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" industiios Limited

Notice

Notice is. hereby.given that the Annual General Meeting of the

Members of MADHUSUDAN INDUST,R!ES LIMITED will be held at
11.30 a.m. on Wednesday, the 24tH Hay of September, 2003 at thé’

Registered Office of the Company at Rakhial Station - 382 315, Taluka
Dehgam, District Gandhinagar, to transact the following business:

ORDINARY BUSINESS

1. To consigder and adopt Audited, Profit and Loss Account for the
year ended 31st March, 2003 and Balance Sheet as at that date
and the Directors’ and Auditors’ Reports thereon.

2. To declare dividend on Equity Shares.

by rotation and be!ng eligible, otfers hnmseif for re-appointment.

4. To appoint a director in place of Shri D. P. Goyal, who retires by
rotation and being eligible, offers himself for re-appointment.

5. To appoint Auditors to hoid office from the conclusion of this
Annual General Meeting till the conclusion of the next Annual
General Meeting and to fix their remuneration.

SPECIAL BUSINESS ' R

6. - - Toconsider and, if thought fit, te:pass with.ar without modification.

the following.resolution as & spegial. resolution, .

“RESOLVED THAT approval of the members. be and is hereby
accorded in terms of Sections 198, 269, 308, 311, Schedule
Xlil and other applicable provisions, if any, of the Companies
Act, 1956 for the re-appointment of and for the re;nuneratuon
payable to Shri Dharam Prakash Goyal as Resident Director

-and desighated as President-cum<Resident’ Director of the
Companyor a period of 3 yeard w.'e. 1. 01.07.2003 in terms of
agresment eviterix infto by the deof Directors of the Company
'vdﬂ\Shr} Dharam PrakashGoyd TR

‘ “RE§OL.VED FURTHER THAT Rgsidem Dwec;or will be liable to
retire by ratation.”

“RESOLVEDFURTHER THAT'{He Board of Directors of the

‘Cofmpiany be-andis hereby duttictided (o'alter and vary the terms

- afid vonditieris of the said appoltment: and‘l ‘or agreement in

such a manner in terms of Sections 198, 269, 309, 311 read

with Schedule Xill-and other-applicable.prowisions, if any, of the

. Companigs-Agt, 1856  in-force.as may be agreed between
the Board of Directors. Resigent: Dirootor

PN

“RESOLVED FURTHER THAT the’ Rasldbnt Director, is also
entitled to the benefits as per tHé rules’ of the ‘Company, which
the other employess of the Compsiny are entitied to”

“RESOLYED FURTHER THAT Shri Dharam Prakash Goyal,
Resident Director re-appointed herein above be and is hereby
appbiﬁteh ! re-appointed as an “Occupwr as defined under
Section 2 of the Factories Act; for all the units of the Company.”

By Order of the Board of Directors
Narendra N. Patel

Rakhial - 3g2 315
Company Secretary

4th July, 2003

‘Notes

1. AMEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED

TO APPOINT PROXY TO ATTEND AND VOTE INSTEAD OF °

HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF
THE COMPANY

2. Members are requested to notify immediately the change of
address, if any, to the Company or M/s. MCS Ltd., Hegistrar &
Share Transfer Agent.

3. The Register of Members and Share, transfer- book of the
Company will remain closed from 16.08.2008 to 2409 2003
{both days inclusive). .

4. The Board of Directors has recommended 7.5% dividend on
fully paid Equity Shares of Rs.5/- each for the year ended
31st-March, 2003.

5. 'Members / Proxies should bring the attendance slip send
" herewith duly filled infor attendirig the fnéeﬂng R

6. Members are requested to send their quenes atleast ten days
before the date of the meeting so that the information-¢can be
made available at the meaing. . ,

7. As per the provisions of Section 205 of the Companies Act,

1956 the dividend can be paid to the bankers of the Shareholders

- of any other authorised person. The Shareholders who want to

make the Payment of dividend to any ether person-or banker

may-send the authority to the Company on or before 01.08.2003

- with Uetaile of numberof shares held, amount of dividend,

L.F. No. /- BPID " and name ‘of the person/ bank towhom the
‘puyrﬂem lsm be fmadb;

