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PLANTS
1. 100% EOU Cotton Spinning Division

Vil. Dalpu'r, Oist. Sabarkantha
4. 100% EOU Solvent Extraction Unit-ll

Katii, Dist. Mehsana
7. Solvent Extracticri Unit-V

Jaipur, Rajasthan

2:Bio-Chemical Division
Vil. Dalpur, Dist. Sabarkantha

S.Sol vent Extraction Unit-Ill
Kadi, Dist." Mehsana •

8. Edible Oil Refineries & Vanaspati
Ghee Unit, Kadi, Dist. Mehsana

3. Solvent Extraction Unit-l
Nani Kadi, Dist. Mehsana

6. Solvent Extraction Unit-IV
Pithampur, Dist. Dhar-(M.P.)

9. Wheat Processing Unit
'. Kadi, North Gujarat

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

Considering the difficulties as regards to marketability of holding in small lots and dematerialisation cost faced by the shareholders 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 Shareholders holding up to 99 Equity Shares in a folio in physical form which is subject to approvals and/
or 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 Gujarat for convening the meetings of eligible shareholders', other shareholders, unsecured creditors
and secured creditors for the said purpose. Accordingly, the meetings of eligible shareholders, other shareholders, unsecured creditors and
secured creditors are scheduled on Thursday, the 21 st 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 : 380 009.
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 tbeoption 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, will be considered for repayment of capital at Hs.10/- per Equity share without 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 capital will be made. It is also proposed that the shareholders who would be eligible for capital repayment would not be
eligible to receive dividend declared, if any, for the Financial year 2001-02:
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2.

3.

4.

5.

6.

7.

GENERAL
Consequent upon amendment in Section 205A of me Compar-.es Act,1956 and introduction of Sectior 205-C in the Companies Act,1956. trie
amount of dividend remaining unclaimed for a period of save- years shall be transferred to the Investor Education and the Protection Fund.
Thereafter, members, shall not be able to register their claim r. respect of their unencashed dividends. Members who have not yet encashed
their dividend warrant(s) are requested to make tneir claims to trie Company, without any delay. _ •
Members holding shares of the Company under more than one Ledger Folio are requested to send to the Company details of all such folios together
with the share certificates for consolidating the folios into one. The said formalities will help the memte-s to get shares in marketable lot.
Members holding shares in physical form are requested to quote rheir New Fofio number in GAEL and members holding shares in electronic f crrri
are requested to quote their Client ID along with DP_ID in a!l ~eir future correspondence.
At the time of intimating change of address members are resisted to state all their folio numbers to set records of the Company updated for
all folios. Members holding shares in Electronic form have to communicate change of address to their --espective Depository Participants (DPs).
In the case of deletion/transmission due to deatn of one oi tne nolder or aii raiders, as the case may :e. members are requested to comp.'ete
the formalities at the earliest so,as to update the records of t"-= Company.. i
(i) As mandated by SEBI, the Company will be providing Eiect. jnic Clearing System (ECS) facility t; the members whereby members will oe

able to receive their dividend by way of electronic creos directly to tneir bank account. In the acsence of availing of this option by the
members, the Company shall send warrants for distributing dividend. Members desiring to avai tr.is ECS facility are requested to prcv:de
the particulars as per format given below and send it directly to the Company's Registrar and Tra-sfer Agents (Physical form), M/s. Jupiter
Corporate Services Limited or to the Registered Office of the Company in case of shares h&o in physical form and to the respective
C "pository Participants in case the shares are held in eemat fornv. •

v 1. Name of First Holder (In Block Letter; :
2- Registered Folio No. :_^ :
a Name of the Bank •. : ___,
4. Branch Name and Address • :
5. Account Number (As appearing on tne Cheque Book) : .
6. Ledger Folio Number (As appearing on the Cheque Book) : : :
7. Account Type (Saving Bank A/c, Current A/c, C=s-j Credit A/c) : ; :

a 9 Digit Code Number'of the Bank & Branch appearing on the
MICR cheque Issued by the Bank (Please attar* a Photocopy
of the'cheque for verifying the accuracy of the MiCR Code)

' 9. Signature of First Holder : ' : : ' '
.(Members may please note that the Company s.K.=:; not be liable for any loss or damage »ni*i may arise out of submission of any
incorrect particulars by the members.; / • . . . .

(ii) With a view to provide protection against fraudulent encashment of dividend warrants, the merrners were requested in the past to provide
their bank account numbers, names of the banks and arxfresses of the branches to-enable tne Company to incorporate the said details
in the dividend warrants:Those members who have noi yet provided such information are agate requested to provide these details, quoting

' their folio numbers to reacn the Company latest by 15?. December, 2002 to enable the Consany to incorporate this information ki the
' dividend warrants. Members will appreciate that the Company will not be responsible for any less arising out such fraudulent encashment

of dividend warrants. *' . " » '
(iii) Members holding shares in electronic form roay please note that their bank details as fumisled by the resoective Depositories to the

" Company will beprinted on the dividend warrants as per the applicable regulations of the Depositories and the Company will not enter;ain
any direct request from such members for change/ deJeion in-such bank details. Such members may therefore give instructions regarding
bank accounts to their'Depository participants only. . ' . .y , " • ' ' .

Members holding shares in physical from and desirous of maxirtg nomination may request for Form ?io.28 from the Company or Registrar and
Share Transfer Agents (Physical Form) M/s. Jupiter Corporate Services Limited, in case of shares hey in demat form, the nomination has to be
lodged with members' Depository Participants.

B. DEMATERIAUSATION :. , "•;.. • ", -

. 1. Members are requested to note that the shares of the Company are under compulsory demat from 24.07.2000vMembers are further
requested to note that the Company has entered into ag reements with NSOL & CDSL and script of me Company has been activated under
demat on 27.06.2000 & 23.02.2000 respectivety.The ISIN NO.INE036B01014 has been allotted to the Company. Members are requested
to approach their DPs for dematerialisation of Equity Shares of the Company. . : , . ,

2. Members and DPs are requested to send physical shares for dematerialisation only with Jupiter Corporate Services Limited or to the
Company at "AmbujaTower" Opp. Memnagar Fire Station. Navrangpura. Po. Navjivan, Ahmedabad-380 014. For sending shares through

.DPs, DPs and members are further requested to note that tne Company is not responsible if physical shares are sent at any other places
including MCS Limited.

3. Why to Demat: As you may be aware, trading in the shares of Gujarat Ambuja Exports Limited is under compulsory demat segmentThe
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'securities.

" Generally, demated securities attract lower margin and lower interest rate compared to physical securities. Further securities in
dematerialised 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). ' ' •• •

C. FOR ATTENTION OF MEMBERS OF ERSTWHILE GUJARAT AMBUJA COTSPIN LTD. (GACL) (ALSO KNOWN AS GUJARAT AMBUJA STEEL
. LTD. & AMBUJA FOODS LTD) AND GUJARAT AMBUJA PROTEINS LIMfTcD (GAPL) (ALSO REFFERRED AS AMALGAMATING COMPANIES.

| 1. Members who have not yet exchanged their share certificates of Amalgamating Companies are requested to send their holding as per
i our intimation dated 30.04.99 to the Registered Office of the Company to get the shares of GAEL in exchange. Kindly note that without
I getting the shares of GAEL in exchange, dematerialisation will not be possible. Further please note thai exchange cum demai is not
i possible due to exchange ratio and other technical issues.
i 2. Exchange ratio approved in the Scheme of Amalgametic : for every 4 Equity Shares of GACL = 1 Equity share of GAEL
i for every 5 Equity Shares of GAPL = 1 Equity share of GAEL ;

j 3. Members are further requested to note that against the shares surrendered by them proportionate shares of GAEL will be issued.
i 4. Members are also requested to send share certificates in the name of Ambuja Foods Ltd. and'cr Gujarat Ambuja Steel Ltd., as the name
] of the Company was changed to Gujarat Ambuja Cotspi-. Ltd. In case of GAPL a\so send Part-3 of the debenture certificates for which
: shares in exchange have not yet been claimed. • -
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NOTICE
Notice is hereby given thartne 11r Annual Genera! Meeting ot Members
of GUJARAT AUBUJA EXPORTS LIMITED will be held on Tuesday, the
31st December.2002 at 10.30 a.m. at Dinesh Hall. Nr. Income Tax
Circle, Off. Ashram Road, Ahmedabad - 380 009 to transact the
following business.
ORDINARY BUSINESS
1. To receive, consider and adopt the Audited Balance Sheet as on

31st Marc?-. 2002 Profit & Loss Account for the year ended on that
date, Direcrars' Report and Auditors' Report thereon.

