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NOTICE
NOTICE Is hereby given that TWELFTH Annual General Meeting of the Membws at GANESH

POLVTEX LTD. will be held on Thursday. ine 22nd February, 2001 at 11.30 A.M. at the Registered
office of the Company at Raipur(Rania), Kalpl Road, Distt.KanpurDehat to transact the following
business:

1) To receive, consider and adopt the audited Profit end Loss Account for the yew ended 30th
Seple mber, 2000. the Balance Sheet as at that date together with the fleportsof Directors
and Auditors thereon.

2) To appoint a Director in place of Snri V.D. Khandelwal, who retires by rotation and being
eligible, offers himself for re- appointment,

3} To appoint a Director in place of Shri R.K. Saxena. who retires by rotation and teing eligible,
offers himself for re-appointment,

4) Toappoint Auditors to hold office from the conclusion of this Annual General Meeting until
the conclusion of the next Annual General Meeting of the company and to fix the* remuneration.

SPECIAL BUSINESS

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

"RESOLVED THAT Shri M.P Mehrotra. who was appointed as an Additional Director by

the Board under section 260 of the Companies Act, 1956, and holds office upto the date of
the forthcoming Annual General Meeting and in respect of whom the Company has received
a notice in writing from a member signrfying his intention to propose his candidature for the
office of Director of the Company be and is hereby appointed as Director of the Company
liable to retire by rotation."

6) To consider and, if though fit, to pass, with or without rnodification(s), the following resolution
as an Ordinary Resolution:

"RESOLVEDTHAT pursuant to the provisions of Secfon 94 and other applicable provisions,
if any, of the Companies Act, 1956, the existing Authorised Share Capital ot trie Company
amounting to Rs.tS.OO.OO.OOO/- {RupeesFifteenCnaresonly)comprising of 1,50,00,000
(One Crore Fifty lacs) Equity Shares of Rs.10/-(Rupees Ten only) each be and is hereby
restructured so as to consist ol 1,20,00.000 (One Crore Twenty lacs) Equry Shares of
Hs. 10/- (Rupees Ten only) each, aggregating to Rs. 12,00,00,000/- (RupeesTwelve Crores
only) and 3.00,000 (Three Lacs) Preference Shares of Rs. 100/- (Rupees One Hundred
onfy) each, aggregating to Rs. 3.00.00.OOO/- (Rupeeu Three Crores only), by cancellation
of unissued 30.00,000 (Thirty Lacs) Equity Shares of Rs. !0/- (Rupees Ten only) eaoh
aggregating Rs. S.OO.OO.OOOA (Rupees Three Crores onfy) and creation of 3.00,000 (Three
lacs) Preference Shares of Rs. 100/- {Rupees One Hundred only) each, aggregating to
Rs. 3.00,00,OOO/- (Rupees Three Crores only)."

7) To consider and. if thought f it. to pass, with or without modrtication(s), Hie following resolution
as a Special Resolution:

"RESOLVEDTHAT pursuant to the provisions of Section 16 and other applicable provisions,
if any, of the Companies Ac!, 1956, the existing Clause V of the Memorandum of
Association of the Company be and is hereby deleted and substituted as under:

V. The Authorised Share Capital of the Company K; Rs. 15,00,00,000/- (Rupees Fifteen
Crores only) divided into 1,20,00,000 (One Crore Twenty Lacs) Equity Shares of
Rs, 10/- (Rupees Ten Only) each and 3,00.000 (Three Lacs) Preference Shares of
Rs.100/- (RupeesOne hundred only) each with power to increase or reduce trie capital of
the Company and to divide the Share in the Capital tor the time being into several classes
and attach thereto respectively such preferential, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles ol Association of the
Company for the time being and to vary, modify or abrogate any such rights.privileges or
dbhortibns mSucn manner as rtiay oe permittee by the Companies Act, 1956, or [Irbvioea
by the Articles of Association of the Company for the time being."

8) To consider and. if thought f it, to pass, with or without modiflcation(s). the following resolution
as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions,
if any, of the Companies 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 sihall be of such amount as may from
time to time be provided in Clause Vof the Memorandum of Association of the Company
wrth power to increase or reduce the capital of the Company far the time being into several
classes and attach there to respectively such preferential, qualified and special rights,
privileges or conditions and to vary, modify or abrogate any such rights, ptivileges or
conditions in such manner as may be permitted by the Companies Act. 1956 or any enactment
thereof for the time being in force."

