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FOR ATTENTION OF ALk MEMBERS

A. GENERAL

1. Members who have not yot encashed their dividend warrants tor the year ended qn 31st March, 1998 and Interim dividend
warrants of F.Y. 1999-2000 & 2000-01 are requested to send the sane to the registered office of trie Company^or revaiidation.
Kindly note that rev&Iidated instruments'a/e payabie'a't Ahmedabad only. Memcers are requested'to nole.that for the year ended.
31st March, 1999 no Dividend was declared. • • •

2. Members holding shares of the Company under more thcin'one Ledger Folio are requested io send to the Company details of
all such folios together with the share'certificates for consolidating the folios inlo one. The sa;d,forma(ities will help the members
to get shares in marketable lot. _ , . • '' _

3. Members holding shares in physical form are. requested to quote their New Folio Number in G/&L and members holding shares
in electronic form, are requested to quote their Client ID along with DP_ID in all their future correspondence.

4. At the time of intimating change of address memb&rs are requested to state Jhe'r all folio numbers to get records of'the Company
.updated for at! folioX Members holding' shares in Electronic form ha\/e to communicate change of address to their respective

• ' -Depository Participants (DF's). - - . . . " . • - . ' . ' • .

5. ; "Members are. requested to note the Security Code of the Company (GAEL) and other group Company namely Jupiter. Biotech
Limited (JBL) (Formerly Gujarat Vita Pharma Ltd..) at different stock exchanger, where its snails are lister).

Name of Stock Exchange ^ GAEL JBL
The Stock Exchange, Ahmedabad ' ' *" 20230 -"GUJAMBEX" '• 22850
The Stock Exchange, Mumbai. . "- 24226 - NORMAL ^ , 24099

524226 - .ROLLING Segment . '
•' The Delhi Stock Exchange ' . 7020 : 7103

- .National Stock-Exchange of India Ltd, ' Symbol "GAEL" „ Not Listed
The Jaipur Stock Exchange / ' 127 Not Listed

6. - tn the ease of deletion/transmission due to death of- one. of,the,holders or all holders, as the case.,may be, members .are
requested to complete the formalities at tiie earliest so .as to update the records of the Company. - .

7. Members are requested to sentt to the -Registrar and1 Share Transfer Agent (Physical) his/her Bank Account, details to ensure safe
•and prompt receipt of dividend warrants. This is with a view to avoid'fraudulent encashment of such warrants:,, . . •

8. Members desirous of making nomination may request for Form No.2B from th3 Company.
9. Members desirous of availing ECS facility, as and when implemented, rriay send request for ECS Form from the Company.

B. DE-MATERIALISATION : " - / ,

1.; Members are requested to note that the.shares of the Company are under compulsory demat from 24.07.2000. Members
are further requested to note that the Company has entered into agreements with NSDL & CDSL and scriipt of the Company
has been activated under demat on 27.06.2000 & 23.02.2000 respectively. The ISIN No. INE036B01014 has been allotted
to the Company' Members are requested to approach their DPs for demateriaNsation of Equity Shares of the Company.

2. Members and DPs are requested to send physical shares for demateriatisation only to Jupiter Corporate Services
Limited (Formerly known as Jupiter Telecommunications Limited and jay Vijay Corporate Financial Services Limited) or

., to the Company al; "Amtuja Tower" Opp. Mernnagar Fire Station, Navrangpura, P.p. Navjivan, Ahmedabad-380 014.
Members and DPs are further requested to note that the Company is no^ responsible if physical shares are sent at any
other places including MCS Limited. * • , v

3. Why to Demat: As you may be aware, trading in the shares of Gujarat Ambuja Exports Limited is under compulsory demat
segment. The Concept.of "Odd Lot" in respect of dematerialised shares stands abolished i.e. in the DE|MAT MC-ftE market
lot becomes ONE Share. Dematerialised securities are most preferred by the Banks and other financiers for providing
credit facility against securities. Generally, demated securities attract lower margin and lower interest fate Compared to

; physical securities. Further securities in dematermltsed form reduce all risk of loss, theft of certificates. Under specific
instructions the same can be kept in the "Frozen Mode" by Depository Participant (DP).

FOR ATTENTION OF MEMBERS OF ERSTWHILE QUJARAT AMBUJA CQTSPIN LTD. (GACL) (ALSO KNOWN AS
GUJARAT AMBUJA STEEL LTD & AMBUJA FOODS LTD) AND GUJARAT AMBUJA PROTEINS LIMITED (GAPL)

'{HEREINAFTER ALSO REFERRED AS AMALGAMATING COMPANIES, - -.

1. Members who have notfet exchanged their share certificates of Amalgamating Companies are requested to send their
holding as per* our intimation dated 30.04.99 lo the Registered Office of the Company to get the snares of GAEL in
exchange. Kindly note that without getting the shares of GAEL in exchange, dematerinlisation will not be possible. Further

• . please note that exchange- cum demat is not possible due to exchange ratio and other technical issues.

2. Exchange ratio approved in th? Scheme of Amalgamation?"
for every 4 Equity Shares of GACL = 1 Equity share of GAEL
for every 5 Equity Snares of GAPL = 1 Equity share of GAEL .

3. Members are further requested to note that against tjrtg shares surrendered by them proportionate shares of GAEL will be
issued, . . - * ' + . • ' . • ' . • ' ' . • . \. '•; •'•'••• "* " .