2. • To declare dividend on Equity Shares (See Note 4)
3. To appoint £ Director in place of Shri Jagdish Sharan Varshneya,

who retires by rotation and being eligible, offers himself for
reappointr̂ snt.

4 To appoint a Director in place of Shri P. G. Makhija, who retires by
rotation and being eligible offers himself for reappointment

5. To appoint.a Direuor in place of Smt. Sulochana V. Gupta> who
- > retires by "Station' and being eligible offers herself for reapc-omtment.

6. To appoint auditors to hold office from the conclusion of this
meeting until the conclusion of the next Annual genera; Meeting
and fix cw remuneration.

SPECIAL BUSINESS
7. Appointment of Shri C. M. Maniar as Director of the Company.

To'Consicer and if thought fit to pass with or without modifications,
the following resolution as an Ordinary Resolution :
"RESOLVED THAT Shri C. M. Maniar, who v.as appointee as an
Addition^ Director by the Board of Directors of the Company under
Section 250 of the Companies Act,1956 (hereinafter referred to as
"the Acf! and Article 124 of the Articles of Associates of the
Company and who holds his "office up to ^ne date of tr.is Annual
Genera) Meeting and in respect of whom the Company has received
a notice in writing under Section 257 of the Act from a member
signifying his intention to pjopose Shri C. M. Maniar. as a candidate
for the office of Director, be and is hereby appointed as Director of
the Company subject to retirement by rotation under the Articles of.
Association of the Company"

B. Re-appointment of Chairman Sl}ri Vijay Kumar Gupta, as Managing
Director of the Company.

• TO consktef and if thought fit to pass with or withouf modifications,
the fotoawg resolution as an Ordinary Resolution:
RESOLVED THAT pursuant to the Provisions of Section 198, 269,

. 309 ana all other applicable provisions if any, read with Schedule
, XIII of fre Companies Act -1956, and/or any statutory modification
"•: or re-enactment thereof from time to :"~c :id in Wee 7?>e consent

'. of the Company be and is hereby accorded to the re-appointment
•. and payment of remuneration to the Chairrr.an Shri Vijay Kumar

v Gupta as Managing Director of the Company Tor a period of Five (5)
years wdh effect from t8th April, 2003 on"the terms and conditions

/ 'as mentioned in the. Agreement to be entered into between the
Company and Shri Vijay Kumar Gupta, a draft whereof ouly initialled
by the Cnairman for the purpose of identification has been placed
before &e meeting, which Agreement is hereby specifically approved

•••' with' po««s to the Board of Directors (whici. term shall be deemed
; to induife any committee thereof for the time being and from time

to time, to which all or. any of the powers hereby conferred on the'
.. Board by this resolution may have been delegated) to alter, amend,
V.vary and modify the terms and conditions of the said re-appointment
..and remuneration • payable from time to time as they deem fit in .
. such marker as may be agreed upon by the Board of Directors and

'" Shri Vfey Kumar Gupta within the limits prescribed under Schedule
XIII to the said Act or any statutory amendmem(s) and/or
modifca'ion(s) thereto." . -
"RESOLVED FURTHER THAT notwithstanding to the above, in the
event c* any loss or inadequacy of profits in any financial year of
the Cc-moany during the tenure of Shri Vijay Kumar Gupta as

. Manag-rrg Director of the Company, the remuneratior, payable to
him shal; be in accordance with the limits prescribed in Section II
Part !! of Schedule XIII to the Companies.Act,1956 as amended
from t>T.e to time subject to the compliance bf provisions thereof
but in any event shall not exceed the remuneration payable as
provioed in the Agreement aforesaid when the profits of the Cornpany
are aiecuate."
"RESOLVED FURTHER THAT the Managing Director shall not be
liable to retirement by rotation pursuant to Article 153 (1) of the
Articles cf Association of the Company." . .
"RESOJ-VED FURTHER THAT Shri Vijay Kjirnar Gjp'a, Chairman
and Mar-aging Director of the Company be and is hereby authorised,

-empowered and vested.with the substantial powers of the
Mansgen-ient of the Company for carrying out the affairs and
activ^-r-s of '. .e Company subject to the superintendence, control
and G'-JCtion of the Board of Directors C* the Company."
"RESOLVED FURTHER THAT the Board of Directors oe and is '
here:-, authorised to do all such acts, deeds, matters ar things as
may :•= considered necessary, appropriate, expedient or desirable
to g<\~ effect to this resolution."

By order of the Board
Place : i—edabad Vijay Kumar Gupta
Date : 3m October,2002 Chairman and Managing Director

dLibrar
1. A MEMBER ENTTTLEDTO ATTEND AND VOTE ATTHE MEETING IS

ENTTTLEDTO APPOINT PROXYTO ATTEND AND VOTE INSTEAD
OF HIMSEtF/HERSELF AND THE PROXY NEED NOT BE A
MEMBER.

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

2. Register of Members and Share Transfer Books of the Company
w3l remain closed from 30th December. 2002 to 31 st December,2002
(both days inclusive).

3. Dividend, if any. declared at the meeting 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
ownership as per details furnished by National Securities Depository
Limited and Central Depository Services (India) Limited for this
purpose,

4. The Company has proposed a Scheme of Arrangement with its
Equity Shareholders for repayment of capital to small Resident
Indian shareholders holding up to 99 Equity Shares in a folio in •
physical form subject to approvals sanctions of members, creditors,
appropriate authorities 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 25.11.20b2 i.e. last date
for exercise of option will be considered for repayment, subject to
approval of Scheme by the members, creditors, appropriate authority
and Hon'ble High Court of Gujarat.

As per provision of the Scheme of Arrangement small shareholders
who, are as above, considered for repayment of capital shall 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 eligible capital on the date of Annual,General
Meeting. . , • '-.

5. Dividend on Equity Shares shall be subject to deduction of applicable •
• Income Tax at source as per provisions of Finance Act, 2002. In.

'" case of resident Individual shareholders, income tax will not be
• - deducted 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/-, it the shareholder furnishes
appropriate certificate from the Income-tax Officers to the Registrar
and Share Transfer Agents (Physical Form) M/s. Jupiter Corporate
Services Limited or to the Company on or before 15th December,
2002. ' - . - . - .

6. The Company is required to issue IDS certificate, inter alia, quoting
. Permanent Account Number (PAN/ GIR No.) of the shareholders

under Section 139 (5A) of the Income Tax Act, 1961: Obligation rus
been cast on the shareholders receiving dividend which is subject
to TDS to intimate his/her/its PAN/GIR Number to the Company jr
their'Registrar and Transfer Agents (Physical Form) M/s. Jupiter
Corporate Services Limited.

7. Members may please note that the Dividend Warrant is payable.a'
car at the designated branches of the Bank printed overleaf of the
Dividend Warrant for an initial period of 6 months only. Thereafter,
the Dividend 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 period.

