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SABERO ORGANICS GUJARAT LIMITED

NOTICE

NOTICE is hereby given thatthe 13*1 Annual General Meeting of the Members of Sabero
OrganicsGujarat Limited wilt be held on 28" September, 2004 at 11.00 A M at Umergam
Club, Madhuban Complex, Sanjan Road, Umergaon-396171, DisL Bulsar to transact
thetbllowingbusiness:

ORDINARY BUSINESS:
1. To receive, considerand adopt the audited Balance Sheet of theCompany as

at 31 March, 2OO4ard the Profit & Loss Account forthefinancialyearended
on that date together with the Report of the Directors'and Auditors' thereon.

2 To appoint a Director in place of Mr. Raj Tandon who retires by rotation and
being eligible offers himself for n&appointment.

3. ToappoJntaDirectoririplaceofMr.J.S. Sethi whoretitesbynatationand being
eligibleoffers himself for re-appointment.

4. Toappoint Auditors to bold office from the conclusion oflhis Annual General
Meeting until the conclusion ofthe next Annual General Meeting and to fix
thei r remuneration.

SPECIAL BUSINESS:

5. ToconsiderarxJifthcwghtfittopasswithorwftrKXJtrT^
as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 198,269,309,310,
Schedule XIII and other applicable provisions, if any of the Companies act,
1956, Company do hereby accord its approval to reappointment of Mr.). S.
Sethi as Director-Corporate Affairs of the Company foraperiod of two years
from 1'April, 2004 upontheterms,conditionsandstipulationscontained in
aagreement entered bytheCompany with M r ) . S.Sethi."

By Order of the Board of Directors

For Sabero Organics Gujarat Limited

PlaoeiMumbai PremHinduja
Date : 30.7.2004 Company Secretary

NOTiS:

1. A MEMBER ENTITLED TO ATTEND A N D VOTE AT THE MEETING IS
ENTITLEDTOAPPOINTAPROXYTOATTEND AND VOTE INSTEAD OF
HIMSELF ANDTHE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. Proxies in order to be effective, should bedulycompleted.stampedandsigned
and must be deposited at the Registered Office of the Company not less than 48
hours before the meeting.

3- Members desirous of obtaining any information as regards accounts and
operations of the Company are requested to write to the Company at least one
week before the meeting, so that the information required will be made available
at the meeting.

4. Tte Register cf Members of the CampartywN I remain
2004 to 23* September, 2004 (both days inclusive).

5. Me/h. TS are requested to notify immediately anychange in their add nesses to
the Registrars & Share Transfer Agent, M/s Intirne Spectrum Registry Ltd.

6. TheCompany'ssharescontinuetobelradedinelectionicfomiar^tbeiiivestcffi
may I told the securities in (he electronic form. The inwslore may avail the facility
c'Jematerialisation of shares of theCompany.

7. Mr. Raj Tandon who is retiringby rotation andbeingeligibleoffershimselffor
re^pprantrriert.HehasbeenhokJingthepositkxioftr«DirectorcJtre
for last nine years and his business experience has been very helpful to the
Company.

8. Mr.J.S. Sethi wnoisretiringbyrotationandofreringhimself for re-appointment
has been holding very senior management position and holds M.A. and LLB
degrees to his credit. He presently does not hold any directorship in other
companies.

9. AJIdoajmentsrdEnBdfointheNoticeareopen^inspectkxiattheRegjsteied'
Office of.the Company between 11.00 a.m. to 1.00 p.m. on any working day
prior to the date ofthe Meeting and also atthe Meeting.

10. ExrJanatoryStaterrerrtpursuanttoSeaionl73(2)oftiwCompaniesAct1956
is attached herewith

By Older of the Board of Directors

For Sabero Organics Gujarat Limited

Place :Mumbai
Date : 30.7,2004

Prem Hinduja
Company Secretary

ANNEXURE TO THE NOTICE

ExplanatoryStatementasrequiredbySection 173 (2) of the Companies Act, 1956

(the Act")

The following Explanatory Statement relating to Special Business at item No. 5 ofthe
accompanying Notice sets out all material facts as required under Section 173 (2) of the
Act

ITEM NO. 5

Atthe Eleventh Annual General Meeting held on 30"1 August, 2002 the membersiiad
approved inter alia the terms of the remuneration of Mr. J.S.Sethi, Director-Corporate
Affairs of theCompany.lt is proposed tone-appoint Mr. J.S. Sethi as Director-Corporate
Affairs ofthe Company with effect from 1" April, 2004. The material terms ofthe
appointment and remuneration payable to Mr.J.S. Sethi as em bodied in the Agreement
to be entered into with him upon receipt of the approval of theMembersare as follows:

Period of Appointment

A Salary

Salary Grade

C Perquisites:

a)

Fora period of 2 years from 1" April, 2004
subject to terms and conditions as per the
standard company's employees contract.

