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GTN

NOTICE
NOTICE is hereby given that the Thirtyeighth Annual General Meeting of GTN TEXTILES LIMITED will be held atTriveni Hall,
Hotel Periyar, Aluva -683 101 at 3.30 p.m. on Wednesday, the 16th day of August 2000, to transact the following business:
ORDINARY BUSINESS:
1) To receive, consider and adopt the Audited Balance Sheet as at March 31, 2000 and the Profit and Loss Account for the

year ended on that date together with the Reports of Directors and the Auditors thereon.
2) To consider declaration of Dividend on Preference and Equity Shares.
3) To appoint a Director in place of Shri C. D. Thakker, who retires by rotation, and being eligible, offers himself for re-

appointment.
4) To appoint a Director in place of Shri Umang Patodia, who retires by rotation, and being eligible, offers himself for re-

appointment.
5) To appoint Auditors including for Branches to hold office from the conclusion of this Meeting until the conclusion of the next

Annual General Meeting of the Company and to fix their remuneration.
SPECIAL BUSINESS:
ITEM NO.6 - Resolution for revision in Remuneration of Managing Director, Shri B. K. Patodia for the balance period.
To consider, and if thought fit, to pass with or without modification, the following resolution as an Ordinary Resolution:
"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310, 311 and other applicable provisions, if any, of the
Companies Act, 1956, read with Schedule-Xlil thereto, as amended, and subject to the approval of the Financial Institutions,
approval of the Members be and is accorded to the revision / increase in remuneration and perquisites payable to Shri B. K.
Patodia, Managing Director of the Company from 1st April, 2000 to 30th November, 2004 being the balance period of his
existing 5 year term of Office as set out in the Supplementary Agreement between the Company and Shri B. K. Patodia
produced at this meeting and for the purposes of identification, initialed by the Chairman, hereof.
"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take such steps
expedient to give effect to this resolution.
ITEM NO.7 - Resolution for revision in Remuneration of Managing Director, Shri M. K. Patodia for the balance period.
To consider, and if thought fit, to pass with or without modification, the following resolution as an Ordinary Resolution:
"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310, 311 and other applicable provisions, if any, of the
Companies Act, 1956, read with Schedule-XIII thereto, as amended, and subject to the approval of the Financial Institutions,
approval of the Members be and is accorded to the revision / increase in remuneration and perquisites payable to Shri M. K.
Patodia, Managing Director of the Company from 1st April, 2000 to 30th November, 2004 being the balance period of his
existing 5 year term of Office as set out in the Supplementary Agreement between the Company and Shri M. K. Patodia
produced at this meeting and for the purposes of idenlification, initialed by the Chairman, hereof.
"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take such steps
expedient to give effect to this resolution.
ITEM NO.8 - Consent to create charge, mortgage on the company's immovable properties under section 293(1 )(a) of
the Companies Act, 1956, in favour of Industrial Development Bank of India (IDBI) on pari passu first charge basis
for the additional financial assistance sanctioned by them.
To consider and if thought fit, to pass with or without modification, the following resolution as an ordinary resolution:
"RESOLVED THAT the consent of the Company be arid is hereby accorded in terms of Section 293{1 )(a) and other applicable
provisions, if any, of the Companies Act, 1956, to mortgaging and/or charging by the Board/Committee of Directors, of the
Company of all the movable and immovable properties of the company, excluding assets on which exclusive charge was given
and hypothecation of all movable properties of the company subject to prior charges in favour of bankers for Working Capital,
wheresoever situate, present and future, and of conferring power to enter upon and to take possession of assets of the
company in certain events, to or in favour of Industrial Development Bank of India (IDBI) to secure on pari passu first charge basis:
1. Foreign Currency Treasury Product facility loan of JY.262 Mn. equivalent to about Rs.1000 lacs (Rupees one thousand

lacs only)
2. Indian Rupee loan of Rs.1650 lacs (Rupees one thousand six hundred fifty lacs only) under Technology Upgradation Fund

(TUF) Scheme.
and

3. Indian Rupee Loan of Rs.750 lacs (Rupees seven hundred fifty lacs only) and foreign currency loan of USD 1.685 million
equivalent to about Rs.750 lacs (Rupees Seven hundred fifty lacs only) under Corporate Loan Scheme (CLS).

