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BOARD OF DIRECTORS .
Shri Vijay Kumar Gupta, Chairman & Managing Director . SCHEDULE OF ANNUAL GENERAL MEETING
© Shri-Manish Kumar Gupta, Managing Director ..~ - 1 Day : Tuesday :

" Shri P.G. Makhija, Executive Director : ) -

Smt. Sulochana Gupta Date‘ 1 3ist December, 2002

Shri Sandeep Agarwal : ' . -|-.Time : 10.30 am.
Shri-Jagdish_Sharan Varshneya o ) .Venue: Dinesh Hall
Shri Chaitan M Maniat - , Nr. income Tax Circle,
-Dr. Mahasukh(al N Vora (Resigned on 19.10. 2002) t Off. Ashram Road,
'CHIEF FINANCIAL OFFICER & COMPANY SECRETARY * ¢ - .. Ahmedabad.- 380 009.
. Shri Kaushik C Khona ‘ . B - v
' COMPANY SECRETARY o R ' v
Shri Sanjay S Maniar "| cONTENTS . _ PAGE NO.
AUDITORS / ' o .
M/s. Kantilal Patel'& Co., ) | information to Members . _ oo
Chartered Accountants, ST S Notice of Annual General Meeting 24
{Member: IA Internatlonal USA). o ) - S . - .
T . .| Directors’ Report . - - 57
BANKERS : Co :
Bank of India - : o Corporate Govemance Report . . 8-12
: F’unjab National Bank . g Au d:tors Repo i | - - 13
- -SHARE TRANSFER AGENT (PHYSICAL FORM) Balance Sheet o ‘y ‘. TS :

. Jupiter Corporate-Services Limited, oo )
“““Ambuja Tower” Opp. Memnagar Fire Station, LR Profn & Loss Account »v S S 15
o Navrangpura PO Navuvan Ahmedabad - 380 014 :

Sl ."Schedules & Notes on Accounts . 1623

S SHARE T‘?ANSFER AGE"{T (ELECTRONIC FORM) o S BRI E .

 MCS LIMITED : : : i = V‘Cash Flow Statement . ST 24‘
 Sri Venkatesh: Bhavan, - i aa aa] ~Statement uls 212 : X B

" RDII - MIDC, ‘Andheri (E), .
Mumbai - 400 093, - Gl
i (For sending ‘shares through -DPs, DPs and members
““are requested to send their physical shares’ for -

- Dematerialisation to\Jupner Corporate Servuces L1m|ted, _' -

i.e. Reg(strar for physical torm only) . : -

 “. Annual Reportoqu;aratAmbu;a lntematlonalPte ud. - 2527

‘Consohdated Financial State-ients - T 27-36

| SUBSIDIARY : Gu;arat Ambu;a Inteznational Pte. Ltd’ Slngapore Jats N L ¥
PLANTS i : o : o
1.-100% EQU Cotton Spmmng va1saon 2:Bio-Chemical Divtsion‘ o ) . ;‘ 3. Soivent Extraction Unit-
Vil Dalpur Dlst Sabarkantha - ' Vil. Dalpur, Dist. Sabarkantha Nani Kadi, Dist. Mehsana
4. 100% ECU Soivent Extraction Unit-1l 5.Solvent Extraction Unit-ll] 6. Solvent Extraction Unit-lV

| “Katdi, Dist. Mehsana . : Kadi, Dist. Mehsana - - ©- . Pithampur, Dist. Dhar{M.P)
7. Solvent Extraction Unit-vV =~ '8.Edible Oil Refineries & Vanaspatx 9. Wheat Processing Unit

Jaipur, Rajasthan - - ' Ghee Unit, Kadl Dist. Mehsana- ' . Kadi, North Gujarat,

RECENT DEVELOPMENTS: SCHEME OF ARRANGEMENT FOR REPAYMENT OF CAPITAL TO SMALL
. SHAREHOLDERS AND CONSEQUENT REDUCTION OF CAPITAL

Considering the difficuities as regards to marketabiiity of holding in smaii lots and dematerialisation cost faced by the sharehoiders holding
shares in small lots in physical from, the Company has proposed a Scheme of Arrangement with its Equity Shareholders for repayment of
capital to the small Resident indian Sharehoiders holding up to 99 Equity Shares in.a folio in physical form which is subject to approvals and/
ot sanctions from members. creditors, appropriate authorities and Hon’ble High Court of Gujarat. The Company has received necessary
direction from the Hon'ble High Court of Guijarat for convening the meetings of eligible shareholderg, otier shareholders, unsecured creditors
and securet creditors for the said purpose. Accordingly, the meetings of eligible shareholders, other shareholders, unsecured creditors and
secured creditors are scheduled on Thursday, the 21st November,2002 at 11. 00 a.m.,12.00 noon, 2. 00 p.m. and 3.00 p.m. respectively at Dinesh
Hall, Nr. income Tax Circle, Off. Ashram Road, Ahmedabad : 380 609.

The record date for above purpose was 25.10.2002. As per the provision of the Scheme the small shareholders, as defined hereinabove, who
desire to continue as shareholders of the Company have to execute, sign and send theoptuon form, which is part of the Scheme, so as to reach
the Company on or before 25.11.2002 i.e. last date for exercise of option.The Small shareholders who do not opt to continue as shareholder
of the Company within aforesaid prescribed time, wiil be considered for repayment of capital at Rs.10/- per Equity share witlout any further
. acts or deeds either on the part of shareholders or the Company and accordingly after the sanction of Scheme by the appropriate authorities
and Hon'ble High Court of Gujarat the repayment warrants/ cheques will be sent to the said small shareholders and consequent reduction of
the paid up share capita!l witl be made. [t is also proposed that the shareholders who would be eligible for capital repayment woutd not be
ehglble to receive dividend declared. if any, for the Financial year 2001-02:
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Consequent upon amendment in Section 205A ct the Compa"~es Act, 1956 and introduction of Sectior: 205-C in the Companies Act, 1956, the
amount of dividend remaining unclaimed for a period of sever years shal! be transferred to the invesor Education and the Protection Fund.
Thereaher, members, shall not be able to register their claim in respect of their unencashed dividenss. Members who have not yet encashed
their dividend warrant(s) are requested to make tneir claims 1z the Combany. without any delay.
Members holdmg shares of the Company under more than one Ledager Folio are requested to send to the Company details ofallsuch folios togeher
with the share certificates for consolidating the folios into gne. Tre said formalities whl help the membs-s to get shares in marketabie lot.
Members holding shares in physical form are réquested to guote teir New Folio number in GAEL and = efnbers holding shares in electronic izam
are requested to qucteé their Client 1D along with DP_ID in all weir future correspondence. -
At the time of intimating change of address members are redussted to state all their folio numbers te et records of the Company updatee tor
all folios. Members hoiding shares in Efectronic form have to cemmunicate change of address to their ~espective Depository Participants (CPs).
in the case of deletionransmidsiondue to death of one of e nolder ot ail raiders, as the case may e, members aré requested to corro:e e
the formatities at the earliest so.as to-update the records of i~e Company. «
() Asmandated by SEBI, the Company will be providing Eizzt onic Clearing System (ECS) facility
*  able to receive their dividend by way of eiectronic crect directly to their bank account. In the assence of availing of this option by the
* members, the Company shail serid warraris for distrbusng dividend. ttembers desiring to avai' -iis ECS facility are requested to provide
the partiGulars as per format given below and send it directly to the Company’s Registrar and Trz~sfer Agents (Physical form), M/s. J
Corporate Services Limited or to the Reg:siered Office of the Comeany in case of shares he 2 in physical form and to me respect
[ -pository Participants in case the shares are held in ¢amat form: . .
Name of First Holder (in Block Lette:;
Registered Folio No..
Name of the Bank
Branch Name and Address
Account Number (As appearing on ine Cheque B5ok) :
Ledger Fofio Number {As appearing on the Chegus Book) : v
Account Type (Saving Bank A/c, Cufrent A/c, Cas7 Credit Aic)
9 Digit Code Number of the Bank & Branch appe;mg on the : s . .
MICR cheque I$sued by the Bank (Piease attach a Photocopy i
of the‘cheque for verifying the accuracy of the MiCR Code) : - : =
9. . Signature of First Holder : : : . :
{Members may piease note that the Company shzi not be liabte for any toss or damags whigh may arise out of submission of any
: incorrect particulars by the members.} . : : e BN . )
(i)  With a view to provide protedxon against fraudulent enczshment of dividend warrants, the memrers were requested in the past to provide
their bank account numbers, names of the banks and axdresses of tha branches to-enable tne Company to incorporate the said datails
in the dividend warrarits: Those members who have notyet provided such information are againrzquested to' provide these details quating
thair folio numbers 1o reacn the Companv latest by 15t December, 2002 {0 enable the Cormzany to mcorporate this information i the
+. dividend warrants. Members will appreciate that the Conpany will notbe reSponsnble for ar.y icss ansmg out such fraudutent encashment -
 ofdividend warrants.’ R

2 the members whereby members wi oe

RN RO I N RN N

. (iii} Members holding shares in eiectromc form may please note that their bank de'arls as 1um shed by the resnechve Deposrlones 1o the -

Company will be printéd on the dividend watrants as per the applicable regulations of the Depcsitories and the: Company willnot enterain =~
any direct request from stich members for change/ delevon inrsuch bank detaﬂs Such membe-" may therefore grve ms(ructlons reg zrding
bank accounts to their Deposnory participants only.

