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NOTICE

NOTICE is harsby given thatthe 13* Annual General Meeting of the Members of Sabero
Organics Gujarat Limnited wilt beheld on 28 Septernber, 2004 2t 11.00AM. at Umergam
Club, Madhuban Complex, Sanjan Road, Umergaon - 396171 Drist. Bulsar to transact
the following business :

ORDINARY BUSINESS ;

1. To receive, consider and adopt the audited Balance Sheet of the Company as
at 31" March, 2004 and the Profit & Loss Account for the financial year ended
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 reappointment.

3. Toappeinta Directorin place of Mr. ). 5. Sethi who retires by rotation and being
eligible offers himself for re-appointment.

4 Toappoint Auditors to hold office from the condiusion of this Annual General

Meeting until the conclusion of the next Annual General Meeting and to fix
their remuneration.

SPECIAL BUSINESS:

5 " Taconsidet and |fﬂ1oug‘\tﬁttop&wnhorw:ﬁmn‘uj|ﬁmtm1/5mefollmmng
a5 a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309,310,
Schedule X! and ather applicable provisions, if any of the Companies act,
1956, Company do hereby acoord its approval to re-appointment of Mr. ). 5.
Sethi as Director — Cotporate Affairs of the Company for a period of two years
from 1% April, 2004 upon the terms, conditions and stipulations contained in
a agreement entered by the Company with Mr. ). 8. Sethi.”

By Order of the Board of Directors
ForSabero Organics Gujarat Limited
Place : Mumbai Prem Hinduja
Date : 30.7.2004 Company Secrelary
NOTES:

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING 15

ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF

HIMSELF AND THE PROXY WNEED NGT BE A MEMBER OF THE COMPANY.

A Proxies in order to be effective, should be duly completed, stamped and signed
and mustbe deposited at the Registered Office of the Company not lessthan 48
hours before the meeting.

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

4, TheRegstManbemdheCunpmymllranamdomdfmmZ(?‘Seﬁmber
200410 25 Septernber, 2004 (both days inclusive),

5. Me.. s are requested to notify immediately any change in their addresses to
the Registrars & Shafe Transfer Agent, M/s Intime Spectrum Registry Lid.

6 TheCompany’s shares continue to betraded in electronic form and the investors
may iold the securities in the electronic form. The investors may avail the facility
. Jematerialisation of shares of the Company. )

7. Mr. Raj Tandon who is retiring by rotation and being eligible offers himself for
re-appointment. He has been holding the position ofthe Director of the Company
for last nine years and his business experience has been very helpfu to the
Compary.

8 Mr. 1.5, Sethi who is retiring by rotation and offering himself for re-appointment
has been holding very senior management position ankd holds M.A. and LEB
degrees to his credit. He presently does not hold any directorship in other
companies,

"9, Alldocuments referredfo in the Notice are open for inspaction at the Registered °

Office of the Company between 17.00a.m. to 1.00 pan. onany waorking day
prior to the date of the Meeting and also atthe Meeting.
10. Explaratory Staternent pursuant to Section 173 (2) ofthe Comparnias Act 1956

ANNEXURE TO THE NOTICE

Explanatory Staternent as required by Section 173 (2)of the Companies Act, 1956
(‘the Act}

The foliowing Explanatory Statement relating to Special Business at item Ne. 5 ofthe
accompanying Notice sets out all matenal facts as required under Section 173 (2) of the
Act

ITEM NO.5

Atthe Eleverth Annual General Meeting held on 307 August, 2002 the members had
approved inter aliathe terms of the remuneration of M. . S, Sethi, Direcior — Comporate
Affairs of the Cormpany. It is proposed to re-appoint M. . 5. Sethi as Divector - Corporate
Affairs of the Company with effect from 1* April, 2004, The materiahterms of the
appointment and remuneration payableto Mr. ). 5. Sethi as embodied inthe Agreement
tobeentered into with him upon receiptofthe approval of the Members are as follows :

Period uf Appointment For aperiod of 2 years from 17 April, 2004
’ subject to terms and conditions as per the
standard company’s employees contract.
A Salary R5.25,900/-per month,
Salary Grade Rs, 15,000/-10Rs,30,000-Annual Increment

asmay be decided by the Managing Directar
ofthe Compxany.

C Perquisites :
a i
o amaximum of 60% of selary as determined by the Managing
Diirector.

ii. Medical Reimbursement as perthe Rules ofthe: company and
the same notto exceed one month,salary.

by Company maintained Carwith driver and Telephone facility at the
Residence forofficial pumpose.

Notwithstanding anything mentioned in this part, where in any financial year,
during the cumency of the tenure of the: Director -Carporate Affairs, the Company has
noprofits o ts profits aréinadequate,ﬂ'xeCompanyshallpay hirm by weay of salary and
perquisites notexceeding the limits specified above.