"RESOLVED FURTHER THAT the Board/Committee of Directors of the Company be and is hereby authorised to do alf such
acts and things as may be necessary for giving effect to the above resolution".
ITEM NO.9 - Change in Articles of Association by virtue of the amendment in the Companies Act and introduction
of Depositories Act.
To consider, and if thought fit, to pass with or without modification, the following resolutions as a Special Resolution:
"RESOLVED THAT pursuant to Section 31 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 such approvals, consents,
permissions and sanctions, as may be necessary from the appropriate Authorities and Bodies, the Articles of Association of
the Company, be and is hereby altered in the following manner and to the extent, set out below:
Insert the following heading and Article as Article 42C after Article 42B.

1
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Dematerialisation:
For the purpose of this Article:-
(1) Definitions

(a) "Beneficial Owner" shall have the meaning assigned thereto in Section 2 of the Depositories Act, 1996.
(b) "SEBI" means the Securities and Exchange Board of India established under Section 3 of the Securities and

Exchange Board of India Act, 1992.
(c) "Depositories Act" means the Depositories Act, 1996, including any statutory modifications or re-enactment thereof

for the time being in force.
(d) "Bye-Laws" means bye-laws made by a Depository under Section 26 of the Depositories Act, 1996.
(e) "Depository" shall mean a Depository as defined under clause (e) of Sub-Section (1) of Section 2 of the Depositories Act, 1996.
(f) "Member" means the duly registered holder from time to time of the Shares of the Company and includes every

person whose name is entered as a beneficial owner in the records of the Depository.
(g) "Issuer" means any person making an issue of Securities.
(h) "Participant1 means a person registered as such under Section 12(1 A) of the Securities and Exchange Board of India Act, 1992.
(i) "Registered owner" means a depository whose name is entered as such in the Register of the issuer.
(j) "Record" includes the records maintained in the form or books or stored in computer or in such other form as may

be determined by regulation made by SEBI in relation to the Depositories Act.
(k) "Regulations" means the regulations made by the SEBI.
(I) "Security" means such security as may be specified by the SEBI.
(m) Words and expression used and not defined in the Act but defined in the Depositories Act shall have the same

meanings respectively assigned to them in that Act.
(2) Dematerialisation of Securities

Notwithstanding anything to the contrary or inconsistent contained in the Act or these Articles, the Company shall be
entitled to Dematerialise its existing securities, rematerialise its securities, held in the Depositories and / or offer its fresh
securities in a dematerialised form pursuant to the Depositories Act and the Rules framed thereunder, if any.

(3) Company to recognise interest in dematerialised securities under Depositories Act
Either the Company or the investor may exercise an option to issue, deal to hold the securities (including shares) with a
Depository in electronic form and the certificates in respect thereof shall be dematerialised, in which event the rights and
obligations of the parties concerned and matters connected therewith or incidental thereof, shall be governed by the
provisions of the Depositories Act, as amended from time to time or any statutory modification thereto or re-enactment thereof.

(4) Option for Investors
Every person acquiring / subscribing to or holding securities of the Company shall have the option to receive security
certificates or to hold the securities with a Depository. Such a person who is the beneficial owner of the securities can at
any time opt out of a depository, if permitted by law, in respect of any security in the manner provided by the Depositories
Act, and the Company shall, in the manner and within the time prescribed, issue to the beneficial owner the required
certificates of securities.
If a person opts to hold his security with a depository, the Company shall intimate such depository the details of allotment
of the security and on receipt of the information, the depository shall enter in its records the name of the allottee as the
beneficial owner of the security.