9) To consider and, if thought lit, to pass, with or without modrfication(s). the following resolution
as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 60,81 and all other applicable
provisions, rf any, of the Companies Act, 1956. and the Memorandum and Articles of
Association of the Company and subject to such approvals, consents or permissions of
such authorities as may be necessary and subject also to such conditions or modifications
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 to as Tlie Board'),
the consent of the company be and is hereby accorded to the Board for issue and allotment

on private placement basis to Individuals, Firms. Indian Financial Institutions, Indian/Foreign
Mutual Funds. Domestic Corporate bodies, Foreign Institutional Investors, Non-resident
Indians, Overseas Body coiporates (whether shareholders of the company or not) Cumulative
Redeemable Preference Shares (CRPS) of the face value of Rs. 1007- each with aggregate
nominal value not exceeding Rs. 300 Lacs and such issue and allotment be made in one
or more tranches, at such tirne(s) and on such terms and conditions including the rate of
dividend, amount of premium, if any, payable on issue and redemption, redemption period,
manner of redemption and matters Incidental thereto as the Board may, in its absolute
discretion, deem lit."

11 RESOLVED FURTHER THAT the Board be and is hereby authorised on or before
redemption ol preference shares issued pursuant to this resolution to issue fresh shares
upto Hie nominal amount of the shares redeemed or about to be redeemed as rf those shares
have never been issued to the persons and in the manner and on terms referred to herein
above."

"RESOLVED FURTHER THAT 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 hgreby authorised to do all such acts, deeds, matter and things
as it may in its absolute discretion deem necessary or desirable for the purpose and to settle
any question, difficulty or doubtthat may arise in regard to any such issue or allotment as
1 may, in its absolute discretion, deem fit."

10) ToConsider and, if thought fit, to pass, with orwithout modification(s). the following resolution
as an Ordinary Resolution:

"RESOLVEDTHATpursuanttothe provisions of Section269,198,309,311 ana other applicable
provisons, if an>; of the Companies Act, 1956, read with Schedule XIII to the said Act, consent
of the Company be and is hereby accorded to the re-appointment of Shri SHYAM S.SHARMA
as the Chairman and Managing Director ol the Company tor a period of live years with effect
from 18th September, 2000 on the following terms and conditions :-

A. SALARY
Rs. 50.000/- (Rupees Fifty Thousand only) per month

B- PERQUISITES
1. Tfie Managing Director shall be entitled to perquisites like furnished accomodation or
House Rent Allowance in lieu thereof together with reimbursement of expenses for utilisation
of gas, electricity, water, reimbursement of ordinary medical expenses and leave travel
concession for self and his family including dependents, clubfees, premium towards personal
accident insurance and mediclaim and all other payments in the nature ol perquisites and
allowances as agreed by the Board of Directors from time to time, subject however that the
aggregate monetary value of the perquisites in any year shall not exceed Rs. 6.00.000/-
(Rupees Six lacs only),

EXPLANATION
Tamiy he re means the spouse,dependent children and dependent parents of the Managing
Director.

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

Use of Company's car for official purpose andTelephone at residence (including payment
fof local calls arid long distance official calls), shall not be included in the computation of
perquisites for I he purpose of calculating the said ceiling,

Apart from the reimbursement of ordinary medical expenses, in case of hospitalisation of
the Managing Director and his family, the Board ol Directors shall have the discretion to
reimburse the actual expenses incurred by him including on travel, notwithstanding that the
total perquisites may exceed the limit of Rs. 6,00,000/- (Rupees Six lacs only) in any
. financial yeart however, subject to necessary approvals.

2. Contribution to Provident fund, Superannuation Fund or Annuity Fund will not be
included in the computation of the ceiling on perquisites to the extent these either singly or
put together are not taxable under the Income-Tax Act.