The Director-Comporate Affairs so long as be functions as sech willnot be entitfed o
any sitting fees for attending meetings ofthe Board of Directors or committee thereaf.

This agreement maybe terminated at anytime by either party heretoby givingtothe
cithes tworanths natice inwriting for such. termination and neither party will have ary
claim against the other for damages or compensation by reason of such termination,
Inany event, the Director-Corporate Affairs shall not be entitled to any compensation
in cases mentioned in section 318(3) ofthe Companies Act, 1956.

If atany timethis Agreement is term.inated, 5Shri .5.5ethi shall cease to be Director-
Corporate Affairs of the Company

M. ).5. Sethits hoIdlngMaster Degreein Eoonomlcs and Law Degree and has about
more than 32 years of experience in the field of Legal, Pers. & Admin. and tndirect
Taxation and is considered suitable for the position of Director —Comporate Afairs of the
Company. Though Mr. 1. 5. Sethi has attained the age of 70 years, buthe isaFIT PERSON,
to discharge his day today dutiés in the interest of the Cormpany, as be has been already
doing. Your Directors consider that the experience and expertise of M. ). 5. Sethi, would
benefit the Company and they cormmend the resolution for approval,

Nane of the Directors of the Cormpany is in any way deemed to be concerned or
interested in the aforesaid resolution except M. |. S. Sethi.

“The agreement is avaiiable for inspection 2 the Registered Office of the Company between
11.00a.m. 10 1.0C p.m. on any working day prior to the date of the Meeting and also

is ttached herewith atthe Mecting
By Order of the Board of Directors By Order of the Board of Directors
" ForSabero Organics Gujarat Limited For Sabero Organics Gujarat Limited
Place : Mumbai Prem Hinduia Place : Mumnbai Prem Hinduja
Date : 30,7,2004 Company Secretary Date : 30.7.2004 Company Secretary
7N

Housing : Comprany leased Acrommodation or H R A, subject .
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DIRECTORS’ REPORT
To the Members, : HUMAN RESOURCES :
. . . ‘ We recognise the value of people as our most valuable asset and
th
Your Dlr_ectors have pleasure in presenting the 13" Annual Report helieve that your Company’s employee are central to its sustainable
and audited accounts of your company for the year ended 31st -
SUCCess.
March, 2004. .
. Consequently, our people strategies are fully aligned with business
HNANFIAL HIGHLIGHTS : strategies, Business goals are communicated down the line regularly
The salient features of the company’s results are : so that our people have a complete understanding of the Company’s
: {Rs. in lacs) strategic direction and can identify with it. Importantly employee
Year Ended  Year Ended goals are linked to organisational goals.
31.03.2004 31.03.2003 .
Developing, motivating, rewarding and retaining talent at all levels
Gross Sales : Domestic 8167.23 6583.70 is a business priority and a key responsibitity of your Company’s
Export 4841.70 3634.75 Senior Management. Performance accountability is textured into
Total Sales 13008.93 10218.45 the reward systems and recognition of achievements forms a critical
Profit before interest, part of our HR processes. Delegation, empowerment, learning
Depreciation and Taxation 1929.62 1444.99 from failures that emanate from calculated risks is being
Less : Interest & Finance Charges 870.89 94585 institutionalised as welk.

IEESS D?preﬂatm" 4:1'22 4;;;; Your management has met with considerable success in creating a
P:g\?izti::?n? t?.rr:; . : work place environment that nurtures innovation and encourages
n 101 .

: : people to constantly learn and grow. As a result of this human
g?g;it'?infsdﬁs:rﬁi -;?;;)r 304.90 (45.54) resources focus, your Company boasts of a highly engaged and