(5) Securities in Depositories to be in Fungible Form
All securities of the Company held by a depository shall be dematerialised and be in fungible form. Nothing contained in
Sections 153,153A, 153B, 187B, 187C, 372 and 372A, of the Companies Act shall apply to a Depository in respect of the
securities held by it on behalf of the beneficial owners.

(6) Rights of Depositories and Beneficial Owners
(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall be deemed to be

the registered owner for the purposes of effecting transfer of ownership of securities on behalf of the beneficial owner.
(b) Save as otherwise provided in(a) above, the Depository as the registered owner of the securities shall not have any

voting rights or any other rights in respect of the securities held by it.
(c) Every person holding securities of the Company and whose name is entered as the beneficial owner in the records

of the Depository shall be deemed to be a member of the Company. The beneficial owner of securities shall be
entitled to all the rights and benefits and be subject to all the liabilities in respect of his securities which are held by a
depository.

(7) Beneficial Owner deemed as absolute owner
Except as ordered by a Court of competent jurisdiction or as required by law, the Company shall be entitled to treat the
person whose name appears on the Register of Members as the holder of any share or where the name appears as the
Beneficial Owner of shares in the records of the Depository as the absolute owner thereof and accordingly shall not be
bound to recognise any benami trust of equitable, contingent, future or partial interest in any share, or (except only as is
by these Articles otherwise expressly provided) any right in respect of a share other than an absolute right thereto in
accordance with these Articles, on the part of any other person whether or not it has expressed or implied notice thereof,
but the Board shall be at their sole discretion to register any share in the Joint names of any two or more persons or the
survivor or survivors of them.
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(8) Depository to furnish information
Every Depository shall furnish to the Company information about the transfer of securities in the name of the beneficial
owner at such intervals and in such manner as may be specified by the bye-laws and the Company in that behalf.

(9) Cancellation of Certificates upon Surrender by a person
Upon receipt of certificate of securities on surrender by a person who has entered into an agreement with the Depository
through a participant, the Company shall cancel such certificate and substitute in its records the name of Depository as
the registered owner in respect of the said securities and shall also inform the Depository accordingly.

(10) Option to opt out in respect of any security
If a beneficial owner seek to opt out of a Depository in respect of any security and beneficial owner shall inform the
Depository accordingly.
The Depository shall on receipt of information as alxive make appropriate entries in its records and shall inform the Company.
The Company shall within thirty (30) days of the receipt of intimation from the Depository and on fulfillment of such
conditions and on payment of such fees as may be specified by the regulations, issue the certificate of securities to the
beneficial owner or the transferee as the case may be.

(11) Service of Documents
Notwithstanding anything in the Act or these Articles to the Contrary, where securities are held in a Depository, the
records of the beneficial ownership may be served by such Depository on the Company by means of electronic mode or
by delivery of floppies or discs.

(12) Provisions of Articles to apply to Securities held in Depository
Except as specifically provided in these Articles, the provisions relating to Joint holders of Securities, Calls, Lien on
Securities, forfeiture, Transfer and Transmission of Securities shall be applicable to Securities held in Depository so far as
they apply lo Securities held in physical form subject to the provisions of the Depository Act.

(13) Allotment of Securities dealt within a Depository
Notwithstanding anything in the Act or these Articles, where securities are dealt with by a Depository, the Company shall
intimate the details thereof to the Depository immediately on allotment of such securities.

(14) Distinctive number of Securities held in a Depository
The Securities in the Capital shall be numbered progressively according to their several denominations, provided
however, that the provisions relating to progressive numbering shall not apply to the securities of the Company which are
dematerialised or may be dematerialised in future or issued in future in dematerialised form, except in the manner herein
before mentioned. No securities shall be sub-divided. Every forfeited or surrendered securities held in material form shall
continue to bear the number by which the same was originally distinguished.

