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_Notice is hereby given that the 9th Annual General Meeting of the Meambers of UNIWORTH

INTERNATIONAL LIMITED will be heid at Science City, Mini Auditorium, JBS l:lqldgng Avenue,
Kolkata - 700 048 on Monday the 30tH day of Sapiember, 2002 ot 11 30 A M, o Qrahsact tm’féllowing

businqss
OHDINARY BUSIN!SS

1. -To receive, considerandadoptthe Dlreaon Reponandthehudiud Bdameahaeta.at 31st
March, 2002 and the Profit & Loss Account for the 18 months period ended on that date and the
Audltors Report thereon.

2. To appoint a director in place of Mr. B. K. Dalmia, who retires by rotation and bohng elmle ofhrs
himself for re-appointment. : .

3 . To appomt Auditors and to fix their remuneration.

SPECIAL BUSINESS

4, To consnder and, |f thought flt to pass wnth or wrthout modification, the following resolutlone“ Vo
As Ordlnary Hanaiuﬂon

(a) RESOLVED THAT Mr. S K Dalmia who was appomted an Adumom Biwchr of the
. Gompany by the Board of Directors pursuant to Section 260 of the Companies Act, 1956
‘and Article 80 {a) of the Gompany's Articies of Assoqianqn and who Holds officé upto the
~ date of this Annual General M&efing and in respect of Whom the ‘Company has received
-.due natice. in writing under Section 267 of the Companies: Act, 1956 alongwith requisite
deposit, proposing his candidature for the Office of Director, be and is hqreby appointed as

a Dlrector of the Company, liable to reﬂre by rotahon

(b) RESOLVED THAT pursuant to all appllcable prov:snons of the Oompanies Act 1956 and
subject 1o comphqnce of all Statutory formalities and appravals as may be required and
further ‘subject to such conditioris or modifications as rhay be imposed by the Central

' Government ot by any enactment or amendment in the existing provisions of ldw, and

which are agréed to by the Board-of Directors of the Compaiy, the Compaiy hereby approves

- the appoiitment of Mr. 8. K. Dalmia as a Wholetime Executive Director of the Company for

- & period of 5years with effect from 31st Ootober, 2001 on-such rmwatmw terms as
set out in the Explanatory Statement, s

5. To censnder and, i thought fit, to pass with or without modmcatlon the following resolutipn
As Ordinnry Hdiolutlon

, RESOLMBD THAT Mr. K. Srinivasan, whom appointed an Additional Dimntar of Ihe Company
by the Board of Directors pursuant to Section 260 of the Companies Act, 1956 and Anticle 80 (a) of
e Cdm}bany’s Aﬂl&les of Association and'who tolds office tipto tHe' daté éfthfs %u&f ‘General
“Mséting and in tespect of whoimi the Cornpariy has feteived due riotice ‘undét Section
257 of the Companies Act, 1958 alongwith requisite ‘deposit, proposing his ‘candidature for the
: fmtﬁzwmm,mmishmmuammormmmw ﬁabtetq rwnby
- rotation. . . :
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6. | To consider and, if thought fit, to pass with or without modification, the followmg resolution

" As Ordlnary Rnolutlon

ESOLVED THAT Mr.P.P. Chowdhury. who was appointad an Additional Diref:tor of tha Company
by the Board of Directors pursuant to Section 260 of the Companies Act, 1966 and Article 80 (a) of
the Company’s Articles of Association and who holds office upto the date of this Annual General
Meeting and in respect of whom the Company has received due notice in,wiiting under Section
257 of the Companies Act, 1956 alongwith requisite deposit, proposing his candidature for the

- Office of Director be and i harshy appomtad as a Director of the Gompany, liable to rtire by
* rotation. N

Registered Office } S By Order of the Board
‘UNIWORTH CENTRE' - ‘ S

70A Shakespeare Sarani

Kolkata — 700 017

Place : Kolkata ’ ’ " P.P. Chowdhury
Date : 29th June, 2002 , ' . . Direoter
NOTES :

a) A member entitled to attend and vote is entitied to appoint a proxy te attend and vote ingtead of
- himself and the proxy need not be a member. Proxies in order to be e«ective must be received at
- the Registsred Cffice not less than 48 houre before the meeting..

b)  The Register of Members and Transfer Books of the Company will rem+in closed from 23rd
.. September, 2002 to 30th September, 2002, both days inclusive. .