8 Ungaid / Umk\lmed diuidend upto the year 1993-94 had been

. transterred to the General. Revenus Acgount of the Central

.. Gaverament, Unpaid / Unclaimed Dividend, Share application

. money received and. due for refund and matured deposits

unciaimed-and unpaid for a -period of seven years. have been

transferred to the Investor Education and Protection Fund

. pursuant to the provisions of Section 205C of the Companies

Act, 1958. Shareholders are requested to Hote that no’ clalm

shall lie against the Company or the said fund in respact of any

;. amownts which were molaimedmdunpddbmperiodofsavan
years and transferred to the fund. : :

9. Shareholders holding shares in electronié Form may Kindly note
Ahat their Bank account details as furnished by their Repositories
to the Company will be printad-on their Dividend Warrants as
per the applicable regulations of the Depositeries and the
.Gompany will not entertain any direct request from such
shareholdars for deletion of/change in such Bank dptails.
Sharehblddrs who wish to change 'such Bahk Account details
are therefore requested to advise their Depository Participants
about such change, with complete details of Bank Account.
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10. Brief resume of directors, who are proposed to be appointed / re-appointed at this meeting, is given below :

Name of Director * shri \}lkram Somany Shri D. P, Goﬁl
Date of Birth .26.08.1949 19.09.1»948 |

, Date of .ahpp'ointment 29.04.1974 20.11.1996
Expertise in specific Industrialist having nch

Functional areas

business experience

‘Marketing & Administration

List:of other
Directorships held

M/s. Cera Sanitaryware Ltd.
M/s, Madhusudan Fiscal Ltd.

M/s. Gujarat Soaps Ltd.
M/s. Cera Sanitaryware Ltd.

M/s. Asopalav Plantations Pvt. Ltd.

Chairman / Member of —
the Committees of the

Board of the Compenies

on which he / she is

a Director

M/s. Cera Sanitaryware Ltd. -

Explanatory Stitamem pursuant ;tafs.étlo.n 173(2) of the
COmpanles Act, 1956. ;

Item No. 6,

Shri Dharam Prakash Goyal was appointed as Resudent Director of
the Company for a periad of three years w. e. f. 01.07.2000, which
came to an end on 30.06.2003.

Shri Dharam Prakash Goyal has bedn re—appomted as Resident
Director and designated as President-cum-Resident Director of the
Company fora penod of 3 years w. e. f..01.07.2003 by the Board of
Directors at their meeting held on 19.08.2003, subject to.the approval
of members of the Company at the Genseral Meeting. Shri Dharam
Prakash Goyal as Resident Director of the Company wiil discharge
every duty and function subject to the superintendences, direction and
control of the Board ‘of Directors of tHé Company. The terms and
conditions of the re-appointment are in‘tenforiity with Schedule Xill
and othet appficable provisions, if ariy."df‘the Coripainies Act, 1956.
The Company has' entered into an agreement of 25.08.2003 with
Shri Dharath Prakast Goyal for his ré*appomtmem as Hesident
Director.-

However, Shri Dharam Prakash Goyal shall not exercnse the foﬂowmg
powers as Resident Director: -

(a). make.calls on shareholders in respect of moneys unpmd on the
,shares of the Company;

(b) jssue debentures, and

(c) ‘except as may ba specifically delegated by the Board 'under
Seotion 292 of the Companies Act; 19586, invest the funds of the
Comparty or téake lbans and bom moneys: :

The agreement between the Company and Shri Dharam Prakash
Goyal contains the following main terms.and condijtions : ‘

1. Period of Agreement : 01.07.2003 to 30.06.2006.

2. Remuneration

1) Salary : in the range of Rs.72,500 — Rs.1,00,000 per
month. Rs.72,500/- per month w.e.f. 01.04.2003. However,

o

it is subject to revision within the maximum limit prescnbed
under Schedule Xl of the Compan;ss Act, 19586,
amendment thereof from time to time. The next fncrement
of salary will be due w. e. f. 01.04.2004.

Thie Board or Committee thereof, in its absolute discretion
will fix within the range stated above the selary payable to
the Resident Director depending on the performance of the
Resident Director, the size of operations, proﬂtabmty and
othet relevarit factors annuatly.