4. Members are also requested to send share certificates in the name of Ambuja Foods Ltd. and/6r Gujarat Ambuja Steel Ltd,
as the name of the Company was changed to Gujarat Ambuja Cbtspin Ltd. In case of GAPL also «end Part-B of the
debenture certificates for which snares in exchange have not yet been claimed. -
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Notice is hereby given that the 10th Annual General Meeting of Members
of the GUJARAT AMBUJA 0KPORTS LIMfTED will be held on Tuesday,
the 25th day of September, 2001 at 10.30 a.m. at Dinesh Kali, Nr.
Income Tax Clrcle^On. Ashram Road, Ahmedabad - 380 009 to transact
the following business. . '
ORDINARY BUSINESS
1. To receive, consider anc1 adopt the Audited Balance Sheet as on

• 31st March, 2001 Profit'& Loss Account for the year ended on that
date; Directors' Report and Auditors' Report thereon-

2. . To note the declaration cr interim Dividend and to declare it as final .
dividend for the year 200,0-2001 •

3. -To appoint a Director in place of Smt. Sulochana V. Gupta, who
• retires by rotation and being eligible, pffers herself for reappoihtment.

4 ,'To appoint a Director in place of Shri Sandeepkumar Agarwal/who •
retires by rotation and tyeing eligible offers himself tor reappdintment.

5. -To appQint auditors to hold office from the conclusion of this meeting
until the conclusion qf the next Annual Genera! Meeting and fix their
•remuneration.

SPECIAL BUSINESS
Revision In theTerrns of Remuneration of Shri Vljay Kumar Gupta,
Chairman and Managtnu Director of the Company.
"To consider and if thought fif to pass' with or without modifications,
' Ihe following resolution as an Ordinary Resolution: <
'•RESOLVED THAT in partial mpdif-cation of earlier Resolutions passed
atthe. Extra Ordinary Genera) Meeting of.the Members held on 2nd
June, 1998, ,and subsequently modified at the Extra Ordinary general
Meeting held on 30th March, 1999 and in accordance with the
provisions of Section 269, 309, 310, 311 and air other applicable
provisions, ff arty, read .v«th Schedule Xllf qf the Companies Act,
1956, the Company hereby approves of the variation in the terrfts of •
remuneration of Shft Vijay Kumar Gupta, Chairman and Managing
Director of the Company (including the remuneration to be pa<d in1

the event of loss or inadequacy of profits in any financial year) with
effect from 1st October, 2001 for the remainder of ihe tenure of his
contract i.e upto' 17th April 2003 as set put in the Supplemental
Agreement entered into between the Company and Shn Vijay Kumar
Gupta, as submitted to-this meeting and initialled by the Chairman
of the meeting for the purpose of identification which supplemental
Agreement ts approved with specific authority to the Board of
Directors of the Company to after and vary the terms and conditions
thereof including (he remuneration so as not to exceed the lifriit set
put in Sections 198, 309 read with Schedule XII! of the Companies
Act, 1956 gr any amendments thereto and as may be agreed to
between the Board of Directors-and Shn. Way Kumar Gupta"
Revision in the Terms,of Remunerationi of.SHrl Manish Kumar
Gupta, Managing Director of the Company.
To consider andJt thought fit to pass with or without modifications,
tfte following resolution as an Ordinary Resolution; ^
"RESOLVED THAT in partial modification of earlier Resolution passed
atthe Extra Ordinary General Meeting of the Company held on 30th
March 1999 and in accordance with the provetons of Sections 269,
'309, 310, 311 and all other applicabte'-provision^ if any, read with
^Schedule Xlll of the Companies Act, 1956, the Company hereby
approves of the variation, in the terms ol remuneratron of Shn
Mantsh Gupta, Managing Director of the Company (including the
remuneration to be paid in the event of loss or inadequacy of profits
in any financial y&ar) with effect from 1st October, 2004 tor the
remainder of the tenure cf his contract ie upto-..27th December,
2003 as set'out in Supplemental Agreement entered into oetween
the Company and Shn Manish Kumar Gupta, as submitted to this'
meeting and initialled by the Chairman of thQ meeting for the purpose
of identification which supplemental' Agreement is appfdved with

' specific authority to the Eioard of Directors of the Company to alter
and vary the terms arid conditions including the remuneration so as
not to exceed the limit set out in Section 198. 309 read with •
Schedule Xltl of the Companies Act 1956 or any amendments
thereto and as may be agreed to between the Board of Directors
and: Shri.(Wanish Kumar Gtuptfc."
.Re-appointment of Shri P. 6. Makhija as an Executive Director
To ccnsKfer and if thought fit tq pass with or without modification, •
Via following resolution as an Ordinary Resolution.
RESOLVEO THAT pureu ant to, the Provisions: of Sections 198,269,
309 and 91! other applicable provisions if any, read with Schedule
Xm of the Companies Act, 1956, Shrt P G MaKhijA be and 13 hereby
fe-appoirlted as ah Executive Director of the Company tor the
period, of 3 years with eflect from 28th December, 20w1 for overall
SuperwsicrfV'managemerit and admmtstratron of 100% ECU Gujarat

• Ambuja Cotspin (Cotepiri Division - Himatnagar jUnit) on Ihe terms
and conolttofis, kiclueirrtg that of remuneration as sat'out- in-the

(explanatory statement annexed to thte notice and whosa office
shall be liable to retire by rotatiori"
"RESCi.VgO'FURTHERTHAt Shfi P G Mal<hija, Executive Director*
Of ttta Company be And 45 hereby authorised, empowered and
vested wftMhe substantial powers of the /nanagement of ttie
Company for carrying out the affairs and activities of the Company
subject to superirrtendencei control fcnd direction of the Board ot
Dfrec*ors of the Company." • -

By order of the Board

Ahmwfcbad , VUAY KUMAR GUPTA
16th July, 2QQJ Chairman an$ Managing Director

NOTES
1. A MEMBER EMTItLEDTO ATTEND AND VOTE ATTHE MEETING IS

ENTTTLEDTO APPOINT PROXYTO ATTEND AND VOTE INSTEAD
OF HIMSELF/HERSELF ANDTHE PROXY NEED NOT BE A MEMBER.
THE INSTRUMENT APPOINTING PROXY SHOULD HOWEVER BE
DEPOSITED ATTHE REGISTERED OFFICE OFTHECOMPANY
NOT LESS THAN PORTY-ElGHT HOURS BEFORE THE
COMMENCEMENT OFTHE MEETING.