¢)  intimation of any change of address should be given to the Regiwar & Transfer Agent/Company )
* - immediately.

d) Explanatory Statement U/s 173 (2) of the Compames Act, 1956 is pnnexed herew:th in respect of
items of Special Business.

e) . Members/Proxies should bring the Attendanoe Slsp duly filled in for aﬂeﬁding the Meetmg

) - The Equity Shares of the company were miﬁwy listed with the Stock Exchanges at Ahmedabad,
- Kolkata and Mumbai.. At the last Annual General:Mesting held on 21st Feliruary, 2001, the members

« - higd passed a resolution approving delisting of the shares at Ahiviedabad 8tock Exchange. Listing

" fees have been paid to Calcutta Stock Exchange and Stock Emhange, Mumbal upto 2001-2002.

)] The unclaimed Dividend that are due for transfer to the Central Government are as follows :-

2nd Dividend 1994-95 ' .. 98022008
3rd Dividend 1995-96 » 12.02.2004
; Preférence‘DM’dand S 199887 . . M.ﬂﬁm

‘Members who havp not encaghed their a&oraaaid Dwideqd Warrgnts are. raquqa @d to approach
~ the Company’s Registrars and Transfer Agents, qrmingthmr Foliq No,. Dwmm mamNo and
-Np. of Shares held for obtaining duplicate Dividend Warrants.

[ WENBERS ARE REGUESTED 7O BRING R PIES OF THE Al NUAL R@bﬁ?“é‘rﬁé WEETING |
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‘AﬂNEKUHET’OTHENOTIOE' coothe

EXPLANATORY STATEMENT PURSUANT TO SECTION' 173 (2) OF THE CO#FANIES AC“' 1956 lN
. RESPECT OF SPECIAL BUSINESS '

ftem No: 4(a)

Mr. S K Dalmia who was appognted aq Addmonal Director of the Compaﬂy with effect from 318‘ Qctober,
2001 in terms of Section 260 of the Cofnpanies Act, 1956 and Article 80@) of the’ Aﬂicloq of Asgnc‘iaﬁon
‘of the Company, vacates his office at this Annual General Mesting. A Notice under Section 257 of the
Companiés Act, 1956 alongwith requisite deposit has been.received by the Company from a mamber
proposing the appointment of Mr. S. K. Dalmia as a Director of the Company, liable to retire by ro(ation

The proposed resciution is recommended for adoption. .None of the Directers eueept Mr 8. K. Bdmit is
concerned and/or interested in the aforesaid reselution: S ,

item No. 4(b)

:The Bedrd of Directors had appointed Mr. S. K. Dalmia as an Executive Director of the Cempany fora
period of five years with effect from 31.10.2001 on_remuneration and terms as givelp below.

Mr. S. K. Dalmia is a Chartered Accountant with excellent hands-on experience in the detihs Induotw In
view of his qualification and experience, it was cansidered that the appointment oer 8. K ma agan
‘Executive Director of the Company would benefit the Company.

In accordance with the terms of appointment, Mr. S. K. Dalmia is entitled to the following remuneration :

1. Salary : Rs. 22500/- per month in the range of Rs. 20000/- to Rs.25000/- per
- month. The Annual increments in the aforesaid salary will be decided
) by the Board of Directors.
2. Housing : : House Rent Allowance of Rs. 7500/- per month.
3. Medical ' : He will be reimbursed medical expenses incurred for self and family

subject to a ceiling of one month's salary in a year or three months’
salary over a period of three years.

4, Leave Travel Assistance : He wnll be entitled to avail leave travel assistance for seif and family,
’ once in a year in accordance with the rules of the Company but limited
to one month’s salary in a year.

5. Other Terms : As per rules of the Company

The proposed resolution is recommended for adoption. None of the Directors except Mr. S. K. Dalmia is
concerned and / or interested in the aforesaid resolution.

item No. 5

Mr. K Srinivasan, who was appointed as Additional Director of the-Company with effect from 4th April,
2001 in terms of Section 260 of the Companies Act, 19568 and Article 80(a) of the Articles of Association
of the Company, vacates his office at this Annual General Meeting. A Notice under Section 257 of the
Companies Act, 1956 alongwith requusute deposit has been received by the Company from a meimber
proposing the appointment of Mr K. Srinivasan as a D!rector of the Company, liable to retire by rotation.
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The proposed resolution is recommended for adoption. None of the Diractors exoept-Mr. K. Srinivesan.is
goncermed and/or interested in the aforesaid resolution. ; , , -

item No. 6

Mr. P. P. Chowdhury, who was appointed as Additional Director of the Company with effect from 31st

October, 2001 in terms of Section 260 of the Companies Act, 1956 and Article 80(a) of the Articles of

-~ Association of the Company, vqcat?s his office at this Annual General Meeting. A Netice under Section
257 of the Companies Act, 1956 albngw%th requisite’ dopoaﬂ has been received by the Cempany from a
:member proposirig the appomtment of M. P. P. Chow&\ury as a Director of the Company, ﬁabie to retire
'By rotation