(15) Register and index of Beneficial Owners
The Company shall cause to be kept a Register and Index of Members and a Register and Index of Debenture holders in
accordance with Section151 and 152 of the Act respectively, and the Depositories Act, with details of Shares and
Debentures held in material and dematerialised forms in media as may be permitted by law including in any form of
electronic media. The Register and Index of beneficial owners maintained by a Depository under Section 11 of the
Depositories Act shall be deemed to be Register and Index of Members and Register and Index of Debenture holders, as
the case may be for the purpose of the Act. The Company shall have the power to keep in any State or Country outside
India a Branch Register of Members resident in that State of Country.

(16) Register of Transfers
The Company shall keep a Register of Transfers and shall have recorded therein fairly and distinctly particulars of every
Transfer or Transmission of any Securities held in material form.

(17) Overriding effect of this Article
Provisions of this Article will have full effect and force notwithstanding anything to the contrary or inconsistent contained in
any other Article of these presents.

ITEM No. 10 - Proposal for de-listing of Equity shares from Ahmedabad, Calcutta and Hyderabad Stock Exchanges.
To consider and if thought fit, to pass with or without modification, the following resolution as a Special Resolution:
"RESOLVED THAT in terms of Guidelines issued by SEBI from time to time and subject to the provisions of the Companies Act,
1956 (including any Statutory modificationfs) or re-enactment thereof for the time being in force and as may be enacted
hereinafter) and subject to such approvals, permissions and sanctions, as may be necessary and subject to such conditions
and modifications as may be prescribed or imposed while granting such approvals, permissions and sanctions, which may be
agreed to, by the Board of Directors of the Company (hereinafter referred to as 'the Board1, which term shall deem to include
any Committee thereof for the time being exercising the powers conferred on the Board by this Resolution), consent is hereby
accorded to the Board to De-list Company's Equity Shares from The Stock Exchange Ahmedabad (ASE), The Calcutta Stock
Exchange Association Limited (CSE) and The Hyderabad Stock Exchange Limited (HSE)".

By Order of the Board
For GTN TEXTILES LIMITED

Place : Calcutta E. K. BALAKRISHNAN
Date : 20th June, 2000 Company Secretary
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NOTES:
1. A Member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself /

herself and the proxy need not be a member of the Company.
2. Proxies in order to be valid must be received by the Company, not less than 48 hours before the commencement of the

Meeting.

3. The explanatory statement pursuant to Section 173(2} of the Companies Act, 1956, relating to the Special Business to be
transacted at the Meeting is annexed hereto and forms part of the Notice.

4. The Register of Members and Share Transfer Book of the Company will remain closed from 10.08.2000 to 16.08.2000
(both days inclusive).

5. Pursuant to Section 205A of the Companies Act, 1956, all Unclaimed Dividends upto Financial Year ended 31 st March,
1995 have been transferred to the General Revenue Account of the Central Government. Shareholders, who have not yet
claimed their Dividend Warrants for the said period, are requested io claim the amount from the Registrar of Companies-
Kerala, Ernakulam by submitting an application in prescribed Form.

6. Consequent upon Amendment in Section 205A of the Companies Act, 1956 and introduction of Section 205C, by the
Companies (Amendment) Act, 1999, the amount of Dividend for the subsequent years remaining Un-claimed for a period
of 7 (Seven) years from the date of Transfer to Un-paid Dividend Account shall be transferred to the Investor Education
and Protection Fund.

Members who have not encashed the dividend warrant(s) for the Financial Year 1995-96 and any subsequent Dividend
payment(s) are requested to make their claims to the Company.

7. Members who are holding Shares in identical order of names in more than one Folio are requested to write to the
Company, enclosing the Share Certificates, to enable the Company to consolidate their holdings in one Folio. The Share
Certificates will be returned to the Members after making necessary endorsements in due course.

8. Members are requested to inform their Bank Account Numbers and Bank Branch details to the Company to enable it to
include these details in the dividend warrants and thus minimise the malpractices of theft of dividend warrants. The above
said information may be given to the Company's Office at 5th floor, Palal Towers, M G Road, Ravipuram, Ernakulam,
Kochi - 682 016 or its R&T Agents. M/s.Karvy Consultants Limited, G-39, Panampilly Nagar, Kochi - 682 036.