0 N .
. : tted kforce.
before prior period adjustments 386.55 197.55 committed worklore
Less : Prior period adjustments 203.15 — INSURANCE :
Profit / {Loss) for the year 183.40 197.55 All the properties of the company have been adeqqately insured
Surplus Brought forward from [ast year — (384.81) BANK & FINANCIAL INSTITUTIONS :
Transfer from (to )Debenture ) . L
; We wish to place on record our appreciation of the support of the
Redemation Reserve — 22638 encial institutions like ICICL, IDBY and GYC as well as ous bankers
Balance carried to Geneéral Reserve 183.40 39.32 &:ﬁg?ase‘mi Ouf\?;\;ia: 2 Bank’ Of tndia ’ A
Exceptional Item refers to waiver granted by UTI, New India
Assurance and Oriental Insurance in the course of restructuring. DIRECTORS :
DIVIDEND g Your Directors are regret to inform about the sad demise of
: Mr. 5. S. Mathyr on 27" September, 2003, The board places on
Although company has made profits during the year, with a view record its deep sense of appreciation for the overall services rendered
:;{0 ans_zr;'e t?f resources, the directors do not recommend any by late Mr. 5.5. Mathur during his tenure as a director of the Company.
ividend for the year 2003-2004.
y Mr. Anand Swaminathan was appointed as a Director of the
AUDITORS’ OBSERVATION : & Company with effect from 31% Qctober, 2003 in the casual vacancy
The Auditors in the Annexure to their report vide Para (ix) have caused by death of Mr. 5.5. Mathur.
commented on the non-payment of income tax deducted at source . o . R
of Rs.7.72 lacs. The management says the same has since been Mr. Raj Tgndon and Mr. 1. 5. Sethi W.l” be retiring by rotation at the
paid, the Auditor vide the same para has also commented upon forthtfomlng Annual Qeneral Meeting and being eligible for re-
non transfer of eligible amount from the earmarked depaosit account appaintment.
to Investors Education and Protection Fund amounting to Rs.12 DIRECTOR’S RESPONSIBILITY STATEMENT :
.Iacs. The Management states application for transferring the same Pursuant to the requirement under Section 217(2AA) of the
from the earmarked‘ funFled account r.\as been made by the Company Companies Act’1956 with respect to Directors’” Responsibility
o tl?e Bankers which is pe.,-ndlng with the bank for completion of Statement, it is hereby confirmed :
the internal approval requirement. -
. . ) i} Thatin the preparation of the accounts for the financial year
Vide Para (xi) of the same report, t_he Auditors have commented ended 31¢ March 2004, the applicable accounting standards
_about delay in dues to financial_ institutions/banks/ debenture have heen followed along with proper explanation relating
holders. The Management states that the appropriate overdues as to material departures;
applicable will be cleared based on the restructuring package for . ) ) .
(iij  That the Directors have selected such accounting policies
which applications are pending. , . g
and applied them consistently and made judgement and
DEPOSITORY SYSTEM : estimates that were reasonable and prudent so as to give a
The company’s shares continue to be traded in the DEMAT form true and fair view of the state of affairs of the Company at the
and is registared with National Securities Depository Limited (NSDL) -end of the financial year and of the profit or loss of the
and Central Depository Services Ltd.(CDSL) . Company for the year under review;
FIXED DEPOSITS : (iiiy  That the Directors have taken proper and sufficient care for
The Company has not accepted any deposits from Public under the maintenance of adequate accounting recards in
section 584 of the Companies’ Act 1956 during the financial year accordance with the provisions of the Companies Act, 1956
under review. for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;
S f\. -’
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{ivi  That the Directors have prepared the accounts for the Particulars in the Report of the Board of Directors) Rules, 1988 are
financial year ended 31* March 2004 on a ‘going concern’ given in Annexure - A forming part of the Report.
basis. PARTICULARS OF EMPLOYEES : .
AUDITORS : . Information as per Section 217(2A} of the Companies Act, 1956 is
The term of M/s SMNP & Co, Chartered Accountants, expires at not applicable as no employee or Directors is drawing remuneration
the conclusion of this Annual General Meeting and they are eligible above the limit prescribed under the aforessid Section.
f(;fr (e-a:’p')poi:ntment. The Audi_;ors Save.”gil:en _aht_:ertri]ﬁcate to_t:hg INDUSTRIAL RELATIONS :
Ie E.Lt ! ) at tfe rj—i;/)pt;i;t‘megtl r;nah & wi ew,'t In the prescr) ﬁ The overzall industrial relations in the company have been cordial,
'g‘,'ts '5p_ec| e d 5 h {,l 21'0 t, E Companies Act. 1_956f' fT < Your directors wish to place on record.their appreciation of the
'0 ;E;thlom mage |fn t[e u[’ ﬂ.?.rs i eport are & statement of facts cantribution made by the employees at all levels, to the continued
and do not require further clarifications. growth and prosperity of the company.
SUBS'D'AR'Ef ¢ beidiary C. e Sab alia P ACKNOWLEDGEMENTS :
A;tatzmer’;;re ating to subsidiary orgpap;es, S'a ?L})’Ags’"a i2 ,ty The Board is thankfu! to our Customers, Suppliers, Bankers, Central
Ldan fa, o EULOZE Bvrf)u;;ulantfosﬁct|on21zo the Lompanies Government, Government of Gujarat, Mumbai Stock Exchange,
Act, 1936 is attached to the Balance Sheet National Stack Exchange where the Company had paid the Listing
CONSERVATION OF ENERGY, TECHNOLOGY, FOREIGN fees. -
EXCHANGE EARNINGS AND QUTGO : On hehalf of the Board of Directars
The particularsi of Conservation of' Energy, Techr?ology, Foreign Place : Mumbai Hero J. Chuganee
Exchange Earnings and Outgo required under section 217 {1)(e} of Date : 30" July 2004 Chairman
the Companies Act, 1956 read with the company’s (Disclosure of ' '
ANNEXTURE “A” TO THE DIRECTORS’ REPORT
FORM - A FORM - B
DISCLOSURE OF PARTICULARS WITH RESPECT TO DISCLOSURE OF PARTICULARS WITH RESPECT TO
CONSERVATION OF ENERGY
] A) RESEARCH & DEVELOPMENT
CURRENT  PREVIOUS The R&D Department is recognised by Department of
YEAR YEAR « Science and Industrial Research (DSIR), Government of india
2003-2004  2002-2003 and is fully equipped with pilot plant facility and
A. POWER & FUEL CONSUMPTION ) sophisticated instruments like GLCs, HPLC, UV —Visible
’ - Spectro Photo Meter, Potentiometric Titrator etc, etc
1) Hectricity
a)  Purchased Units (kwh) 9881396 8208490 Our R & D department has developed various processes for
Total Amount (Rs.) 55817706 42684148 environment of friendly formulations of Mancozeb like SE,
Average Rate / Unit (Rs.) 5.65 5.20 SC, OS5 (il Suspension), WDG etc. During the year 2003-
b} Own Generation 04 all these formulations are commercialized.
Thr'ough Diesel generator On the basis of development at our & & £ Centre DETA,
Unit tkwh) X ) 89572 76084 DETC by the P255 route, P255 by continuos process,
Unit per httfer of Diesel Oil 3.20 3.20 Ch!oropyriphos (Tech.), DDVP, Red Mancozeb, Blue-Green
Cost per unit (Rs.) 8.44 7.8} ‘Mancozeb are commercialized.
2)  Fuel for Stearm Generation )
i. Furnce Oil B) TECHNOLOGY ABSORPTION, ADOPTION AND
Quantity {KL) 2240 3339.50 INNOVATION '
Total Amount (Rs.) 48339797 35064981 Duting the year 2003-04, the company has absorbed
Average Rate (Rs./KL) 21580 10500 technology for Chiorpyriphos (Tech.) and DDVP and
i, HSD (KU 569.48 577 00 con}:melraallz_ed the same. |r|1‘ter3aflly devgloped prc:(;e_ss a;ld
Total Amount 11916689 14425000 - technology was commercialized for environmental friendly
formulations of Mancozeb namely SC, SE and OS§
Average Rate (Rs./KL) 20926 25000 :
formulations,
CONSERVATION OF ENERGY :
1) Boiler and Steam distribution system was audited again for
improvement. [mplementation of the recommendations is
in progress.
2) Some of the drives having fluctuating foad are connected in
Star mode resulting in saving of Rs.5.00 lacs.
3) Further Mancozeb hot air generator was converted from
fuel H5D to LDO resulting in savings of Rs.25 lacs.
\: —/