2. Register of Members and Share.Transfer Books of the Company will
. ", remain closed from 1 st September, 2001 io 25th Septem&er, 200.1

- (both days inclusive). - • ' ,
3. Unclaimed dividihd upto 1994-95 have been dsposited with Central

Government, and unclaimed dividend forthe yeat 1995-96 & onwards .
will be-'deposited with the Central Government as. per following
chart. Those members whahaye not encashed ttie Dividend warrant
are,therefore requested to immediately forward,the same, duly
discharged to the Company's Share Transfer Agent to facilitate
payment of the dividend.

Financial
Year

1995-96
1996-97
1997-98
1S9&-99
1999-00

Dateot
AGM

27.07.96
24.09.-97
300399

29,09.00

Date of
Dividend
VVarrant

02.09.96
04.11.97
10 OS 99

09 1 ttOO

Due Date
of Transfer.
to Unpaid
Account

Due Date
of accepting
claim by
Company

130996 ' 2707.2003
11.11.97 •• ,24.09.2004
t7.05.99 30.03.2006
No dividend declared.
1611 00 29092007

* Due Date
for Transfer to
Investor
Protection
Fund
13.09.2003 '
11.11.2004
17 05.2006

16 11 2007
Interim: Note:1

2000-01 * 091100 09.1100 09112007 0911.2007
Interim: Note 2

Note I For FY t999-2000 Interim dividend 95°o was paid-after
approval of Annual General Meeting as Fma! Dividend,

Note L1 For FY 2000-01 Interim Dividend «fS% p a was paie^and the
^ same is put for confirmation before the members-at this Aftpual
Generaj Meetingas Ftnjij Diyjden-d'

4 Members are requested to notify immediately any change of address
to their Depository Participants- (0Ps) in respect of their electronic
Share accounts and to the Company at its Registered Office in
respect of their physical Share folios, ff any

5 Ah documents referred to in the Notice are open for inspection at
* the Registered Office ot the Company during office hours x>n all

working days except Sundayb and hohdays, between 11 .OQ a m
and 1 00 p m upto the date of the Annual General Meeting

6. Members who hold shares In dematerialisecl fown are requested
to brjng their Client fD and DP ID numbers for easy identification
of attendance at the meeting.

J Re-appointment of Directors (Pursuant to Clause/49 of psting
Agreement) *
Smt Sulochana V Gupta, .iged 48 years, is industrialist and promoter
of the Company and possesses rich experience of 25 years Sjie
supervises and mofiitor .idministrative functions of the Company.
Her contribution,to maintenance and up keeping of the assets of
the Company \i signrficcint She also actively contributes in the
poBcy decisions of the Company She )s also on the Board of Jupiter
Biotech Limited and Gee Tele Network Limited She is also member
of the Audit Committee 0' the Company
Shri Sandeep Agarwa', aged 30 years and MEJA js associated as
pirsctarwith-thp Company since 1995 He is Chairman of the Audit
Committee of the Company al̂ o He provides hia vakiable advices
m the capacity of professional director. . - ..

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECT4ON
173(2} OF THE COMPANIES ACT, 1956.
ITEM NOS. 6 AND 7
IN RELATION TO VARIATION I^TtHMS OF REMUNERATION OF SHRI
VIJAY KUMAR GUPTA, CHAIRMAN AND MANAGING DIRECTOR AND
SHRIMANISH GUPTA, MANAGING DIRECTOR:
Shn yijrfy Kumar Gupta was appointed as Cnafrrnan and Managing Qireetor
of (he Company w e f. from 18th ApH, 1998 for a period"of 5-yearsaf the
Extra Ordinary General Meeting neld on gncf June 199B wtthout any
remuneration andsubsequentlyUw termspf appointment and remunerâ on
was modified by passing an ordinary resolijtion at the Extra Orcesary
General Meeting of Ihe Company held on SOthMarch, 1̂ 8 with salary of
R£.50Q0QA p m.. and various perquisites with .itmit oiBs.SOKK)/- per
rrtoath Shri Vijay Kumar Gupta is aged 51 yeara wftfr qualificatiort of
BPS and.ft^nagenatfexperience of 30 years He is4nau>triaflst and
piomotei Director and is main contributory to the gro-vthand devjatopment

Urrated artd Guja.rat Ambuja International Pte- Ud, Incorporated at
Singapore He also holds charmanshtp of Stiare 7i"ansfer CojBmittee of
the Company * '
Wftereas Shrî lanfSh Gupta was appointed as Managing Director w.e.f,
from 28trj December, 1998 for a period ot 5 years atthe Extra Ordinary,
4enerai Meeting held on 31 st March, 1999 wffli safery of Rs. 5000QA p.mf •
antfvanous perquisites with limrt of Rs. 300007- p ^
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years with qualification of B.Cdm. He haslo his credit 10 years of
managerial experience. He Is second-generation industrialist, promoter
Directof and has since inception of the Company actively contributed to
the growth and consolidation plans of the Company. He manages day'to
day-affairs of .tfie organisation under the supervision'of the Board. He
also holds Directorship in three other companies namely Gee Tele Network
Umitedr Gujarat Ambuja International Pte. Ltd; incorporated at Singapore,
and The Sayabeah^rocessors Association of India. He is also one Qf the
committee members of the Share Transfer Committee of the Company.
Shri Vijay Kumar Gupta arid Shri Manish Gupta are vested with substantial
powers of Management of the Company for carryjpg put the affairs and
activities} of the Company subject to superintendence, control and direction
of the Board of Directors of the Company.
With a view to Bringing the remuneration of Shri Vijay l^umarOupta and
Shri Manish Gupta in, line with their experience and contribution for growth
of the. Company,-it is accordingly proposed to revise the terms of
remuneration as under for reminder of their tenure .i.e. upto 17th April,
2003 and 27th December, 2003 respectively as under;
t .. Salary: Rs. 1,00,000)- per month (Rupees One Lakh per month)
II Perquisites: Trie Managing Director shall be entitled to following

perquisites as under subject to overall ceiling of Rs-.50.000/-per
month. For the value of perquisites the applicable rules under Income
Tax Act, 1961 shall apply
a) Gas, Electricity, Wnter and Furnishing :The Expenditure incurred