Rs.25,OOO/-per month.

Rs.15,000/-toRs.30,000/-Annual Increment
asmaybe decided by the Managing Director
ofthe Company.

Housing: Company leased Accommodation or H.RA subject
to a maximum of 60% of salary as determined by the Managing
Director.

ii. Medical Reimbursement as pertheRulesofthe company and
the same not to exceed one month^alary.

b) CompanymaintainedCarwithdriverandTelephonefacilityat the
Residence for official purpose.

Notwithstanding anything mentioned in this part, where in any financial year,
during the currency of the tenure ofthe Director -Corporate Affairs, theCompanyhas
noprofitsor itsprofits areinadequate/theCompanyshallpayhiml3ywdyofsalaryand
perquisites not exceeding thelimits specified above.

The Dire«or<orporateAfiarrssolongasnefunaionsas suchwill-not be entitiedto
any sitting fees for attending meetings ofthe Board of Directors or committee thereof.

This agreement may be terminated at anytime by either party hereto by giving to the
othertwo months notice in writing for such termination and neither party will haveany
claim against the otherfordamages or compensation by reason ofsuch termination.
lnanyevent,theDifector-CorporateAftairsshallnot beentitled to any compensation
in cases mentioned in section 318(3) ofthe Companies Act, 1956.

If atanytimethisAgreementisterminated.Shri J.S.Sethi shall cease to be Director-
Corporate Affai rs of the Company.

Mr. J. S. Sethi is holdingMaster Degree in Economics and Law Degree and has about
more than 32 years of experience in the field of Legal, Pers. & Admin, and indirect
Taxation and is considered suitable for the position of Director-Corporate Affairs of the
Company. Though Mr.J.S. Sethi has attained the age of 70years, but heisaFIT PERSON,
to discharge his day today duties in the interest ofthe Company, as he has been already
doing. Your Directors considerthat the experience and expertise of Mr. J. S. Sethi, would
benefit the Company and they commend the resolution for approval.

None ofthe Directors ofthe Company is in any way deemed to be concerned or
interested in the aforesaid resolution except Mr.). S. Sethi.

The agreement is available for inspection at the Registered Office of the Company between
H.OOa.m.toi.OC p.m. on any working day prior to the date of the Meeting and also
atthe Meeting.

By Order of the Board of Directors

For Sabero Organics Gujarat Limited

Place: Mumbai
Date : 30.7.2004

Prem Hinduja
Company Secrpta ry

<•>
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13TH ANNUAL REPORT

DIRECTORS'REPORT

To the Members,

Your Directors have pleasure in presenting the 13"1 Annual Report
and audited accounts of your company for me year ended 31st
March, 2004.

FINANCIAL HIGHLIGHTS :

The salient features of the company's results are ;

Gross Sales: Domestic
Export

Total Sales
Profit before interest,
Depreciation and Taxation
Less : Interest & Finance Charges
Less Depreciation
Exceptional Items
Provision for Tax
(including deferred Tax)
Profit (Loss )for the year
before prior period adjustments
Less : Prior period adjustments
Profit / (Loss) for the year

Year Ended
31.03.2004

8167.23
4841.70

13008.93

1929.62
870.89
451.48

84.20

304.90

386.55
203.15
183.40

Surplus Brought forward from last year —
Transfer from (to (Debenture
Redemption Reserve
Balance carried to General Reserve

—
183.40

(Ks. in lacs)
Year Ended
31.03.2003

6583.70
3634.75

10218.45

1444.99
945.85
435.51

88.39

(45.54)

197.55
—

197.55
(384.81)

226. 58
39.32

Exceptional Item refers to waiver granted by UTI, New India
Assurance and Oriental Insurance in the course of restructuring.

DIVIDEND :
Although company has made profits during the year, with a view
to conserve the resources, the directors do not recommend any
dividend for the year 2003-2004.

AUDITORS' OBSERVATION :
The Auditors in the Annexure to their report vide Para (ix) have
commented on the non-payment of income tax deducted at source
of Rs.7.72 lacs. The management says the same has since been
paid, the Auditor vide the same para has also commented upon
non transfer of eligible amount from the earmarked deposit account
to Investors Education and Protection Fund amounting to Rs.12
lacs. The Management states application for transferring the same
from the earmarked funded account has been made by the Company
to the Bankers which is pending with the bank for completion of
the internal approval requirement.