- Perquisites :

Cmgory -A

a)- Aegepunodation Free f{urnished housing

accommodatiop or house rent. allowance as may be
- mutuslly agreed by both the parties. . .

b) Facilities of gas; electricity, watef dnd furnishings :
The expenditure incurred by the company on gas,
electricity, water and furnishings shall be valued as
per Incomeitax Riiles, 1962. This shall, however, be
subject to a ceiling of 10% of the salary of the
appointee.

¢) - Medical. benefit : Medicai reimbursement. including

Mediclaim: for cel and. tamily subject to one month's
salary in a.year or.three months’ salary over a period
of three yaars.

d) - ‘Leave® Trabe! Condession * For seff and family once in

a year o dnd e any-Pete in' 1ndla in!ebm‘hnee with
the Rulés of the Company. -

e) Club Fees : Annual fees of club subject to a maximum
of twa clubs. This will not include adniission and life
msmberskup fae.

f)- insurance: Ramnal Accident Insurance of an amount
annual premium of which does not exceed Rs.6,000/-.

g). Bonus : As per rules of the Company as applicable to
other executives / employees of the Company.
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'a) C,ontnbutlon to Provldent Fund Superannuatlon Fund
or Annuity Fund : ‘These will not be included in the
computation of the ceiling of the perquisites to the

- extent these eithér singly or put tégether are not

~ taxable under Inbdn&tax Act, 1‘961

b) Gratuity : Gratulty payable in. aqcordance with the
company’s scheme. thereof as applicable to other
officers of the company subjegt to a maximym of hait
month’s salary for g:ch compteted year of service.

Category -C

aj Free telephone fatlijly at residence and a mobile
phone. Personal long distance calls on telephone witl
be billed by the company to the appointes.

b). Free use of Car wlth driver for company’s work only.
The use of car for private purpose shall be billed by
the company to the appointee.

Others

a) The Resident Director is also entitled to the benefits
as per the rules of the Company; which the other
axecutlves / emp!oyees of the Company are entitied
to.

b} The remuneration as aforesaid shall-be paid to Shri
Dharam Prakash Goyal, Resident Director aiso in the
event of absencé or inadequacy -of Profit in any
financial year during the tenure of his appointment.

c) He will not be entitled to Sitting Fee for attending the
meetings of the Board of Directors br Committee(s)
thereof.

3. The terms and conditions of the said re-appointment and / or
agreement may be-altereg angl varied from time to time by the
Board as it may, in its discretion deem fit, within the maximum
remuneration payable to the Resident Director in accordance
with Scheduie XIIl and other applicable provisions, if any, of the
.Companies Act, 1956 or any amendments made thereatter in
this regard from time to timé.” ,

4. |f atany time Shri Dharam Prakash Goyal ceases to be a Director
of the Company for any cause whatsoever, he will cease to be
the Resident Director. .

5. If at any time Shri Dharam Prakash Goyal ceases to be in the
employment of the Company for any cause whatsoever, he will
cease to be a Director and Resident Director of the Company.

6. Resident Director may resign from the service of the Company
by giving three months notice in advance. Similarly, the Company
has the right to terminate the service of Resident Director at
any fime by-giving three mo#ths netice in writing.

7. This may be treated as ‘a“n abstract of the terms of the
Agreement between the Company and Shri Dharam Prakash
Goyal u/s.302 of the Companies Act, 1856.

The Copy of Agreement entered into with Shri Dharam Prakash Goyal
is operi for inspection at the registered office of the Company between
11.00 a.m. to 1.00 p.m upto the date of ensuing Annual General
Meeting.

Appointment and remuneration payable to Shri Dharam Prakash Goyal
is approved by the Remuneration Committee by a resolution at the
meeting held on 19.06.2003.

Your directors commend thé resolution as per item No.6 of the notice
for passing by the members.

Except Shri Dharam Prakash Goyal none of your directors is
concerned or interested in the said resolution.

Statement as required under the notification GSR 36(E), dated
16th January 2002.
(For ItemNo 6 of Anhual General Meeting Notice)

L Gonorpl Infarmation

(1) Natiire of Industry * Manufacturing of Vanaspati Ghee

inciuding Oil Refthery, Soap and
Solvent Extraction at Rakhial Unit,

Solvent Extraction Plant at
‘ Nimbah_era (Rajasthan),

Captive Non-Conventional Energy.
(2) The commercial production began in the year 1945.
(3) Certainly, the Company is not a new Company.