•by the Managing Director on Gas, .Electricity. Water and other
furnishing at residence will be* provided by the Company and
shall be valued as 0er the fncome\ Tax-Rules, 1962:

'b} .Medical: Reimbursement of medical expenses incurred for the
self and family. The taxable value of perquisite would be calculated
as per the rules and provisions applicable from time-to time

"* under the tacome. Tax Act 1961
c) LTA:. Leave Travel Concession- for,ih& self and family in a year,

in accordance with the rules specified by the Company provided
thatpnly actual expenditure shall be reimbursed fotfthe travelling

, purpose The taxable value of this perquisite will be calculated •
as per the,Rufes and provisions applicable from time to time
under.the Income Tax Act, 1961.

d) Club Fees: Fees of clubs subject to" a maximum two ctubs. This1

will not include,admission and life membership fees. Besides,
- fees forobtairvng'tiredit card or its renewalfrom Clubs, would be
i paid in addition to the actual expenditure as Company s business

expenditure
e) Personal Accident Insurance & Life Insurance: Annual Premium

on Personal Accident shaft not exceed Rs SOOOAper month The
Corppany may at any ttrne take Life Insurance Policy under any
scheme including the key man insurance polity for which the
premiums would to3 paid by the Company

f) Ch'suffeur Driven Car: He would be provided wifli chauffeur
driven car whose valuation will be calculated as per the income
Tax Rules, 1963, .'

g) Telephone: Two Telephones at the residence add Mobile phone
v&ll b* provided which wrfl not be conskfered as perquisites;
Note UseofCarforthe'purposeofthebuslneSsoftt^Compahy

• will not be considweci as perquisites Tli« Company shafl -brtf
personal long distance calls, and use of Car for private purpose.

hj Earned- Leave : On full pay and allowance as per the Rules of •
the, Company, but riot exceeding one month's leave for every
eleven months of services, bubject to the forther condition' that

1 tesiW accumulated but not availed will be allowed to be encashed.
The Leave encasbmefit subject to above entitlement wttl be
subject to value as per income Tax Rules, 1962 provided leave
eriea'shed on expiry Of the terms of this agreement will be;
treated as Nil for valuation

t 'i) Contribution to Provident Fund, Superannuation Fupd :
. CofrtnbUtiontoProvtderrtfund.Superannuationfundetc will not
' toe included in the carting on perquisites to file extent these

either singly or put together are not tgxabfeunderthe Provisions
of the Income Tax Act. 1961

j) Qratutty: pratuity payable shall not exceed HaJf Month's salary
for each completed year od services subject to' a ceding of Rs
S.QO.OOO/- (J^peeis Five t,ac$ only)

k) Minimum Salary , In the Usance or inadequacy of proftte m
* ' any f insncial year fie Managmg Directot shall gef.the salary jmd

. snatj be entitled all other perquisites ant̂ befiefit? of wilhdut any
f correapondrng changes flr afteraUons, subject 10 the cewng as

flisy be applicable to hrfh and ot to the Company; in view, of
' ' p/eVislpns of Schedule Xffl of the Companies Act, 1956,

Ml other terms and conditions of .the appointment of Stiri Vijay Kumar
Qupta, Chairmatfand Managing-Director andShn Manish Gupta, Managing
Director̂  as approved earlie.1 by the shareholders will remain unchanged
Th£ Supplemental Agreermtnts enteretf into between the^ompany and

,$&iri V^y^Kymar Gupta and between the Company an§- Shri Manish
-$tfpta,-&ubjetf to approval of members of the Company -are available for
tnsipectfonbetweenllQQa.m and1 00pm on all working days, except

Sundays and holidays afthe Registered Office of She Company. /. . > , •
Shri Vijay Kjumsi' Gupta anc[ Shri Manish Gupta are interested in their •
respective resolutions and Shri Manish Gupla and Smt Sulocharia Gupta
being relative are interested in item no. 6 and Shri Vfjay Kumar Gupta, and

, Smt. Sulochana Gupta being relative are interested in item no 7. No other '»
Directors of the Company Ate m anyway -either directly or indirectly
interested or concerned in the said resolutions, . . . . ' ,

• this may also be treated as an abstract of th.efespective draft Supplemental
Agreements between the Company and Shri Vijay Kumar Gupft^and the
Company and Shri Manish Gupta, pursuant to Section 302 of She Companies T

Act. 1956. ' ' . - ; ' . , • ' . - . • -
The approval of the n;iernbers of the Company is therefore sought to
approve variation in terms of remuneration of Chairman and Managing
Director, Shri Vijay Kumar Gupta and Managing Director Shri Manish

' Gupta under Sectiotr269 of the Companies Act, 1956. , - * .•
The-.Directors recommend the passing of the resolution proposed.in Item .
N o . 6 a n d Item M o . 7;cf t h e notice. " . . - . . . " . . ^ • • '

ITEM NO. 8 .
Shri RG. Makhij.a was appointed as an Executive U'rectorof the Company '

''With effect from 28lh Decemoer, 1998 for period of three.years.Sh'H.P.G, ,
Makhija is working successfully as an Executive Director of the Company
With the dedicated efforts of Shri P.. G. Makhija, tlie.Cbtspin Division has
performed exceedingly well di iring last tf iree years; The "term of appointment