Vide Para (xi) of the same report, the Auditors have commented
about delay in dues to financial institutions/banks/ debenture
holders. The Management states that the appropriate overdues as
applicable will be cleared based on the restructuring package for
which applications are pending.

DEPOSITORY SYSTEM :
The company's shares continue to be traded in the DEMAT form
and is registered with National Securities Depository Limited (NSDL)
and Centra! Depository Services Ltd.(CDSL)

FIXED DEPOSITS :
The Company has not accepted any deposits from Public under
section 58A of the Companies' Act 1956 during the financial year
under review.

HUMAN RESOURCES :
We recognise the value of people as our most valuable asset and
believe that your Company's employee are central to its sustainable
success.

Consequently, our people strategies are fully aligned with business
strategies. Business goals are communicated down the line regularly
so that our people have a complete understanding of the Company's
strategic direction and can identify with it. Importantly employee
goals are linked to organisational goals.

Developing, motivating, rewarding and retaining talent atall levels
is a business priority and a key responsibility of your Company's
Senior Management. Performance accountability is textured into
the reward systems and recognition of achievements forms a critical
part of our HR processes. Delegation, empowerment, learning
from failures that emanate from calculated risks is being
institutionalised as well.

Your management has met with considerable success in creating a
work place environment that nurtures innovation and encourages
people to constantly learn and grow. As a result of this human
resources focus, your Company boasts of a highly engaged and
committed workforce.

INSURANCE :
All the properties of the company have been adequately insured

BANK & FINANCIAL INSTITUTIONS :
We wish to place on record our appreciation of the support of the
financial institutions like ICICI, IDBI and G!£ as well as our bankers,
Union Bank Of India & Bank Of India.

DIRECTORS :
Your Directors are regret to inform about the sad demise of
Mr. S. S. Mathur on 27th September, 2003. The board places on
record its deep sense of appreciation for the overall services rendered
by late Mr. S.S. Mathur during his tenure as a director of the Company.

Mr. Anand Swaminathan was appointed as a Director of the
Company with effect from 31M October, 2003 i n the casual vacancy
caused by death of Mr. S.S. Mathur.

Mr. Raj Tandon and Mr. j . S. Sethi will be retiring by rotation at the
forthcoming Annual General Meeting and being eligible for re-
appointment.

DIRECTOR'S RESPONSIBILITY STATEMENT :
Pursuant to the requirement under Section 217(2AA) of the
Companies Act*1956 with respect to Directors' Responsibility
Statement it is hereby confirmed :

(i) That in the preparation of the accounts for the financial year
ended 31st March 2004, the applicable accounting standards
have been followed along with proper explanation relating
to material departures;

(ii) That the Directors have selected such accounting policies
and applied them consistently and made judgement 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 or loss of the
Company for the year under review;

(iii) That the Directors have taken proper and sufficient care 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 detecting fraud and other irregularities;
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SABERO ORGANICS GUJARAT LIMITED

(iv) That the Directors have prepared the accounts for the
financial year ended 3 1 " March 2004 on a 'going concern'
basis.

AUDITORS :
The term of M/s SMNP & Co, Chartered Accountants, expires at
the conclusion of this Annual General Meeting and they are eligible
for re-appointment. The Auditors have given a certificate to the
effect that the re-appointment if made wi l l be within the prescribed
limits specified u/s 224 (IB) of the Companies Act. 1956. The
observations made in the Auditors' Report are a statement of facts
and do not require further clarifications.

SUBSIDIARIES :
A statement relating to subsidiary Companies, Sabero Australia Pty
Ltd and Sabero Europe BV pursuant to Section 212 of the Companies
Act, 1956 is attached to the Balance Sheet

CONSERVATION OF ENERGY, TECHNOLOGY, FOREIGN
EXCHANGE EARNINGS AND OUTGO :
The particulars of Conservation of Energy, Technology, Foreign
Exchange Earnings and Outgo required under section 217 0)(e) of
the Companies Act, 1956 read with the company's (Disclosure of

Particulars in the Report of the Board of Directors) Rules, 1988 ar<?
given in Annexure - A forming part of the Report,

PARTICULARS OF EMPLOYEES :
Information as per Section 217(2A) of the Companies Act, 1956 is
not applicable as no employee or Directors is drawing remuneration
above the limit prescribed under the aforesaid Section.

INDUSTRIAL RELATIONS :
The overall industrial relations in the company have been cordial.
Your directors wish to place on record their appreciation of the
contribution made by the employees at all levels, to the continued
growth and prosperity of the company.

ACKNOWLEDGEMENTS :
The Board is thankful to our Customers, Suppliers, Bankers, Central
Government, Government of Gujarat, Mumbai Stock Exchange,
National Stock Exchange where the Company had paid the Listing
fees.