3. Gratuity payable as per the Rules ol the Company and encashment of leave at the end
ot the tenure will not be included in the computation ol the ceiling on perquisites to the extent
the same are nol taxable under the Income-Tax Act.1961,

The Managing Director shall be entitled to reimbursement of expenses incurred by him in
connection with ;he business of the company. The aggregate of the salary, perquisites and
allowances, contribution towards Provident Fund and Superannuation Fund in respect of the
Managing Director, shall always Oe subject 1o the overall ceiling laid down in section 198
and 309 oft he Companies Act, 1956,"

"RESOLVE D FURTHER THAT the Board of Directors be and is hereby authorised to
after.vary, modify anoYorenhance the terms and conditions of appointment of Shri SHYAM
S.SHARMA from tme to timeduring the tenure of his appointment as theManagmg Director
of the Company ncluding the salary and perquisites payable to him, provided however that
the total remuneration payable to him shall not at any time exceed the limit prescribed under
Schedule Xltl and all other applicable provisions of the Companies Act., 1956,"

"RESOLVED FURTHERTHAT wiere in any financial year the Company has no profits or
tts profits are inadequate, the Company may pay to ShriShyamS. Sharma, Managing
Director, remuneration by way of salary and perquisites as specified above as minimum
rernune ration."
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"RESOLVED FURTHERTHAT the Board ol Directors of the Company be and is heieby
authorised lo do all such acts, deeds, matters aM things as may be considered necessary,
desirable or expedient to give eflect to this resolution"

11) ToConsiderarid.HtrxwgMfrltopass.wrtriorwittxxJtrT^
as a Special Resolution

"RESOLVED THAT pursuant to the provisions of sector 314 and other applicable provisions,
if any, o! the Companies Act. 1956 including any statutory modification or re-enactment
thereof tor the time being in force and as may be enacted from time to time, the Company
hereby accords its consent to the appointment of Shn Rafesh Sharma, a relative ot some
ol the Directors of the Company and holds office as Executive Director, lo hci3 and continue
to hold ottce as such lor afurther period ot five years with eftect trom 1 stOctotwi, 3000 on
the monthly remuneration as under

1. BasicSalary Rs. 10.OOOAp.fn.
2. House Ren! Allowance • 40% Of Oasic Salary or

Rs. 4000/-p.m.
3 Conveyance Allowance :Rs 5.0OO/-p.m

•RESOLVED FURTHERTHAT the Board ol Directors of the Company be and is hereby
authorised to sanction at its discretion such increment or promote Stin Hajesh Sharma (o
higher grade provided thai if the total monthly remuneration is fixed at Rs, 2Q.OOQ/- or such
higher sums as may be prescribed Irom time to time by the Central Government the same
shall be paid with the prior approval ol Central Government pursuant to the provisions of
section 314 (IB) and other applicable provisions of the Act."

12) To Consider and, it thought tit, fopass, with or without modrhcation(s), the following resolution
as a Special Resolution .

"RESOLVED THAT pursuant to !he provision sot section 31 and other applicable provisions,
if any, of the Companies Act, 1956 and subject to approval ot the Central Government (he
Articles of Associationol the Company be and is hereby altered by deleting the existing
clause 134 and substituting in its place the following as new clause 134 -

134. Subject to the provisions of Section 198269,309.316 and 317 of the Act, the Board may
tram time to time appoint one or more Directors to be Managing and/or Whole Time Directors
of the Company for a fixed term nol exceeding five years at a time and may from time to time
(subject to any contract Between him and the Company) remove or dismiss him or them
from office and appoint another or others in his place or thetr places. Subject to ifie provisions
of Section 255 ol the Act, a Managing Director, shall not while he continues lo hold the office
be subiect to retirement by rotation The orfice ol Whole Time Director shall, however, be
liable lo determination by retirement by rotation and pursuant to provisions ol the Act, he
Shall be eligible lor re-appointment. A Managing or Whole Time Directo' shall be subject
to the same provisions as to resignation and removal asthe Directors and he Shalt csofaclo
and immediately cease to be Managing or Whole time Director if he ceases to hold office
ol Director for any cause".

"RESOLVED FURT HER THAT the Bean of Directors ol the Company be and is hereby
authorised to take alt necessary steps togive effect to ths above resolution"

13) To consider and. if thought fit, to pass, with or without mrxfi'ication'si. the following resolution
as a Special Resolution.

"RESOLVED in furtherance and partial modrfication to the Special Reaotutcn passed oy me
Members at the Tenth Annual General Meeting of the Company held on 24th March, 1999
that the consent of the Company be ana is hereby accorded to the Board of Directors ol the
Company to get the Equity Shares of the Company deiisted from the AhmedaOad Stock
Exchange. Jaipur Stock Exchange Lid. and the Delhi Stock Exchange Association Lid."

