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NOTICE TO MEMBERS

Nofice is hereby given that the Eighteenth Annudi
Generdl Meeting of the Members of Agro Tech
Foods Limited will be held on Thursday the 28th July,
2005 at 10.00 A.M. at House of Windsor-I, Viceroy
Convention Centre, Opp. Hussuin Sagar Lake, Tank
Bund Roud, Hyderabad-500 080, Andhra Pradesh
to transuct the followiny businesses:

ORDINARY BUSINESS

1.

To receive, consider aund adopt the Balunce
Sheet us ut 31st March, 2005 und the Profit und
Loss Account for the yedr ended on that date
aund the Report of the Directors and Auditors
thereon.

To uppoint u Director in pluce of Mr.Howard G.
Buffett, who retires by rotaution and, beiny
eligible, offers himself for reappointment.

To uppoint u Directorin pluce of Mr.R.V.Smither,
who retires by rotation und, beiny eligible, offers
himself for reappointment.

To uppoint a Director in place of Mr. Rujiv
Tandon, who retires by rotation and, beiny
eligible, offers himself for reappointment.

To uppoint Auditors und to fix their
remuneration. M/s Lovelock & Lewes, the retiring
Auditors are eligible for reappointment,

SPECIAL BUSINESS

6.

To appoint Mr. Sanjaya Kulkarni, an Additional
Director of the Compuny, who vacutes office
at this Meeting und to consider and, if thought
fit, to puss, with or without modificution, the
following Ordinary Resolution of which the
prescribed notice under Section 257 of the
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Compunies Act, 1956 dlohgwith u deposit of
Rs.500/- has been received by the Company,
Mr. Sanjaya Kulkarni has filed his consent
pursuunt to the provisions of Section 264(1) of
the Compunies Act, 1956 to uct us Director, if
Jppointed:

“RESOLVED thut Mr. Sunjuyu Kulkarni be und is
hereby uppointed u Director of the Company
whose period of office shull be liuble to
determinution by retirement of Directors by
rotation.”

To consider und if thouyht fit, to puss, with or
without modification, the followinyg Resolution
us u SPECIAL RESOLUTION:

"RESOLVED that pursuunt to the provisions of
Sections 198, 269, 309, 310, 314 reud with
Schedule Xl thereto und other upplicuble
provisions, if any of the Compunies Act, 1956 or
any umendment or modification or re-
ehactment thereof, and subject to such
dpprovadl or consents us may be necessary or
reyuired, the reappointment of Mr, Tushar
Chudgur us Wholetime Director of the
Compuny for u period of one yedr with effect
from 30th July, 2005 fill 29th July, 2006 oh such
salary and perquisites us have been set out in
the Explanatory Statement afttached to the
Notice convening this Anhuul Generul Meetiny
u copy where of initidlled by the Chuirman for
the purposes of identificution is placed before
this Meeting, be und the sume is hereby
approved, with such modifications as may be
required by any dpplicuble law and ds may
be ugreed to by the Bourd of Directors of the
Compuny und Mr. Tushar Chudyguar.”




BOOK CLOSURE

The Reyister of Members and Share Transfer Books
of the Compuny shdll remuin closed from Satur-
day 23rd July, 2005 fill Thursday 28th July, 2005 (both
days inclusive).

Duted: 23rd June, 2005

Reyistered Office:

31, Sarojini Devi Roud,
Secunderubud-500 003
Andhra Pradesh

India,

NOTES:

1.

In accordunce with the Provisions of Section 173
of the Compunies Act, 1956 und the Listing
Agreements un Explunutory Stutement in
respect of item No. 6 und 7 beiny items of
Specidl Business is unnexed.

A member entitled to uttend und vote on u
pollis entitled to uppoint a Proxy to uttend and
vote insteud of himself und the Proxy heed nhot
be g member. Proxies in order to be effective
must be received by the Compauny hot less than
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By Order of the Bourd
For Agro Tech Foods Limited

TUSHAR CHUDGAR
Secretary & Director

forty eight hours before the Annuul Generdl
Meeting.

Members dre reyuested 1o bring their copies
of the Reports und Accounts to the Meeting.