On behaif of the Board of Directors

Place : Mumbai
Date :30 l h July 2004.

Hero) . Chuganee
Chairman

ANNEXTURE "A" TO THE DIRECTORS' REPORT

FORM - A

DISCLOSURE OF PARTICULARS WITH RESPECT TO
CONSERVATION OF ENERGY

2)

/ER & FUEL CONSUMPTION

Electricity
a) Purchased Units (kwh)
Total Amount (Rs.)
Average Rate/ Unit {Rs.)

b) Own Generation
Through Diesel generator
Unit {kwh)
Unit per litter of Diesel Oil-
Cost per unit (Rs.)

Fuel for Steam Generation
i. Furnce Oi l

Quantity (KL)
Total Amount (Rs.)
Average Rate (Rs./KL)

ii. HSD (KL)
Total Amount
Average Rate (Rs./KL)

CURRENT
YEAR

2003-2004

9881396
55817706

5.65

89572
3.20
8.44

2240
48339797

21580

569.48
11916689

20926

PREVIOUS
YEAR

2002-2003

8208490
42684148

5.20

76084
3.20
7.81

3339.50
35064981

10500

577.00
14425000

25000

FORM - B

DISCLOSURE OF PARTICULARS WITH RESPECT TO

A) RESEARCH & DEVELOPMENT

The R&D Department is recognised by Department of
. Science and Industrial Research (DS1R), Government of India

and is fu l ly equipped w i th p i lo t plant faci l i ty and
sophisticated instruments like GLCs, HPLC, UV -Visible
Spectro Photo Meter, Potentiometric Titrator etc, etc

Our R & D department has developed various processes for
environment of friendly formulations of Mancozeb like SE,
SC, OS (Oil Suspension), WDG etc. During the year 2003-
04 all these formulations are commercialized.

On the basis of development at our R & D Centre DETA,
DETC by the P2S5 route, P2S5 by continuos process,
Chloropyriphos (Tech.), DDVP, Red Mancozeb, Blue-Green
"Mancozeb are commercialized.

B) TECHNOLOGY ABSORPTION, A D O P T I O N AND
INNOVATION
During the year 2003-04, the company has absorbed
technology for Chlorpyriphos (Tech.) and DDVP and
commercialized the same. Internally developed process and
technology was commercialized for environmental friendly
formulat ions of Mancozeb namely SC, SE and OS
formulations.

CONSERVATION OF ENERGY :
1) Boiler and Steam distribution system was audited again for

improvement. Implementation of the recommendations is
in progress.

2) Some of the drives having fluctuating load are connected in
Star mode resulting in saving of Rs.5.00 lacs.

3) Further Mancozeb hot air generator was converted from
fuel HSD to LDO resulting in savings of Rs.25 lacs.
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13TH ANNUAL REPORT

MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW

FINANCIAL & OPERATIONAL PERFORMANCE
The Company's gross sales increased from Rs. 10218.45 Lacs in
2002-2003 to Rs. 13008.93 Lacs in 2003-2004 with remarkable
strides in exports comprising of 44% of its turnover. The Company
also created a niche market for its branded formulation products.
Owing to an increase in volumes, the Company's f 8JDTA increased
to Rs. 2045.71 Lacs in 2003-2004 against Rs. 1573.67 Lacs in
2002-2003. the improvement in performance may be attributed to
an adequate monsoon, higher sales volumes to Multinationals,
major thrust on exports and strict "financial discipline.

FUTURE PROSPECTS
The Company expects to continue the up trend for sales and
profitability in the current year 2004-2005. The Company has added
new products viz. Chloropyriphos (CPP) and Dichlorovos (DDVP
- planned 2004-05) in its existing plants by making them multi-
purpose whose contribution will be reflected in the year 2004-05.
The Company has also introduced an environmentally safe, new
formulation namely Mancozeb Water Dispersible Granule (WDG/
DF) and is the first generic non-Muitinationa! Company in the
world to introduce this product. The Company already exports its
WDG/DF formulation to many countries around the world. The
Company has been expanding its presence in the global market by
increased penetration in various markets and is now in the process
of finalizing a joint venture with a Company in Brazil, which is the
second largest agrochemical market in the world. The Company
also intends to formalize its targeted strategy for entry into regulated
markets of USA and EU. In the last six months, the Company has
obtained additional registrations in Bangladesh, Guatemala,
Ecuador, Indonesia, Jordan and Morocco. The Company has also
been optimizing its costs to improve its profitability and has
established a welt-structured organization with intensive
infrastructure so that future sales can be achieved with marginal
increase in costs. The Company is focusing on maximizing its
capacity utilization and achieving its operational efficiencies, with
full compliance to environmental standards.