(4) Financial Performance:

{Rs. in lacs)
™ Audited for
the year.ended
Particulars . 31.03.2003
1 Net Sales / Income from operations 7,412.35
Other Income 211.79
3 Total Expenditure 7.305.26
a) Increase/decrease in stoek in trade 144.50
~ b)  Consumption of faw materials 5,683.25
c) Staff Cost 256.18
'd)  Other expenditure 1,221.33
4 QOperating Profit 318.88
5 Interest 168.90
6  Gross Profit q 149.98
7 Depreciation 141.03
8  Profit (+)Loss (-) before tax 8.95
9  Provision for taxation
, =, Current 27.20
- Deferred (-) 13.79
10 Net Profit (+)/Loss (-) (-) 4.46
11 Paid-up equity share capital 268.75
(Face Value Rs. 5/- each)
12 Reserves excluding revaluation reserves  1,773.06
(as per balance sheet)
" 13 Basic and diluted EPS (in Rs.) (-) 0.08

14 Aggregate of Non-promoter Shareholdlng
- No. of shares
- Percentage of shareholding

22,37,020
41.62

The Board of Directofs has recommended dividend
of 7.5% on Equity Shares of Rs.5/- each fully paid
for the year 2002-03.

(5) Exports of Goods on F.0.B. basis during the financial year
2002-03 of the Company was Rs.87.57 lacs.

(6) The Company has no foreign investments or collaborations.

Note :
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Background Detalls :

Shri_ Dharam Prakash Goyal, Professional Director, is an
atumni of 1.1.M., Ahmedabad, having vast experience in
Edible Oil Business and he is agtively involved in framing

" the Corporate Policies of the Company. He has been with
the organization for more than 25 years.

Past Remuneration :

in the year 2002-03 Shri Dharam Prakash Goyal was paid a
remuneration of Rs. 12,15,578/-.

Recbgnmon or awards : Nil

Job profile-and his suitability :

Resident Director is responsible for managing the affairs of ~ -
the Company subject to the superintendence, control and

diraction of the Board of Directors and Chairman. His
experience in the field of marketing & administration and
long association with the Company is"quite helpful to the
Company. Due to his experience in oil trade and valued
guidance the Company could survive stiff competition and
overcome the worst period of Vanaspati industry.

Remuneration proposed : As per the terms of the Agreement
dated 25.08.2003, the Company proposes to pay
remuneration in the scale of Rs.72,500 — Rs.1,00,000 p.m.
to Shri Dharam Prakash Goyal, for the next 3 years, which
will also be a minimum remuneration in case of no profit or
inadequate profit of the Company.

The comparative remuneration payable to Exacutive Director
in similar industries Is quite higher in comparison to what
tias been proposed in the present case. The remuneration
proposed is quite moderate.

Shri Dharam Prakash Goyal along with his relatives holds
75 Equity Shares of the Company

Shri Dharam Prakash Goyal hag no peéuniary relationship
directly or indirectly with the Company or with the managerial
personnel.

Qther Information

(1)

Reasons of loss of inadequate profits :

‘(@) The spread between the cost of raw oils and finished

* products realization, which was averaging at about 30%
during the previous five years, reduced to 20% during
2002-2003. This aberration left practically very little
scope to cover manufacturing costs. Judicious
exploitation of the trading opportunities during the year,
helped to avoid the possible losses.

@)

@)

' (b) Oil mix for vanaspati has changed to pndumlniant use

of Crude Palm Oil. We were refining the oil chemically,
which was leading to very hlgﬁ process losses.

(c) Faillure of monsoon and.,sm fall in oilseed production

led to.large disparities in running the Solvent Extractjon
Plant. The Nimbahera unit practically remained closed

mmuohoutﬁ\eyoar

(d) Very high wage cost vis-a-vis other competing dnits is
also one of the reasons for higher costs & lower margins.

Steps taken or propossd to be taken for improvement :

(a) We have set up a Physical Refinery apart from
automating certain manufacturing process which should
result in substantial saving in the manufacturing cost.