.of Shri R G MaKhija will- expire en 27th December,- 2001: The Soara1 of
Directors in thPir meetrfig -neld on 16th July, 2001 approved the re
appointment ol Shri PG M ikiuja as 4_n Executive Director with effect
fronv28th Decetiber, 2001 tor further period of a years.
Shri PG Makhija, aged 43 years with qualification of M Com LL B
ACS, CAflB-l, ha=: an experience of 23 years in the field of finance
commerce manape>mei'tt ani administration arid as overall in cl-|arge of
the Cotsp.n Division's manufacturing & marketing operations since last- 5
years He is not on the Board of .any uthet company
The terms of re -appointment and remuneration to; be paid to .Shri P.G;
Mak'hqa as Executive Direct sr of the Company, mte» al-a, subject to the
limit prescribed in Part ii of S hedule XHl of the Companies Act 1956 are
as under:
1 . Salary . Rs §5000-^000-65000 oer month
2, Commission on Profi1 : NIL "*
3 Perquisites :

ar Medical Re.imbur? ement : For self ami family, a< oer rules of,
the Company <.ut)j ct tu a of liing o* Rs 15000 per aTmufn

b. Leave Travel Concession : Once In <a /ear as p&r the r,ules of
the Cornpahy

c Club Fees : Fees -if Clubs subject to A maximum of two flubs
This Will not include payment of admisstan and life memberbh'p*
fees

d. Personal Accident Insurance : Premium not <G -exceed Rs
5000A per annum

e,; Company's contrtnutlon towards Provident Fund : Affper the
rules of the Company but not exceeding 12 peicent of the
salaiy as laid dowr untie11 trie Income lax Rules 1962

f Gratuity : Not e cee^ng half-a-mcnth's salary for each
completed yeat of fjorVf^e '

g,. Chauftfeur Driven O r̂ ; Fpt LISP of Company's Business shall be

h, Telet̂ ione : 7wo Te ephc nes at î sidenos 4 Mobte Phone jvtlt oe
pro\(d<*d whtrh-wu* not he treated as perquisife The Company
shall hiil personal I jng < iis^anoe calls

i Reimhursament of expenses ; Ho shaH l^ entifled to
, reimbtrsement of ) xpenses actually and properly incurred by

him foi thp Oiis.net i of the Company
j. Leave entitlement , As per rules of the Company
k Minimum Salary : In tf # absence or inadequacy of profits in

arsy fif ancial year th£ E xpcutwe Director shall get the salary
and shall be em.tfe* I all otnor perquisites and benefits of wirhout

* any corr̂ spondipg ,hanqesoralteraito»s, subject to the ceiling
as rfiav be applies! -e to him and or to t'le Company, in VJQW of
provisions of Sche juio <1H of the Comparer Act, 1956
Exce^M SJifiPG MciKinja node of the Director >ot the Company

' re interested in the said resolution
This fray betreated as an at <3trart of the terms atxl conditions governing
the appoiritmert of the said Executive Qirectoi and memorandum of
interest of Director therein, pursuant to Section 302 otthe Compamps
ACt, 1956
Your Directors ire of JIP oniniori that fha re-af pctntment of Shu PG
Makfiija at an Execiirive Ouster cf the Company v\ou!il resujt in the
better performance of the Co npany and accoi'dmgly recommend passing
the resbluiiOn p-oposed at lt-*m No 8 of tie

Date
Ahmedabad
16th July 200.1

By order of the Board

VUAV KUMAR QUPTA
CHairman and Managing Director
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DIRECTORS' REPORT

To,
, The Members, , "i
Gujarat Ambuja Exports Limited < . x<

Yqur Directors fiave pleasure to present their 10th Report
together With the Audited Statements of Accounts tor the year
ended 31 st March, 2001
FINANCIAL RESULTS , . ,
The summary of the Financial resufts is given belotiv

* " (Rs. in tekha)
PARTICULARS 20OW001

TOTAL TURNOVER ' 4191M9

INCLUDlNtiEXPORTSfFOB} ' ' 2227*39"

PROFIT BfiFORElWTEREST AND

DEPRECIATION AND TAX£S /

LESS INTEREST ' ,

DEPRECIATION

. PROVISION FORTAXAFIQN >

NET PROFIT FOR THE YEAR *

ADO BALANCE OF THE PROFIT f

CARRIEDFROM EARLIER YEAR

LESS fNCOME TAX OF EARLIER

' YEARS » ' ,

tOTAi PROFIT AVAILABLE FOR APPROPRtATIOffe

APK1OPR4ATEP AS UNDER *

1 PROPOSED DIVIDEND ' *

•2, OtVtPEN&DiSTRI&UTtQN-TAX ' ^

^TOTAt APPROPRIATION -

NeTBAUNCElNTHE-pROFrTiLOBSACKOOMt .

MJOUNT eARRIED fO BALANCE SHEET .

ZffTM

835.71

8*63

157? 33

483S6

a2i44'

1712.77

1W=*t •

1103 ' taps

_. the year under report"youp Company has
' reasonably well as compared-to test year.-The Board of Directors

" " " ',"'."" P> '
aid"

fnterjm dividend Of F.Y.
M; 2000. The, Board oflDirecfe?t»SiQ rpt

I as the firtat

CURRENT YEAR'S OU1LOO.K
tne.iXfecttirs^aFe quite *i?pttm î
Company has prepared well.for the adcfitional lever of a^Uvity
in CcittOh Yarn, Bio-Chemical .and Solvent E r̂action division

'II The .yearlue begimoft an (JjpUmiatte note «̂ h Ctotsjift ^

FI8.9.S crpfss jn a frionlh. the So' Ch
ormihg wefl after the rem&vai of

Maize starch

facing
arts. less ttiffli opDmurfcL

W this ffport is baing pre^ntad *
la t̂f both; have &3&n reoelying»gSod /ajrw.