G)
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW . SAFETY, HEALTH & ENVIRONMENT(SHE)

FINANCIAL & OPERATIONAL PERFORMANCE in the previous year the Company was awarded the 150 14001
The Company’s gross sales increased from Rs. 10218,45 Lacs in certification by Bureau Veritas Quality International which renewed
2002-2003 to Rs. 13008.93 Lacs in 2003-2004 with remarkable e certification after completing the required periodical surveillance
strides in exports comprising of 44% of its turnover, The Company audits as required under the 150 system.

also created a niche market for its branded formulation products, The Company is alsa in the process of working towards achieving
Owing 10 an increase in volurmes, the Company ‘s EBIDTA increased OHS5AS 18001 to keep up its Momentum with respect to its
to Rs. 2045.71 Lacs in 2003-2004 against Rs. 1573.67 Lacs in commitment to Safety, Health & Environment.

2002-2003. the improvement in performance may be attributed 1o

an adequate monsaon, higher sales volumes to Multinationals, INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY .
major thrust on exports and strict financial discipline. The Company has proper and adeguate systems of internal control

. in order to ensure that all transactions are authorized, recorded

FUTURE PROSPECTS and reported correctly. In the previous year the Company was
The Company expects to contifue the up trend for sales and awarded the 150 9001 certification by Bureau Veritas Quality
profitability in the current year 2004-2005. The Company has added International which renewed the certification after completing the
new products viz. Chleropyriphos (CPP) and Dichlorovos (Dbve required periodical surveillance audits as required under the 1SO
- planned 2004-05) in its existing plants by making them multi- systemn. The Company had successfully implemented an ERP system
purpose whose contribution will be reflected in the year 2004-05, in the previous year, which is now fully integrated with respect to
The Company has also introduced an environmentally safe, new Corporate office in Mumbai, the Factory in Sarigam and its various
formulation namely Mancozeb Water Dispersible Granule (WDG/ C & F agents. This system will enable the Company to realize the
DI and is the first-generic non-Multinational Company in the synergies of integrating its various departments resulting in an on-
world to introduce this product. The Company already exports its line information systen across the Company.