8. Unclaimed dividend upto 1994-95 have been deposited with Central
Government, and unclaimed dividend for the year 1995-96 & onwards
will be deposited with the Central Government as per following
chart. Those members who have not encashed the Dividend warrant
are therefore requested to immediately forward the same, duly
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discharged to tf^Wompany's Share T'ansfer agent to facilitate

payment of the dividend.

Financial
.year

1995-96

1996-97
1997-93
1998-99
1999-00

2000-01

Note :

Noie :

Date of Dale of Due Date
AGM Dividend of Transfer

warrant • to Unpaid
Account

27.07.96. 02.09.96 13.09.96

24.09,97. 04.11.97. 11.11.97
30.03.99 10.05.99 17.05.99
No dividend declared.
29.09.00 09.1150 16.11.00
Interim: Note: 1
25.09.01 ^* 09.11.00 .09.11.00
Interim: Note: 2

Due Date
of accepting
claim by
Company

27.07.2003

24.09.2004
3003.2006

29.09.2007
r

0911.2007

1. For F.Y. 1999-2000 Interim divide-.d @5% was
approval at Annual General Meet

2. For F.Y. 2000-01 interim Dividend
same was approved anrj'confirre
Annual Genera! Meeting as Fins

ing as Fine' i

•?5%p.a-. was

Due Date
for Transie
fnveslor
Protection
Fjjnd

1309.2003

11 11.20CW
17.05.2006

"611.2007

09112017

paid after

Dividend.

paid and
a by the members at 1
Dividend

r »£

•"t5

tre
On

9. " Members are requested to notify immeo =tely any change of add'ess

to their Depository Participants (DPs> '••' respect of tneir electronic

Share accounts and to the Company at its Registered Office in

respect of their physical Share folios, if any.

10. Alt documents referred to in the Notice are open io: inspection at

the Registered Office 'of the Company during office hours or a!l

working days, except Sundays and holidays, between 11.00 a.-n.

and 1.00 p.m. upto the Sale of the Ar.ijal Genera: Meeting.

11. . Members who hold shares in demateria'ised form are requested to

bring their Client ID and DP ID numbers for easy identification of

attendance at the meeting.

12. The Company has obtained the approval under sub section (1j of

Section 166 of the Companies Act.1956 read with Section 210 of

the Companies Act,1956 from the Registrar of Companies, Gujarat

.for extension of time tor holding the Annual General Meeting of tie

Comply •"•>'" ^i«t Dorember. 2002.

13. Appointment/Re-appointment of Directors (Pursuant to Clatie 19

of Listing Agreement) - •- - •

At the ensuing Annual General Meeting. Shri Jagdish' Sharan

Varshneya, Shri P. G. Makhija and Smt. Sulochanaben Gupta retire
by rotation and being eligible offer themselvesripr re-appointme.it.

Shri C. M. Maniar v/ill be appointed as a Director to retire by

. rotation. The into1 nation.or details to be provided for the aforesaid

Directors under the Corporate Governance code are as under.

" (a) - Shri Jagdish Sharan Varshneya: aged 73 years is a M.Com.

LL.B. He started his career as tecturerin Nagpur College of

• Commerce.and Economics in 1950. In 1953 he joined Slate

Bank of India and served on various position including Deputy •

Managing Director (Development and Planning). From 19S5

to 1989 he was Chairman and Managing Director of Punjab

National Bank. From 1990 to 1932 he sea-sd as Princpal

Advisor of Punjab National Bank During his tenure as Barker

he received over 20 awards for its individual excellence in
various, fields of Banking. He also acted as President.

Chairman, member and Trustee of various Association,
Institutions, Banks and other organisations.

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

in Alfa lea India Ltd., Sutlej Industries Limited. RPG SateS-'te

Communications Limited, Subnash Projects & Mktg. Ltd..
Universal Starch Cnem Allied Lta . India Toners & Developers

Ltd., Dominant Offset Ltd., Shnvatsa lnternat.or.ai,Ltd., W.-v.te

Chemicals Ltd., Pashupati Fables Ltd.. Ornate Estates Pvt.

Ltd.. Jagesh Commercial Pft.k'd . Dhan Ho!d',-gs Pvt. Ltd..

Maina Polysters Pvt. Ltd., Gangaijay Comrr?3:-ade Pvt Ltd.

Kanch'Tie Up PvM_td and Swan Securites Pvl Ltd. He is a:so

member of Audit Committee o! Pasupati Fabrics Ltd.. Sufc".asn

Projects & Mktg. Ltd. RPG Sa'.e:'.te Commutation Ltd. ~e is
Chairman of Audit Committee c' trie Company

Shri P G Makhija: aged 44 yea:? •.viih qua!:'.cat-on of M.Ccci..

LL.B. ACS. CAIIB-1 has an expe- e-:e of 24 ^-ars in the *e!d

of finance, commerce, manace-'e'it and ac.'-vnstration and

as overall in charge of the rra^j factur ing and marketing

operations of Cotspin Division •:' *ne Comnr.'iy since i2=t 8

years. He was appointed as ^" Exccuv'.e "sector ••. e.'.

28th DecerpDer.1998 far 3 years. In 2001 he was re-appointed

i as Execjt-ve Director for further period of 3 years. He is not

on the Board of any ctMer Company.

(c) Smt. Suiochana V. Gupta, aged 49 years, is industrialist and

promoter of the Come-any 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 Company is significant.

She also actively contributes in the policy decisions of the

Company. She is also on the Board of Jupiter Biotech Limited

and Ge€ Teie NeUvc-K Limited. She was also member of the

Audit Cor-.rnittee of tr= Company uptQ 29.03.2002 Sh| is the

Chairman of Shareho'aersV Investors' Grievances Redressal

. Committee and mer~,ze< of the Remuneration Committee of
the Company.

(d> Shn C M Maniar. aged about 66 years is a M.A. (Economics

& Politics.. B Com and LL.B. He is a Solicitor and Advocate

and is a partner of Crawford Bayley & Co., a leading firm of

Solicitors. 'He possesses vast and ricn experience in the

legal profession. He .-.-as appointed as an Additional Director

on the Beard of the Company on 30.03.2002. He is also

membe- of Audit Ccr.-^ttee and Chairman of Remuneration

Commt'ee : after reconstitution on 19.10.2002. of the

Company He is a D:'ecto.r in Agra India Pvt Ltd., Akzo Nobel

Coatings India Pvt. Ltd., Amsar Pvt Ltd., Foods & Inns Ltd.,

Godfrey Phillips !n~ia Ltd., HOC Foundation Pvt. Ltd.,

Hindalco Industries Ltd., Indo-Euro Investment Company

Ltd., Indian Card Clothing Company Ltd., Machine.Tools (India)

Ltd... Mas Consulting Group ^vt.Ltd., Mafatlal Dyes &

Chemicals Ltd.. Pemzoil Quaker State India Ltd., Pioneer

Investcorp Ltd.. Sudal Industries Ltd., Twenty-First Century

Printers Ltd., Varun Snipping Company Ltd., Vadilal Industries

- Ltd. He is, also alternate director of ChemteX Engineering of

India Ltd. and Indian Match Financial Services Private Limited.

• He is also member of Audit'Committee, Shareholders/ Investor*

Grievance Committee and Remuneration committee of various

companies such as Hindalco Industries Ltd., Varun Shipping

Company Ltd., Twenty-First Century Printers Ltd.i-Machine
Tools (India) Ltd"., Pioneer Investcorp Ltd^ Gujarat Arnbuja

, Exports Ud. and Godfrey Philip India Ltd

ANNEXURETO NOTICE ""

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OFTHE

COMPANIES ACT 1956.