REQUEST TO THE MEMBERS
1. Members desiring any information on the accounts at the Annual General Meeting are requested to write to the Company

atleast 7 (Seven) days in advance, so as to enable the Company to keep the information ready.

2. As a measure of economy, copies of the Annual Report will not be distributed at the Annual General Meeting. Members
are requested to bring their copies of the Annual Report to the Meeting.

3. Shareholders who have not paid Allotment money are requested to make the payment along with interest
@ 15% by Demand Draft payable at Ernakulam.

4. Members are requested to inform immediately any change in their address to the Company's Transfer Agents.
5. All communications relating to shares are to be addressed to the Company's Transfer Agents M/s Karvy Consultants

Limited, G-39, Panampilly Nagar, Kochi - 682 036.

Explanatory statement pursuant to Section 173(2) of the Companies Act, 1956
ITEMNO.6&7

The Members at the Annual General Meeting held on 30th July, 1999 approved the re-appointment and remuneration/ perquisites
ofShriB.K.PatodiaandShriM.K. Patodia as Managing Directors for a period of 5 years from 01.12.1999 to 30.11.2004. As perthe
terms of approval, Shri B. K. Patodia and Shri M. K. Patodia, Managing Directors are presently drawing a Basic Salary of Rs.75,000
per month effective from 1st April, 2000.

In view of the increased activities, the Board of Directors of the Company has at its meeting held on 20th June 2000, carried out
variations in terms of the Managing Directors remuneration as payable from 1 st April, 2000 to 30th November, 2004, being the
balance period of their present term as set out below and also mentioned in the Supplementary Agreement between the Company
and Shri B. K. Patodia and Shri M. K. Patodia, subject, however to the Members approving and ratifying the same.
Revised / increased remuneration of Shri B. K. Patodia and Shri M. K. Patodia w.e.f: 01.04.2000
a) Period: Four years from 1st April, 2000 to 30th November, 2004.

b) Salary: Rs.90,000/- per month in the Scale of Rs.90.0QO-10,000-1,30,000 effective from 1 st April, 2000.

c) Commission: Subject to the overall limits laid down in Sections 198 and 309 of the Companies Act, 1956, such percentage
of Net Profit of the Company or such quantum as may be fixed by the Board of Directors for each Financial Year not
exceeding 2% of the Net Profits of the Company each year per Managing Director.

d) Perquisites as follows:

(i) Housing : Rent Free accommodation will be provided to the appointees for which ten per cent of the appointees
salary shall be recovered. In case no accommodation is so provided by the Company, house rent allowance at sixty
per cent of the appointees salary, shal! be paid. In addition, the appointee shall be allowed Company owned furniture
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and fixtures, if required.

(ii) The expenditure incurred by the appointee on gas, electricity and water shall be reimbursed by the Company.
(iii) All medical expenses incurred by the appointee for self and their family shall be reimbursed.

(iv) Leave Travel Concession for the appointee and their family will be allowed once in a year as per the rules of the
Company.

(v) Fees of Clubs subject to a maximum of two Clubs; this will not include admission and life membership fees.

(vi) Personal Accident Insurance, the premium of which shall not exceed Rs. 10,0007- per annum.

(vii) Contribution to Provident Fund, Superannuation Fund, Annuity Fund to the extent the same are not taxable under the
Income Tax Act.

(viii) Gratuity as per the provisions of the Payment of Gratuity Act or as per the Gratuity Scheme of the Company,
whichever is higher.