WDG/DF formulation to many countries around the world. The

Company has been expanding its presence in the global market by The internai audit system was strengthened by creating a separate
increased penetration in various markets and is now in the process position for a Cha‘r‘tt?red Accountant employed by the Company to
of finalizing a joint venture with a Company in Brazil, which is the effectively co-ordinate the internal audit conducted by an external
second largest agrochemical market in the world. The Company firm appainted by the Company. The role of this individual is to
also intends to formatize its targeted strategy for entry into regulated co-ordinate the management response to the findings of the internal
markets of USA and ELL. In the last six months, the Company has auditor and ensure impleméntation and compliance of the same.
obtained additional registrations in Bangladesh, Guatemala, In addition, a system of pre-audit for all vouchers was introduced.
Ecuador, Indonesia, Jordan and Morocco. The Company has atso It is the intention of the Company to further strengthen the pre-
been optimizing its costs to improve its profitability and has audit process as well as to introduce a concurrent audit for all
established a well-structured organization with intensive vouchers in the next year.

!nfrastruc_ture 50 that future sales can be thigved with rpa_rgin_al HUMAN RESOURCE DEVELOPMENT / INDUSTRIAL
increase in costs. The Company is focusing on maximizing its RELATIONS

capacity ut'ihzathn anq achieving its operational efficiencies, with The Company recognizes the importance of human resource
full C()n‘l.phanCEl'[O environmental standards. development and industrial relations and therefore continues to
INTEREST RESTRUCTURING conduct regutar conferences and seminars to upgrade the skills and
The Company has been reducing its interest burden through various competence of its existing human redources as well as to create an
measures,such as converting the term loan with ICIC] from Rupee  * @wareness among employees to manage change, which is necessary
denominated to Foreign Exchange denominated, which was ta succeed in such a dynamic environment. These seminacs
completed in January 2004. The Company continued its efforts to encourage employees to make a paradigm shift in the way they
restructure its fong term debt and successfully negotiated terms think, act and the way in which they find creative solutions to
with the New India Assurance, National Insurance, Oriental problems.

Insurance. Efforts are on to complete the_ same with United India CAUTIONARY ‘STATEMENT

Insurance and f}xrther rgduce the rate w_lth I0BL, The Compa_my Statements in this report on Management Discussion and Analysis
al§0 completed its one tnm.e’settlementwnh UTL. The restructuring describing the Company's objectives, projections, estimates,
yvnH reduFe the ’del?rjsem‘cmg burder_l of the company and also expectations or predictions may be forward looking statements
improve its profitability with a lower interest burden. within the meaning of applicable security laws or regulét_ions.
RESEARCH & DEVELOPMENT . These statements are based on certain assumptions and expectation
The Company is giving due emphasis on R & D for process of future events. Actual results could, however, differ materially
improvements in existing products as well as developing varigus from those expressed or implied. Important factors that could
new products for implementation in the year 2005-2006. The make a difference to the Company’s operations include global and
Conipany is also trying to achieve GLP certification for its in-house domestic demand-supply conditions, finished goods prices, raw
laboratory so that data generated on physico-chemical properties materials costs and availability, changes in Government regulations
and chemical analysis which are done within the parameters of GLP and tax structure, economic developments within India and the
would be found acceptable by regulatory agencies around the world. countries with which the Company has business and other factors
_The Company has received R&D Center accreditation by Ministry such as litigation and industrial relations.