ITEM NO. 7

APPOINTMENT OF SHRIC.M. MANIAR AS DIRECTOR OFTHE COMPANY

' The Directors of-the Company have at'its meeting held on 30th

March,2002 appointed Shri Chaitan. M Maniar as Additional Director of

the Company. Pursuant to the provisions of Article 124 ottrie Articles of

Association of the Company and Section 260 of the Companies Act, 1956

he holds his office upto the date of ensuing Annual GeneralMeeting.

The Company has received a vafed notice in writing from member proposing

the candidature of Shri C. M. Maniar for the office b[ Director of the

Company under provisions of Section 257 of the Companies Act, 1956.

Shri C. M. Maniar is senior Solicitor and Advocate and Partner of Crawford

Bayley & Co., a leading firm of solicitors! Ke possesses vast and rich
experience in the tegai profession. 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 Director of the Co..ipany.

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

Save and except Shri C. M. Maniar. none of the other Directors of the

Company is, in any way. concerned or inters led in this resolution.

ITEM NO. 8

RE-APPOINTMENT OF CHAIRMAN SHRIVIJAY KUMAR GUPTA AS

MANAGING DIRECTOR OFTHE COMPANY

Shri Vijay Kumar Gupta was appointed as Managing Director of the

Company w.e.f. from 18th Aprii. 1998 for a period of 5 years at the Extra

Ordinary General meeting held or 2nd June 19"98 without any remuneration

and subsequently the terms C-T appointment and remuneration was

modified by passing an ordinary resolution at the Extra Ordinary Genera;

Meeting of the Company heid on 30!h March 1999 and at 10th Annua1

General Meeting he:c on 25th September. 2002' for remainder of the terrr-

of appointment.-'
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Shri Vijay Kumar Gupta is aged] 52 years with qualification of B.D.S. and
managerial experience of 30 years. He is industrialist and promoter'
.Director and is main contributory to the growth and development ot the
Company and Gujarat Ambuja Exports group. He is also Director of three
other Companies namely Jupiter Biotech Limited, Gee Tele Network
Limited and Gujarat Ambuja International Pte. Ltd., incorporated at

. Singapore. He, also holds chairmanship of Share Transfer committee of
the Company and member of Shareholders1/ Investors' Grievances
Committee. • ' , -
The Remuneration 'Committee and the Board of Directors, subject to
approval of members at the General Meeting, have considered and
approved 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.2002 and 30th
October, 2002 respectively.
The terms and conditions and remuneration relating to his re-appointment
as Managing Director are set out in 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 previsions, if
any, read with Schedule Xllt-of the Companies Act,1956.
The principal terms and conditions as contained in the draft Agreement
are as under: . .
1. Terms of Appointment:

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

I Salary : Rs .1^0,000/- per month (Rupees One Lakh per
month) ,

II Perquisites :'The 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 snail apply.

% a) Gas, Electricity, Water and Furnishing : The
Expenditure incurred by the Managing Director on Gas,
Electricrty, Water and other furnishing ai residence will
be provided by the Company and shall be valued as per

'the Income 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 Income Tax Act,
1961.

c) UTA: Leave Travel Concession for the self and family in .
a year in accordance with the rules specified by the;
Company provided that only actual expenditure shall

' be reimbursed for the traveling purpose. The taxable
value of this perquisite will be calculated as per the
Rules and provisions applicable from time to time under
the-Income Tax Act, 1961. >

d) - Club Fees : Fees of clubs subject to a maximum two
clubs shall be paid'reimbursed by the Company. This

, . ' will not.include admission and life membership 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.

e) Personal Accident Insurance & Life Insurance: Annual
Premium on personal Accident shall not exceed

i . Rs. 5000/-per month. The Company may st any time
. take Life insurance policy under any scherre incltiding
the key man insurance policy for which the premiums
would be paid by the Company.

f) Chauffeur Driven Car : He would be provided with
chauffeur driven car whose valuation will be calculated
as per the Income Tax Rules. 1962. \

g) Telephone: Two Telephones at the residence and Mobile'
phone will be provided which will not be considered as
perquisites.

• Note: Use of Car for the purpose ot the bus less of the
Company will not be considered as perquisites. The
Company shall bill personal long distance calis and use
cf Car for private purpose.

h) Earned Leave: Earned 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

1 . . . months of services, subject to the further condition
that leave accumulated but not availed will be allowed
to be encashed. The Leave encashment subject to
above entitlement wiH be subjecUo 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) Contribution to Provident Fund, Superannuation fund:
Contribution to Provident fund, superannuation fund
etc. will not be included in the cejling on perquisites to
the extent these either singly or put together are not

' taxable under the Provisions of the Income Tax Act, •
1961. '- , •

j) Gratuity: Gratuity payable shall not exceed Half Month's
salary for each completed year of services subject to
a ceiling of Rs. 5.00.000A (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 entitled 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 X1I1 of the Companies Act, 1956.

3. Other Terms and Conditions:
(a) Shri Vijay Kumar Gupta, shall be vested with substantial

powers of the management subject to the supervision, control
and direction of the Board

(b) As long as Shri Vijay Kumar Gupta functions as Managing
Director of the Company, no sitting fees will be paid to him for

, attending the meetings of the Board of Directors or Committee-
. thereof. ' '

(c) Shn Vijay Kumar Gupta shall not retire by lOtatwn wnilst i ie
contHiues to hold cfSce of Managing Director.

(d) Shri Vijay Kumar Gupta shall be entitled to the reimbursement
of entertainment expenses actually and property incurred by

i him, in the course of legitimate business of the Company and
travelling, hotel and other expenses incurred by him in India
and abroad, exdus'rvsly on the business of the Company.

(e) The Company or Shn Vijay Kumar Gupta shall be entitled to
terminate the Agreement, by giving to the other party three
months notice in writing or by the Company paying three

' months remuneration in lieu thereof.
(f) The terms and conditions of the said appointment and/or

agreement may be altered, amended,,varied and modified
from time to time by the Board or Committee thereof as it may

. be permissible and if deerft fit, within the limits prescribed in
Schedule XIII to the Companies Act,1956 or any amendments
or modifications made thereto.

The Directors therefore recommend the passing of the Ordinary Resolution
as set out at Item No. 8 of the accompanying Notice.
The draft Agreement referred to in--the said 'Resolution is open for
inspection by the members at the Registered Office of the Company
between 1 t.OO i.m. and. 1.00 p.m. on any working day of the Company
up to the date of the Annual General Meeting,
This explanatory statement together with the accompanying Nc ice is to
be regarded as an abstract of the.terms of the agreement and
memorandum of concern or interest under Section 302 of the Companies
Act,1956. ' _ ' . - ' . .
Shri Vijay Kumar Gupta may be considered to be concerned cr interested
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 concerned 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.

Place : Ahmedabad
Date : 30th October, 2002

By order of the Board

VIJAY KUMAR GUPTA
Chairman and Managing Directoi
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DIRECTORS'REl AND MANAGEMENT DISCUSSION
To,
The Members,
Gujarat Ambuja Exports Limited.
We have pleasure in presenting our 11th'Repo- :ogether with the
Audited Statements of Accounts for the year ends-; :•' st March. 2002.

FINANCIAL RESULTS '
The summary of the Financial results is given belc•>•' (Rs in lakhs)
PARTICULARS. _ . , 2001-20C2 2000-2001

TOTAL TURNOVER
INCLUDING EXPORTS (F.O.B.)
PROFIT BE-GRFE INT., DEPRECIATION & TAXES
LESS : INTEREST

" OEPRECIATION
PROVISION FOR TAXATION
."-.CL.DEFERREDTAX)

NET PROFIT FORTHEYEAR
ADD : BALANCE OF THE PROFIT

CARRIED FROM EARLIER YEAR
ADD(-0/LESS;-!:INCOMETAXOFEARLIERYEARS
TOTAL PRO^iT AVAILABLE FOR APPROPRIATION
APPROPRIATED AS UNDER
PROPOSED DIVIDEND (SUBJECTTOTAX)
6%P.A. fP.Y.S=-iP.A.) , ' ' 179.50
DIVIDEND D:STRIBUTION TAX . K_A
TOTAL APPROPRIATION 17S.30
NET BALANCE IN THE PROFiT & LOSS ACCOUNT
CARRIED TC BALANCE SHEET 2092.20.