'

; <*nfh(£& WQJS Jf<)F ihe y«an 2001H32
' "In̂ N& l̂ Wco^pata* fts-tht ̂
J |h^€toirt̂ ?y is^bo eSgiar to f̂l
^ftfKt^S^ pnde ttm Sov^Frffrwrit

Thus the Company has planned tor higher production in Cotton
Yarn, Bio Chemical Drvision and the Solvent Extracttqn plants
all over. Besides, the Company 15 waiting for real concrete
steps to allow the Wheat Fiour Exports being made feasiole-
This would help the company restart the Wheat flour miff where
the production hafe been temporarily suspended.

CORPORATE GOVERNANCE, MANAGEMENT
DISCUSSION AND AWAtY&S REPORT;
(In cf tiding aspects of Performance, Opportunities,
Threats & Industries* Analysis)
A. CORPORATE GOVERNANCE:
The Securities and Exchange Board of India (SEBI) has
introduced a compren^nsive ^:ode of Corporate Governance
by amaftoYnerit in the Clause 49 of Listing Agre$frffent, which ts
fo'be implemented on ort)efoie scheduled date of 31.3.2002
for your Company. Your Company has started Implementation
of almost -all mandatory recommendations though last
implementation date is 31 03.2002. A report on- Corporate,
Governance IB provider' elsewnere in this jinmial report.

B. MANAGEMENT DISCUSSION A ANALYSIS: ,
- OVERALL REVIEW; , ' ?

,The year 2000-01 was.renrtirkable in the history, of the
'Company The company is cesebrating the^ completion of the
first decade of its ex*steice and in suph a short lime the
qornpany has made tremendous progress by leaving its marie
in all̂ tie projects and product j that If h&s venhawL The year
has aetfr) many HlGHESTiS v

* Begiatered the highes^ turnover oTR3.419 crores. l
* 'Registered ^be highest export turnover of'R's.241 -crores.
* Achieved Cash' Qpeta&ng Profit before Interest at fts 20.78 cr

1. SEGMENT-WISE PERFORMANCE: ' « f

The Company has interests fn dtversifJe îdos^es aH being
agro-processing mdu&tries. Ihe company's presence , is jn

^ofvent Extraetbn Cotton Yarji, Maize Based $tarch and Other
products (known as Bio-chemt&af products-) anctTVtfheat (tour
and cither products, , ' .,
' COTTON YAttN^ rNOU^TRY S"muCTU»IE AND -
DEVELOPMENT: ' *
This unit ?s Mainly engaged irv manufacterts ol tOO% Cotton
r̂n fc t̂ producing Ring Spji and Opert'End yarn, The aA%ige

co«nt •spun^by the CdEnpart/ h» Jn the f$n90&2C$ tq4^ to
i%ng -signing aid of^-in Ope^ end. The, rffariWis dc^n^ated

, &y arourad 12 major itiaEiuracHjrers wfth no $inoĵ  manufcffiUire7
"hawng rnor̂  than t6% îfere ;{ the mafkei/rhe Osmip r̂iyhiffi
fcieen facing ttsugh comp&tJt'on ffpm vafrous pfc^e?s m th® rrtart^t
btjt oeoause -of its foqus on quality improvement -foe Corrtpfefty-
has been 'able to not ortiy corr iete &utf ats0 rea&e the prfcee

^normally realised b^ the ecmp^'trtors in each product segffl(errf,
t)tmng the yeat there was anti-dympictg Mquir̂ pisopo^ea t» be
carrted out by Soutn Korean govefRmer\t wr«ce the Cornp?tny
was notihQ j?art of the prirnarv investfgatiol̂  ffecentiy'tt Iwas
reported 4hat the South Korea -i ^ovemmeV !̂ n«& dtop^d the

investigairon.-'
1&6% EOU -stains, of tî  C-ompany-'Wslejs'toe Company

exjxtts ^ftfter^Thfe j'ear the dorn|>&
part of its '̂ quirefOiJnts of .©ott<m.

the Cerfipariy'to provide g, better, cofis
f̂em. The oufiook of this irkiu$tt y is o^Rtf

»by fia oelfcer performance this \ ear t
t balancing equipments dari,-^ tt e financial ffc^fQ improve «fe
' th^Company>as also tn$ta8ed!

is irfthe proces^ ej i
'f»e'overairpr0dutfiori and-produc^vttyof
Affect o* this improving the caps a irt
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PEftFORMANCE EVALPATION:
The Cotton Yarn division performed better than the last year.
The division has reported 8.80% increase in the turnover
'coupled with 6.4% increase in the production. The Cotton'yarn
is being sold to more than 30 countries all round the gtobe and
we have been receiving repeat orders. The Company has
fpcussed in producing and maintaining consistent quality by
importing good quality Cotton from USA, Australia and other
countries. The division received long outstanding Capital
Subsidy of fts.15 lakhs during the ye'ar under consideration.

BIO-CHEMICAL DIVISION (MAIZE PROCESSING):
INDUSTRY STRUCTURE AND DEVELOPMENT:
This unit ts mainly engaged in the manufacture of Starch, Liquid'
Glucose, Dextrose M&nohydrate Powder, Matto Dextririe
Powder and the by-products. The products are being sold to
M&Gs, Institutions including Pharmaceutical and FMCG-
companies as also through weif spread'<!6aJer arid distributors'
network throughout "India,
"The Unit faces tough competition from the established players
in the market who have been in this industry slhce fast more

-than 50 years. During the year ail th£ Maize Starbh
manufacturers fetMrre pressure on margins and could do
nothing: about h until their representations to the Government
found favour and the Ex<;ise Duty on Starch was removed and
Maize Starch manufacturers were afforded the leyel-playing
f|eld with the Tapioca Starcb manufacturers who did, not have
to pay any excise. t ' '