" Members holding shares’in physical from and desirous of ma xing nomman:n may request for Forrr 2028 from the Company or Reglstrar and
* ~'Share Trangfer Agents {Physical Form) M/s. Jupiter Corporate Services Limited. In case of shares hedin demat form the ncmmahon hasto be :

" lodged with members’ Deposrtory Famcnpams . S

. DPs, DPs and members are further requested to note that the Companyls not responsrble if physxcal shanes are sentat any other places |

. DEMATERIALISATION 3, T

. Why to Demat: As you may beaware, tradmg in the shares of Gujarat Ambu;a Exports Limited is under compulsory demat segment.The

Members are requested to note ma! the shares of the Company’ are under compulsory demat fmm 24 07 2000 Members are fur!her
requested to note that the Company has entered into agreements with NSDL & CDSL and script of the Company has been activated under
demat on 27.06.2000 & 23.02.2000 respectively. The ISIN No.INE036801014 has been auotted tothe Company Members are requested
to approach thear DPs for dematerialisation of Equity Shares of the Company.

Members and DPs are requested to send physical shares for dematerialisation only with Jupner Corporate Serwces anlted orto the
Company at“Ambuja Tower” Opp. Memnagar Fire Station. Navrangpura. Po. Navjivan, Ahmedabad-380 014. For sending shares through

including MCS Limited.

Concept of “Odd Lot”in respect of dematerialised shares stands abolished i.e. in the DEMAT MODE market lot becomes ONE Share.
Dematerialised securities are most preferred by the Banks.and other financiers for providing credit facility against’ securi!ies.
Generally, demated securities attract lower margin anc lower interest rate compared to physical securities. Further securities in
dematerialised form reduce al nsk of loss, theft of certiticates. Under specific mstructions the same can be kept in the“Frozen Mode” -
by Depository Participant (DP).

. FOR ATTENTION OF MEMBERS OF ERSTWHILE GUJARAT AMBUJA COTSPIN LTD. (GACL) (ALSO KNOWN AS GUJARAT AMBUJA STEEL

. Members who have not yet exchanged their share certificates of Amalgamating Compariies are requested to send their holding as per

LTD. & AMBUJA FOODS LTD) AND GUJARAT AMBUJA PROTEINS LIMITED (GAPL) (ALSO REFFERRED AS AMALGAMATING COMPANIES.

our intimation dated 30.04.93 to the Registered Office of the Company to get the shares of GAEL in exchange. Kindly note that without

getting the shares of GAEL in exchange, dematerialisation will not be possible. Further please note tha exchange cum demai is not

possible due to exchange ratio and ather technical issues.

Exchange ratio approved in the Scheme of Amalgametic .:  for every 4 Equity Shares of GACL = 1 Equuty share of GAEL -
forevery 5 Equity Shares of GAPL = 1 Equity share of GAEL -

Members are turther requested to note that against the shares surrendered by them proportionate shares of GAEL will be issued.

Members are also requested to send share certificates in the name of Ambuja Foods Ltd. andier Gujarat Ambuja Steet Ltd., as the name

of the Company was changed to Gujarat Ambuja Cotspin Ltd. In case of GAPL also send Part-8 of the debenture certificates for which

shares in exchange have not yet been claimed. . :
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NOTICE

Notics is hereby gven thit”

e 11% Annual

of GUJARAT AMBUJA EXPORTS LIMITED will be heid on Tuesday, the
31st December.2002 at 10.30 a.m. at Dinesh Hall, Nr. Income Tax

_ Circle, Off. Ashram Road, Ahmedabad — 380 009 io tr

rsact the

following business.
ORDINARY BUSINESS

1.

‘To receive. consider and adopt the Audited Balance Sheet as on

31st March 2002 Profit & Loss Account for the year ended on that
- date, Directors’ Report and Auditors’ Report thereon.

To ‘declare awidend on Equity Shares {See Note 4)
To appoin: & Director in place of Shri Jagdish Sharan Va'shneya
‘who retires by rotation and being eligibie. offers tumself for
reappointnant. - ;
To appoint a Director in place of Shri P. G. Makhija, who retires by
rotation an being efigibie offers himself for reappointment
To appoiri;a Direc.or in place of Smt. Sulechana V. Gupta: who
retires by o Station’ and being eligible offers herself for reapsomtment.
To appoint auditors to hofd office from the conclusicn of this
meeting untl the conclusion of the next Annual generai Meeting
and fix thé&w remuneration. -

SPECIAL BUSINESS

7.

8.

Place :
Date

Appointment of Shri C. M. Maniar as Dlrector of the Company.
To Torsicer and if thought fit to pass with or without modifications,
the follcwng resolution as an Ordinary Resofution :

"“RESOLVED THAT Shri C. M. Maniar, who was apsointec as an
Additionz: Dwector by the Board of Directors of the Company under
Section 25 of the Companies Act, 1956 (herenafter referred to as
“the Act'i znd Article 124 of the Articles of Associzton of the
Company and who holds his office up to jne date of this Annual
General Meeting and in respect of whom the Company has received
a notice in writing under Section 257 of the Act from 2 member
signifying his intention to pgopose Shri C. M. Maniar. as a candidate

- for the office of Director, be and is hereby appointed as Director of .
_the Comgany subject to reuremem by rotation under the Articles of.

Associaton of the Company”

Re-appointment of Chairman Shri Vijay Kumar Gupta, as Managing
Director of the Company.

Jo consider and if thought fit to pass with or without meaif Hfications,
the fofiowing resolution as an Ordinary Resclution:

RESOLYED THAT pursuant to the Provisions of Section 198, 269,
. 309 anc a4 other applicable provisions it any, read with Schedule

~Xilf of the Companies Act, 1956, and/or any statutory modification -

or reenaciment thereof from time {o ¢~ 2nd in force e consent

of the Company be and is hereby accorded to the 'e«aopomtmem‘
- and pagment of remuneration to the Chairman Shri Vijay Kumar

““Gupta as Managing Director of the Company for a period of Five (5)
years wih effect from 18th April, 2003 on the terms and conditions

‘as mensicned in the. Agreement to be entered into between the -
'Compar.-_r and Shri Vijay Kumar Gupta, a draft whereof guly initialled -
- by the Cnairman for the purpose of identification has been placed -

‘before ¥e meeting, which Agreement is hereby specifically approved

with powers 10 the Board of Directors (whic:, term shall be deemed: -

to include any. committee thereof for the time being and from time

“to time. © which alf or any of the powers hereby conferred on the’ - -

. 'Board by this resolution may have been delegated) 10 alter, amend,
i«:vary and modify-the terms and conditions of the said re~-appointment

..-and reruneration-payable from time to time as they deem fit in .

.such masner as may-be agreed upon by the Board of Directors and

‘v 8hri Vizr Kumar Gupta within the limits prescribed under Schedule -

XH{ 1o the said Act or any statutory amendment (s) and/or
modification(s) thereto” . -

“RESOLVED FURTHER THAT notwithstand: ng to the above, in the
event of any loss or inadequacy of profits in any financial year of
the Ocmpany during the tenure of Shri Vijay Kumar Gupta as
:Managrg Director of the Company, the remuneration payable to
him shall be in accordance with the fimits prescribed w Section 1
Part it of Schedule X1l to the Companies-Act, 1956 25 amended
from t¥me to time subject to the compliance of provisions thereof
but in ary event shall not exceed the remuneration payable as

proviozd in the Agreemenl atorasaid when the profits of the Company "

are ansguate.”