(ix) Provision of Car with driver for use on Company's business and telephone at the residence.
(x) Leave unavailed of to be allowed to be encashed as per rules of the Company.

e) Minimum Remuneration

The above appointees shall be paid the same remuneration as stated above as minimum remuneration, in the event of
inadequacy of profit subject to the ceiling of minimum remuneration as stated in Part II, Section II of Schedule XIII of the
Companies Act, 1956, with such modifications as may be made therein from time to time being in force.
Further more, approval of the members in General Meeting is required to be obtained for payment of minimum remuneration,
by way of salary and perquisites and allowances as specified above in the event of absence or inadequacy of profit in any
financial year during the tenure of Shri B.K.Patodia & Shri M.K.Patodia as the Managing Directors of the Company.
Shri M.L Patodia, Shri B.K. Patodia, Shri M.K. Patodiaand Shri Umang Patodia being related to each other, are deemed to be
interested in the resolutions mentioned in item nos. 6 & 7 of the notice.

None of the other Directors of the Company is In any way concerned or interested in the resolutions mentioned in item nos.
6 &7of the notice.

The terms and conditions mentioned in item nos. 6 & 7 of the Notice may also bo taken as a abstract of the Supplementary
Agreement made by the Company with Shri B. K. Patodia & Shri M. K. Patodia pursuant to Section 302 of the Companies Act,
1956.

ITEM NO.8
The Company has been sanctioned Additional Financial Assistance from IDBI for its modernisation-cum-expansion plans of the
Company's Units at Aluva, Medak, Nagpur and Shadnagar As per terms of sanction, the said financial assistance shall be secured
by way of mortgage on par! passu first charge on all the movable and immovable properties of the Company, present and future.
The company has undertaken to IDBI that shareholders approval will be taken in the ensuing Annual General Meeting and
therefore IDBI has extended mortgage on the aforesaid financial assistance.
Section 293(1 )fa) of the Companies Act, 1956, provides, inter alia, that the Board of Directors of a Public Company shall not,
without the consent of its Shareholders in the General Meeting, sell, lease or otherwise dispose of the whole, or substantially the
whole, of the undertaking of the company, or where the company owns more than one undertaking, of the whole or substantially
the whole, of any such undertaking.

Since the mortgaging by the company of its immovable properties as aforesaid in favour of IDBI may be regarded as disposal of
the Company's properties / undertakings, it is necessary for the members to pass a resolution under Section 293(1 )(a) of the
Companies Act, 1956.

Copies of the letters of sanction Nos.3993/PFD(197) dated 14th July, 1999 as amended vide letter dated 12th June, 2000, 60171
PFD(197) dated 7th September, 1999 and 13198/CFD(197) dated 3rd March, 2000 received from IDBI is open for inspection at the
Registered Office of the Company between 11.00 a.m and 1.00 p. m on any working day prior to the date of the meeting.

None of the Directors is concerned or interested in the Resolution.
Your Directors commend the Resolution for approval.

ITEM No.9
Consequent to the introduction of the Depository System and considering the benefits of scripless Trading in Book Entry for
electronically, the Company intends to participate in the Depository System.

With the enactment of the Depositories Act, 1996 and amendments to certain provisions of the Companies Act, 1956, a new Article
is proposed to be introduced, briefly stating the frame work of the System of Depository as per the provisions of the Depositories
Act, 1996, with a view to facilitate operation of the Depository System. In view of this, consequent changes are required to be
incorporated in the Articles of Association of the Company by inserting a new Article 42C, so as to be in line with the amended
provisions of the Companies Act, 1956, read with the provisions of the Depositories Act, 1996. A Special Resolution is therefore
proposed for your approval.
None of the Directors is in any way concerned or interested in the Resolution.
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ITEMNo.10