INTEREST RESTRUCTURING
The Company has been reducing its interest burden through various
measures,such as converting the term loan with ICICI from Rupee
denominated to Foreign Exchange denominated, which was
completed in January 2004. The Company continued its efforts to
restructure its long term debt and successfully negotiated terms
with the New India Assurance, National Insurance, Oriental
Insurance. Efforts are on to complete the same with United India
Insurance and further reduce the rate with IDBI. The Company
also completed its one time settlement with UTl. The restructuring
will reduce the debt-servicing burden of the company and also
improve its profitability with a lower interest burden.

RESEARCH & DEVELOPMENT
The Company is giving due emphasis on R & D for process
improvements in existing products as well as deveioping various
new products for implementation in the year 2005-2006. The
Company is also trying to achieve GLP certification for its in-house
laboratory so that data generated on physico-chemical properties
and chemical analysis which are done within the parameters of GLP
would be found acceptable by regulatory agencies around the worId.
The Company has received R&D Center accreditation by Ministry
ofScience and Technology of Government of India upto 31.03.2006.
As reported, the company has developed new formulation of
Mancozeb namely WDG (Dry Flowable), SE & SC, Blue-Green
Mancozeb, Red Mancozeb and Mancazeb OS (Oil Suspension).

SAFETY, HEALTH & ENVIRONMENT(SHE)
In the previous year the Company was awarded the ISO 14001
certification by Bureau Veritas Quality International which renewpd
the certification after completing the required periodical surveillance
audits as required under the ISO system.

The Company is also in the process of working towards achieving
OH5AS 18001 to keep up its momentum with respect to its
commitment to Safety, Health & Environment.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY
The Company has proper and adequate systems of internal control
in order to ensure that all transactions are authorized, recorded
and reported correctly. In the previous year the Company was
awarded the ISO 9001 certification by Bureau Veritas Quality
International which renewed the certification after completing the
required periodical surveillance audits as required under the ISO
system. The Company had successfully implemented an ERP system
in the previous year, which is now fully integrated with respect to
Corporate office in Mumbai, the Factory in Sarigam and its various
C & F agents. This system will enable the Company to realize the
synergies of integrating its various departments resulting in an on-
line information system across the Company.

The internal audit system was strengthened by creating a separate
position for a Chartered Accountant employed by Ihe Company to
effectively co-ordinate the internal audit conducted by an external
firm appointed by the Company. The role of this individual is to
co-ordinate the management response to the findings of the internal
auditor and ensure implementation and compliance of the same.
In addition, a system of pre-audit for all vouchers was introduced.
It is the intention of ihe Company to further strengthen the pre-
audit process as well as to introduce a concurrent audit for all
vouchers in ihe next year,

HUMAN RESOURCE DEVELOPMENT / INDUSTRIAL
RELATIONS
The Company recognizes the importance of human resource
development and industrial relations and therefore continues to
conduct regular conferences and seminars to upgrade the skills and
competence of its existing human resources as well as to create an
awareness among employees to manage change, which is necessary
to succeed in such a dynamic environment. These seminars
encourage employees to make a paradigm shift in the way they
think, act and the way in which they find creative solutions to
problems.

CAUTIONARY STATEMENT
Statements in this report on Management Discussion and Analysis
describing the Company's objectives, projections, estimates,
expectatfons or predictions may be forward looking statements
within the meaning of applicable security laws or regulations.
These statements are based on certain assumptions and expectation
of future events^ Actual results could, however, differ materially
from those expressed or implied. Important factors that could
make a difference to the Company's operations include global and
domestic demand-supply conditions, finished goods prices, raw
materials costs and availability, changes in Government regulations
and tax structure, economic developments within India and the
countries with which the Company has business and other factors
such as litigation and industrial relations.

The Company assumes no responsibility in respect of forward
looking statements herein which may undergo changes in future
on the basis of subsequent developments, information or events.
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SABERO ORGANICS GUJARAT LIMITED

REPORT ON CORPORATE GOVERNANCE

Report on Corporate Governance
(Pursuantto Clause 49 of the Listing Agreement)

A. MANDATORY REQUIREMENTS
1. Corporate Governance

Corporate Governance is a process of building positive relationship and making
a wider impact to intensify the interests and appreciation of its members with
greater commitment and much greater trust, which your Company believes and
follows. Corporate Governance is an ongoing measure of superior delivery of
iheGanpan/sobjedswiiha view tofianslate opportunities into reality. It involves,
leveraging its resources and aligning its activities to consumer need, shareholder
benefit and employee growth, thereby delighting all its stakeholders while
minimizing risks.