of Science and Technology of Goverment of india upto 31.03:2006. The Company assumes no respansibility in respect of forward
::a;igg:t?dr;atrizl;%“SE"’("D%SF?;:ZEET%E?; ng'rg"i‘izt_g?e;’: looking statements herein which may uadergo changes in future
Mancozeb, Red Mancazeb and Mancozeb OS. {Oil Suspension). on the basis of subsquent developments, infarmation or events,
\ — O\ )
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REPORT ON CORPORATE GOVERNANCE
Report on Corporate Governance . Reviewing the reposts fumished by the intemal auditors and statutory
(Pursuantta Clause 49 of the Listing Agreemend) auditors arwd ensure suitable follow-up thereon.
A MANDATORY REQUIREMENTS Compasition
1. Comorate Governance The Company hasformed Audit Commitiee cunswttng ofthree Non- Executive Directors
Comporate Gavemance isa processof building positive relationshipand making undler the Chairmanship of Mr. Anand Swaminathan, the other members of the -
awideri impact o intensify the interests and ap_preqatlon of its membeﬁ with Commiftee being Mr. Raj Tandon and M, Sumit H. Chuganee. The Statutory Auditors
greater commitmentand mud'lgl_eamermxst,_whld'n yourCompanybeimam andthe Intesmial Auditors atiend the moeting on invitation by the Chinman, The Company
follows. Corporate Governance is an ongoing measure of superior defivery of Secretary acts as the Secretary to the Comsnittee,
the Company's chjects with a view lntrasbate cpponturities into realty. Rinvolves, Meetings and the attendance during the year
leveragingits resources andaligning its activties to consuner need, shareholder There were three meeting of the Audit Committee during the year. The atendance of
benefit and employee growth thereby delighting all its stakeholders while each member of ihe commities is given below:
minimizing fisks,
' 2 Board of [irecl Name of Director No. of meetings attended
ors:
Composition & Size of the Board Late Mr. 5. 5. Mathur 2
The Board of Directors consists of eight directors comprising of three Whale Mr. Raj Tandon 4
time Exerutive directors & the remaining Directors of Mon-Executive category, ~ r Sumit H. Chuganee 3
of which one is aNominee of Gujarat Industrial Investment Comporation Limited. M. Anand Swaminathan 2
The Chaimman is. an Executive Dlredmandﬂ'nenumberofmdependentdlmors 4. Remuneration Committee/ Remuneration to Directors:
is 50% of the composition of the board. The Remuneration Commitiee consists of three-directors ramely M, Anand
Number of Baard Meetings held and atiended by Directors Swarninathan as Chairman, Mr. Raj Tandon and Mr. John R. English as
Four Board Meetings were held during the year 2003-2004. The dates an * members, all of whom are independent directors. The Remuneration
which the said meetings were held are as follows: Committee met once during 2003-04 on 30% January, 2004,
224 May, 2003, 30° June, 2003, 31%July, 2003, 31* October, 2003, 30" January,
2004 and 5* March, 2004, Remuneration Policy :
The Composition ofthe Board, Category of Directors and their Attendanci at The Executive Directors are paid remuneration as per the agreements entered
the Board Meetings and ast Annual General Mesting (AGM) and the number between them and the Company. These agreements are placed for approval
of Companies and Commitiees where he is Director/ Member (as on the date before the Board, the Shareholders and such authorities as may be necessary,
of the Directors’ Repart) are as follows: The rermuneration structure of the Execttive Directors comprises of salary,
. : house rent atlowance, perquisites and contribution to provident fund.
Drirectors Categoryof  No, of Anended Directorship  No of Other The Non-Executive Dinectors except oneto whom Professional Fees is paid for
Directorship  Board  atthe last inather  Board rendering Technical Advisory Services do notdraw any remuneration from
Meetings AGM  Companies* Committees . the company. Sitting fees are paid to all other Non-Executive Directors.
Altendance Remuneration {excluding gratuity) to the Executiva Directors: .
Chairman Member
5 (Figuresin Rs)
Mr. Hera | -.
Chuganee Executive & Yas - 1 - Director Pasiticn “Salary and Contribution Percjuisites Totat
Mr. Surnit H. Allowances to Provident
Chuganee MenExecutive 5 No - - 2 Fund
Mr..S. Sethi - Executive * Yes ; ; ! Mr.Hero Chugamee ~ Chairman 13026240 1368004 64500~ 15,0324
Mr. A_B. Shah ; ) . .
(Nominee of Mr. Mohit Chuganee * Vice Chairman 7 . -~ "
GHC 11d) NonExecutive 5 Mo 4 ~ " . . &‘MD 742, L 1,29, - 279255 900,000
Late Mr. 5. §. r. . . Sethi (E;II'E(.K)I‘- ff' 2 000 } 282,00
Mathur mon-Executive 3 Yes - - - orporate Affairs 2820000 - e
+ Raj i [ A ( - 2 . - . X ‘
:: i:’a :anon Mor-Executive o ! Remuneration/sitting fees paid to the Non-Executive Direclors: _ )
Swaminathan Non-Executive 3 N - 2 1 (Figures in Rs)
Mr. John R. . Director Professional Fees  Sitting Fees