Members are reyuested to notify uny change
in their address immediutely to the Compauny’s
Reyistrars und Shure Trunsfer Agyents, Suthguru
Manugement Consultants Private Limited, Plot
No. 15, Hindinagur, Behind Sirdi Sui Temple,
Punjagutta, Hyderabud-500 034,
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT, 1956 AND THE LISTING AGREEMENTS.

Item No. 6

Mr. Sanjayu Kulkarni wus dappointed as an
Additional Director of the Compuny inh terms of
Section 260 of the Compunies Act, 1956 on 11th
January, 2005 und he holds office upto the date of
this Anhudl Genherdl Meeting. Notice unhder Section
257 of the Compunhies Act, 1956 dlong with the
requisite deposit of Rs.500/- hus been received from
u member proposing the dppointment of Mr.
Sunjaya Kulkarni as a Director of the Company
whose period of office shull be liuble to
determinution by retirement of Directors by rotution.
Mr. Sunjaya Kulkarni has filed his consent pursuunt
to the provisions of Section 264(1) of the Compdnies
Act, 1956 to uct as Director, if appointed.

Interest of Directors:

Mr. Sunjaya Kulkarni may be deemed to be
intferested in the ubove Resolution in so fur us the
sume relutes to him. No other Director of your
Compuny is interested in this Resolution.

Your Directors recommend the Resolution for your
dpproval,

Item No. 7

The Bourd of Directors on the recommendution of
the Remuneration Committee recommended for
dpprovdl of the mMembers, the reuppointment of
Mr. Tushar Chudygar us Wholetime Director of the
Compuny for u further period of onhe yeur with
effect from 30th July, 2005 on the followiny
remunerution:

(i) Salary:
Rs. 50,000 per month with unnudl increments
up to u muximum of 25% with liberty to the
Bourd of Directors to sunction such increuse us
it May in its ubsolute discretion determine,
provided thut the sulary does hot exceed the
remunerution stipuluted ubove.

(ii) Perquisites:

In addition to the uforesuid salary, Mr. Tushar
Chudgur shdll be entitled to perquisites like gus,
electricity, wuater, furnishings, medicul
reimbursement and leuve travel concession
for self und fumily, club fees, personul uccident
insurunce, etc in uccordunce with the Rules
of the Compuny, the monetary value of such
perquisites beiny limited to Rs. 800,000/- per
annum, for the purposes of which limit
perquisites shall be evaluated us per Income
Tux Rules, wherever upplicuble, und in ubsence
of uny such Rule, perquisites shall be evaluated
at actudl cost. However, the following shall hot
be included in the uforesuid peryuisite limit:

u. Rent free furnished uccommodution owned/
leused / rented by the Compuny or Housiny
Allowunce in lieu thereof, us per the Rules of
the Compuany.

b. Conftfribution to Provident Fund und
Superannuation Fund upto 27% of salary and
contribution to Gratuity Fund upto 5% of salary
us defined in the Rules of the respective Funds,
or upto such other limit us muy be prescribed
under the Income Tux Act, 1961 und the Rules
thereunder for this purpose.

c. Grutuity payuble at the rate not exceeding hulf
u month’s sulary for euch completed yeur of
service.

d. Use of Compuny car for official purposes and
telephone ut residence (including payment for
locdul cdlls und lony distunce officiul culls).

e. Encushment of unuvdiled leauve us per the Rules

of the Compuny at the time of retirement/
cessution of service.

f.  Lony service uwaurd us per the Rules of the
Compuny.

dg. Costs und expenses incurred by the Compuny
in connection with joining/transfer from one
locution to unother us per the Rules of the
Compuny.




(iii) Minimum Remuneration:

In the event of loss or inadequdacy of profits in
uny vyedur during the period of his
reappointment, Mr. Tushar Chudygar will be paid
remunerution including perquisites us per
Schedule XllI of the Compunies Act, 1956 or
such other limit us muy be prescribed under the
Act from time to time.

Mr. Tushar Chudgar will not be entitled to auny
sitting fee for uttending Meetings of the Bourd
or of uny Committee thereof.

The uforesuid reuppointment und
remuneration payable to Mr. Tushar Chudygar
may be further varied, dltered or modified us
may be ugreed to by the Bourd of Directors
und Mr. Tushur Chudgur, in the light of uny
umendment/modification of the Compunies
Act or any re-enactment thereof within the limit
prescribed under Schedule XllI of the
Compunies Act, 1956.