52443.23
25126.30
2064. =2

770.S9
854.C3

15S.~
281."

199C.:4
3 1 .C-C

2272. 1C

41915.49
22278.39

2107.97
• 865.85
813.62

1.00
427.50

' 1712.77
(-) 18.80
2121.47

118.41
• 13.03

131.44

1990.03

DIVIDEND ,
During the year under report your Company has pe--"crmed reasonably
well and rias reported general improvement in ovs~=.-; performance as
compared !o the last year. The Board of Directors recommend dividend
@ 6% p.a.^or Financial Year 2001-02 as against -r 5%. declared last
year, which will.be subject to deduction of income- -ax at source.

PERFORMANCE REVIEW FORTHEYEAR 2001-02
The Company performed well during the year urosr review and took
various steps for further consolidation oi its cjerations in'Agro *
Processing and Cotton Yarn operations. - - '
The Directors are pleased to inform that the Ccf.pany's efforts to
become global have achieved rich results and botr: ne Exports and the
Imports of the Company reached higher peaks c^rrtg the year under -
review. The Exports was at all time high of Rs. 274 crores while the
imports touched Rs.74 crores.Thus the Company -eras able to take the.
benefit of its leverage in World trade by taping chea-er sources of-Raw
Materials and Finished Goods which the Company cperated in:
Further the company also took various steps to improve qualitatively to •
cope up with ever changing and challenging Inter;national Business
environment The Company has implemented the Corporate Governance
Code in its letter and spirit and has also btoad-based its bo'ard.
As made out from the financial results above, the company has been
able to grew atabove 30% growth rate, while the r.-e: profit was affected,
due to provisions of deferred tax in compliance with the newly
introduced Accounting standard - AS22.

CURRENTYEAR-S OUTLOOK
The Board £ happy tc report that in the period of f — six months ended
30th September, 2002. there has been extraordina-/ growth in turnover
with corresponding growth in profitability, of the Co~cany. According to
the unaudited results the company has achieved 3 Turnover of Rs. 22^
crores which is 46% higher than that reported in co~esponding period
last year. Further the Net profits of Rs. 501 laicis r-as been declared
which is significantly higher than that of Rs. 85 lakhs - ne corresponding
period last year. The above increased operations and the operational
profits are result of various factors including the irc-e=;eln the capacity
of the production for Cotton Yarn as well as ed:Ke :• reiining.
Considerir>3 the above, barring unforeseen circur-sances the Board is
hopeful c'achieving better results for the financ,= .ear 2002-03. •

CORPORATE GOVERNANCE, MANAGEMENT DISCUSSION AND
ANALYSIS REPORT (Including aspects of Performance, Opportunities,
Threats & Industries' Analysis)
A. CORPORATE GOVERNANCE
The Secures and Exchange Board of India (SE3 has introduced a
comprehensive code of Corporate Governance t. amendment in the
Clause 49 of Listing Agreement and the schedule:: c,;'= of implementation
was 31.C3 2002 for the Company. The Compaq -.=s implemented all
mandatory recommendations by the scheduled di:e A separate report on

e l v I I Whlnnug l̂pcJ

Corporate Governance, aiong with a certificate from the Auditors confirming -S?
the compliance is'anneied and forms part of the Directors' Report.

B. MANAGEMENT DISCUSSIONS, ANALYSIS
OVERALL REVIEW
The year 2001 -02 was -jie year of achievingjancimarks. For the first time
the company surpassed the total turnover of Rs. 500 cror^s and exports
of Rs.250 crores. This A as possible only because of better productivity
and higher capacity \rAza\\on at all manufacturing plants.

SEGMENTWISE PERFORMANCE
The Company's presence is in Cotton Yarn and other Agro processed
products. '

COTTON YARN- INDUSTRY STRUCTURE AND DEVELOPMENT
This unit :s mainly e-jaged in manufacture of 100% Cotton Yarn by
producing Ring Spur and Open End yarn. The average count spun by
the Company is in tha range of 20s to 40s in Ring spinning and ot 4s in
Open end. The .market « dominated by around 12 major manufacturers
with no single manufa ctlirer having more than 1 0% share in the market.
The Company has bee"; 'acing tougivcompetition from various players in
the market but beca'js-e of its focus on quality improvement, the company
has been able to no: c--Jy compete but also realise the prices normally
realised by the Corr,p«?"ors in each product segment.

The 100% EOU status of the Company enables the company tc focus
on exports better. This year also the Company has imported substantial
part-o! its requirements of Cotton. This has helped the company to
provide a better, cGrs>stent quality Cotton Yarn. The outlook of this
industry is quite poscve and enthused by the better performance the
company hasacquir^d balancing equipments during the financial year
to improve the production. The Company has also installed few more
machines and has increased the production capacity to 25 Tonnes per
day by implementing we expansion in two phases in the year 2002-03.

PERFORMANCE EVALUATION . ";
the Cotfon Yam division performed better than the last year. The division
has reported 6.7% increase in the turnover coupled with 24% increase
in the production. The realisation 'rates per Kg. dropped during the year
drastically and therefore the volume growth is'more than the growth of
sales. • - - • • '• . . •

The Cotton yam is being sold to more than 30 countries all round the
globe-and we have been receiving repeat orders! The .Company has
focussed in producing and maintaining consistent quality by importing
good quality Cotion from USA, Australia and other countries.

OTHER AGRO PROCESSING ACTIVITIES
The Company is further engaged in agro processing-of Oil seeds. Maize
and Wr-"' JThe agro processing industry as always faces tough
challenges from competitors within India as well -as from outside

Through processing o! Oil seeds the Company receives edible oil which
is sold in domestic markets while the Deoiled cakes are mainly exported.
While from Maize the company produces Starch, Liquid Glucose, Dextrose
Monohydrate Powder, Maltd Dextrine Powder and other by-products.
The company also manufactures Wheat flour and. other by-products
from-wheat.The products are.being sold to MNCs, Institutions including
Pharmaceutical and FMCG companies as also through well spread dealer -
and distributors' netvork throughout India.

PERFORMANCE EVALUATION
During the year under review the Company's value of activity of the
Other Agro processed products improved by 23.25% while the total

• volume in quantity irereased from 353723 MTto 390911 MT registering
growth o f 10.5%. • ; " . ' • • ' ' '

SUBSIDIARY COMPANY AND CONSOLIDATED ACCOUNTS
The statement under Section 2 1 2 of the Companies Act, 1 955 in relation
to the subsidiary corpanyjvl/s. Gujarat / .mbuja International Pte. Ltd.,
Singapore is encioseo Herewith. The accounts of the Subsidiary company
are also enclosed. Further the Company has also prepared the
Consolidated statement of accounts as required by trie Accounting
Standard 21 and the said statements as audited are also being published
for the benefit of the shareholders.

CAUTIONARY STATEMENT
Statements in the management Discussion and Analysis ana current
year's outlook are -.snagement's perception at the time of drawing this
report. Actual resu •-= "nay different materially from those^expressed in
the statement. Irrpctait factors tiiat could influence the Company's
operations include ce-nand and supply conditions, availability ci inputs
and their prices bc:~ domestic and global, changes in government
regulations, tax la.vs economic developments within the country and
other fsctors such z~ Legation and industrial relatidns.

www.reportjunction.com

http://www.reportjunction.com
www.reportjunction.com


u a 1
• ACCREDiTlON AND REMARKABLE ACHIEVEMENTS

The Company continued its journey to growth. The Soya DOC enc^ts
won the Company the coveted recognition of being Second Ls'g=st-
Manufacturer Exporter in India based on the performance of 200 C-51.