"RESOLVED FURTHER THAT the Board ot Directors of the Cwnpany De and is hereby
authorised to bo all such ads. fleeds, things ana matters as may be necessary to give effect
tothealoresakJresolutio^ "
Registered Office:
Raipur (Rania), Kalpi Pond, By Order of !he Board
Dtsn Kanpur Dehat SHYAM S. SHARMA
Date , 30 12 20'jO Chairman and Managing Director

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE ATTHE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF
AND PROXY NEED NOT BE A MEMBER OF THE COMPANY The Proxy in order io De
effective must be deposited at the registered office o! the company not less than forty eight
hours before commencement of the Meeting.

2. An Explanatory Staternent pursuant to provisions of Section 173 (2) o* the Companies
Act. 1956 in respect of Special Business under Hem Nos. 5 to 13 is annexed hereto.

3 The Register of Members and Share Transfer Books of the Company shall remain
closed from Tuesday, 20th February. 2001 to Wednesday. 21 si February, 2001 (uotn days
inclusive}.

4. Pursuant to Section 205A of the Companies Act, 1956 dividends for the financial year
1990-92 and 1992-93 remaining unclaimed for three years have been tranfeired lo the
General Revenue Account of the Central Government. The Shareholders who have not so
far encashed iheir dividend warrants may prefer their claims lo the Registrar of Conpanies.
U.R.Westcort Building. The Mall, Kanpur. 208 001

5. The Company had despatched refund warrants to the unsuccesstuUpartial allottees in
the Public Isiue of the Company. However, certain amount still stands unclaimed in
Company's fiooks despite repeated reminders. The Shareholders/ Applicants entitled to the
said amount may prefer their c'aim to the Company at its Registered Office

6. As per the provisions ol the amenoed Companies Act. VJ56 lacdi ty for making
nomination is now available tor Shareholders and Fixed Deposit holder ^ ,n respect of the
Shares and Ftxed Deposits held by (hen Nominator canbesut>rrii!ieu\<uf jrrn.-iBa^
prescribed under Companies (Centra! Government's) General Rules and Forms. ' <J b';

Shareholders intending to require information about accounts to be explained at !*ie
the Company alleast a week in advance c* theirmeeting ace requested to mic

to do so, so lhat the papers relating thereto rnay tie made availabl
such information to be lurnished

9 Members are advised to natity change of address, if anv. under their signatures
dearly quoting their Folio No . old iiddre^s alongwith the cianged address wilh Pir, Code

10 In order to ensure prompt response and avoid unnecessary movement oi documents.
members are advised to lodge duly executed Share Transfer Deeds/ Letters for change o!
address1 other Documents addressed to Seer etanai Department at the Administrative OffICH
ot Hie Company at 113/216-B. Swaroop Nagar, Kanpur - 208 002.

Annexure to the Notice
EXPLANATORY STATEMENT PUHSLJANTTO PROVISIONS OF SECTION 173 (2)
OFTHE COMPANIES ACT.19S6-

With a view to broad base ihe Board of Directors ol the Company. Shn M P. M&r.iotra wzrs
inducted as an Additional Director on 26th June. 2000 and he holds oflce upto the date c!
ensuing Annual general Meeting of the Company. As required u:ider Section 357 of me
Comoanies Act, 1956, the Company has received notice from a member alongwith requisite
deposit proposing the candidature ol Shri M.p. Mehrotra as a Director of the Ihe Company,
Shri M.P Mehrotra is an eminent Chartered Accountant with nch experience in Corpor aic
Financial Management and allied areas and is presently holding Directorship in several
renowned Companies. The Board considers it desirable that his continuance on the Board
will be of immense benefit to the Company and accordingly recommends the resolution for
approval.

None ol the Directors of the Company except Shn W.P Mehrotra himself may be considered
as concerened or interested id the resouliori

item No.: 6.7 & 8

1 he Authorised Share Capital ol the Company is presently Rs. 15,00,OO.OOCv- (Rupees
Fiiteen Crores only] divided into 1,50,00,000 (One Crore Fifty Lacs) Equity Shares c.f
Rs.1CV-(Ruppes Ten only) each. In view of the various future plans of the company involving
fresh issue ci capital including preference shares, it has been considered desirable by ifie
Board of Directors to restructure the Authorised Share capital <)i the Company by cancelling
unissued 30,00.000 (Thirty Lac:,; Equity Shares of Hs. 1CV- [Rupees Ten only? each,
aggregating Rs 3.00.00.0001-(Rupees Three Crores only) and cieating 3,00,000 (Three
Lacs) Preference Shares of Rs. 1QQ'- (Rupees One Hundred only; each Alter the proposed
alteration sought to be effected by passing of resolution at item Mr). 6 of ths Notice' the
Authorised Share Capital of the Company wii stand ai Rs i S.OO.OO.OOQ1'- (Rupees Fmeen
Crores Only), divided into 1.20.00.000 (.One Crore Twenty Lacs) Equity Shares of
Rs ID/- (Rupees Ten only] each end 3,00,000 (Three U;:i! Reference Shares t>i
ffs 100/-[,RupeesQneHundreaoniy}eacr