The proposed resolution is recommended for adoption. Nene of the Directors omopth P.P chowdhury
is concerned and/or interested in the aforesaid rowtutien

oﬁshrsd Office . < e , . . By Qrder of the Board -
‘UNIWORTH CENT RE’ L Ce C
70A Shakespeare Sarani
Kolkata ~ 700 017 - S : S '
Plage : Kolkata = : = ) . P. P. Ghowdhury

Date : 29th June, 2002 o L - Plrestor
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DIRECTORS’ REPORT TO THE MEMBERS :

Your Directors have pleasure in presemiﬁg the 9th Annual Reporf togéther with Audited Statement: of

Accounts for the 18 months period ended 31st March, 2002.
FINANCIAL HIGHLIGHTS :

31st March 2002
(18 montha)
{Re. in'Lace)
Turnover & Other Incoms. v 2795.20
Profit/(Loss) before Interest and Depreciatnon (182.58)
Less : Interest ; . : . 1076.50
Profit before Depreciation (1259.08)
Less Depreciation , 273.36
Profit before Tax - ' (1532.44)
Less : Provision for Taxation ‘ R -
Add: Provision for Taxation written back 9.27
Profit After Tax for the period ‘ (1523.17)
Add : Balance Brought Forward from the previous year : (9.42)
Profit available for appropriation (1532.59)
Appropriations :
a) Proposed Dividend S ‘ -
b) Transfer from General Reserve ‘ -
Balance carried to Balance Sheet , (1532.59)
(1582.59)

OPERATIONS AND MANAGEMENT DISCUSSION & ANALYSIS :

{12manths)
{Rs. In'Lacs)
4330.16

(656.68)
894.10

{1550.78)
291.80

(1842.58)
1.66

~ (1840.93)
421.51
(1419.42)

400.00
(1019.42)

(1019.42)

The financial year of your company has been extended to 31st March, 2002 covering a period of 18
months commencing from 1st October, 2000 and ending on 31st March, 2002, keeping the financial year

of the company to coincide with Inconhe Tax financial year.

The period under review resulted in a net loss of Rs. 15.23 crores. The major pomon of this losses was

due to the following extra-ordinary prdvisions made in the books.

i) Your Company has invested in 4593750 Equity Shares of Uniworth Textlles Limited which has
been declared Sick under SICA Act, 1985. The value of shares has been made on market valug

resulting in loss of Rs. 2.10 crores.

ii)  Similarly Uniworth Apparels Ltd. which has been declared sick under SICA Act 1985 resulting in

loss on account of following :

a) Permanent dimunition in value of investments in 550300 Equity Shares amounting to Rs.

27.5 lacs

b) Provision for Debtors, Loans & Advances now doubtful of recovery amounting to Rs. 571.58

lacs.

Onthe trading side, sales of your company’s products reduced substantlally dueto persnstent recasswnary

conditions.
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Your company has commenced the process of revival and diecussions -have been already initiated with
the lenders and your Directors are hopeful of working out a restructunng scheme in consultatlon with the
lénders. i

DEPOSITS :

Your Company has not accepted any, deposit within the meaning of Section 58A of the Compames Act,.
1956 and the Rules made thereunder. -

DIRECTORS’ RESPONSIBILITY STATEMENT : ,
In compliance of Section 217 (2AA) of the Companies Act, 1956, your Directors state as follows :

a) That in the preparation of accounts, applicable accounting standards have been followed,

‘b) That appropriate accounting policies have been selected and applied consistently wmj reasonable
and prudent judgments and estimates so as to give true and fair view of the state of affairs of the
Company. ‘

c) That proper and sufficient care have been taken for the maintenance of adequate accountmg
" records for safeguarding assets and for preventing fraud and other irregularities.
d) That the Accounts of the 18 months period have been prepared on a going concern basis.

CORPORATE GOVERNANCE :

The Company has already taken initiative to comply with the requirement of Clause 49 of the Listing
Agreements. A report on Corporate Governance along with a certificate from the Auditors is annexed
hereto and forms part of this Report.

AUDITORS’ REPORT :

All outstanding Bills are crystallized and the company is expected to obtain approval of Appropriate Authority
for adjustment against import/other dues. Therefore, provision for loss on Exchange revaluation is not
necessary. The Stock records on quality basis have not been maintained due to very large number of
different qualities of Fabrics and have been valued on weighted average basis as per past practice. All
other observations of the Auditors and the Notes on Accounts are se{f-explanatory and therefore do not
call for any further clarifications.

DIRECTORS :

Mr. B. K. Dalmia retires by rotatnon at the ensumg Annual General meeting and, being ehgxble offers
himself for re-appointment.

Mr. S. Ghosh, Mr. N. Sitaraman, Mr. R. N, Mody and Mr. A. P. Lohia have resigned from the Board of the
Company. Your Directors place on record their appreciation for the valuable services rendered by them.