“RESCLVED FURTHER THAT the Managing Director shall not be
liable = retirement by rotation pursuant to Article 153 (1) of the
Articles of Association of the Company” . .
“RESCLYED FURTHER THAT Shri Vijay Kgmar Gupta, Chairman
ang Mzraging Director of the Company be and is heret v adthorised,
-empowered and vested, with the sutstantial powers of the
ment of the Company for carrying out the affairs and
of L.e Company subject to the superintengence, control

zztion of the Board of Directors ¢f the Company.”

“RESOLVED FURTHER THAT the Boar
here>, authorised to do all such acts, deeds, marters or things as
may censidered necessary. appropriate, expediert or desirable
to gne effect to this resolution” N

By order of the Board

Vijay Kumar Gupta
Chairman and Managing Difector

L=~adabad
1 October,2002

Genera! Meeting of Members .

o of Directars be and is

1.

AMEMBER ENTITLEDTO ATTEND AND VOTE ATTHE MEETING IS

© ENTITLEDTO APPOINT PROXYTO ATTEND AND VOTE INSTEAD

OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A
MEMBER.

THE INSTRUMENT APPOINTING PROXY SHOULD HOWEVER BE
DEPOSITED ATTHE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE
COMMENCEMENT OF THE MEETING.

Register of Members and Share Transfer Books of the Company
vl remain closed from 30th December. 20020 31st December 2002
{both days inclusive).

ledend, if any. dectared at the hleetmg will be payable to those

_members whose name appears in the Company's Register of

Members on 31st December. 2002. in respect of shares held in
electronic form, the dividend will be payable on the basis of beneficial
cwnership as per details furnished by National Securities Depository
Limited and Cential Depository Services (india) Limited for this
Qurpose. ’
The Company has proposed a Scheme of Arrangement with its
Equity Sharehciders for repayment of capital to small Resident
Indian sharehoiders holding up to 939 Equity Shares in a folio in
physical form subject to approvals’ sanctions of members, creditors.
appropriate autherities and Hon'ble High Court of Gujarat. The
record date for the above purpose was 25.10.2002. As per provision
of the Scheme. small shareholders who do not opt to continue as’.
shareholder of the Company on or before 25.11 2002ie. lastdate
tor exercise of option will be considered for repayment, subject 1o
approval of Scheme by the members, creditors, appropriate authority
and Hon'ble High Court of Gujarat.

4
As per provision of the Scheme of Amangement smali sharehotders
who, are as above, considered for repayment of capital shail not
be eligible for any dividend declared after the record date.

. Accordingly, though in books of accounts provision for dividend on

present issued. Subscribed and Paid up Share Capital is made,
only those shareholders who have not been considered for
repayment of capital will be paid dividend for F.Y. 2001-02 and
accordingly-the actual payment will be less as per the eligible -
shareholders and ellg;ble capital on the date of Annual General
Meeting. ; -

’ Dividend on Equity Shares shaﬂ be subjectto deductlon of apphcable :
-income Tax at source as ‘per provisions of Finance Act, 2002. In,
' case of resident Individual shareholders, income tax will not be

dediu_:(e‘d at source from dividend. where such dividend does not
exceed Rs. 2500/-. The Income Tax will not be deducted, where . .

‘such dividend exceeds Rs. 2500/, if. the shareholder fumishes

appropriate ceriificate from the Income-tax Officers to the Registrar
and Share Transter Agents (Physicat Form) M/s. Jupiter Corporate
Services Limited or to the Company on or before 15th December,
2002.

"~ The Compan, is required to issue TDS centificate, inter aha quoting

Permanent Account Number (PAN/ GIR No.) of the shareholders
under Section 139 (5A) of the Income Tax Act,1961: Ob!igafion has’
been cast on the shareholders receiving dividend which is subject’
to TDS to intimate his/her/its PAN/GIR Number to the Company or
their Registrar and Transfer Agents (Physeca! Form) M/s. Jupiter
Corporate Services Limited.

Members may please note that the Dividend Warant is payable.a*
par at the desigpated branches of the Bank printed overteaf of the
Dividend Warrant for an initia! pericd of 6 months only. Thereafter,
the Dividena Warrant on revalidation is payable at Ahmedabad

-Branch of the said bank only. The members, are. therefore, advised

to encash Dividend Warrants within the initial validity periad.

Unclaimed cividend upto 1994-95 have been deposited with Central
Gavemment. and unclaimed dividend for the year 1995-96 & onwards
will be deposited with the Centrai Government as per following
chart. Those members who have riot encashed the Dividend warrant
are therefore requested to immediately forward the same, duly
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discharged to

pany's Share T-ansfer agent to facilitate

payment of the dividend.
Financial Date of Date of DueDate  Due Date Due Date
year AGM Dividend  of Transfer cfaccepting  for Transferic

_warrant - toUnpaic  claimby investor
: Account Campany Protection
. Fund
199595 270796. 020995 130996 27072003 13002003
199697 240997. 04.1197 11197 24.09.2004 11.11.2002
199798 300399 10.05.99 17.0599 30.03.2006 17.05.2008
199899 No dividend declared.
199300 29.09.00 09.1100 - 1611.00 29.09.2007 16.11.2067
Interim: Note:1 a . v
2000-01 250901 * 091100 09.11.00 09.11.2007 09.11.2007
. . Interim: Note: 2
Note 1. For FY. 1999-2000 |menm dividend @5% was paid after 43
approval at Annual General Mes’ng as Finai Dwidend.

Note 2.

same was approved ant"confirrea hy tf‘e 'ne**‘ers at i«
Annual Genera! Meeting as Firz Dividend

9. 7" Members are requested to notify immec:ziely any cnenge of address

to their Depository Participants (DPs) in
Share accounts and to the Company a! its Registered
respect of theif, physical Share folios
All'documents referred 10 in the Notice are open for inspection at

respect of ineir electronic
Office in

4 any.

the Regxstered Office ‘of the Company during cifice hours on all
working days, except Sundays and hciidays, between 11.00 a.m.

ETY

-+ and 1.00 p.m. upto the Bate of the Ans
. Members who hold shares in demateri
bring their Client ID and OP ID num

uat Genera! Meeting.

of

zr3 for easy iczntificatior

attendance at the meeting.

12.

The. Company has obtained the apprevat under sub section (1
. Section 166 of the Companies Act.1956 read with Section 21G
. the Compames Act, 1856 from the Regstrar of Companies, Giizrat

3 of

of

for extension of time tor holding the Annual General Meeting of e
Oompamr 'M'n 21t NDacamber, 2002.

13

Appointment/Re-appointment of Directors

(Pursuam to’ ClaLse 43

of Listing'Agreement) - g

At the ensuing Annua! General Meeting. Shri Jagdish' Sharan
Varshneya,: Shri P. G. Makhija and Sm:. Sulochanaben Gupta retire
by rotation and being eligible offer the'nselveségr re-appointment.

- Directors under the Corporate Governance code are as under
" {a)}; Shn Jagdish Sharan Varshneya: aged 73 years is a M.Com.