(b} We have offered VRS for reducing the cost of excessive
work force.

(¢) We have recently introduced different qualities of
Vanaspati under four new brands to meet the needs of
consumers in different segments. This will increase our

‘market penetration and volumes in the future.

Expectéd increase ink productivity and profit in measurable
terms :

(a) wnh the commissioning of Physical Refinery in April
2003, our process losses are expocted to reduce
substantially.

{b) Our volume of sales has already started showing an
" upward trend during the first two months of the current
year.

(c) This, coupled with the ongoing exercise in reducing the
manufacturing cost should result in better profits.

IV. Disclosures :

M

@

Rakhial - 382 315 -
4th July, 2003

Remuneration Paockage :

Itis as stated in Explanatory Statement of Item No. 6 of the
Notice of Annual General Meeting. .

The Company has made all necessary disclosures in the
Directors’ Report under a separate Corporate Governance
Report, which is attached, with the Annual Report for the
year 2002-03.

By Order of the Board of Directors
Narendra N. Pate!
Company Secretary
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To
The Members,

The Directors have pieasure in submitting the Annual Report together
with the Statement of Accounts: of your Company for the year ended
31st'‘March, 2003.

Performance

Thie summary of your Company'’s fivancial performance is given below:

Yedrended - Year snded
. March 31,2008 March 31, 200
(As. In lacs) (Rs. In lacs)
Profit before Depreciation and Taxeg 149.98 115.50
Deducting therefrom Depreciation of 141.08 143.19
Profit / Loss before tax o 8.95 () 27.60
Deducting therefrom taxes of:
- CumentTax ) 27.20 21.50
- Delered Tax (1379 {-)25.88
Profit / loss after tax (4.8 () 2331
Add: Balance brought forward from 49.81 100.00 .
previous year
Amount avallable for Appropriations - 46.35 76,60
The proposed appropriations are:
1. Proposed Dividend ‘ 20.16 26.88
2. Tax on Proposed Dividend ) 2.58 —
3. Debenture Redemption Reserve 20.50 —
4. Balance carried forward 211 49.81
4635 76.69

Edlblo Ol Units -

The production of Vanaspatl and Reﬁned OH during the year was
15,155 MT (13,056 MT in the previous year). The De-oited Cake
production was 679 MT (16,360 MT in the previous year). The
productlonoft.aundryﬁoapabyproductm 1,400 MY as against
1,408 MT in the previous year.

The Vanaspati Industry continued to operate under adverse conditions
for the entire financial year. While the monsaons failed for the third
year In a row, chpap imports of Vanaspati from Nepal continued
unabated. This resulted in an Unprécedented Squeeze on the spread
between raw oll cost and finished product realisation. Towards the
end of the year, Excise Duty @ 8% was imposed on Vanaspati in.the
Union Budget. To compound the matters further, for the first time a
distinction was made between ‘Branded’ and ‘Unbranded Vanaspati’
in the.Excise tafiff structure, enguifing the Vanaapati Industry in an
unprecedented turmoil. The war in lrag and its impact on the worid oll
mwkpﬁmdﬂunﬂatsen&nmtswwedhbeﬁkehow«bu
last straw on the Camel’s back.

It is, therefore, a matter of satlsfaction that in such adverse and
demanding environment, the Company not only increased preduction
by 16% but posted 18% higher sales. More importantly, the Company

aled undertook modernisation ard sommissioned a Physical Refinery
. apart frorh automating certain manufasturing processes incurring a

Dlrectars Report ~

capital expenditure of Rs 108,15 lacs during the year 2002-03. The
Campany had to mabilise all its resources to conserve, congolidate
and survive this difficult year.

Failure of mensoon and severe fall in oil seed production led to large
disparities in running the Solvent Extraction Plant. The Nimbahera
unit practically remained closed throughout the year.

Power Unit

The wind vélodty was excellent in the current year, particularly the
first six-months. As a mdt,tho&ohlaenmﬂonmas.u 162 kwh
against 28,068,687 kwh generated last year.