2. Board of Directors;
Composition & Size of the Board
The Board of Directors consists of eight directors comprising of three Whole
time Executive directors & the remaining Directors of Non- Executive category,
of which one isaNominee of Gujarat Industrial Investment Corporation Limited.
The Chairman isan Executive Directorandthe number of independent directors
is 50% of the composition of the board.
Number of Board Meetings held and attended by Directors
Four Board Meetings were held during the year 2003-2004. The dates on
which the said meetings were held are as follows:
22^ May,2003,30*June,2003,31flJuly,2003,31"October,2003,30* January,
2004and 5*March, 2004.
The Composition of the Board, Category of Directors and their Attendance at
the Board Meetings and last Annual General Meeting (ACM) and the number
of Companies and Committees where he is Director/ Member (as on the date
of the Directors' Report) are as follows:

Directors Category of
Directorship

No. of
Board

Meetings
Attendance

Attended
at the last

AGM

Directorship
in other

Companies*

No of Other
Board

Committees

Chairman Member

Mr. Hero |.
Chuganee
Mr. Sumit H.
Chuganee
Mr.|, S.Sethi
Mr. A. B. Shah
(Nominee of
CI1C Ltd)
Late Mr. S. S.
Mathur
Mr. Raj Tandon
Mr. Anand
Swaminathan
Mi. John R.
English
Mr.MohitH.
Chuganee

Executive

Non-Executive
Executive

Non-Executive

Non-Executive
Non-Executive

Non-Executive

Non-Executive

Executive •

6

5
4

5

3
6

3

0

4

-
Yes

No
Yes

No

Yes
Yes

No

No

Yes

1 2

2 1

1

1

* Excludes directorship in Private Limited Companies and Overseas Companies.
Note: Only three committee has been considered for this purpose viz. Audit Committee,
Investors Grievances Redressal Committee and Remuneration Commiittee.
Ali significant information had been placed before the Board. Henceforth, the required
information as listed intheAnnexure I of Clause 49 will be made available to the Board.
Mr. Anand Swaminathan was appointed asa Director of the Company with effect from
31" October, 2003 in the casual vacancy caused by death of Mr. S.S. Mathur.

3. Audit Committee:
Broad Terms of Reference
The terms of reference of this Committee covers the matters specified for Audit
G3mmitteeureierdause49oftrieUstingAgreemeiitsandSection292Aofthe
Comparties Act, 1956.

• Reviewing the Company's financial repotting process and the
disclosure of itsfinanciaf information.

• Recommendingthe appointment and removal of statutory auditors,
fixation of audit fees and also to approve payment for other services.

• l^kwir igfequarter ly andannuat financial statementswrfh primary
focus on accounti ng pol icies and practices, compl iance with accountj ng
standards and legal requirements concerning financial statements.

• Reviewing the adequacy of internal control systems and internal audit
function, ensuring compliance of internal control systems and
reviewing the Company's financial risk and management policies.

" Reviewing the reports furnished by the internal auditors and statutory
auditors and ensure suitable foliow-up thereon.

Composition
The Company has formed Audit Committee consisting of ihreeNon-Executive Directors
under the Chairmanship of Mr. Anand Swaminathan, the other members ofihe
CommitteebeingMr.RajTandonandMr.Sumit H. Chuganee. The Statutory Auditors
and the Internal Auditors attend the meeting on invitation by the Chairman. The Company
Secretary acts as the Secretary to the Committee.
Meetings and the attendance during the year
There were three meeting of the Audit Committee during the year. The attendance of
each member of the committee is given below:

Name of Director No. of meetings attended

LateMr.S.5.Mathur -
Mr. Raj Tandon
Mr. Sumit H. Chuganee
Mr. Anand Swaminathan

4. RemunerationCommittee/RemurterationtoDirectors:
The Remuneration Committee consists of three directors namely Mr. Anand
Swaminathan as Chairman, Mr. Raj Tandon and Mr. John R. English as

• members, all of whom are independent directors. The Remuneration
Committee met once during 2003-04 or 30* January, 2004.