<

LLB. He started his career as fecturerin Nagpur College of
Commerce,and Economics in 1850. In 1953 he joined State

Bank of India and served on various position including Depuly -

Managing Director (Development and Planning). From 1385

sed form are requestes 1o

Stiri C. M."Maniar will be appointsd as a DiTector 1o retire by -
. rotation. . The infc- nation or details to be provided for the aforesaid

orts-Librar

- 28th Decemner. 1998 for 3 years. In 2001 he was re-appointed
as Executve Director for further period of 3 years. He is not
on the Bcard of any ciher Company
Smt. Sulochana V. Gupta. aged 49 years, is mdustnaust and
promoter of the Comoany and possesses rich experience of
25 years. She supervises and monitors administrative
functions of the Company. Her contribution to maintenance
and upkeeping, of the assets of the Compény is significant.
" She aiso actiyely contributes in the policy decisions of the
Company. She is alsc on the Board of Jupiter Biotech Limited
and Gee Teie Netwer« Limited. She was ailso member of the
Audit Commitiee of tnz Company uplg 28.03.2002 Shg is the
Chairman of Sharehs'gers'/ Investors’ Grievances Redressal

. Committee and memzer of the Remuneration Committee of
the Company. :

Shri C &! Maniar. aged about 66 years is a M.A. (Economics
& Politicss, B.Com ard LL.B. He is a Solicitor and Advocate
and is a panner of Crawiord Bayley & Co., a leading firm of
Sohcno s. He possesses vast and rich experience in the
legal profession. Me wzs appointed as an Additional Director
on the Beard of the Company on 30.03.2002. He is also
membe- of Audit Ccmmittee and Chairman of Remuneration
Comm:ttee, after reconstitution on 19.10.2002. of the
Compeny. He is a Dirsctar in Agra India Pvt.Ltd., Akzo Nobel
Coatings India Pvi. Amsar Pwvt {td., Foods & Inns Lid.,
Godfrey Phillips inz:a Ltd., HGC Foundation Pvt. Lid.,
Hindalco industries Lid., Indd-Euro Investment Company
Ltd., Indian Card Cicthing Company Lid., Machine Tools (india)
Ltd., Mas Consulting Group Mvt.Ltd., Mafatia! Dyes &
Chemicals Ltd.. Pennzoil Quaker State India Ltd., Pioneer
tnvestcorp Ltd., Sudal industries Ltd., Twenty-First Cen\ury
 Printers Ltd., Varun Snipping Company Lid., Vadilal Industries

- Ltd. He ig also altemate director of Chemtex Engineering of
India Ltd. and Incian Match Fmap_caal Services Private Limited.

- He is also member of Audit Committes, Shareholders/ investoré

. Grievance Commitiee and Remuneration committee of various
companies such as Hindalco dndustries Ltd., Varun Shipping
Company Ltd., Twenty-First-Century Printers {1d., Machine
Tools {India) Lid:, P oneer lnvestcorp Ltd; Gu;arat Ambu;a

' E.g‘poﬂs Ltd. and Godtrey Philip india Ltd.- :

()

(d}

tem
13,

ANNEXURETO NOTICE |

EXPLANATORY STATEMENT PURSUANT TO SECT!ON 173(2) OF THE
COMPANIES ACT 1956

L ATEMNO.7 ' T T e e

- ‘1o 1989 he was Chairman and Managing Director of Puniab -

" National Bank. From 1990 to 132 he servac as Princzal

Advisor of Punjab National Bank. During his tenure as Banxer
he received over 20 awards for his individual excellence in
various fietds of Banking. He aiso acted as Presidsnt,
Chairman, member and Trustee of varicus Associati on,
Institutions, Banks and other crzanisations.

He is Director of the Company since 1998. He is also Direcior -

in Alfa ica India Ltd., Sullej Indusiries Limited, RPG Sztefite
Communications Limited, Subnash Projecis & Mkig. L
Universal Starch Chem Allied Li . India Toners & Deve;o:oe's

Ltd., Dominant Offset Lid., Shnvaisa International Ltd,, Wnyt
Chemicals Ltd., Pashipati Fabnes Ltd., Orrate Estates -'vt
Lid.. Jagesh Commercial Petk:2.. Dhan Hodngs Pyt L
Maina Polysters Pvt. Ltd., Garganiay Commatrade Pt Lt

Kanch Tie Up PviLtd and Swa" Szcurites Pyt Lid. He is 2's0
member of Audit Committee of Fasupati Fabrics Lid., Sub!
Projects & Mktg. Ltd, RPG Saterite Communicaton Ltd.
Chairman of. Audit Committee ¢* tne

Shri P G Makhija: aged 44 years wit

LL.B. ACS. CAliB-l has an ex ¢
of finance, commerce, mana
as overall in charge of the
operations of Cotspin Divisic
years. He was appointed as =

' APPOINTMENT OF SHRIC.M, MAN!ARASDIRECTOROF‘HEOOMPANY
“The Directors of-the Company have"at ils meeting 1 held on 30th

March,2002 appointed Shri Chaitan M Mamar as Additional Director of

" the Company. Pursuant to the provisions of Article 124 ofthe Articles of

Assoc;atlon of the Company and Section 260 ofthe Companies Act, 1956

_ he ndlids his office upto the date of ensuing Apnuai General’ Meetmg

The Company has receved a vabd notice in writing from member proposing
the candidature of Shri C. M. Maniar for the office of Director of the
Company under provisions of Section 257 of the Compames Act, 1956,

Shri C. M. Maniar is senior Solicror and Advocate and Partner of Crawforc

*-Bayley & Co., a leading firm of solicitors’ F'e possesses. vast and rich

experience in the legdl professicn. Keeping in view of his vast experience
and knowledge, it will be in the interest of the Company that Shri C M

“Maniar is appointed as a Direciar of the Co.apany. - .

Your Directors, therefore, recommend the fesolution for your approval.

Save and except Shri C. M. Maniar, none of the other Directors of the
Company is, in any way. concerned or intere led in thus resolution.

ITEMNO.8

'RE-APPOINTMENT OF CHAIRMAN SHRIVIJAY KUMAR GUPTA AS

MANAGING DIRECTOR OF THE COMPANY
Shri Vijay Kumar Gupta was 2ppointed as Managing Dlrector of the
Company w.e 1. from 18th Aprii. 1398 for a period of 5 years at the Extra
Ordinary Génerai maeting held or 2nd Jine 1998 without any remuneratior
and subsequentiy the terms of appoinfme_nt and remuneration was
modified by passing an ordinary resolytion at the Extra Ordinary Genera;
Meeting of the Company heid ca 30thMarch 1999 and at 10th Annuz:
General Meeting he'd on 25th September, 2002 for remainder of the term
of appointment.. .-
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Shri Vrjay Kumar Gupta is aged 52 years with qualification of B.D.S. and

ports.

managerial experience of 30 years. He is industrialist and promoter '

Director and is main contributory to the growth and development of the

Company and Gujarat Ambuja Exports group. He is also Directer of three .

other Companies namely Jupiter Biotech Limited, Gee Tele Network
Limited and Gujarat Ambtija intemational Pte. Ltd., incorporated at
. Singapore. He aiso holds chairmanship of Share Transfer commiitee of
the Company and member of Shareholders/ Investors’ Grievances
Committee.

The Remuneration Cammittee and the Board of Directors, Sije"I to

approval of members at the General Meeting, have considzred and .

approyed the terms and conditions. of re-appointment of Chairman Shri
- Vijay Kumar Gupta as Managing Director of the Company for further
period of 5 years at its meeting held on 19th October,2062 and 30th
October, 2002 respectively. . '
The terms and conditions and remuneration relating to his re-appointment
as Managing Director are set outin the draft Agreement, a copy whereof
duly initialed by the Chairman is placed at the meeting for the purpose
of identification and is subject to approval of Members of the Company,
" as required under Section 269, 309 and other applicable provisicns, it
any, read with Schedule XIit of the Companies Act,1956.
The principal terms and conditions as contained in the draft A“reement
are as under:
1. - Termsof Appomtment

5 (five) years with effect frcm 18:h April,2003 to 17th April, 2008

2. Remunefation:

1’ .salary:Rs 1\90 000/- per | month (Rupees One Lakh per _

‘month}

" Perqursrtes ‘The Managing Director sha)l be enttled 10
_ foliowing perquisites as under, subject to overali ceiling of
 Rs.50,000/--per marith. For the value of perquisites the

* applicable rules under Income Tax Act, 1961 shait appty
R o a) . Gas,’ Electncny, Water and Furnishing-: The
S UL Expenditure incurred by the Managing Director on Gas,
tlectricity, Water and other furnishing ai residence will

" be provided by the Company and shall be »a!Jed asper

“the Income Tax Rules, 1962. -

b} :.Medncal Relmbursementofmedrca(expensesmcurred,

* for the self and farmily. The taxable value of perquisite

. would be calculated as per the rules and orovisions -
- applicable from trme to time under the Income Tax Act =

1961.

ot . Company provided that only actual expenditure shall
AR - be relmbursed for the traveling purpose. The taxable

’ ‘, c} CLTA: LeaueTravei Concess.on for the seif and famzly in.
"+ a year in‘accordance with the rules specified by the' - 7