Mr. Tushar Chudguar is the Secretary & Director
of your Compuny. He is u Churtered
Accountunt und Chartered Secretary. He has
been in the employment of your Compduny for
over sixteen yeurs und hus exposure und
experience in various und diversed divisions/
functions of your Compuny with varied
professionul und expertise in u broud spectrum
of Corporute Lauws, Economic Laws, Tuxution
laws und intellectudl property rights. He joined
the Compuny in 1989 us Assistant Company
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Secretury und wus uppointed u Wholetime
Director of the Compuny in the yeur 1998,
He has made severdl sighificunt contributions
to the Compuny’s growth and implementation
of investment pluns und business struteyies
und restructuring. His contributions have
been invdluuble. In recoygnition of his
accomplishments the Bourd of Directors has
reuppointed him us u Wholetime Director for u
further period of one yeur from 30th July, 2005
subject to upproval of the Shareholders. Your
Directors consider that it would be appropriate
und desirable to re-appoint him us his rich
experience will be beneficial to the Compuany.
The Bourd hus no hesitation in commending his
reuppointment. Mr. Tushur Chudgur continues
to hold office us Compuny Secretary. As
dppointment und remuneration dre subject to
compliunce with the requirement of Section
314 aund other applicuble provisions of the
Compunies Act, 1956, your Directors commend
pussing of the Speciul Resolution set out in the
Notice of the Meetingy.

Interest of Directors

Excepting Mr. Tushar Chudgar, who is interested in
his reuppointment und the remuneration/minimMum
remunerution puyuble to him, nho other Director of
your Compuny is concerned or interested in the
suid Resolution.

This may be treuted us his memorundum issued
pursuant to the provisions of Section 302 of the
Compunies Act, 1956,

Duted: 23rd June, 2005 By Order of the Bourd
For Agro Tech Foods Limited

Reyistered Office:

31, Sarojini Devi Roud,

Secunderubud-500 003 TUSHAR CHUDGAR
Andhru Pradesh Secretary & Director
Indiyu.
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ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR
APPOINTMENT OR SEEKING ELECTION AT THE ANNUAL GENERAL MEETING

Followinyg is the bio-graphicul duta about the
Directors seeking re-election or recommended for
uppointment us u Director:

Howard G. Buffett serves on the Corporate Board of
Berkshire Huthaway, Inc.,and Lindsay Munufacturing.
A businessman from Decutur, llinois, Howard G. Buffett
is ulso President of the Howard G. Buffett Foundution,
President of Buffett Furms and President of Biolmuges,
u photoyraphy und publishing Compuny, he is ulso
u honh-executive Director on ConAgru Foods’ Bourd
of Directors.

Howurd G. Buffett serves on severul nhonprofit
bourds thut support conservation und educution
issues. Some of the bourds include the Commission
onh Presidentiul Debutes, the World Wildlife
Fund National Council, The Nuture Conservation
Trust, Ecotfrust und the Africu Founhdution. He
has published books authored humerous editoridl
pieces dund is dunh udccomplished wildlife
photoyraupher. Howurd G. Buffett received the
Aztec Euyle uwaurd from the President of Mexico,the
highest honour bestowed to u foreign citizen by that
Country.

R.V. Smither

R.V. Smither is un Executive Director of Tiger Brands
Ltd. The Compuny is the leading Food und
Hedlthcare business in South Africa. It is listed on the
Johannesburyg Stock Exchange and currently has a
murket cupitulization of upprox. 1.2 billion USS.

R.V.Smither’s responsibilities include Seu Harvest and
Oceunu two Compunies which represent the
ygroup’s fishing interests (turnover + 500 million USS),
its offshore interests, which include un investment in
ConAgra Mdlt jointly with ConAgra Foods und u 24%
interest in Empresus Curozzi Ltd., which is u leuding
food business in Chile, South Americu,

R.V. Smither ulso hus responsibility for the group’s
investor reluations function. His formal guudlifications
include u Buchelor of Commerce deygree und he is
reyistered us u Chartered Accountant,

Rajiv Tandon

Rujiv Tandon is Heud of Corporate Finance of ITC.
He is u Churtered Accountunt und hus been with
[TC for the pust 19 yeurs.He has held various positions
in ITC’s finunce function includinyg Finunce Advisor,
Divisionul Financiul Controller, IBD. He is u member
on the Bourds of the various Compunies.