CAPITAL -
The Company has envisaged a Scheme of Arrangement with its Eouity
Shareholders for repayment of capital to small Resident lr.Sa.n shareh>«rs
holding uptp 99 Equity Shares in a folio in physical form and consea.ent
reduction of capital which is subject to necessary approvals .-."cor
sanctions tram the members, creditors, appropriate authorities and H: -'o<'e-
High Court of Gujarat. The Company had made application to the Bo-'c/e
High Court U/s. 391 readwithSeclion 100 of the Companies Act. 1956 and
as per'direction'of Hon'ble High Court of Gujarat, rreatmgs of e. ;"oie
shareholders, other equity shareholders, unsecured an:: secured cre~-::-rs
are scheduled on 21st November. 2002 at 11.00 a.m.. 12.00 noc~. c. CO
p.m. and 3.00 p.m. respectively at Dinesh Hall, Nr.'income Tax Circ ; Off,
Ashram Road. Ahmedabad: 380 009.

The record date, for the above purpose was 25.10.2002. As 'X' the
pro1. ii:o" of trie Scheme, the small shareholders, as defined heter---•'". e,
i.'.i 10 ;.'=s.-t-1.o continue as shareholders of the Company have tc; ̂  -.--\,:e.
S'-'JH ana send the option form, which is part of the Scnenie. s; as to
reacr, !r~ Company on or before 25.11.2002 i.e. las'. ca:= for exe-c se of
optisri. The Sniall shareholders who do not opt to continue as'shar'^-der
of the Company within aforesaid prescribed time, wiii De consider?i f :-r '
repayment of capital at Rs.10/- per Equity share v.-thout any ^—>?r
acts or c'seds either on the part of shareholders or the Compar. and
accordingly after the sanction of Scheme by the appropriate aut~c"t:es
and Hor,'b!e High Court of Gujarat tr% repayment warrants/ chec, jes >vi!t
be'sen; to the said small shareholders and consequent reduction c' the
paid up share capital will be made.

FIN ANCF AND INSURANCE
WORKING CAPITAL
The Company has strong Financial Structure and leverage. The, Corrpany
has received excellent support:from its present bankers i.e. 33".'. of
Inaia and Punjab National Bank. During the period under rape--, the
Company has also.received the sanction for enhanced credit iirrits f-om
Bank of India 'white the sanction from Punjab National Bankcont >^e j at
the earfer levels. The proposal lo Punjab National Bank 'or enhancement
to the extent of its proportionate share is already sent to its head office
and the approval is awaited.

TERM LOANS
The Coiipariy availed the first disbursement of Rs.166 lakhs of the term
loan sanctioned by Bank of India.under the Textile Upgradatic." fund
scheme in the month of February,-200^ wruie the subsequent
disbursements aggregating to- Rs.257 lakhs was availed in October,
2002. . ' - - . ' • • . .

OCUD ' . ' : ' - . ' '
During the year under review the Company had made repayment of the

, outstanding 720,00010% Optionally Convertible Unsecured Debentures
(hereinafter also referred as "OCUDs") of Rs. 110,'- each on maturity as*
per terms of issue.

CP
During the period under report, the Company also raised resxirces

. through Commercial Paper of Rs. 5 Crores each on three occasions, one
each after the earlier CP was repaid on maturity, The CP was ass-gned
PI <- (pius) rating by CHISIL ur 3n the standby arrangement enters: .vith
Bank of India. This helped Company to explore newer avenues *~ ^aise
resources.-We are happy to announce that thjs practice of ":3'r>g
Working Capital through CP I.as resulted in substattial'savincs

AH the assets and insurable interests of the Company, including Darting,
plant and machineries, stocks, stores and snares nave been aoe~;"t~!y
in^ursri against various <isks a ,:l perils.

P'JBL'C DEPOSITS ' '
The Coinpany has not accepted any deposit by irvitation to ;rr ~uofc
a; !ir:>: curing the year under report. The Public Deposits rno':y:.::- ~ "om
C"'ecij-= and relatives are within the limits and as per the p -~v ;•:-< of

OTHER DISCLOSURE OF INFORMATION AS PER LISiTING
AG-<£EMENTWITHSTOCKEXCHANGES
Listing: Equity Shares of the Company are listed on T.ie StocK =. ;-•.-,ige
Aiu-'v-d-J.cjd.The Stock Exchange, Murnbai, the De'h; Stock E>:" -. vje.
Tne Ji'p'jr Stock Exchange and National Stock Exchange. Th= Ctfc'any
has o:,;y ;;aid annual Listing fees due for the year 2012-2003 to resr-viive
Sto'">. Exchanges.- -

Oemsteralisaticn: The Equity Shares o' the Company are under
compulsory den =' 'rom 24:7'2000. The Company has a'.-aady entered
into agreement w-t". Centra! Depository' Servces (India) L.Tiited (CDSD
and National Sec^ties Depository Limite-2 (NSOL) and iSiN No. for.the
ec'jr'y shares oi r-e Company is INE036SD1014.

THE DIRECTORS AND OTHER EXECUTIVES
The Company is >-.6'i supported by the k."o.vledge and experience of its
Directors and Executives. Pursuant to the Drovisions of '.he Companie;
Act and Articles of Association of the C:.T-pany Shri Jagdish Sharan
Vars-neya, Shri F G. Makhija-and Smt. Suiicnana V.Gupta, the Directors
of the Company are liable to retire by relation and being eligible for
re-aroointment h=-,e offered themselves tc- re-appoint"nent.

Our r.g the yea' .:n:ier report the Board ;-•" Directors o' the Company
spc3 nted Shri C.'-'. Maniar and Dr. M. N. Vc-a as,an Add.i-'jnal directors
on the Board c.i'.'-- Compaiiy. Dr. M N Vc-a resigned cje to his other
pre-occupatior ana his resignation was accepted a; ;ne meeting of
Beard of Diiecto-s held on 19.10.2002. S'-ri C. M. Ma-.,ar. who hoi;if
oft^e urjto the ca'r of this Annual Gener;' Meeting a^^ :n respect of
whom the Co;rca'\. has received-a valid ~:~.~e in writing ~~:r\ a member
of :'re Ccinpar;, ^r3posinc] !T:£ candidat:;"c as Director c: tr.a Cornpa' ;•
is recommended *or appcnitcnent. »t

Tre Terms of Ecc-zintnient of Chairma • Snri Vijay K..-^ar Gupia as
Managing Dire""- of the Company e>c--5i on -17th April,2002. Tho
re-a'jpcintmen' :' Shri Vijay Kumar Gupta 55 Managir,g D.rector of the
Company for ir.t • •j'ther pericd of 5 years .•, ss considers-J and Spprovc-c
by the Remu; r'at:on Committee and rs Board o! Directors of tne
Company at its rr-esting held on 19th Cctcber,2002 ar.J 30th October.
2032 respective1,.- whicti is subject to aep^oval of members of the
Company at this Annual General Meeting. Tne Board recommends the
rs-appointment of Snri Vijay Kumar Gupta as Managing Director of the
Company, j '

DIRECTORS' RESPONSIBILITY STATEMENT *
Pu-suant to the requirement under Sectio- 217(2AA) o: the Companies
Act. 1956. with respect to Directors' Responsibility Statement, it is
hereby confi.mei -

;1) tl.at in re::5o> of tho ac^our-'-- 'or •-= ffnancis' "=ar ended 31s-
March?CO2. the applicable'accountrng standards h.ava been followed:

' (2) that the Directors have selected such accountiig policiesvaria
applied them'consistently and rnaia judgements and estimates
that were reasonable and prudent so as.to give/a true and fair view
of the state of affairs.of the Company at the end of the financial
year and of the profit and loss of the Company far {he year, under
review;. - '•

(3) • that the Directors have taken proe-er and sufficient care for the
rnaintenar>ee of adequate accounting records in accordance with
the provisions of the Companies Act. 1956 for safeguarding the
assets of the Company and for preventing and detecting-fraud and
other irregularities. - .