‘valpe of this perqu“rsite will be calcufated as per the ~

Rules and provisions applicable from time te time under
the lncome Tax Act, 1961,

d) .- Club Fess ; Fees of clubs subjecr o a maximurn two
.+ clubs shall be paid/reimbursed by the Company. This
will not include ‘admission and life membe’shrp fees.
Besides fees for obtaining credit card or its renewal
* from Clubs, would be paid in addition to the actual
expenditure ‘as company's business expenditure.
¢) Personal Accident Insurance & Life Insurance : Annual
Premium an personal Accident shatl not exceed
Vo Rs. 5000/- per month. The Comparny may st any time
: -take Life insurance policy under any scheme including
the key man insurance poiicy for which the premiums
would be paid by the Company.
fy  Chauffeur Driven Car : He would be provided wnh
“chauffeur driven car whose valuation will be calculated
as per the Income Tax Rules, 1962. 1

g) Telephone : Two Telephones at the residence and Mobile”

phone will be provided which will not be cowuered as
perquisites. :

Note: Use of Car for the purpose of the bus ness of the
Company will not be consideted as perg 2s. The
Company shali bill personal fong distance caiis and use
ot Car for private purpose.

ibrar

h) . Earned Leave : Eamed leave will be granted on full pay
and allowance as per the Rules of the Company, but
not exceeding one ‘month's leave for every eleven
months of services, subject fo the further condition
‘that leave accumulated but not availed will be allowed
to be encashed. The Leave encashment subject to .-

. above entitiement will be subjectio value as per Income
Tax Rules, 1962, provided leave encashed on expiry of -
“the terms of this agreement will be treated as Nil for
valuation.

i) ConmbutronloProv»dent Fund Superannustion fund:”

) Contribution to Provident fund, superannuation fund
etc. will not be included in the cgliing on perquisites to
the extent these either singly or put together are not
taxable under the Provrsrons of the Income Tax Act, -
1961, R

jy  Gratuity : Gratuity payable shall not gxceed Ha!f Month's
salary for each completed year of services subject to
a ceiling of Rs. 5,00,000/- (Rupees Five Lacs only).

k)  Minimum Salary : In the absence or inadequacy of
profits in any financial year the Managing Director shall
get the salary and shall be entitied all other perquisites
and benefits of without any corresponding changes or

- alterations, subject to the ceiling as may be applicable
to him and or to the Company, in view of provisions of
. Schedule Xlii of the Compantes Act 1956.
3.  Other Terms and Conditions: .
{a)- Shri Vijay Kumar Gupta shall be vested with substantial
. powers of the management subject to the superv:s:on control
- and directiori of the Board
(b) As long as Shri Vijay Kumar Gupta functlons as Managmg
. . Director of the Company, no sitting fees will be paid to him for
.. attending! the meehngs ofthe Board of Durectors of Commmee’
- thecaot. | g
“{c) - shni Vuay Kumer Gupta shal! not re!rre by ,otat;on wmlst e
I contmues o hetd cfiice of Managmg Director. ; -
. {d) - Shri Vjay Kumar Gupta shall be entitled to the, relmbursemem‘(
oo of entertainment expensés aciually and property incurred byf
2 . him, mthe courseoﬂegmmate business of the Company and-
" ftavelligg, hotel and other expenses incurred by hém in India
.~ and al')road ‘exclusivly on the business of the Company.- :
. e} < Tne Company or Shri Vijay Kumar Gupta ‘shall be entitled to”
© ., tefminate the Agreement, by giving to the other party three
< months notloe in-writing.or by the- Company paymg three
S0 months remunerahon in lieu thereof.~
SR The terms and condmons of the sand appormment and/or
R agreement may- be altered, amended.,vaned and modrfed
“2 vfromtime to time by the Board of Committee thereof as it may
) . be perrnrssfble and it deern fit, within the limits prescribed in
- ‘Schedule X! to the Companies Act 1956 or any amendments

‘or modifications made thereto.

The Drrectors therefore recommend the passmg of the Ordinary Resolutlon
as set out at {tem No. 8 of the accompanymg Notice.. ’

The draft ‘Agreement referred to in-the said Resolution is 5pen for
inspection by the members at the Registered Office of the Company
between 11.00 1.m. and 1.00 p.m. on any working day of the Company

" up to the date of the Anniiat General Meeting.

This explanatory statement together with the accompanyrns Nc'iceis to
be regarded as an abstract of the terms of the agreement and
memorandum of eoncem or lnterest under Sectxon 302 of the Companres
Act,1956.

Shri Vijay Kumar Gupta may e consrdered tobe concemed ef mleres\ed
in the said Resolution as also in the draft Agreement since it relates to
his own appointment and remuneration. Shri Manish Gupta and Smt.
Sulochanaben Gupta may also be considered as concemed or interested
in the same, being relatives of Shri Vijay Kumar Gupta. Save as aforesaid,
none of the other Directors are concerned or interested in the said
Resolution, ' )

By order of the Board
Place : Ahmedabad VIJAY KUMAR GUPTA
Date : 30th October, 2002 Charrman and Managing Directol
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DIRECTORS’ RE AND MANAGEMENT DISCUSSION

Yo,

The Members,

Gujarat Ambuja Exports lelted

We have pleasure in presenting our 11th flepc— 3gether with the
Audited Statements of Accounts for the year endec 215t March, 2002.

FINANCIAL RESU{TS : ’ ) .
The summary of the Financial results is given beicw: (Rs in lakhs)
PARTICULARS .~ ‘ 2001-2022 2000-2001
TOTAL TURNOVER 5244322 41915.49
INCLUDING EXPORTS (FO.B.) 125126.8% 22278.39
PROFIT BEFOREINT., DEPHECIATION &TAXES 2064. 82 2107.97
LESS INTEREST 77022 - 865,85
DEPRECIATION 854.03 813.62
PROVISION FOR TAXATION
SNCLDEFERRED TAX) 158.77 1.00
NET PROFIT FORTHE YEAR 281.C7 427.50
ADD SALANCE OF THE PROFIT
CARRIED FROM EARLIERYEAR 199C.23 1712.77
ADD{+)/L INCOME TAX OF EARLIERYEARS () 18.80
TOTAL PRCF:T AVAILABLE FOR APPROPRIATION 2272.1< 2121.47
APPROPRIATED AS UNDER
PROPOSED DIVIDEND (SUBJECTTOTAX) R
A (P . 17¢.3C 118.41
DIVIDEND 5 *Rxeuﬂov TAX . NA 13.03
TOTAL APPROPRIATION 178,32 131.44
NET BALAIICE IN THE PROFIT & LOSS ACCOUNT
CARRIED TG SALANCE SHEET 208222 1990.03

DIVIDEND
During the vear under report your Company has p—-‘-‘rrned reasonably

/

" well and has reported-general impravement in ovz-z. performance as
compared to the last year. The Board of Directors r=zammend dividend
@ 6% p.a. for Financial Year 2001-02 as against =7 5%.declared fast

year, which will be subject to deduction of incoms ~zx at source.

PERFORMANCE REVIEW FORTHEYEAR 2001-02

The Company performed well during the year unzr review and took .
various steps for further consolidation oi its c.erations in"Agro *
Processing and Cotion Yarn operations. = ‘
The Dirediors are pleased to inform that the Czmpany’ s efforts to
become global have achieved rich resuits and botr ©ie Exparts and the

orts-Librar

' Corporate Governancc 3jong with a certificate from the Auditors confimaing ¥

the compha'\ce is arnexed and forms part of the Directors’ Report.

B.  MANAGEMENT DISCUSSION & ANALYSIS

OVERALL REVIEW

The year 2001-02 was :~e year of achaewnglan&marks For the first nme
the company surpass=2 the total turnover of Rs. 500 crorgs and exports
of Rs.250 crores. This was possible only because of better productivity
and higher capacity uuiization at alf manufacturing plants.

SEGMENT WISE PERFORMANCE }
The Company's presence is in Cotton Yarn and other Agro processed”
products. . ' -
COTTON YARN- INDUSTRY STRUCTURE AND DEVELOPMENT

This unit :s mainly enzzged in manufacture of 100% Cotton Yarn by
producing Ring Spur and Open End yarn. The average count spun by
the Company is in the range of 20s to 40s in Ring spinning and of 4s in
Open end. The:marke: s dominated by around 12 major manufacturers
with no single manutz 2?urer having more than 10% shate in the market.
The Company has bzz ‘acing tough:competition from various playersin
the market but because ef its focus on quality improvement, the company
has been able 1o nct 2aiy compete but also realise the prices normally
realised by the Co ors in each product segmem .