English Mon-Executive L] Mo CE - 1
Mr. Mohit H. M. Sumit Chuganee 18,00,000 -
Chuganee Executive - 4 Yes - - 1. Mr. 5.5. Mathur - 5,000
- ; : Mr. Raj Tandon - 10,000
* Excludes directorship in Private Limited Companies and Overseas Companies. Mr, Anjand Swaminathan 5,000
.Note ; Oy three commitiee has been considened for this purpose viz. Audit Committee, M. A. B. Shah 5,000
Investors Crievances Redressal Committee and Remuneration Commiittee. :
All significant infomation had been placed before the Board. Henceforth, the required 5. Investors Grievances Redressal Commitiee
information as listed in the Annexure | of Clause 49 will be made available to the Board. TheCompany has formed an Investors Grievances Redressal Committee under
Mr. Anand Swaminathan was appomtedasa Director of the Company with effect from Chairmanship of Me, Raj Tandon: The other members of the Committee are
3 October 2003 in the casual vacancy caused by death of Mr. 5.5, Mathur. mr. Anand Swaminathan and Mr. J. 5. Sethi.
e The committee looks into redressing of shareholderinvestors complaints,
3 ::old:j T i:fee During the year under review 391 requests and compiaints were received
The mn'nes' of"B ; Refer uoflcmeis Commities coversthe specifiect for Audit - dfr::i shart:'lrso!dets" investors, which were replied/resofved to the satisfaction of
Committee under clause 49 of the Listing Agreements and Section 2924 of the
Compadies Act, 1956, . Mr. Prem Hinduja, Company Secretary is designated asa Compliance Officer.
- Reviewing the Company’s financial reporting process and the 6. Share Transfer Comemiitee
disclosure of its financial information. The Board has defegated the powers 10 a committee to approve transfer/
. Recommending the appointment and removal of statutery auditars, transmissicn of sharesidebentures and attend to afl ofher matters related thereto.
fixcation of audit fees and alsoto approve paymentfor other services. The Committee consist of Mr. Hero Chuganes, Mr, Mohit Chuganee and Mr.
. Reviewingthe quarterly and annual firancial statements with primary Suenit Chuganee. : i
focus on acoounting policies and practices, compliance with accounting The Cormmittee generally moets twice a month. Our Registrar & Transfer Agent
standards and legal requirements conceming financial statements. M5 Intime Spectrum Registry Ltd, ave processed 1020 requests of transfer
. Reviewing the adequacy of intemal control systemns and internal audit during the year. All the requests were processed within the prescribed time
" function, ensuring compliance of internal control systems and except 164 cases where precautionary natices were sent to the registered
reviewing the Company’s financial risk and management policies. shareholders for confirmation of sale.
\ )
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7. General Body Meetings Registrar and Transfer Agents:  M/s  Intime Spectrum Regisiry tid.
Thedetails of Annual General Meetings (AGM) held in last three years are as under: C-13, Parnalal Silk Mills Compound, L.B.S Marg,
—— Bhandup (W), Mumbai — 400078
Financial Year Date & Time . Tel. Mo.; 25923837 » Fax — 25672693
“Share Transfer Sysiem The share transfer work is being entrusted to the
2002-2003 26™Septermber, 2003 at 11.00 A.M. ; ) f
20012002 30% August, 20022t 11.00 AM,. Registrar ;2;;21?1 Transfer Agents, s Intime
ith pecuu
2000-2001 26" September, 2001 219,30 AM. Distribution of sharehotding and shareholding pattern as on 313. 3 2004
All the AGMs were held at Umergam Club, Madhuban Complex, Sanjan Nao. of equity - Shareholders %Share Amount i
Road, Umergaon — 396 171, Dist. Bulsar, Gujarat. shams held
All the resclutions including the special reschutions setout in the respective 1 - 5000 17057 87.29 29075980  14.02
Notices were passed by the Shareholders. Mo postal ballots were used for 5001 - 10000 1330 6.81 11416060 5.50
voting alt these meetings. 10001 - 20000 570 2.92 93144980 4.41
. T 20001 - 30000 217 1 5647710 2.72
8 Disclosres o . 30001 - 40000 B2 DAz 2993200 1.44
There are no materially significant related party transactions made by the 40001 - 50000 04 0.48 4490850 216
Company with its Promoters, Olirectors or Management, their subsidiaries or 50001 — 100000 TG0 0.51 7611150 67
relatives eic. that may have potential conflict of interest with the Company at 100001 — . 99999999 Py 0.46 137081220 6.6.07
iamge, The Register of Contracts containing the transactions in which Directors M Totl 19541 100'00 207443150 100,00
are interested is placed before the Board regularky for its approval. . b - .
Transactions with the related parties are disclosed in Note no.13 of Schedule ~ Shareholding pattem as on 31.3.2004
1910 the Accountsinthe Annual Report. Category : No. of Shares . o,
There were no strictures or penalties imposed by either SEB{ or the Stock Promoters Grous includin