Since the last AGM Mr. K. Snmvasan, M. S. K. Dalmia and Mr. P. P. Chowdhury were appointed as
Additional Directors of the Company. Mr. S. K. Dalmia was additionally appointed as Executive Director.
Appropriate Resolutions seeking your approval is appeanng in the Notice convening the Annual General
Meeting.

~ AUDITORS :

M/s Singhi & Co., Chartered Accolntants, retire at the ensuing Annual General Meeting and are eligible
for re-appointment.

PAHTICLUARS OF EMPLOYEES :

There are no employee whose remuneratlon is more than the limit specmed in Section 217 (2A) of the
Companies Act, 1956. ‘

\
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ADDITIONAL INFORMATION :

The statement showing required particulars pursuant to Section 217(1) (2) of the Companies Act, 1956
and the Rules framed thereunder is annexed hereto and forms part of this Regport.

PERSONNEL RELATIONS :

Relations with employees continued to remain cordial throughout the year. Your Directors wish to place
on record their appreciation for dedicated and sincsre services rendered by the executivas staff and
workmen at all levels.

ACKNOWLEDGEMENT :

Your Directors acknowledge with gratitude the co-operation and assistance received from the Central and
State Government, Financial Institutions Banks Shareholders and others during the: year under review.

On Behalf of the Board
Place : Kolkata \ © 8.K. Dalmia P. P. Chowdhury

Date : 26th June, 2002 S - Executive Director ‘ Director

ANNEXURE - | TO THE DIRECTORS REPORT

STATEMENT SHOWING PARTICULARS PURSUANT TO THE COMPANIES (DISCLOSURE OF
PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS) RULES, 1998

FOREIGN EXCHANGE EARNINGS AND OUTGO :
31st March, 2002 30th Sept. 2000

- (18 months) (12 months)
(Rs. In Lacs) {Rs. In Lacs)
a) Foreign Exchange Earnings - ———
- Exports on FOB Basis : 816.42 1229.37
Branch Offices (Net) .- -

b) Foreign Exchange Outgo :
i) CIF Value of Imports ’ 388.43 716.16

i) Others 0.24 0.62
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(Pursuant to Clause 48 of the Listing Agreement)

1. Company’s Philosophy on Corporate- Gevamsnm

Your Company believes that the Corporate Governance is the combination ot volurtary practices and
compliance with the laws and regulations, jeading lo effective control and management of the Company.
Good Corporate Governance leads to long term Sharehelder Value and enhances the mtarest of other
Stakeholders, Employees and others connected with the organisation. v

2. Board of Directors :

Your Board presently consists of a majority of Non-Executive/ independent Directors, many of them are
acknowledged as leading professionals in their respective fields. The: Board presently comprises of 1
(one) Executive Director and 4 (four) Non-Executive and.Independent Directors.

The constitution of Board during the 18 months period ending on 31st March, 2002 is given below :

Name of Directors Executive/Non Executive / No. of ather | Other Committee(s)
' "l ‘ dent * I T '
' independent | Dl rect?.rshlps Member | Chairman

Mr. S. Ghosh Non-Executive & Independent | 1 1 3 -
(upto 12.12.2000)
Mr. N. Sitaraman Non Executive & Independent o - . -
(upte 24.01.2001) L R 1 '
Mr. R N Mody " Non Executive & Independent . g | 2 3
(upto 21.02.2001) L o .
Mr. A. P. Lohia Promoter - Non Executive 1 3 Co.
(upto 29.03.2001) , |

| Mr. K. Srinivasan Non Executive & Independent 6 6 -
(w.e.f. 04.04.2001) o
Mr. B. Rai Non Executive & |ndependent 14 5 4
Mr. B. K. Dalmia ‘ ‘
(w.e.f. 22.12.2000) Non Executive & Independent - ‘ - -
Mr. S. K. Dalmia ‘ ,
(w.e.£.31.10.2001) Executive Director ‘ - - -
Mr. P. P. Chowdhury | Non Executive & Independent - - -
(w.e.f 31.10.2001) :

*  Anindependent Birector is a director who apart from receiving Director’'s remuneration does not have
any material pecuniary relationshiip or transactions with the Company or its management, which in
- the judgment of the Board may affect his independence of judgment.

**  Excludes Directorship held in Private Limited Companies.
a) Attendance of Directors at Board Meetings and Annual General Meeting :

The Board of Directors of the Company met elght times during the 18 months period endmg on 31st
March, 2002 on the following dates : 22.12.2000, 04.01.2001, 21.02.2001, 04.04.2001, 02.06.2001,
01.08.2001, 31.10.2001 and 24.01.2002.
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