The 100°: EOU status of the Company enables the company tc facus
on exporis better. year also the Company has imported substantial
part-of ©ts require s of Cotton. This has helped the company to
provide a better, corsistent quality Cotton Yarn. The outlook of this
industry ts quite pesi-«e and enthused by the better performance the
company has-acquirgs balanding pquipments during the financial year
to improve the producicn. The Company has also installed few more
machines and has increased the production capacity to 25 Tonnes per
day by implementing 1ne expansion in two phases in the year2002-03.

PERFORMANCE EVALUATION .

The Cotfon Yarn division performed better than the last year Th° division
has reported 6.7% increase in the turnover coupled with 24% ingrease
in the production. Thz realisation 1ates per Kg: dropped during the vear
drastically and theref:xe tne volume growth is'more than the growth of
sales. - :

" The Cotton yam is being sold to mare than 30 countries all round the'

glube-and we have been receiving repeat orders. The Company has

 focussed m productmJ and maintaining consistent quality by 1mpomng

aports of the Company reached higher peaks dring the yedr under -

review. The Exports was at all time-high of Rs. 274 crores ‘while the
imports touched Rs.74 crores. Thus the Company w2s able to take the.

. benefit of its leverage in World trade by taping chezcer sources of Raw
Materials and Finished Goods which the Compan coerated in'-

Further the company also took various steps to imarove qualitatively to +
cope up with éver changmg and challenging Imsmational Business
envitonmentt. The Company has implemented the Czrsorate Govemance
Code in its lefter and spirit and has also byoad-based its board. ’
As made cut from the financial results above, the company has been .
able to grow atabove 30% growth rate, while the r:=: srofit was affected.
due to provisions of deferred tax in comphia=:z with the newly |
introduces Accounting standard - AS22. :

CURRENTYEAR'S OUTLOOK : Co i
The Board s happy G report that in the penod ot six months ended
30th Sepiember, 2002, there has been extraording ‘growth in tumoves
with corresponding growth in profitability of the Comcany. According to
the unaudited results the company has achieved z wmover of Rs. 227
crores which is 46% higher than that reported in ca~2sponding period
last year. Further the Net profits of Rs. 501 lakhs nas been declared
which is s'gnificantly higher than that of Rs. 85 lak tne corresponding
. petiod las! year. The above increased operatiors 37d the operational
profits are result of various factors including the 1 in the capacity
of the preduction for Cotton Yarn as weil as ed: efining.
Considering the above, barring unforeseen circuszances the Board is
hopeful cf achieving better results for the financiz ,car 2002-03.

CORPORATE GOVERNANCE, MANAGEMENT TiSCUSSION AND
ANALYSIS REPORT (Including aspects of Performance, Opportunmes,
Threats & Industries’ Analysis)

A. CORPORATE GOVERNANCE

The Secuniies and Exch‘ange Board of india (822 has introduced a
comprehensive code of Corporate Governance &, amendment in the
Clause 42 ot Listing Agreement and the schedule zz°= of implementation
was 31.03 2002 for the Company. The Compar. ~as implemented aff
mandatory racommendations by the scheduled daz 4 separate reporton

.

good quality Cot(on from USA, Australia and other countnes
OTHER AGRO PROCESSING ACTIVITIES g
The Conpany is further ergaged inagro processmg»of Oil seede N'alze
and Wr--* The agro processing industry as always faces tough

~ challenges from comgpetitors within india as well-as from outside. -

Through processing of Oil seeds the ‘Company receives edible oif which
is sold in domestic markets while the Deoiled cakes are mainly exported.’

* While from Maize the can‘pany produces Starch, Liquid Glucose, Dextrose
Monohydrate Powder, Malto Dextrine Powder and other by-products.

The company also mznulactures Wheat flour and. other by-products
from wheat. The producis are.being sold to MNCs, Institutions including
Pharmaceutical and FMCG companies as also through well spread dealer:
and distributors’ netw ok throughout india.

PERFORMANCE EVALUATION
During the year ungder review the Company’s value of actxvxty of the

' ‘Other Agro processed products improved by 23.25% while the total

* volumein quanmy increased from 353723 MT 1o 39091 1 MT regis tering

growth of 10.5%

' SUBSIDIARY COMPANY AND CONSOLIDATED ACCOUNTS
' The statement undes Section 212 of the Companies Act, 1956 in relation

to the subsidiary company M/s. Gujarat /. mbuja International Pte. Ltd.;

Singapore is enciosa3 nerewith. The accounts of the Subsi-iary company
are also enclosec. Further the Ccmpany has also prepa{ed the
Consolidated statem=nt of accounts as required by the Accour ing
Standard 21 and the said statements as audited are also being published
for the benefit of the shareholders. .

CAUTIONARY STATEMENT

Statements in the agement Discussion and Analysis and current
year's outlook are mznagement’s perception at the time of drawing this
reponr. Actual resy 2 may different rr‘alenauy from those expressad in
the statement. Impo~ant factors that could influence the Company’s
operations includs czmand and supply condifions. availability of inputs
and their prices bon domestic and global, changes in government
reguiations. tax | cconomic gevelopments within the country and
other factors such 23 Ligation and industrial relatidns.
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iTION AND REMARKABLE ACHIEVEMENTS

* ACCRED _
The Company continued its journey to growth. The Scya DOC exc

15
won 're Fompany the coveted recognition of being Second L
Manufasterer Exporter in India based on the pe»iormanoa of 2602-51.

CAPITAL
The Company has envisaged @ Scheme of Arrangement with its
Sharehciders for repayment of capitai to small Resident infign shareh
holding up o 99 Equity Shares in a folio in physical form and consea
reduciion of capital which is subject to necessary approvals
sanctiens from the members, creditors, appropriate auticrities and
High Ceouri of Gujarat. The Company had made application to the i
High Court Ufs. 391 read with Section 100 of the Companies Act. 1€
as per direction of Hon'ble High Court of Gujarat, maatings of £
stiareh _other equity shareholders, unsecured ans secured
are s led on 21st November, 2602 at 11.00 a.m.. 12.00 noc
p.m. and 3.00 p.m. respectively at Dinesh Hall, Nr.income Tax Circ
Ashram Rsad. Ahdeabad' 380009.

-

in

ft‘ = Schemp the smaill sharehoiders, as dc
10 cohitinue as sharehoiders of the Cormipzany
nzo send the option form, which is part of the Scneme. s
- Company on of before 25.11.2002 i.e. last caiz for ex
. The Small shareholders who do not opt to contnug as'sl:

‘ter the sanction of Scheme by the a c::ate aut
¢ High Court of Gujarat h repaymentwarra
be'sent o the said smail shareholders and conqeque'*' reduction of

pad up share capitaf will be made.

FINANCE AND INSURANCE

WORKING CAPITAL

The Company has strong Finaricial Structure and leverage. The Comgz
has recsived excellent stpport: from its present bankers i.e. 8
ingia and Punjab National Bank. During the. period under rc
Company has also received the sanction for enhanced credit iir::
Bank of infia white the sanction from Punjab Nafional Bank continue s at
the earlier levels. The ptoposalio Punjab National Bank for enhancement
te the extent of its proportionate share is already sent to its heac office .
and the approval is awarted . R .

TERM LOANS

‘The Company availed the first disbursement of Rs. 165 fakhs of tr term

foan sanctioned by Bank of India.under the Textile Upgradatica fund

scheme in the month of February,. 200« while the subseguent

disbursements aggregatmg to Rs 257 lakhs was availed ln Ocwper,

2002. . . .

ocup S

During the year under review the Company had made repaymen: of the

. Outstanding 720,000 10% Optionally Convertible Unsecured Debentures
{hereinatter also referred as “OCUDs") of Rs. 110/- each on maturity as* +

perterms of issue. ©

cP o

During the period under report, the Company alsc raised resa

through Commercial Paper of Rs. 5 Crores each on three occast

each alfier the earlier CP was repaid on maturity, The CP was z

P1+ (pius) rating by CRISIL ur on the standby arrangement ente

Banx cf india. This helped Company to expiore newer avenues

Qurges.: We are happy ‘o announce that thjs practice ¢f ra:s

3 Capitat through CP 1.as resulted in substantial'savings

om

ssets and insyrable interests of the Company, includin
machineries, stacks. stores and snares fiave been 2
A perils.

insursd against various visks &
“" 'SUC DEPQSITS

zany has not accepted any deposit by iy
nig the year under report. The Public D
are and relatives are within the bimits and as gz the prov +7
OTHER DISCLOSURE OF INFORMATION AS PER L!S
AGREEMENT WITH STOCK EXCHANGES -

iTING

2d, The Stock Exchange, Mumbai, the ©
r Stock Exchange and Naticnal Stock Ex
said annual Listing fees due for the year 26

-

. DIRECTORS’ RESPONSIBILITY STATEMENT

&

orts.l.ibrar

Demateralisaticn: The Equity Shares 3! the Compeany are under
rom 24/7°2000. The Company has aready enterec
- Central Depository Sennces (India) L mited (CDSL)
vstional Securiies Depesitory Limites (vSDL) and i3iN No. for the
ecuity shares of tne Company s INEQ36831014..

