Directors of the Company is of tha view that
the: Euity shares of the company shouid be delisted from the Ahmedabad, Jaipur and Dalhi
stock exchanges and company should continue listing al Kanpur and Mumbai stock
exchanges. Although the members ot the company had approved the proposaltor delisting
of Cempany s shares from Ahmedabad and Jaipur stock exchanges at the Tenth Annual
Gengral Meeting of the Company, but the same could not be implemented. A fresh approval
is being sought to get the Equity shares of the company delisted from Ahmedabad, Jaipur
and Delhi stock exchange as well. The delisting of Equity shares wili, however, be subject
to nacessary approvals and cormpliances of relevant guidelines in torce. The Board
recornmends the resclution for approval.

Nene of the Directors of the Company may be considered as concerned or interested in the
resiolution.

All fre documants as mentioned in the notice together witha copy af the Mermorandum and
Anicizs pf Association ot the Company with proposed changes are avaslable for mspection
ol mermpers atthe Registered Office of the Company during businass hours on all working
days uplo the date of the meeting.

Registered Office :

Raipur ‘Rania), Kalpi Read,
Drstt. anpur Dehat

Date . 30.12.2000

By Crder of the Board
SHYAM 5. SHARMA
Charrman and Managing Directar
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DIRECTORS' REPORT

TO THE MEMBERS

Your Directors have pleasure in presenting the Twetfth Annuat
Feport together with the Audited Statement of Accounts of the
Company for the year ended 3Cth September, 20006
FINANCIAL RESULTS

The summarised Financial performance ot the Company far
the financial year ended 30th September, 2000, as comparsd {3 the
previous year is as under -

{Hs. w1 Lacs)

1999-2000 1908-95
Sales and other Incomea 4501.78 R
Pratic before interest and Depreciatinn 292.06 S0H.TG
{ags - Interest and Finance Fxpensas 463.41 L0465
Gross FProhti{Loess) {171.35)
t.ess ; Depreciation 149.47
Profit/{l .oss) betore Tax {320.82)
Provision fur Tax - -
Profitfloss) alter tax (320.22) (242,207
Pricr Yoy Adiustmen? (income Tax! - 9.54
(320.82) {2302 61
Agd: Surplus brought forward fram
pravious year 343.83 GrE.44
Surplus carried to Balance Sheet 2401 543G

DIVIDEND

In view of continued losses, your Directors regret their inabiiity
to recommend any dividend for the year.
OPERATIONS

The Textile Industry in which your Company cperates continued
to suffer from the impact of long drawn recession and despite siuggish
demand your Company was abie to achieve improved Turnover of
Hs. 4501.78 Lacs as against Bs. 3812.77 lacs over the proceding
year. During the year under review, your Company achieved
production of 9632433 M. T, as against 8305 458 M.T. during praceding
yearin view ol the unprecedented and uncertamn trends, the margins
continuad (o remain under severe pressure and the operations
ssuttedin a higher foss of Hs. 320.82 lacs (previous year Rs. 242.20
s mierey on account of higher costs of power & fuel which ros= by
41% as aganst the production growth of 15%{due to shamp rise in
diesel pnicas dunng october, 19991, impact of change in policy redating
) valuztion of inventones and above ail continued adverse situabion
in the textile industry in successive years. To overcomea the adverse
business scenaric and (G improve upon the compelibve strength in
/ compelitive markel, your company has arawn a ast

and bsmess re-structuning clan which is expected o enal e

iy o mitigate the hardships expevenced during this
3 hme,

fexd

FINANCE
Tha wng drawn recession and continuous losses have

strained the delicale financial position of the company leadng to
{urther delauits in honouring its financial corpmitinents. vour
s have formulated a detailed financial restructuring plan
y reduction in nterest and financal charges through daebt
nry settlament of instituiicnal dues under 075 Soheme
s of additional funds by rasing capital 1 grabfying o

ihat 1G] has accepted the Company's nroposal under (18
cheme whereas the negotiations with ather mstitution are a
an atvonce slage.

S

DIRECTORS

Pursuant to the provisions of the Coinpany's Act, 1956 read
with Articles of association of the Uompany Shri V.D. Khandelwal and
Shii B K. Saxena, Directors of the Company retire from the Board by
ratation and homng ehable ey have stfered themselves for o
appeintment.

During the year Shit M P Mehrotia was induciad as an additional
and indepandent Director on the Board of Directors who holds office
upto the date of the forthcoming Annual General Meeting and he is
eligible far appuiniment.

D e vear, the Board re-
as e Chalmar and Managing Director of the
penca of five years woe ! 1L Toplember, 20
AUDITORS
The term of present Auditors of the Company, M/s. Mebrotra
Cumar & Go., Chartered Accountants, Kanpur expires at the
aly on of ensuing Annual General Meeting and being efigible they
nave confirned ther witingness (¢ acnept office | re-appointed. The
Hoatd recommends he appointnent

The okservations of Auditors in their report read with notes to
the Account arg self explanatory and. therefore. do not call ter any
further comments and explanations
STATUTORY INFORMATION
PARTICULARS OF EMPLOYEES

Employees and Managernent reiations continued {o remian
cordial, reflecting matuai trust, gocdwit and Management's concern
for the amployess,

As none of the employeass ol the Company was in receipt of
remunaration in excess of the bmits prescribed, informaticn as per
sechon 277 (A0 o8 Companies Act 1956, read with Companies
(FParicuiars of Employees) Hules, 18975 as amended is not gven
DHRECTORS' RESPONSIBILITY STATEMENT

a5 required by recantty intrcduced Section 217{2AAY of the
Comparnies Act. 1256, Direcions’ Responsibility Statement is set aul
i Annexure - 1 forming part of this report.

CONSERVATION OF ENERGY, TECHNCOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS AND OUTGO

As reguired under Section 217 (el of the Companias Act,
1856, read with Compamies [haciosure ot Particulars in the Report
of Board of Drectors) Hules, 1988 the particulars reiating to
conservalice of Energy, Technolagy Atsorption and Foreign
Exchangs eamings and outyga are st out i Annexure-il, forming
part of this report.

LISTING INFORMATION

The Rquity Shares of the Company wera initially listed at Kanpur
(The Regional Stock Bxchange) Mumbas, DRethi, Ahmedabad and
Jaipur Stock Exchanges. As the Eauity Shares of the Company had
no trading activities at Alvmedabad, Jaipir and Delhi Stock Exchanges
svel a farly fong ime, s preposed to debist the Company's securities
fram these Lachanges Accordingly the Annual listing fee (o Kanpur
and Muwnbai Stock Exchange 1s paict upto gate,
ACKNOWLEDGEMENTS

your Direclors lax<a tres opgartunity 3 place on record their
appreciation for iha co-operaton and suiport extended by the vanous
departments of Central and Siate Govaernment(s), Financial
ankzrs, Busness assocates and Shareholders atlarge.
Your Directors aino deeply acknowiedge the contribution made

sty dunng s festing time
ana on behalf of the Board

SHYAM S .EHARMA

Chairman and Managing Director

cinted Shri Shyam S Sharma
Company tor a turther
.

inslditions

Ly all the emnployses o e O

Prace « Kanpur
Date : 30-12-2000
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