(4; that the Directors h*.-e prepared the annual accounts tor the
financial year ended 31 st March, 2IC2 on a 'goino concern' bas:s.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION.
FOREIGN EXCHANGE EARNINGS AND OUTGO
The information regarding above parojiars as re:-j«ed under t-,e
provisions of Se-ction 217(l)(e) of the Csmpanies A:\. 1956 read \'.;f
the Companies 'Disclosure of Particula'3 :R the Repot of the Board of
Directors) Rules.1988 is attached as Am-^xure to this -er-ort and form;
cat of this repot. . . -

PARTICULARS OF EMPLOYEES AMD OTHER STATUTORY
INFORMATION
Vere is no e~o;jyee drav.ing more fit Rs 24 Cj.C-JO aer ann-.—:
v,4~ere employe: or full year or Rs. 2,00 ;vj per rnc.r:" •.'. nere.emph'1-. -_-.:
'-" a part of t:~e ,'=ar an;-' hence prov:- ;"s of- SecK" 2"7 (2A) o!' •--
Companies Ac: ' C-5b read >•••',;•, th.e Com;:i~.es (PartiC:- ;/s",:' Employ^-:;-
P^'es,1975 is "~; applicable.
T"-; Cash '!ov, = -. ] Business P-ofile ap:-." "". m other st -.•..' :•.-»• iijtciT;:.--.--.. -
as above >.s attached.

AUDITORS AND AUDITORS' REPORT

'•• j'j are requested toappc1:'! M.-'E. Kai't i Fatel 6 C::-:.;";i Char:,•:-.- :
Accountants ?.' t: preser^t Auditors o' '~ „- ConipH't-, -: ~3:;i the L 1 ' . . - - -
tr;Ti conc!us:ot of this A--::jal Gentr= '.t-eetiny irr ' •- ; concluoi^r '
•.-•? next Anr;:;i Genera! meeting. Ths.- "r"geliijib'c • ; - -e-appoint:r---t
".•- furn^hv; Certifica'-r U 5. ?^^(' ~ ':' Iho Cv---.-:=--';3 Act ;:••:••
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that the appointment if made at the ensuing Annual General Meeting will
be within the limits specified.

The Auditors' report is self-explanatory and does not require any further
clarifications. , '

HUMAN RESOURCES AND INDUSTRIAL RELATIONS
The Industrial Relations of the Company with the personnel has continued
to be cordial and amicablfc. Your Directors acknowledge and appreciate
the efforts and dedication of employees to the Company Your Directors
wish to place on'record the co-operation received from the staff and
workers at all levels and at all units.

ACKNOWLEDGEMENT
Your Directors acknowledge the continuous support of the Banks. Central
Government, State Government. Office of the Industries Commissioner,
Office of the Development Commissioner, Esteemed Customers and
dedicated staff tor their continuous co-operation to the growth of the
Company. ; - 4>_.

For and on behalf of the Board of Directors

Place : Ahmedabad
Date : 30th October,2002

. VIJAY KUMAR GUPTA
Chairman & Managing Director

ANNEXURE 'A'TOTHE DIRECTORS' REPORT [b]
Disclosure of particulars with respect to Conservation of Energy, v

Technology Absorption and Foreign Exchange Earnings and Outgo as
required under section 217(1 )(e) of the Companies Ac!, 1956 read with
Companies (Disclosure of Particulars in the Board of Directors Report)
Rules, 1988 and forming part of the Directors' Report for the Financial
Year Ended 31.03.2002 '

CONSERVATION'OF ENERGY

(1) Energy Conservation measures taken -.-

The Company has formed a strong technical department headed
by a senior personnel to continuously monitor energy consumption -
and plan and execute energy conservation schemes. Effective
measures are being taken for overall technological upgradation of '
plant & machinery, in various units. The Company has plans to
install energy efficient devices in the new projects also.

(2) Total energy consumption and energy consumption per unit of
production:

FORM-"A"

A) POWER AND FUEL CONSUMPTION: 2001-2002 2000-2001 .

[a] AGRO PROCESSING:

1) Electricity
a) Purchased : ' -

;Unit , 10467492 ' 11855479
• Total Amoun! (Rs.) - 54990673 61285967

Rate/Unit (.Rs.) 5.25 -5.17
Cost of Consumption per unit of Rs. 250.76 24-7.69
Production (M.T 1 . ,

b ) . Own Generation .

i) Through Diesel Generator.Unit
Ltrs. (Diesel)" ' 1061877 757784
Total Amount (Rs.) 13586374 7624081
Rate/Unit (Rs.) 12.79 10.06

Cost of.Consumption per Unit of Rs. 62.28 36.95
Production (MT)

ii) Through Steam Turbine Nil . Nil
2) ' Coal:

Qty. (M.T.) Lignite ' 34690.010 36654.077
Total Cos! (Rs.) 444604S3 44887101
Avg. Rate (Rs.) 1281.65 1224.61

Lost of Consumption per
Unit of Production (M.T.) Rs.203.?0 181.42
3) Furnace Oil

Ltrs. (Diesel) 239236 319290
ToJal Amount (Rs.) .- 2547121 ' 3960024
Rate/Unit (Rs.) 10.65 12.40

Cost of Consumption per Unit of Rs. 1243.11 2262.84
Production (MT)
4! Others/Internal Generation

Steam from Heat Recovery Boiler
Qty. • N.A. 33075,Kg.
Total Cost (Rs.) N.A. 43090 j
Rate/Unit Kg. (Rs.) " N.A. 1.30'
Cost of Consumption per Unit of Rs. N.A. 0.21
Production (M.T.)

COTTON YARN UNIT:
1) Electricity
a) • Purchased:

Unit
Total Amount (Rs.)
Rate/Unit (Rs.)

; Cost of Consumption per Unit of
Production (Kg.)

b) Own Generation:
i) Through Diesel Generator Unit

Ltrs, (Diesel)
Unit Generated
Total Amount (Rs.)

• .. Rate/Unit (Rs.)
Cost of Consumption per Kg. of
Production (Rs.)

200J-2Q02 20Q.Qi2BQ1.

823168
4194025

5.09
0.49

9647354
3232S961
97149486

3.01

Through Steam lurbine
Generation Units
Units per Lt. Of Fuel/Oil/Gas Cost/Unit

iii) Coal (Not Used)
iv) Furnace Oil (Nor Used)
v) Others/Internal Generation (None)

11.35
Nil

Nil
Nil
Nil

551^280
30435235
80-86870

2.64

11.66
Mil

' Nil
Nil

- Nil

B) TECHNOLOGY ABSORPTION
a) Research & Development (R$D) - •

i) Specific areas in which R&D carried out by'he OcTipany:
TJie Research & Development efforts of the Company
are directed towards quality control and improvement'

. of in house expertise. _ ' » '
: it) Benefits derived as a result of the above R&D:

Benefits derived by the Company from its Research &
• Development activities are Primary by way of

improvements in product quality and cost effectiveness.
b) Technology Absorption, Adaptation and Innovation:

i). Efforts, in brief made towards technology absorption,
adaptation arid innovation. . . •
The Company! has been putting emphasis to train its

• ' technical personnel by way of providing training to
them for the latest technology available.