THE DIRECTORS AND OTHER EXECUTIVES

Tne Company is w2 supported by the krcwledge and axperience of its
Direciors and Executives. Pursuant to the Provisions of ihe Companies
Act and Articles o4 Associaticn of the Corpany Shri dagdish Sharan
Varsnneya, Shri ? G. Makhija-and Smt. Suiccnana V, Gupia. the Directors
of the Company sre liable to retire by rciation and teing eligible 1or
re~zopointment hzve offered themselves tor re-appointment.

Durrg the year unier repart the Board o7 Directors of the Company
5005 '\ ed Shri C. L4 Maniar and Dr. MUN. Yora as.an Addsonal Qirectors
on ihe Boarg of 12 Company. Dr. M N Vora resigned su2 to his other

meeting cf
. who hoids
in réspect of
g membper
2 Compan

pre-accupatior
Ecard of Dire
c‘f.ce upto th

his resignation was zccepted at
reld on 19.10.2002. Srn C. M. M
of this Annual Genez' Meeting 2~
has receweda valid iry writit
s Director
3
3nri Vijay Ko~
or 17th
Manag!

is recomment

Tre Terms of
ing Dir
opointmer

iniment of Chatrma-
of the Cempany €x
Shri Vijay Kumar Guy

48]

Company for ins “urther pencd 6f § years «z5 considere
by e Remu on Commiftee and Board of

C any at its meeting hetd on 19th Ceicser,2002 an
2022 respective’; which is subject tc zezroval of
Company at it i Twe Boarc‘

T

cpointmeni ¢t S
Company.

7

Pyrsuant to the requirement under Sectiz~ 217(2AA) of the Companies
Act. 1956, with rzspect to Directors’ sponsibility Siztement, it is
bereby confiimes. s .

.

FrvN

~sot of the actounte for ar ended 31st

veenfoliowed:

financiat -~

that in reg =
the applicabie’accounting standards have

Ma.'ch Q00!

that the Directors have seiected such accounting policies ana
applied them consistently and maza ;udgemen.\ and estimaies
that were reasonable and prudent 53 as to give a trus and fair view
of the staie of affairs.of the Comgany at the end of the financia!
year ang ¢f the protit and loss of the Company for the year.uider
{eview, N : : o

. that the Directors have taken proper and sufficgient care for the
maintenarce of adéquate accouning records in accordance with
the provisicns of the Companies 1956 for saieguarding the
assets of the Company and for preve ung and detectingraud and
other irreguiarities.

that the Directors hi-e prcpareo the annuel eccounts for the
financiai year ended 31st March, 2222 on a ‘going concern’ basis.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGS AND CUTGO

The information regarding above par
provisions of Saction 217(1)}e) of the T
the Compame: {Disclosure of Particulz
Dirzctors) Rulz :
cat of this rer

Lan

PARTICULARb OF EMPLOYEES AND OTHER STATUTOR
F-ORMATIO

wad under o

1326 read wi
the Board of

sortand forms

Fatel & Como:

-z Compe

' R =
»\sz!ou (S
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" . that the appointment if made at the- ensu‘ng Annuai General Meeting will

be within the limits specified.

The Auditors’ report is self-explanatory and does not require any further
clarifications. X

HUMAN RESOURCES AND INDUSTRIAL RELATIONS

The Industrial Relations of the Company with the personnel has continued
1o be cordial ahd amicabil. Your Directors acknowledge and appreciate
the etlorts and dedication of employees to the Company. Your Directors

ual Reports. Librar

ACKNOWLEDGEMENT
Your Directors acknowledge the continuous support of the Banks. Central
Govemment, State Government, Office of the industries Commissicner,
Office of the Development Commissioner, Estaemed Customers and
dedicated staff tor their continuous co-operation to the gro.v‘r of the
Company.

For and on behalf of the Board of Dir eutors

Production (M.T)

wish to place on'record the co-operation recewved from the staff and Place : Ahmedabad .VIJAY KUMAR GUPTA
workers at all levels and at all units. Date , : 30th October,2002 " Chairman & Managing Director
ANNEXURE ‘A’TO THE DIRECTORS' REPORT [b] COTTON YARN UNIT: 2001-2002  2000:2001
 Disclosure of particulars with ‘respect.to Conservation of Energy, " " ‘Slectr:xmgd_ :
Technology Absorption and Foreign Exchange-Earnings and Outgo as a) Uu;tc ased: 823&68 137204
raquired under section 217(1) (e) of the Companies Act, 1956 read with Tor;ai Amount (Rs.) 4194025 l;;fgg
Companies (Disclosure of Particulars in the Board of Directors Report) Rate/Unit (Rs.) : 509 ! ° -7
Rules, 1988 and forming part of the Diractors’ Report for the Financial . Cost of (l)or*v tion ner Unit of 0'49 _";q
Year Ended 31.03.2002 J - postol Lonsumplion per it ¢ :
. Production (Kg.)
- CONSERVATION OF ENERGY ' b)  OwnGeneration:
(1). Energy Conservation measures taken :- i) Through Diesel Generator Unit .
ere Con_1panyr has fo’r{med e;.st.rovn;gl techn@caf depanment hea@eq ldr:i C(-gfésr?t)ed 32232323
y & senior personnel to continuously monitor energy consumption - Total Amaunt (Rs.) 97149486 8w>%b870
and plan and execute energy conservation sphemes. Effective . Rate/Unit (Rs.) 301 - 264
measures are being taken for overali technologicaf upgradation of Cost of Consumption per Kg. of )
plant & machinery, in various units. The Company has plaqs to Production (Rs.) 11.35 11.66
install energy efficient devices in the new projects alsc. i)  Thraugh Steam Turbine Nil Nit
(2) Total energy consumption and energy consumption per unit of Generation Units )
production : Units per Lt. Of Fuel/Oit'Gas Cost/Umt
FORM-"A" i) Coal (Not Used) . Nil * Nl
: iv) Furnace Oit (NotUsed) Nil Nit
,A) POWER AND FUEL CONSUMPT'ON 2001-2002 2000-2001 v) Others/lniernal Generation (None) Nif . N
[a] ' 'AGROPROCESSING: o ] ' : . :
_} B) TECHNGLOGY ABSORPTION
1) Electricity “-.a) Research & Development (R&D) . c
a)- Purchased: . i) Specific areas in which R&D carried out by the Sompany:
~Unit . 10467482 11855479 - The Research & Development efforts of the Company
i Total Amount (Rs.} 54990673 61285967 . are directed towards quality control and ifv provement’
~ Rate/Unit (Rs.) 5.25 <517 - - ofin house expertise.
Cost of Consumption per unit of Rs.250.76 247.69 iy - Benefits derived as a result of the above R&D:
- Production (M.T} . ’ . Benefits derived by »th\e»Company f{om its Research &
. N Development activities are Primary by way of
i ) o Owh Generatign o improvements in product quahty and cost effectiveness. -
R ‘ C . b) TechnologyAbsorpnon ‘Adaptation and|n_novatxon
Lo . , " ). Efforts, in brief made towards tech'\Olagy absorption,
i}~ Through Diesel Generator.Unit I - adaptation and innovation. . - -
" Lirs, {Diesel) 1061877 757784 The Company:has been putting emphasis to train its
Total Amount (Rs.) 13586374 7624081 _ technical personnel by way of providifg training o
Rate/Unit (Rs.) 12.79 10.06 -+ them for the latest technology available.
Cost of Consumption per Unit of Rs.62.28 36.95 i) - Benefits derived as a result of the above efforis
Pro ductaon (MT) ) The abave eﬁong have rmg(oved the quain of the
L - - product. Besides it has also improved the productivity
) iy - Through SzeamTurbme le Nif and reduced the wastages.
2} Coal ) - i) Information regarding technology nmported during Jast
Qty (MT) L!gmte 34690.010 38654077 " five. years - Not Applicable
Total Cost{Rs.) 44460453 44887101 C) FOREIGN EXCHANGE EARNING/OUTGO 2001-2002
Avg. Rate (Rs.) 1281.65 1224.61 RS.
Cost of Consumption per . ore!gn Exchange Earned : : o
Un#t of Progdtiction (M.T.) Rs.203.70 181.42 FOB Value of Sates (Including 2512679845 222
3 Firnace Ol M Warehouse Charges) :
Ltrs. (Diesel) 239236 319290 Sales of Assats 3254875
Tatal Amount (Rs.) 2547124 3960024 : i _ 2515934721
Rate/Unit (Rs.) 10.65 12.40 Foreign Exchange Used : N
Cost of Consumption per Uit of Rs.1243.11 2262.84 Capital Goods (CIF Value) s 23570166
Prodivetion (MT) ! Trading Purchasss {CIF Va!uel 201854511
2 Cihers/nternal Generation ,RM' St'?res & ponaunlables (CIF Vaiue) 526860735
Steam from Heat Recovery Boiler Foreign Traveling, Interest, .
antite =1y Bank Charges &lc. 9308733
Qiy. NA. - 330753 Exports Claims 3365876
Total Cost (Rs.) N:A. 43090 ¢ Querseas Commission 12750228
Rate/Unit Kg. (Rs.) N.A. 1.30" Port Charges 1791514
Cost of Consumption per Unit of Rs.  N.A. 0.21 #F  Membership & Subscription 190882
Totai ‘ ,779092745
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CORPORATE GOVERNANCE REPORT