Management Discussion and Analysis Report
(a) Industry structure and development

The overall condition of Vanaspati industry went from bad to

‘worse. The declining trend of the previous years in capacity

utilisation continued. The monthly production of Vanaspati in the

Country during the year 2002-03 was only 80,000 MT as against

1,40,000 MT in the previous year. Out of 214 units, only 85 units
~ are operating at sub-optimal capacities. .

- The Company has survived this difficult year due to its resilience,
flexibllity to inhovaté in uncertain citcumstances and sharp
business acumen. The Company has the strength and
wherewithal to exploit the opportunities. that are emerging due
to the changed sconomic policies ushered in by the Union budget
with respect to Vanaspati Industry.

(o) Qppﬁmlm and threet

The provisions of Union Budget 2003-04 have thrown up
chalienges as well as opportunities. While imposition of 8%
Excise Duty on Vanaspati posed the biggest threat, subsequent
_ reduction in Excise to Ais.1.25 per kg. has provided some relief.
Atthie same time are positive developments. The increase
lnBasIecustom Duty on Vanaspat, from 30% tfo 100%, while
retaining the effective rate at 30%, gives "hope that the
Government might come to Industry's rescue when volume of
- Vanaspati imports reaches threatening levels. The reduction in
Basic Custom Duty on RBD Palm Ol ané RBD Paimolein, from
85% to 70% may adversely impact the Vanaspati markets. The
turmoll crested by distinction made betwsen “Branded and
Unbranded Vansspati” has since been removed by imposition
of Excise Duty at the production stage. :

After having experienced deficlent rainfall for the last 3 years,
by law of averages, one fesis optimistic about oil seed production
during the current year. Nimbahera Unit is. maintained in
readiness to start production as soon as oil seed crop starts
arriving in the market.

The reducéd supply of Vanaspatl from Nepal has opened up_
markets of Northern Indla - especially in UP for the Indian
Vanaspati, Your Company had in an astute move, already
ac:vaml & sales depot at'Agra and is now makinig inroads into
UP markets.

While our Easy Bake brand is doing well, our share of market in
thopnmlummomyhubnn Mnlngduotom_gfeheaper
brands in the markets. To counter this, we have launched Mahek
brand Vanaspati, wlﬁohhnmetmmsmomuuging mponse.

We have also exploited our inherent strength of a composlte
plant and have started producing and marketing Refined Oll in
butk. This will heip overcome the threat pased by changmg
consumer preference towards refined oIIs
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" (c) Segment-wise / Product-wise performance

Sales turnover continues to show a positive growth, with the
year 2002-03 sales at 15,038 MT. showing a growth of 18%,
over the previous year's sales at 12,840 MT.

The Company has introduced four different products in a
comprehensive response to the needs of consumers in different
segments. The Company has also made a beginning by
manufacturing and selling Refined oils and has sold 74 MT of
Refined Crude Palm Qil during the month of March 2003.

The sales in butk packs accounted for 75% of the totaf sales, of
which 46% went to institutional consumers such.as bakeries &
confectioneries, The balance 29% was sold to markets for direct
consumption.

The consumer-packs sales were 25%, mdicating a growing trend
in shift from consemptiors of Vanaspatt to Reflned oils by retail
‘consumers

(d) ‘Outlook

Having. survived two difficult years 2001-02 & 2002-03, the
Company isreasonably optimistic about the future. A good
monsoon is also expected which shoujd help revive demands in
the market.

v
.7

We have,impaa'ted synergy. to our marketing-operation by
launching Refined Qils in bulk apart from marketing Vanaspati
in PVC Jars of distinctive designs. We have also incorporated
changes in our labels to make it stahéi dut in plethora of brands
currently in the market.

Itis reasonable to expect that external environment in the coming

‘years would be more canducive for industrial growth than the
previous twa financial years. The Compa.ny hopes to turn around
in the current year and has adopted a new logo, which is
representative of the Company’s hope and aspnratnons for the
future. ,

(e) Risks and Concerns

The persistent efforts by the industry and the VMA have resulted
in a number of positive developments.for the entire Industry.
However, the Industry continues to remain heavily dependent
on imports, leaving it vulnerable to forelgn exchange fluctuations
and external factors like tension on bordérs and war-like scenario
in any part of the world. The success of failore of crops in major
oil‘producing nations ‘also needs to be’ constanﬂy momtored by
the industry.