Restructuring the existing capital requires corresponding alteration in existing capital clause
of the Memorandum ana Articles ol Association of your Company which is sought to ae
effected by passing of resolutions at item no. 7 & 8 ol the Notice

None of the Directors o I the company is contemeo or interested in the proposea resolution

Item No. -9

The Company is in the ptocess of implementing detailed restructuring plan involving
operational and financial re- organisation. The financial restructuring envisages reduction
tn overall cost of capital by retirir-g high cost debts through other available funding options.
A detailed proposal has oeen submitted by the company to Ihe financial institutions which
is under their active consideration Tne proposal involves the infusion of additional funds in
the form of capital and accordingly the company intends 'a 'aise resources by is SMS of
Curnulaiive RedeemablePieference Share (CHPS)otthe «~rj{pgate lominai v-i^t: not
eweedngRs.300Lacsonpnvateplacerrienlbasis.lha Cumulative Hedeefi'Baî rtpifti-jr^e
Snares (CRPS)wilibe issued either al par or at a premium and o» such terrT^anocc-rSiicr-s
as may be decided by the Board of Directors uf the Company, subject to sucn consents anu
approvals as may be necessary 1 'e Board recommends the lesoluticn for acceotance by
the members.

The Directors of the Company Tiaybe Seemed '.o be concerned onnterested in the resolution
ta the extent ot the Cumulative Rooeemable Preference Shares (CRPS) subscribed isy
themor lreir:e'ative?(K the •„omp^nv fies) m wh.ch tnev01 ir-t"' if'.Jtrvtjs

Item No.: 10

Shri Shyam S. Sharma was appointed as the Managing Directorof the company for a period
of five years wrth effect from 18th September. 1995 and his term of off ice has e\pireo on 17th
September 20XJG. Keeping m view the significant contribution made by Shri Shyam S. Sh;n ma
during his tenure as Managing Director of the Company, the Board of D'tecwi?cf tne
Company at its meeting held on 29th July, 2000 re-appoini?'j Shi 5nyy :n S bt^; ma as
Managing Director of the Company for a further period of wu years w.c.t 18l!i Sppiember.
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2000 on the terms and conditions as set out in the proposed resolution which are in line with
the requirements ot schedule XIII and other provisions of Companies Act, 1'356. The Board
recommends the resolution for acceptance.

None olthe Directors of the Company except Shri Shyam S. Sharma himself and Shri V.D.
Khandelwal and Shri Sharad Sharma being related to him may be considered as concemixl
or interested in the resolution.

The resolution alongwith Explanatory statement maybe 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.

Section 314 of the Companies Act, 1956 read wilh Rule 10C of the Companies (Centra!
Government's) Genera! Rules and forms, 1956 interalia provides that except with the consen'.
ol the Company in the General Meeting no relative of a Director shall f .old an office or place
ol profit in the company carrying a total monthly remuneration of Rt. 10,0007- and more
except with the approval of the Shareholders accsrded by passing o! a Spscial resolution
attheGeneral Meeting.

It is proposed to re-appoint Shri Rajesh Sharma who is arelatlve of Shri Shyam S Sharma
Managing Director and shared Sharma, Director, as Execuiwe Director of ff e Company for1

a period of five years w.e.t. 1st October, 2000 on the terms and conditions contained m the
Special resolution. The Special resolution set out in the accompanying notice .s intended ic
obtain the approval ot the company under Section 314 o' the Act <n re-spec of Shri Rajesr-
Shaf ma holding and continuing to hold the said office of profit underthe company Mr Raje:;h
Sharma is not a member of the Board. The resolution alsa seeks authority lor the Board tc
grant increments to Shri Rajesh Sharma together with usual allowances and benefits. The
Directors recommend the Special resolution for the app'oval of the members

None of the Directors ol the Company except Shri Snyam S. Sharma, Managing Director
and Shri Sharad Sharma, Director being relatives maybe considered 3!: concerned or
interested in the resolution