Sanjaya Kulkarni

Sunjaya Kulkarni graduuted with an Engineering
Deyree from the Indiun Institute of Technoloyy,
Mumbudi und un MBA from Indiun Institute of
Management, Ahmedubad. He then embaurked
upoh a cureer in finance by joining Citibank N.A. in
1973. After working in the Merchant Bunhking und
Corporute Bunking divisions of Citibaunk in both New
Delhi and Mumbui for 7 yeurs, Sunjaya Kulkarni
founded 20th Century Leusing Corporation dlony
with a number of his colleagues. Sunjaya Kulkarni
wus responsible for setting up the merchant banking
division of 20th Century Finance Corporation Limited
in the early 1980°'s und hud oversight of this
depurtment, which included public issue
manhagement and underwriting, private equity,
venture cupitdl und udvisory services.

Sanjaya Kulkarni has been appointed to various
committees of the Bombuy Chumber of Commerce,
the Bombuy Muhugement Associution und
the Reserve Bunk of India. Sanjaya Kulkarni has
been Co-Chuirmun from 1989 to 1993 und then
Chdadirman of the Eyuipment Leusing Associution of
India from 1993 to 1995. Sanjayu Kulkarni has over
30 yeurs of experience in the Indian financidl services
sector.

Sunjaya Kulkarni is the founder und Munuying
Director of Indiu Direct Equity Advisors ("IDEA"), the
locul udvisor to the IEP Indiu Direct Fund.. He
represents IDEA as Chuirman of the IDF Investment
Committee since inception. He is dlso the Chairman
of the eTEC investtment committee. Saunjaya Kulkarni
co-manuayes, eTEC ventures und IDEA which have
corpuses of upproximately $60 M. eTEC ventures
Limited is purt of IEP Milestone.




Y

Agro Tech Foods Limited

Tushar I. Chudgar and hus exposure und experience in various und
Tushar |. Chudgur is the Secretary & Director of the diversed divisions/functions of the Compuny with
Compuny. He is u Churtered Accountunt und vuried professionul und expertise in u broud
Churtered Secretary. He has been in the spectrum of corporute luws und taxation luws und
employment of the Compuny for over sixteen years infellectudl property rights.
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REPORT OF THE DIRECTORS AND MANAGEMENT DISCUSSION & ANALYSIS

Your Directors hereby present their Annudl Report,
toygether with the audited accounts of the Com-
puny for the finunciul yeur ended March 31,2005.

FINANCIAL RESULTS
The summMmarized financial results are:

(Rs. Millions)
2004-2005 2003-2004
Turnover 10,539 12,604
Totul Expenditure 10,443 12,502
Operuting Profit 96 102
Other Income 61 59
Profit before Interest/
Finance Churyges & Depreciution 157 161
Interest/Finance Charges 62 54
Depreciution/Amortization 24 22
Profit Before Deferred Taxation 71 85
Profit After Deferred Tuxution 90 89
Extraordinary ltem 89 62
Net Profit ufter Extraordinary item 1 26

Your Compuny reported a turnover of Rs. 10,539
million, which is down by 16% us compured to last
yedar. This is primarily on account of Bulk und
Processed Commodities (BPC) segment scaling
down purt of its activities in the second hdlf of the
current yeur due to market voldtilities. Changes in
Government policy on subsidising grains exports
dlso udversely impucted turnover of Bulk und
Processed Commodities segment.

The Compuny uchieved underlying profit after tax
(before extraordinary item) of Rs. 90 million for the
financial year ended March 31,2005 as compared
to Rs. 89 million in the previous yeur, The het profit
ufter tux is Rs. 1 million for the yeur, ufter ubsorbiny
the cost of Rs. 89 million (which is higher than the
last year charge of Rs. 62 million) ussociuted with
the settlement of Muntralayum undertuking und
the discontinuunce of its operutions.