Gt

* (f) . Internal Control System and their Adequacy

The Company. has fully computerized the ahccountmg‘ system of
-purchase of stores, raw-materials, plant.and machineries, sales

of goods, payment of salary and wages etc. and has.put in place

an adequate system of internal control.

* The system of Internal control of the Company is commensurate
with the size and complexity of the éo'mpahys business. In
addition)the operations are subject to periddic internal audit by
independent Auditors. :

(g) Fmanclal Performance with respect fo Operational Performance
is discussed ini the main part of the Report

(h) Material Developments in Human Resources / Industrial
Relations

The Company values its Human Resources and strives to nurture
them as part of the Company’s phitosophy. Close coordination
and interaction at all levels is constantly encouraged. It is
noteworthy that the turnover of the workforce continues to be
amongst the lowest in the industry as well as in the region.

Corporate Governance

Pursuant to clause 49 of the Listing Agreement with the Stock
Exchanges, Report on Corporate Governance has been included i in
this Annual Report as. separate section.

Directors’ qupohglﬁﬂ[fy'sxatement

Iin compliance of Section 217 (2AA) of the Companies Act, 1956,
Directors of your Company confirm:

— that the applicable accounting standards have been followed in
the preparation of final accounts and that there are no material
departures;

- that such accounting policies have been selected and applied
consistently and such judgements and estimates made are
reasonabie and prudent so as to give a true and fair view of the

- state of affairs of the Company as at March 31, 2003 and of the
profit / loss of the Company for the year ended on that date;

- that proper and sufficient care has been taken for the
maintenance 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 detectlng fraud
and other irregularities.; . .

— that the annual aceounts have been prepared on a going concern
basis.

Dividend

Your Directors recommend the dividend of Rs.0.375 per share °
{previous year Rs. 0.50) on 53,75,000 Equity Shares of Rs.5/- each
fully paid for the year ended 31st March 2003, to be paid subject to
approval by the members at the ensuing Annual General Meeting.

Energy Conservation, Technology Absorption ‘a‘nd Foreign
Exohanga Earnings & Outgo

The detatls required under the Compames (Disclosure of partlculafs
in the Report.of Board of Directors) Rules, 1988 are annexed to this
report

Exchequer

The Cornpany has contributed Rs. 1,870.07 lacs to the exchequer by
way of excise duty, Custorns’ duty, Income tax, Sales tdx and other
ﬂscal levies.

Fixed Deposit

Fixed Deposits from the Public, outstanding as on 31st March 2003
was Rs. 188.63 lacs. There were 4: Fixed Deposit holders with
Rs.25,000/- of unclaimed / unrenewed deposits as on 31st March
2003. The Company on the basis of frie working results during the
year under review, can accept deposits from the Public as well as
from the shareholders to the extent of Rs.714.63 lacs.

Subslidiary Company

The particulars required Under Section 212 of the Companies Act,
1956 in respect of the Subsidiary Company viz. Madhusudan Fiscal
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Limited) is appended:
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Finance B

During the year under reviéw, the Company repald m NMBB’W

lacstoIDBI. - o

Employess

The Company has o employes as: Lancler Section 217(RA)
of the Companies Act, 1966, hencs, there i is no Information required
to be provided in this regard

Diréctors

During the year, Shri Sushil Kumar Bagla has resigned from the Board

w.e.f. 19.02.2003. Moreover, Shri Vikram Somany, Chairman-cum-
Managing Director has resigned as Managing Director w.e.f.

02.08.2002. Now he is the Non-Executive Chairman of the Compang. - -

" . Your Board of Directors places oh record its appreciation for the

contributions made by them to the Gompany.

Shri Vikram Somany and Shri D. P. Goyal are due 10 retire by rotation
and being eligible for re- appomtment offer thg{ggelv,qg,‘;pr
re- appointment

Aud“ofs e e @ ods IRt

Mis. H.V. Vasa & Co., Statutory Auditérs of the Company réféé at thé
end of forthcoming AGM and being eligible offer themselves for
re-appointment. The Board recommends their re-appointment at the
ensuing Annual General Meeting.

Cost Auditors .