None ot the Directors of the Company maybe considered as concerned or interested in the
resolution. '

The Eiquitysharesof the Company arepresentjylistedat Kanpur (Regional Stock Exchange),
Delhi. Mumbai, Ahmedabadand Jaipur Stock Exchange. The Company had to spend
suos'antial amount on account of Annual Listing Fees to the stock exchanges where as the
dealhg in shares is almost nil at the Ahmedabad. Jaipur and Delhi Stock exchanges over
the Icng period The Shares of the Company are mostly traded at Mumbai stockexchange
and expansion of BOLT to other cities imparts sufficient trading opportunities to the members
intending to deal in Company's securities. In order to economise the Listing cost in strained
financial position of the company, the Board of Directors of the Company is of the view that
the E-lqu'ty shares of the company should be delisted (rom the Ahmedabad, Jaipur and Delhi
stock exchanges and company should continue listing al Kanpur and Mumbai stock
exchanges. Although the members of the company had approved the proposal for deli sting
of Company s shares from Ahmedabad and Jaipur stock exchanges at the Tenth Annual
General Meeting of the Company, but the same could not be implemented. A fresh approval
is being sought to get the Equity shares ot the company delisted from Ahmedabad, Jaipur
and Delhi stack exchange as ae\t The delisting of Equity shares will, however, be subject
to necessary approvals anci compliances of relevant guidelines in force. The Board
recommend.; the resolution for approval

Ncne ot the Directors of the Company maybe considered as concerned or interested in the
resolution

All tha dacumenls as mentioned in the notice together with a copy of the Memorandum and
Articles of Association of the Company with proposed changes are available for inspection
olrne misers at the Registered Office of the Company during business hours on all working
days jpto !he date of the meeting.

In order to remove inconsistencies in the Articles of the Association of the Company and to
ensure that the composition of Board of Directors ot the Company is as per the provisions
of section 255 olthe Companies Act, 1956and in line with the Corporate Governance cods,
it has considered necessary to alter the existing clause 134 of the Articles o Association 3!
the Company which is subject to approval of the Central Government in terms olthe provisions
of section 268 of the Companies Act, 1956. The Board recommends the resolution for
approval

Registered Office:
Raipur (Rama), Kalpi Road,
Orstt Kanpui Deha!
Date. 50 122000

By Order of ihe Board
SHYAM S SHARMA

Chairman and Managing Director
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GANESH POLYTEX LTD.

DIRECTORS' REPORT
TO THE MEMBERS

Your Directors have pleasure in presenting the Iwettth Annual
Report together with the Audited Statement a! Accounts of the
Company lor the year ended 30th September. 2COO
FINANCIAL RESULTS

"I he summarised Financial performance of the Company lor
the financial year ended 30th September. .VOOO, as compared ; • the
previous year is as under •

fHs. m /.,'iC;;.-1

1999-2000 1998 99

4501-78 181? .'7

292-06

463.41

Profit before interest and Depreciation

I oss . Interest and finance Expense:.

Gross Protit/(Loss;

Less ; Depreciation

Profit/floss) before Tax

Provision for Tax

Prolit'il.oss) alter tax

Prior Yea; Adjustment (Income Tax!

Add: Surplus brought forward from

Surplus earned to Balance Sheet

(171.35)

149.47

(320.82)

(320.82)

(320,82)

343.83____

DIVIDEND
In view of continued losses, your Directors regret their inability

to recommend any dividend for the year.
OPERATIONS

The Textile Industry in which your Company operates continued
to surfer from the impact of long drawn recession and despite s:uyyish
demand your Company was able to achieve improved 'jumover of
Hs. 4501.78 Lacs as against Rs 3812.77 lacs over the preceding
year. During the year under review, your Company achieved
production of 9632.433 M.T. as against 8305.458 MT. during preceding
yesr.ln view of the unprecedented and uncertain tiends, the margins
continued io remain under severe pressure and the operations
:-csi.i!ied in a higher loss of Hs. 320.8? lacs (previous year Mb. ?4? ?i>
la:*:",; mainly on account of higher costs of power & fue! which r'.;i-- by
41% as against the production growth of 15%(due to sharp rise in
diosel prices during October. 1999). impact of change in policy relating
to valuation of inventories arid above ail continued adverse situation
in the textile industry in successive years. To overcome the adverse
business scenario and to improve upon the competitive strength in
fiercely competitive market, your company has arawn a defied
tinanci:!: .'iMU JAJSinesr, re-siruciujmg pian which is expected tf; enHl.-ie
ycur cvmnny to mit igate t;te haidshipt; experienced Jur ' r i ' 4 in is
lumul'iici;1-; hme.
FINANCE