Presently the Company's Equity Shares are listed on the following Stock Exchanges in India:
1) Cochin Stock Exchange Limited (CSEL) - Regional Stock Exchange
2) National Stock Exchange of India Limited (NSE)
3) ' The Stock Exchange Mumbai (BSE)
4) The Stock Exchange Ahmedabad (ASE)
5) The Calcutta Stock Exchange Association Limited (CSE)
6) The Hyderabad Stock Exchange Limited (HSE)
As part of its cost reduction measures and in line with the Circular issued by SEBI for voluntary De-listing of the Company's
Securities, the Company has proposed De-listing of its Equity Shares from ASE, CSE and HSE.
With the net working facilities of BSE and NSE, the Members of the Company have accessed to on-line dealings in the Company's
Equity Shares across the Country.Trading volumes on ASE, CSE and HSE in the Company's Shares are very low.The proposed
De-listing of the Company's Equity Shares from ASE, CSE and HSE will not therefore adversely affect any Investor including the
Members located in regions where the said Stock Exchanges are situated. Company's Equity Shares will continue to be listed on
CSEL, NSE and BSE.
Members approved by a Special Resolution is necessary for De-listing Company's Equity Shares from ASE, CSE and HSE.The
proposed De-listing is in the interest of the Company and the Board commence the Resolution for acceptance by Members.
None of the Directors is in any way concerned or interested in the Resolution.

By Order of the Board
For GTN TEXTILES LIMITED

Place
Date

Calcutta
20th June, 2000

E. K. BALAKRISHNAN
Company Secretary

Registered Office:
ErumathalaP.O.,
Aluva-683105

SHAREHOLDER INFORMATION
Stock Exchanges on which the Company's Securities are listed.

The Company's securities are listed at the following Stock Exchanges:

(1) Cochin Stock Exchange Limited
MES Dr. P. K. Abdul Gafeer Memorial Cultural Complex,
36/1565, 4th floor, Judges Avenue, Kaloor,
KOCHI-682017

(3) The Stock Exchange
Phiroze Jeejeebhoy Towers
Dalai Street
MUMBAI - 400 001

(5) The Calcutta Stock Exchange Assn. Limited
7, Lyons Range
CALCUTTA - 700 001

(2) The Stock Exchange Ahmedabad.
Kamadhenu Complex,
Opp.Sahajanand College,
Panjarapole,
AHMEDABAD - 380 015

(4) The Hyderabad Stock Exchange Limited
3-6-275, Himayatnagar
HYDERABAD - 500 029

(6) National Stock Exchange of India Limited
Capital Market - Listing
Trade World, Senapati
Bapat Marg, Lower Parel,
MUMBAI-400 013

The Company has paid Annual Listing Fees to each of the above Stock Exchanges for the Financial Year 2000-
2001.
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DIRECTORS' REPORT
To the Members,

Your Directors have pleasure in presenting the Thirtyeighth Annual Report together with the Audited Statement of
Accounts for the year ended 31st March 2000.

FINANCIAL RESULTS
Year ended Year ended

31.3.2000 31.3.1999
(Rs. In lacs) (Rs. in lacs)

INCOME:

Net sales/Income from operations 20051 17229
Other Income 200 228

Total 20251 17457

EXPENDITURE:

a) (Increase) / decrease in Stock in trade 1017 (278)
b) Consumption of raw materials 9512 8395
c) Staff Cost 1578 1468
d) Powers Fuel 2226 1814
e) Other Expenditure 3076 3065

Total 17409 14464

Operating profit 2842 2993

Interest 1527 1592

Profit before depreciation and taxation 1315 1401

Depreciation 1173 983'

Profit before tax 142 418

Provision for Taxation - 12
Net Prof it 142 406
Prior period adjustments - 4
Excess provision for taxation for earlier years
no longer required written back 65
Investment Allowance Utilised Reserve
no longer required written back 114
Balance brought forward from previous year 276 273
Profit available for appropriations 597 683
APPROPRIATIONS:

Dividend on
Preference Shares:

Interim 246 228
Proposed Final

Equity Shares:

Interim 91
Proposed Final - 114

Corporate Dividend Tax 37 35
Transfer to General Reserve - 30
Surplus carried to Balance Sheet 223 276

DIVIDEND

On account of lower profitability, your Directors recommended and paid Interim Dividend of 10% on the Equity
Shares and an Interim Dividend of 13% & 11% respectively on 15,70,000 and 3,80,000 Redeemable Cumulative
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DIRECTORS' REPORT (Corny;
Preference Shares. As no final dividend has been recommended on the equity shares and the Preference
Shares, the interim dividend paid, shall be fully adjusted as final dividend for the financial year ended 31st March,
2000.