The Company. has appointed M/s. Tholiya & Associates as Cost
Auditors pursuant to direction from the Department of Company Affairs
for Vanaspati and Soap businesses.

The Company has adequately insured all its properties including Plant
and Machinery, Buildmgs and Stocks.

Industrlal Relations

The Company's relations with its employees remained cordial
throughout the year.-

The Company has taken adequate steps for the heaith and safety of
its employees, as required under the Gujarat Factories Rules, 1963.

Appreciation

Your Directors thank the Financial institutions and Bankers for
extending timely assistance in meeting the financial requirements of
the Company. They would also like to place on record their gratitude
for the co-operation and assistance given by BOB, ICICi Bank Ltd.,
IDBI, GIC, NiA, NIC, UIIC, OIC, UT! Bank Ltd. and various
departments of both State and Central Governments.

For and on behalf of the Board of Directors
‘ Vikram Somany
Chairman

Ahmedabad
19th June, 2003
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. aAmsewbre to the Directors’ Report
PEIEE e mEeatn bwﬁsmiwmw&spect to Conservation of Energy,
my Amm » Eqreign Exchange Earnings and Outgo as

Companies (Disclosure of particulars in the Report
.hm of Directors) Rules, 1988 and forming parief the Report of
-t Bemrd of Directors for the period ended 31st March 2003.

t‘maxq . 1-4-2001 to
31-3-2003 131-3-2002°
FORM « A (For qupﬂl Unit) -
A. Power and Fucl Consumpﬁon
.. Eleetricity :
,i.... Purchased ‘ S
Unit (KWH) T 370822 %5.69,620
_ Total Amount (Rs.), 1,80,85,696  1,92,46,235
Rate/Unit (Rs.) 557 f.Y'5.39
ii. Own Genetﬂﬁéh )
Through ‘Dlesel Generator , - o
Unit (KWH) 183,080 - 104,671
Units/Ltr. of Diesel Oil 3.43 318
Cost/Unit (Rs.) 4.58 571
2. Coal:
i.  Lignite Coal
Qty.(Tonnes) 1,894 2,789
Total Cost (Rs.) 24,21,764 35,66,832
Average Rate (Rs.) 1,279 1,279
il.  Fire Wood
Qty. (Tonnes) 9,781 8,054
Total Cost (Rs.} 83,668,222 64,893,182
Average Rate (Rs.) 855 806
B. Consumption per unit (M.T.) of Production
Product - Vanaspati .
Steam (M.T) 1.73 1.83
Electricity (KWH) 216 247
Coal (Specify Quality} :
Lignite (M.T.) 0.12 0.18
Others (Specify) : '
FlreWOOd (M.T.) 0.47 0.43
FORM B - Not Applicable

Total Foreign Exchange used and earned
Total foreign exchange used Rs. 2,588.41 lacs

Total foreign vex_qhange earned Rs. 87.57 lacs
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S 'ugabkm : ‘

1 . Aneenwre to the Direém lgponf : .
. Siatement of Holding Company's interest in Subsidiary Company
sf&iement pur ‘nanno Sectlon 212 of the Companies Act, 1956

13

1. "Naime of the Subsidiary '

2. -Financial yeat' aﬂhé Subsidiary Company
. endegon.

— Number of Shares in Subsididry: maw

Madhusudan Industries leated on the, N

above date.
3. Hoiding Company’s interest.

4. The profit of Madhusudan Fiscal Limited
for the year.ended 31st March, 2003
(Net of deferred Tax Asset)

5. The loss for previous Financial Years sincé it
- became the Company's subsidiary.

6. No adjustment has been made in the books
of Madhusudan Industries Limited in ragpect
of the said loss of Madhusudan Fiscal anlted

I LRI

" (Before 18-1 2-2002 Cera Leasing Fmance & Industries lerted)

31st March, 2003
12,080,000 (Previous year 12,90,000) £Equity Shares of.Rs.10/-eachy.:- - =

\

100% (Previous year 100%)
Rs. 27,39,163/-

Rs. 71,04,8924 - S

Narendra N. Patel
Company Secretetty

Ahrhe_dabad
19th June, 2003.

Vikram Somany Chalrman

Chandrakant C. Dalal Director

Sanjay C. Jhaveri Director

D. P, Goyal Resident Director
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