P^RFOfflytANQE EVALUATION; -
OtJrmg the y^ar under consideration,the unit faced <acute;
pressureVori-tfee margins, and tnspite of the'-growth Irj turnover
by 15% irt value and 22'% in volumes the untfs performance
was in the-reti. Th£ scenario has changed from March, 2001
and the unit hopes to achieve better results during the financial,

•year-2001-02. • '• - -

SOYA AfcD OTHER Qli£E£DS SOLVENT EXTRACTION:
INDUSTRY STRUCTURE AMD DEVELOPMENT:
The-urrti is engaged in the crushing of Soya Seed an# other, oil
se'fidsVThe pFoductioafacilities are a* Pittiampur (MP) $nd at

1<̂ <S ̂ Gujarat).The Soya Solvent Enaction industry isa volume
t̂sed" industry where, margins are'very thin, in India there are

yeiy few blg'players. in-this .Industry and the ranking of,our
r£ot|ipsny is not far behind.The Company was accredited with

^second Largest Maiiufat̂ iirer'-Ex^orter'award'fQr its So^a
made in the year 1949f200Q, The Industry &

y' facjng over capacity with &srty small lma& la$ng
, Trfe'iGdmpany haa been abte t& sjay-ahead bemuse

-and-twseause of th§ established'market fn
te. ?&e Unit sells its DQC^directiy to" poultry feed and

'mttte In afouî d ,12 covftrias rpuncf the gtobe. W$i'
t̂ jmproving cfemand fa cattle feed and poultry feed*iri India
tte dfeti*r0, for DOC phaH arways be higrtlr and increasing,

rea|teatfor*s" however are determined by.try-woffd
mt«& pff.POO worEdwide, The if^ft at fCadJ

foe-tite certafr^ helped
&$ weWdyrtarKet.Tfte

FLOUR MILL AND OTHER OPERATIONS:
During the year under consideration the Company suspended
its operations of wheat flourTnill from July, 2000 as the prices
of Wheat increased substantially without corresponding *
increase in the^sales realisation. This situation has not yet
improved drastigalty. The Company is watting for some concrete
posttrve developments in-relation to the government's policy to
allow the availa&tity of wheat at cheaper cost for the purpose
of exports of wheat flour.', '

SUBSJPiARY cdMPANY;
The statement under Section 212 of the Companies Act, 1956
in relation to the subsidiary company M/s. Gujarat Ambuja

«International Pte. Ltd-, Singapore is enclosed herewith.

ACCREOITION AND REMARKABLE ACHIEVEMENTS:
The Company continued its. journey to growth, "£he Soya DOC

' exports won the company the coveted recognition of being
Second Largest Manufacturer Exporter in In'dia Based on the-

, performance ttf 1999-00. During the year also the Exports of
DOC have registered tremendous growth. „ -

FINANCE AND INSURANCE: _ - * , -
The Cpmpany has strong Financial Structure,and leverage.
The Company has received vsxcejfent support from its present

'bankers i.e. Bank of !ndia«ahd Punjab National Bank, buring
the period under.report the Company has a!§p received'the
renewal of working capital limits and accordingly executed the
Documents In favour id Bank'of India and Punjab National
Bank under, consortium for revised credit Hrrths of Rs.l4t.50
Crores, t. * -» - •'
During the year under review ttiej Company allotted 13,50,000
10% ;Optfonatfy Convertible Unsecured 'Debentures,

• (hereinafter also referred, as "OCMDs") of Rs, 11GA each to
the promoters,and their relatives on priyste.pfacement pasts*
with <to colnpiiartce of the'provisions ol lhe_ Companies Act,
J956?SEBl {$ubs$antiai Acquisition of Shares and Takeovers)*
Regulations, 1997 and-SEBI Guidelines for Preferential issues.
Out of'holders of 13,50,000 OCUDs, holders of 6.3Q.OOO
OCUDs have exercised .their right ol conversion g'urir̂  tfie-
; y£af upder review which has resulted, in aflottne.nt of;63,00,GQO
' Equfty Shares,o'f Rs.lOA each, at a premium of Re.1A per
Equity S"Hare as ^er the terms and cori3itton$ of issue of
OCUDs which Is reflected in -increase in the Paid up Shares

Coptfat. Th&'Mders of outstanding 7,30,000 OCUDs each of
Rs.110/*- reRayaWe,.ii1 October, 2001 have the right to exercise
the option of jconversk>n during trie currency period-of the

t̂mcterOonskteration tfte- yrtlt it̂ 0^8 t̂$
" '*»T " ' "

ifî Tr.lrrtfo fi&#@e. martsets.Trî  p^n^Wy
gedtentEancfa

1 •During^he î erfed under report*/in ApYil, 200? your Company
also r6teed Rs^ 5 Ctores îrougti i$sue ol ̂ Compftefcial paper

/ (tiereHTajfter aiso-referred'as "CP") f6r ĥ«:h ORISIt has
(plu&} (witti stand by) fating. This^pedtk r̂npany -

'«nue&to raise resowrces. We are: happy to
practice .of pa]sing-;W&rKing, Capita? f>tro'u^h'

,. CP has resulted io substantial savings and Company has oncp
- ^ ao.airf pla^d CP in M^Q^ ,in •demate î̂ isation form aftef

- • "-> pigfeed on^mat̂ rity. X» per gukiejine of'
lia, it has also applied and received ISIN,
1roip 1he National f iM r̂fties^epc t̂ory

* Afi JNs^esets and Jnsurabte ftiterests of trie pompariy,,including

have^een adequately insured against vflrk>us risks arid perils,
, Tjaft DjNctots- *>$v9te cigh ol reltef w«B$ a f̂tH»oefnig,̂ itt thf

not "suffered any losses ,irf Jte ̂ bperty during
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DEPOSITS:
It is reiterated that the Company has paid all its Fixed Deposits,
except Fixed' Deposits ,of Rs.35000 which has :still remained
unclaimed, fhese deposits have been since repaid as claimed
after th.e balance sheet date.