PERFORMANCE REVIEW

The Textile Industry, more particularly the Spinning Industry, has been passing through a very difficult phase
continuously for the past few years and the financial year under review is no exception to the prevailing scenario,
except there are signs of recovery in the 4th quarter. The depressed market condition is not confined to the
domestic market, but also in the global market where your company is operating. Despite the difficult situation,
due to sustained marketing efforts, your company was able to step up sales from Rs.172 crores to Rs.201 crores
in the year ended 2000. This was done inspite of loss of production for 14 days in Aluva and 29 days in Medak
due to labour unrest.

Even though the sales went up by about 17% as compared to last year, the profits declined substantially due to
several reasons. The Yarn Processing Unit of the company at Shadnagar which was expected to generate cash
profits in the current year could not do so due to lower capacity utilisation and consequent erosion of margin. As
a result, this unit while could earn interest but was not in a position to provide depreciation fully amounting to
Rs.258 lacs. Efforts are being vigorously undertaken to improve the capacity utilisation in the current year and
consequently the operating results.

On account of severe competition in the international market, the company had to work on lower margins in order
to ensure business volumes. Moreover, power and fuel charges have gone up from Rs.1814 lacs to Rs.2226 lacs.
Inspite of all these factors, the operating profit marginally came down to Rs.2842 lacs from Rs.2993 lacs in the
previous year. After providing for interest, the gross profit before depreciation came down to Rs.1315 lacs against
Rs.1401 lacs in the previous year. Due to higher provision of depreciation from Rs.983 lacs to Rs.1173 lacs in
the current year, the net profit after tax has come down from Rs.406 lacs to Rs.142 lacs.

The performance of the company in the current year is expected to improve due to marginal expansion and value
addition measures undertaken by the company. Moreover, demand and market conditions are slowly improving
and with availability of good quality cotton at economic prices, the company is expected to show better results.

EXPORT AWARD

We are glad to inform our Shareholders that once again The Cotton Textiles Export Promotion Council has
awarded GOLD TROPHY for the year ended March, 1999 to your company for excellence and leadership in the
field of cotton yarn exports. This is the 13th Gold Trophy received by your Company during the past 14 years.

MODERNISATION AND UPGRADAT1ON OF TECHNOLOGY

In the post WTO scenario, where competition will be severe, it is imperative to improve the operational efficiencies
by cutting costs and increasing productivity. The Textile Ministry, in order to make the Indian textile industry
globally competitive, has launched Textile Upgradation Fund which provides 5% interest subsidy on the loans
eligible under the scheme. Your company, which has been continuously undertaking modernisation, marginal
expansion and upgradation of technology, is taking advantage of the above scheme and has undertaken a
project at a cost of Rs. 282 million. With this scheme, we are installing balancing equipments in Yarn Processing
Unit to make optimum use of the existing infrastructure, expansion of 5280 spindles in Nagpur Unit, enhancement
of twisting capacity for greater value addition and modernisation & upgradation of technology of existing
productive assets. As reported last year, the implementation of SAP R/3 ERP Software is in progress.

DEMATERIALISATION OF SHARES

The Company has signed tripartite agreement for joining the Depository System with National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) for enabling investors to hold
and trade in Company's shares on Electronic form. Any Shareholder opening a Securities Account with a
Depository Participant (DP), can hold Shares in GTN Textiles Limited in the Form of an Electronic Entry. Dealing
in Shares in electronic form eliminates loss, theft, mutilation, bad deliveries, forgeries, fake certificates, etc
associated with physical handling of Share Certificates besides reducing transactional costs to the Investors.

The adoption of DEMAT (Dematerialise) of shares necessitates certain alterations to the provisions of the Articles
of the Association of the Company. An appropriate special resolution for affecting these alterations is being
proposed in the ensuing Annual General Meeting, for Shareholders approval.
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