Remuneration Policy:
The Executive Directors are paid remuneration as per the agreements entered
between them and the Company, These agreements are placed for approval
before the Board, the Shareholders and such authorities as may be necessary.
The remuneration structure of the Executive Directors comprises of salary,
house rent allowance, perquisites and contribution to provident fund.
The Non-Executive Directors except one to whom Professional Fees is paid for
rendering Technical Advisory Services do not draw any remuneration from

. the company. Sitting fees are paid to all other Non-Executive Directors.
Remuneration (excludinggratuity) to the Executive Directors:

(Figures in Rs.)

y Salary and Contribution
Allowances to Provident

Fund

Total

Mr. Hero Chuganee Chairman 13,02,624/- 1,36,800/- 64,500/- 15,03,924/-
Mr. Mohit Chuganee Vico Chairman

AMD 7,42,47V- 1,29,600/- 27,925/- 9.00:(>[Jtt/-
Mr. I.S.Sethi Direttor-

Coiporate Affairs 2,S2,00(V- — - 2,82,0007-

Remuneration/sitting tees paid tothe Non-Executive Directors:
(Figures in Rs)

Director

Mr. Sumit Chuganee
Mr. S.S. Mathur
Mr. Raj Tandon
Mr. Anand Swaminathan
Mr. A. B. Shah

Professional Fees

19,00,000
-

Sitting Fees

5,000
10,000
5,000
5,000

Investors Grievances Redressal Committee
The Company has formed an Investors Grievances Redressal Committee under
Chairmanship of Mr. Raj Tandon. The other members of the Committee are
Mr. Anand Swaminathan and Mr. J. S. Sethi.
The committee looks into redressing of shareholders/investors complainls.
During the year under review 391 requests and complaints were received
from shareholders/investors, which were replied/resofved to the satisfaction of
the investors.

Mr. PnemhTinduja, Company Secttteryisdesignated asa Compliance Officer.

Share Transfer Committee
The Board has delegated the powers to a committee to approve transfer/
transmission of sharesAteoentures and attend to all other matters related thereto.
The Committee consist of Mr Hero Chuganee, Mr. Mohit Chuganee and Mr.
Sumit Chuganee.
The Committee generally meet twiceamonth. Out Registrar & Transfer Agent
M/slntime Spectrum Registry Ltd. have processed 1020 requests of transfer
during !he year. All the requests were processed within the prescribed time
except 164 cases where precautionary notices were sent to the registered
shareholders for confirmation of sale.

www.reportjunction.com          www.sansco.net

www.reportjunction.com

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


13TH ANNUAL REPORT

General Body Meetings
The details of Annual General Meeting (AGM) held in last three yeas are as under

Financial Year Date&Time

2002-2003 26* September, 2003 at 11.00 A.M.
2001-2002 30*August, 2OO2at 11.00A.M.
2000-2001 28*September,2001 at9.30A.M.

All the AGMs were held ai Umergam Club, Madhuban Complex, Sanjan
Road, Umergaon - 396 171, Dist. Bulsar, Gujarat.
Alt the resolutions includingthe special resolutions set out in the respective
Notices were passed by the Shareholders. No postal ballots were used for
voti ng al I these meeti ngs.

Disclosures
There are no materially significant related party transactions made by ihe
Company with its Promoters, Directors or Management, their subsidiaries or
relatives etc. that may have potential conflict of interest with the Company ai
targe. The Register of Contracts containing the transactions in which Directors
are interested is placed before the Board regularly for its approval.
Transactions with the related parties are disclosed in Note no. 13 of Schedule
19 to the Accounts in the Annual Report.
There were no strictures or penalties imposed by either SEB! or the Stock
Exchanges or any statutory authority for non-compliance of any matter related
to the capital markets during the fast year.

Means of Communication
The un-audited financial results on quarterly basis and the half yearly results
are published within 48 hours in two newspapers, one in English and other

10.

The Company's results and official news release are displayed on the web site
of ihe Company at www.sabero.com. There were no presentations made to
the institutional investors or analysts.
Management Discussion and Analysis form part of the Annual Report, which
is posted to the shareholders of the Company.

General Shareholder information
AGM: Date, Time and Venue 28 n September,2004 at 11.00 A.M at

Umbergam Club, Madhuban Complex,
sanjan Road, Umbergaon -396171, Dist
Bui sar, Gujarat.

Financial Cafendar April to March
Date of Book Closure 20* September, 2004 to 28* September,

2004
Dividend Payment Date Not Applicable
Listing on Stock Exchange The Mumbai Stock Exchange,

The National Stock Exchange of India Ltd.
Stock Code At Mumbai Stock Exchange: 524446

At National Stock Exchange: 25146
DernatfSIN number ForNSDL:INE243A0t0T8

ForCDSL-INE243A01018

High / Low of market price of the Company's shares traded on the Mumbai Stock
Exchange during the Financial year 2003- 2004 is furnished below:

Period

April, 2003
May, 2003
Jane, 2003
July, 2003
August, 2003
September, 2003

High
(Rupees)

4.60
6.00

11.50
13.57
18.99
22.25

Low
(Rupees)

3.20
3.80
5.06
8.35

12.22
12.25

Period
(Rupees)

October, 2003
November, 2003
December, 2003

January, 2004
February, 2004

March, 2004

High
{Rupees)

17.24
17.80
26.10
25.00
20.80
16.70

Low
(Rupees)

13.00
12.25
16.00
17.70
16.25
10.00

teforniarte inconpanseonbbroad-
based indices sudi as BSE 5ensex,CRI5ilnlexac

Since the shares are quoted below par and
thinly traded this information is not relevant.