OTHER DISCLOSUFft: OF INFORMATION AS PER
LISITING AGREEMENT WITH STOCK EXCHANGES:
Listing: Equity Shares of the Company are listed on The Stock
Exchange, Ahrnedabad* The Stock Exchange, Mumbai, the
Delhr Stock Exchange, The Jaipur Stock Exchange and'National
Stock Exchange. The Company has duly paid annual Listing
fees, due for -the' year 2001-2002 to respective Stock
Exchanges. 'During the year under report to provide more liquidity
to the investors, the Company has got its shares listed at
National Stock Exchange also. The trading of the Equity Shares

;orthe Company at the National Stock Exchange has started
from 11 th October 2000. The Company has also got listing and

-'trading permission from all the stock exchanges, where the
, shares of the Company are listed, in respect of 63,00,000
Equity Shares of Rs.10/-each issued at premium of'Re.1/- per
Equity Share to the holders of OCUDs' who have exercised
conversion option.- • - <
Qematerlalfsatipn: The Equity Shares of the Company are

. under compulsory demat from 24/7/2000..The Company has*
already entered fhto agreement wrth Central Depository
Services (India) Limited-{CDSL) and National Securities
Depository Limited (NSDL) end 1S1N Np, for the equity shares
of the Company is 1NE036B01014. . ^

THE DIRECTORS AND OTHER EXECUTIVES:
The Company is well supported by the knowledge and
experience of Jts Directors and Executives. Pursuant to the
Provisions of the Companies Act and Articles of Association of f

the Company, Srrit SuJochana V.,Gupta'and Shri-Sandeep
Agarwal, the Directors of the Company are liable to retire by

rrotation and being eligible for reappbintment have^offered
'themselves forreappolnimertt
Considering the contribution made by Shri Vtjay Kumar Gupta,
Chairman and Managing Director and Shri Manish Gupta,
Managing Director if is i>etag proposed to vary terms- of their
remuneration in ijne with the jndustry trend for their respective *
remaining term. sWi P.G. Makhija was appointed as an Escecutive -
Director for 3'years and his tenure, will expire on 27.1&2061,
.hence it has also been proposed to consider his reappointment
as* an Executive Director for further period of 3 years Wve.f.
28.13.2001. \ - ' ,
The Gompafiy JG also apty supported by experts and
prpfessfonats 'in respective f talds *6rcarrying out various
functions at patent and in other areas, ' -

DIRECTORS' RESPOWISIBtUTY STATEMENT: ^ '
*Purs,ti(ant to the requirement under Section 217(2AA) of the
' ' A c t , 1956, with respect to Directors1 fies|>onsi$&ty

ft &~he?eby confirmed: - '* ' ' \
that in r&peetof the accounts tor Hie tendaTyear eroded
34st Ma^b'dOOt, 1he applicable accounting,standards
have' been .followed along with proper expianatiorv-relating
to material"departures;-* , *
*hat th& Oire&ofs toe selected such aeoounfing poScjes
arid applied &wm con$tetently,and made judgefrwwits an<3
estimates that were reasonable and prudent sb as to give
a true and f air view of the state of affairs of theComp&ny

at the-end of-the financial year and of the profit and loss of
the Company for the year under review;

(3) that the Directors have taken proper and sufficient care
for the maintenance of adequate, accounting records \n
accordance with the provisions of tho Companies Act,
195$ for safeguarding the assets of the Company and for
preventing- and detecting fraud and other Irregularities!

(4) that the Directors have prepared the annual'accounts for
the financial year ended 31st Match, 20&J on a *gojng
concern'basis. *

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGS AND OUTGO:
The information regarding above particulars as required under
the provisions of Section 217(1}(e) of the Conjaanies Act,
1956 is attached as Annexure to this report.

PARTICULARS OF EMPLOYEES AND OTHER STATUTORY
INFORMATION: -
There te no'employee drawing more than Rs. t2,00,000 per
annum, where employed for full year or fl$. 1,00,OuO per month,
where employed f̂or̂ a part of the year and hence provRbns of
Section 217 (2A) of the Companies Act, 1956 read with the
Companies (Particulars of Employees) Rutes,1975 is not
applicable., , • ' ' ' .
The Cash flow, Business Profile and the statement under.
Section 2^12 of the Companies Act, 19S6 In respect of
information relating to Subsidiary Company is attached. ,

AUDITORS AND AUDITORS' REPORT :
You are requested to appoint M/s. Kantilal Pate) & Company,
Chartered Accountants and present Auditors of the Company

' to hotdihe offfce from conclusion of this ArinwaKSenerat Meeting,
until the conclusion of .the next Annual General Meeting. They
being eligible for reappolntment have furnished Certificate i
U/s. 224(1)(B) of the Companies Act, 195$ thatfhe appointment
if made at the-ensuing Annual Genera! Meeting w$ he within
the limits specified. ,.i ' ' '
Yhe Audttors r̂eport is'self-explanatory Wh*dj_i3oes not requite
any further clarificationsv •_, " ' , .*

INDUSTRIALREUNIONS: j.
The Industrial Relations of tbe Company with frie personnel

- has continued to be cordial and, amta t̂ate; %iur Dirtctors
acknowledge and appreciate the efforts and dedication of
employees to the Cornpaay. Your Directors wish to place on
recotdthe co-operaiioh received f ream' the &a$and ̂ rkere at
afl levels and at aW-units.

ACK|IOWUEDGEMENT: - ,
Your Director .̂ackfjpwfedge
^inks, Central GoveHHper
tnbusWes Commissioner (Office of; the Development
Commissioner, Esteertftd Customers, ancl dedicated staff for
their continuous co-optation to the growlr> of the Company,

F6r and on behaS ot;%31

rAhmedabad /
fejh. July, 3001

, Support of trre
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