1. Company’s philosophy on code of Corporate Governance

‘To meet the goal of better transparency & good corporate governance and to meet the reqmrements of Caode of Corporate Gove'nance

_ introduced by the SEB! through Listing Agreer'wnt with Stock Exchangss. the €ompany had already implemented mangatory requirements long

before 31st March, 2002, the last date of comphance for the Compa'r,a The Company had in fact started implementing the requirements of

CorporatgGovernance in the Financial Year 2000-01 and had also puciéshed the same in the Annual Report of FY. 2000-01. The Company is

committed to observe the best practices in t%e area of Corporate Goverance and is conscious of its role towards ifs variaus contributories of

growth viz. Investors, Employe.:s Consumers. Creditors and somety 2:iarge, In tune with its commitment, :he Company has broad based the
Board of Directors and its committees.

The Conipany betiaves that a tetter Corpor

.. and will continue to take various measures o

2. . Board of Directors . - ; .

During the year under report, fne Company nad inducted on 30th Marcr. 2002 two more Directors viz. Dr. Mahasukhrai N Vora and Shri Chaitan

M Maniar on its Board of Directors as Additiona: Directors. Due t0 new c-2ssing assignments, Dr. M N Vora submitted his resignation which was

. accepted by the Board of Directors at its mesting held on 19.10.2002. A2 Present, the Company’s Board of Directors is comprised of seven {7)

Directors. Of the saia Directors. < {four) Dir, 7s {more than 50%) are Hon-executive Directors: Likewise 4 (four) Directors {more than 50%) are

independent Directors. ) ’ :

(A) - The details as to Category of present Directors are furnished hereunder:- )

¢ Governance can be achieved through increased transparency in its operations and has taken
ards the fulfillment of t~z spirit enshrined in the amenged provisions of the Listing Agreement.

Sr. No. Mame of Director . Category of Director
1 Vijay Kumar Gupta Executlve Director & Promoter
2. Manish V. Gupta ’ I Execltive Director & Promoter .
P 3 ’ Non-Executive Director & Promoter .
4 g . ) Executive Director & Independent Director
5 Sandee: Agarwal - - Non-Executive & independent Direetor
€ Jagdish Sharan Varsnneya : Non-Executive & Independent Director
7 Chaitan 14 Maniar - ' - Non-Executive & independent Director

(B) Number of Meetmgs of the Board of Directors held and the Dates on which held
During the Yinancial year 200102, nine {9} mastings of the Board ot Dwectors were held on the loﬂowmg dates

Date of Meeting ° Date of Meeting (contd.) 5 ’ . Date of Meeting (contd)
< 30th Apnit, 2001 oL 31st July, 2001 S ' “{5th December, 2001 N
© ;. 256th June, 2001 ° 25th September, 20C1 “ow o v 7| e o 31st January, 2002

16th July, 2001 31st October, 2007 - : " 30th Marcn, 2002 -

{C) .- Attendance of Each Director at the meeting the Board.of Directors heiz during the ananctal Year 2001-02, anendance at the 3ast AGM of mc
“=~ Company and particulars of Directorship in oiner companies as on 013 2uuc:are given below =~ -

Name of Director Attendance Particulars] No. of Directorships and Commitiee membersh.pl Chalrmanshsp DRI R
~Siia P | Board | . LastAGM | Other D»rectorshq; R ) Committee Committee
;. i Meeting R | Membership | . Chairmanships
VK. Gupta 9 - Yes 3 : ! - S S IR
. ManishGupta ~ g - Yes 3 o " None -
- Sulochana Gupta 9 No 2 o . o R B B
PG. Makhija 9 Yes ‘None . o - 1 Nome None . -
SandeepAgarwal | 8 - Yes None ) v R - * None: i
J.S. Varshneya .- .8 Yes 17 (lnd 7 Pvt. ). - 4 . - R B
. Chaitah M Maniar Nil N.A. 20 (incl:5 Pvt.ltc. & 2 Altemate Dlrectorshlp) 10 o LB
MNVora . = - Nit N.A. 2, 2 T 2.

. Shri Chaitan M Mamar and Dr. i '\1 Vora were appointed as Additiona irector on 30.3.2002 only . Dr. M N Vora has subsequenﬂy resigned du¢
to his other pre«omupanon and his resignation was accepted by the Soard oi Du'ecfors at its meeting held on 19. 10. 2002 B
(D) - Information placed before the Board 6f Directors:
< All such matters as are statu :mly required as also matters relating == Corporate Plans. Mcbilisation of Funds, Imc—stment/ Loan< Capita
Expenditure elc. are considerad 4 by the Boasd. Besides. the following r=iarmation is also regutarly placed before the Board for its consigeration
1. Annual Operating Plans ano budgets anc any upd-tes - i { i i { i
" 2. Capital budgets and any updates
3. Minutes of Meetings of committees of the Board
4. Quarterly results for the Company
3. - Audit Committee:
The Company has constx‘utcc &n Audit Co'“ﬂr“ee as perthe requt
Listing Agreement on 3ist January 2001 and following Directors we

8. Recrs ment and remuneration of senior oh‘loers just below the BOa'd !cvel

~2nts of Sechon 292A of the Compames Act. 1956 and Clause <8 of th
g7z 2ppointed as the Members of the Audit Com'nmee

Shri Sandeep Agarwal . Chaimman
Shri Jagdish Sharan Varshneya © Member .
Smt Sulochana Gupta S Membe .

s secretaryob the commitiee.
ze was reconstituted as under:

Shri Kaushik C Knona, Chigt
Oni 30th March. 2002 after t

d Company Secr
of the Board, the Corm:—

- Shri Jagdish Sharan Varshney Chairman
Shri Chaitan M tManiar - o Member
Shri Sandeep Azarwal C Nember

*Shr' Kaushik C Khona contincas to be the
The items of reference to the Committee &
the Stock Exchanges and maijor terms of
®  Reviewing Company's
®  Reviewing with the Ma
®  Reviewing with Manag
¢ Reviewing ihe Compar
During the F.Y. 254102, 3 (th
31.3.2002 aiso the meetings

tary of the Commi
inaccerdance with p
ence. inter alia, incls
ing Process: |
Annual Financial Stater=4s
¢+ Audit Systems, the
Risk Management 3
2 Audii Committee w2 ~a:d and all the than members of the commetize atended the sémz ARe
arintervals. .

h C and D of Ciause 43(H) of the Listing Agreement entered into wit
e following:

7uacy of Internal Centrol Systems, and

Financiai 2
meetings
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