Registrar and Transfer Agents; M/s I n t i m e Spec t rum Registry i-td.
C-13, Pannalal Silk Mills Compound, L.B.S Marg,
Bhandup (W), Mumbai - 400 078
Tel. No.; 25923837 • Fax -25672693

'Share Transfer System The share transfer work is being entrusted to the
Registrar and Share Transfer Agents, M/s Intime
Spectrum Registry Limited.

Disiribution of shareholding and shareholding pattern as on 31.3.2004

No. of equity
shares held
1
5001
10001 -
20001 -
30001 -
40001 -
50001 -
100001 -
Total

Shareholders

5000
10000
20000
30000
40000
50000
100000
99999999

% Share Amount

17057
1330
570
217

82
94

100
91

19541

87.29
6.81
2.92
1.11
0.42
0.48
0.51
0.46

100.00

if,

29075980
11416060
9144980
5647710
2993200
4490850
7613150

137061220
207443150

14.02
5.50
4.41
2.72
1.44
2.16
1.67

66.07
100.00

Shareholdingpattemason 31.3.2004

Category

Promoters Group including :

Relatives, Associates and
Corporate Bodies
Mutual Funds, UTI
and Banks
Indian Public
NRb/OCBs
Private Corporate Bodies

Total

No. of Shares

11856078

127700
6922054

636916
1201567

20744315

%

57.14

0.62
33.37

3.07
5.80

100.00

Dematerialisation of shares and liquidity

8 Paid up Capital
(ii) Paid up Capital - Holding patteren

a) Nat ionalSecur i t iesDeposi toryLimited

b) CentralDeposi toryServices( lndia)Limi ied

c) Physical Form

OutstandingGDRs/ADRsAVarrantsor Not issued
•any convertible instruments conversion
date and likely on equity.
Plant Locations

As on 31.03.2004
207,44315

9532105
759252

10452758

Add ness for correspondence

The Company's plant located at
Plot No. 2102, GIDC, Sarigam - 396 155
Dist. - Bulsar, Gujarat

A-302, Phoenix House, 3*1 Floor,
462Senapati, BapatMar&Worli (E),
Mumbai-400013 '
Tel.: 24960978-9 Fax : 24953727

& NON-MANDATORYREQUIREMENTS:
1. Chairman of the Board

The company has an Executive Chairman and hence, the requirement pertaining
to reimbursement ofexpensestoa Non-Executive Chairman (Joes not arise.

2. Remuneration Committee
Please referto Item No. 4 under the heading "Mandatory Requirement,"

3. Shareholder Rights
As the Company's results are published in English, and Gujarati
newspapers having wide circulation in the state of Maharashtra and
Gujarat, the same are not sent to each household of shareholders.

4. Postal Ballot
The provisions relating to Postal Ballot will be complied with in respect of
matters where appl icabie.

Auditors' Certificate of Corporate Governance
To,
The Members,
Sabero Organic! Gujarat limited
We have examined the compliance conditions of Corporate Governance by Sabero Organks Cujarat Limited (or the year ended 31st March, 2004 as stipulated in Clause49of the Listing Agreement
of the Company with the Stock Exchanges. The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited to procedure and
implementation therefore, adopted by the Company for ensuring the compliance of the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statement of the Company. Inour opinion and to the best of our information and explanations given to us and the representation made fay the Directors and Management, we cwtify that the Company
has complied the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreements.
As required hy (he guidance issued by (he Institute of Chartered Accountants of India and as exgUined to us by ttieComatny and as p«r the reconk made available to us by the Company and
the share transfer agent we have to state that, all request for transfer were processed within the prescribed time except for the cases which have been mentioned in para b of the Report
on Corporate Governance along with reasons thereof.
Wefurther state that such compliance is neither an assurance as to the further viability of ihe Company nor the efficiency nor effectiveness with which the Management has conducted the affairs
oftheCompany.

ForSMNP&Co
CHARTERED ACCOUNTANTS

Place: Mumbai SUNIl.DAVMA
Date:29 June,2004 •"""N PARTNER
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