. ii) • Benefits derived as a result of the above ePcrts :
TJie above efforts have improved the quality o! the

-. product. Besides it has also improved the productivity
and reduced the wastages.

iii) Information/egarding technology imported during last
- ' . five.years : Not Applicable
C) FOREIGN EXCHANGE EARNING/OUTGO 200^2002 2QCQ-2QQ1

; . R~S. RS.
Foreign Exchange Earned: . .-
FOB Value of Sales (Including 2512679845 2227S2-9845
Warehouse Charges)
Sales of Assets 3254875 . 5?S52788

_ 2515934721 22:"72633

Foreign Exchange Used:
Capital Goods (CIF Value) . • 23570166 2;
Trading Purchases (CIF Value) 201854511 12:
RM. Stores S Consumables (CIF Value) 526860735 >r£
Foreign Traveling, Interest,
Bank Charges etc. 9308733 =
Exports Claims 3365876 '
Overseas Commission 12750228 22
PortCharges 1791514

f Membership & Subscription 190882

Total 779692745 £54
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2.

(A)

CORPORATE GOVERNANCE REPORT
Company's philosophy on code of Corporate Governance '
To meet the goal of better transparency & good corporate governance and to meet the requirements of Code of Corporate Governance
introduced by the SEBI through Listing Agreement with Stock Exchanges, the Company had already implemented mandatory requirements long
before 31 st March, 2002, the last date ot compliance for the Company The Company had in fact started implementing the requirements of
Corporate,Governance in the Financial Year 2000-01 and had also putfehed the same in the Annual Report of F.Y. 2000-01. The Company is
committed to observe the best practices in the area of Corporate Governance and is conscious of its role towards its vanous contributones of
growth viz. Investors, Employees. Consumers. Creditors and society H: targe. In tune with its commitment, the Company has broad based the
Board of Directors and its committees. • .
The Company believes that a better Corporate Governance can be achieved through increased transparency in its operations and has taken
and will continue to take various measures io.vards the fulfillment of t--s spirit enshrined in the amended provisions of the Listing Agreement.
Board of Directors -
During the year under report. f he Company had inducted on 30th Marcr_ 2002 two more Directors viz. Dr. Mahasukhrai N Vora and Shri Chaitan
M Maniar on its Board of Directors as Additional Directors. Due to new passing assignments. Dr. M N Vora submitted his resignation which was

. accepted by the Board of Directors at its meeting held on 19.10.2002. A; Present, the Company's Board of Directors is comprised of seven (7)
Directors. Of the saia Directors. <i (four) Directors (more than 50%) are .'v^n-executive DirectorsrUkewise 4 (four) Directors (more than 50%) are
independent Directors. _ " ' •
The details as to Category of present Directors are furnished hereunder: * '

Sr.No.
1
2 - -'

• 3 •
4
5
6
7

Name of Director
Vijay Kumar Gupta
Manish V. Gupta • - •
Sulochsraben Gupta
P.G.Makniia
Sandeep Agarwal
Jagdish Sharan Varsnneya
Chaitan f.1 Maniar •

( Category of Director
Executive Director & Promoter
Executive Director & Promoter '
Non-Executive Director & Promoter
Executive Director & Independent Director
Non-Executive & Independent Director
Non-Executive & Independent Director
Non-Executive & Independent Director

(B) Number of Meetings of the Board of Directors held and the Dates on which held:
During the financial year 2001 -02. nine (9) meetings of the' Board 6i D^ectors were held on the following dates.

Date of Meeting '

30th April, 2001
"" ; 25th June, 2001

16th July, 2001 . '

Date of Meeting (contd.) . - -,

31st July, 2001
25th September, 2CC1 ' • ' . • • • • • ~
31st October, 2001 •

Date of Meeting (contd.)

isth December, 2001
'.«*• '•'. • 31st January. 2002

: 30th Marcn, 2002

(C) Attendance of Each Director at tie meeting the Board-oJ Directors bete during the Financial Year 2001-02, attendance at the last AGM of th'f
'• : Company and particulars of Directorship in oiner companies as on o'i -3-2uu :̂are given below

Name of Director
r

V.K. Gupta .
. ManishGupta -

Sulochan'a Gupta
'P.G.Makhija
Sandeep Agarwal
J.S. Varshneya .
ChaitatiM Maniar
MM Vora V

Attendance Particulars

Board
Meeting
9
9
9
9
8
8
Nil
Ni

... Last AGM

Yes
. Yes

No
Yes

-.Yes
Yes
N.A.
N.A.

No. of Directorships and Couimihee membership/ Chairmanship •

Other Directorship :

•3 - . • '
3 ' ; • : :
2 . . . . - • - • . ' . . ' . .
None . . . , . - • . - - _
None • . '
17 (Incl: 7 Pvt. Uc_) . .
20 (incl:5 Pvt.LtcL & 2 Alternate Directorship)
2 . • . - ' ' . .

Committee
Membership

2 '. '
1 "• :

2
None
2 " .', .'-
4 • -.'
10 •-•
2 ..

Committee
Chairmanships
1 . • •
None
1
None
None
1
1
2

Shri Chaitan M Maniar and Dr. M M Vora were appointed as Additions -Director on 30.3.2002 only. Dr. M N Vora has subsequently resigned due
to his other pre-occupation and his resignation was accepted by the Board of Directors at its meeting held on 19.10.2002.
Information placed before the Board 6f Directors:
All such matters as are statutory required as also matters relating :c Corporate Plans. Mobilisation of Funds, Investment/ Loans, Capita
Expenditure etc. are considered by the Boa.-d..Besides, the following riormatibn is also regularly placed before the Board for its consideration
1. Annual Operating Plans ana budgets ana any updates 5. Mater'al Transactions which are not in the ordinary course of business.
2. Capital budgets and any up jates • 6. Cornjfsnce with all regulatory and statutory requirements
3. Minutes of Meetings^ of committees of the Board 7. Fata accicsnts, dangerous occurrences, material effluent pollution problems
4. Quarterly results for the Company 8. RecriAnent and remuneration of senior officers just below the Board level.
Audit Committee:
The Company has constituted an Audit Corr.rnrstee as per the requtr€-~nts of Section 292A of the Companies Act. 1956 and Clause 49 of thi
Listing Agreement on 31st January 2001 ar>2 following Directors were appointed as the Members of the Audit Committee:
Shri Sandeep Agarwal . : Chairman '
Shri Jagdish Sharan Varshneya : Member
Smt Sulochana Gupta f.tembe' .
Shri Kaushik C K'lona, Chief Financial Ot? :-;r and Company Secre:;~r is Secretaryotthe commirfee.
On 30th March. 2002 after the reconstitu: o" of the Board, the Corr:—. ree was reconstituted as under:
Shri Jagdish Sharan Varshneya : Chairman
Shri Chaitan M Maniar Member . -
Shri Sandeep Agarwal Member
"Shr Kaushik C Knona continues to be the s-^retary of the Commffe^.
The items of reference to the Committee a-e ;ri accordance with para;-=oh C and D of Clause 49(11) of the Listing Agreement entered into wit!
the Stock Exchanges and ma;cr terms o; 'e'erence. inter alia, inci^-e -ne following:
• Reviewing Company's Financial Reoo~'"g Process: . '
• Reviewing with the Management, the Arnurjl Financial State^.-^'s
• Reviewing with Management, the Ir-.ter-^a' Ai.'dit Systems, the =>:quacy of Internal Control Systems, and
• Reviewing the Company 5 Financial ='••: Risk Management F^ -r-e?
During the F.Y. 2001 -02, 3(trree.' meetings ;• '~e Audi; Committee we-r -e.d and all the then members of the comm-Ree attended the sar-e Arie
31.3.2002 also the meetinc; ?.r= held at re-:j':ir intervals. •
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