;h;: ionq drawn recession and continuous losses have
iho delicate financial position of the company leading to
i'.:!auits in honouring its f inanc ia l commitments Your

have formulated a detailed financial restructuring [Man

'•'i, settlement of institutional dues undei O7S SchDinr*
;n of additional funds by iaisiny capital II is gratifying to

i ;:i;.tt 1FCI has accepted the Company's pioposa! under C>! ,̂
Scheme whereas the negotiat ions w i t f i ;i!!iei institution are a;
an adwiiic'j stage.

DIRECTORS
Pursuant to the ptovisions of the Company's Act, 1956 read

with Anicles of association ot the Company Shri V.D. Khandeiwa! and
Shii H K Saxena, Directors of the Company retire from the Board by
rotation a:Ki h,"/ing ei'nible Mi*31/ havt.- offered themselves tor !o
appointment.

"Juring thfl year Shri MP Menrotra was inducted as an additional
ana '''dependent Director on the board ot Directors who holds office
upto the date ot the forthcoming Annual General Meeting and be is
eligible for appointment.

During thi1 year, the Board re-asjpoirsted Shn Snyarn S Sharma
as thti I'Jhainnan and Managing Director oi the Company tor ,\ further
period ot five years v. <,j •' ' B'h '-f-nSpnibtpr. ^:00ii.
AUDITORS

i he term of present Auditors ot the Company, M/s. Mehrotra
Rakesh K.umat & Co.. Chartered Accountants, Kanpur expires at the
conclusion of ensuing Annual General Meeting and being eligible they
nave confirmed their wiHingness io accept office . 'f re-appointed The
Board 'ecommer.ds She appointment

The observations or Auditors in their report read with notes to
the Account are self explanatory and therefore, do not call for any
further comments and explanation
STATUTORY INFORMATION
PARTICULARS OF EMPLOYEES

tmployeos and Management relations continued to remian
cordial, reflecting mutual tm-:!. iioodtv!! arid Management's concern
tor the employees.

As none •"'' the employees o! the Company was in receipt of
remunerate; In excess of the limits prescribed, information as per
section '>'\ I {i'A'i o! Osmpanies Act 1956. read with Companies
(Particulars of Kmployp-es! Mules, 1970 as amended is not given
DIRECTORS' RESPONSIBILITY STATEMENT

As requiroti by recently introduced Section ?17{2AA) ot the
Companies Act. i?5t5, L)irecio;s" Responsibility Statement is set out
in Annexure - I forming part oi this repori.
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS AND OUTGO

As required under Section "I/ MKo; of the Companies Act.
1956, read with Companies :[>!->c;osuru ot Particulars in the Report
of Board of Difectysi Rules ISHH. the particulars relating to
oonservam,;. or t'.nesgy. Technology Absorpt ion and Foreign
Exchange earnings ancf nut',;,: are set out in Annexute-ll. forming
part of this report
LISTING INFORMATION

The f-guit'y Shares of the Company were initially listed at Kanpur
(The Regio!,ai Stock Exchange) Murnbai. Delhi, Ahmedabad and
Jaipur Stock Lxchanges. As the Eauity Shares of the Company had
r.o trading activities at Ahmedabad. Jaipur and Delhi Stock Exchanges
-.:vei a Jasrly long time, d ts proposed to dossstlhe Company's securities
from These LAchanges Accordingly !ne Annual listing tee to Kanpur
and Mumbai Stock Exchange is pak: upto (uie.
ACKNOWLEDGEMENTS "

Y'cur Directors take trus opportunity t./ place on record their
appreciation tor msco-op^r.il'On and support extended oy the various
department;- of Cenirai ^nd S ta te Government(s), l-'mancial
I'isHutions. tvinhcirs. Hubmess associates and Shareholders at large.

YOU i LJuec'lors also deeply acknowledge the contribution made
by a!i ih«-^ ^mpioy^r-:- u! :ne Co:vj;,-iH- dunt'g this testing time

i •:,-=' ann on behalf of the Board
['lace : Kanpur SHYAM S.SHARMA
Date . 30-12-2000 Chairman and Managing Director
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