Exchanges or any statutory authority for non-compliance of any matter relalﬂd Relatives mgg;ﬂz g
to the capital markets during the fast year. Corporale Bodies 11856078 57.14
9. Means of Communication Mutual Funds, LTI
Thé un-audited financial results on quarterly basis and the half yearly results and Banks 127700 0.62
are published within 48 hours in two newspapers, one in English and other indian Public - 6922054 3337
in Regional Language. NRISOCES 636916 1.07
The Company’s results and official news release are displayed on the web site Private Corporate Bodies ’ 1201567 5.80
ofthe Company atwww sabero.com, There were no presentations made 1o Towl 20744315 100.60
the institutional invesions or analysts. . — S—
Maniagement Discussion and Analysis form part of the Annual Report, which Dernaterialisation of shares and fiquidity
is posted to the shareholders of the Company. . . Ason 31.03.2004
{ Paid up Capital - ' 20744315
10.  General Shareholder information i) Paid up Capital - Holding patteren
AGM : Date, Time and Venue 28" September, 2004 at 11.00 A.M at @ National Securities Depository Limited 6532305
Umbergam Club, Madhuban Complex, b Central Depository Services (India) Limited 759252
sanjan Road, Umbergaon --396171, Dist ¢ Physical Form 10452758
Bulsar, Gujarat Oustanding GDRYADRsWaramsor  No issuad
Financial Cafenclar April to March any cone n%ble nstruments conversion !
Date of Book Closure gg‘gieptember, 2004 w 28™ September, date and] likely o equiy,
L . Plant Locations The Company's plant located at
Dividend Payment Date NotApplicable : ‘ Plot No. 2102, GIDC, Sarigam - 396 155
isting on Stock Exchange The Mumbai Stock Exchange, Dist.— Buaksar, Cuaral
The MNational Stock Exchange of India Ltd. - ist. — Bulsar, Cul)
Stock Code At Mumbai Stock Exchange : 524446 Address for comespondence A-302, Phoenix House, 3V Flgor,
‘ At National Stock Exchange : 25146 462 Senapati, Bapat Marg, Waorli (),
Dermat ISIN number For NSO ; INE243AG1018 Mumbai-400013 -
For COSL - INE243A01018 Tel.: 24960978-9 Fax: 24953727
High / Low of market price of the Company's shares traded on the Mumbai Stock B NON-MANDATORY REQUIREMENTS :
Exchange during the Financial year 2003- 2004 is fumished below : L Chaieman of the Board .
- - - - - The company has an Executive Chainnan and hence, the requirermient peraining
Feriad High R0 Low Period High R Low toreimburserment of expenses to a Non-Executive Chairman does nat arise.
(Rupees)  (Rupees) Rupees)  (Rupees)  (Rupees) 2 R ation Commitiee .
April, 2003 4.60 320  Ocwober, 2003 1724 13.00] Piease referto tem No. 4 under the heading “Mandatory Requiremenis®
May, 2003 6.00 3.80 Movember, 2003 17.80 12.25 3, Shareholder Rights
June, 2003 11.50 5.06 December, 2003 261D 16.00 As the Company’s results are pubiished in English, and Gujarati
July, 2003 13.57 835  january, 2004 25.00 17.70 newspapers having wide circulation in the state of Maharashira and
August, 2003 18.99 1222 February, 2004 20.60 16.25 Guijarat, the same are not sent to each household of shaseholders.
September, 2003 - 22.25 12,25 March, 2004 16,70 10.00 4 Postal Ballot
Perdomanceincomparseonto broad Since the shares are quoted below par and The provisions relating to Postal Ballot will be complied with in respect of
besed incices suchas BSE Sensex, CRISILIndexete.  thinby traded this informagion is notselevant. matters where applicable.
Auditors’ Certificate of Corporate Governance
Te, . .
The Members,
Saberc Organics Gujarat Limited
We have examined the compliance conditions of Corporate Govemance by Sabero Qrganics Gujarat Limited for the year ended 31stMarch, 2004 a5 stipulated in Clause 49 of the Listing Agreement
of the Company with the Stock Exchanges. The compliance of conditions of Corporate Guvernance is the responsibility of the management. Qur examinatiun 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
staterient of the Company. In cur opinion and to the best of our information and explanations given to-us and the representation made by the Directons and Management, we cettify that the Company
has complied the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreements.
As required by thve guidance issved by the Institute of Chartered Accountanis of tndia and as explaiced to us by the Company and as ger the records made available to us by the Company and
the share fransfer agent we have tu state that, all request for transfer were processed within the prescribed time except for the cases which have been mentioned in para 6 of the Report
on Corporate Go o along with thereof.
We further state that such compliance is neither an assurance as 1o the further viability of the Company nor the efficiency nor effecllveness with which the Management has conducted the affairs
of the Compan
v For SMNFP & Co
CHARTERED ACCOUNTANTS
Place : Mumbai SUNILDAYMA
LL‘ Date: 2% June, 2004 PARTMER )
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