The significant events during the year were:

e The business took initiative to strengthen the
Sunhdrop brand by focusing its *Heart” variant
on the heurt heulth plutform. The uctivities

included brand endorsement by u well-known
celebrity,doctors’ detuiling, communicutions on
world heart day, etc. This hud d positive impuct
oh Sundrop brand in generdl und its ‘Heart’
variunt in particular,

The ubove uctivities dlso had a positive impact
oh Sunhdrop Mmurket share, which hud come
under pressure during the first half of the yeuar.
The brund’s murket share for quaurter ending
March ‘05 increused to 9.4% in the Refined QOils
Cohsumer Pucks (ROCP) market us aguinst 9.0%
during the corresponding period in the previous
yedur.

Sundrop NuftriLite has been reformulated
with100% Soyubeun oil us against the previous
offering of u blend of Soydubean with sunflower
oil. The hew Sunhdrop NutriLite offering is better
puckuyged with competitive pricing ulongwith
initiatives to improve visibility and distribution.

Ruth volumes und maryins cume unhder
pressure during the yeur due to overull
slugyishness in the maurket. Price reduction
uchieved due to cost rutionulisution meusures
helped inimproving volumes durinyg the second
hulf of the yeur. The yeur ended with an overdll
volume reduction of 8.7%, ulmost in line with
deyrowth in the Vunusputi consumer puck
maurket.

Ready-to-eut (RTE) shucks under the ACT I
brand wus rolled out nhationdlly between July
und November’'04 starting with the top towns.
A limited burst of udvertising on muss mediu
supported the Ilauhch dimed at
communicuating the introduction of the hew
range of snaucks under ACT Il brand. The yeaur
proved to be u useful ledurning experience in
uhderstunding the impulse driven shuck
market.

The popcorh vending business hus shown very
promising growth in volume. Growth hus been
driven by conversion of multiplexes and
umusement purks to ACT Il vending popcorn,
us well as increuse in retuil locutions.




e During the yeur,IPC (Instunt Popcorn) has grown
by 17.5% in units und 11.4% in tonnage. This
growth hus been driven by u number of fuctors
includiny increused uvdilubility riding on the RTE
range, yrowth of modern trude und ACT Il
presence in mediu. A displuy-friendly striny
puck format was launched in fourth quarter to
enhunce in-store visibility in grocery stores.

MANAGEMENT DISCUSSION AND ANALYSIS (MD&A)

Bused on feedbuck from members on the Annudl
Report und Accounts, this report includes MD&A
us uppropriate so that duplication und overlup
between the Directors’ Report and a sepurdate
MD&A is auvoided und the entire muateriul is
provided in u composite und comprehensive
document,

INDUSTRY STRUCTURE & DEVELOPMENTS

The yeur beygun with d high price table on uccount
of tight oil supplies. A good monsoon forecust for
the yedur 2004-05 wus u welcome sign for the
agriculture fraternity. This was coupled with
exceedinyly yood weduther in the US und South
Americuy, leudiny to forecusts of huygye crops
harvests in the Americaun continents. On the eust,
pulm production in Malaysia dlso increused steudily.
With the expectution of significuntly higher oilseed
production across the world, edible oil prices
Mmoved in u harrow range post October '04. The
domestic price tuble remuained high fill ubout
October ‘04 due to deluy in winter oilseed harvest.

The Government of India uhhouhced excise
exemptions to new units in Kutch (Gujarat) areu
post the devastating eurthquake in 2003. This
initiated lot of players to set up large cupucities of
edible oil refining in the west coust to tuke
advantage of this exemption leuding to excess
refining capuacity credtion. This caused severe price
competition due to pulpuble compulsion of selling
the duily production insteud of muintuining the
price.This had un udverse impauct on the processors
in the hinterland.

Indiu continued imports, with about 5.0 million MT
of edible oils imported during the year. The duty
differentiuls were dlso tweuked in favour of
soyubeun oil us the duties on pulm oil and its
derivutives were increused upwuards. The import
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duty difference between sunflower oil und
soyubedun oil continued to be 30%. Thus, the
element of uncertuinty continued due to frequent
chanyges in tax structures including freyuent
chanyes in tariff values on edible oil imports.

A very positive step taken by the Government was
to withdraw excise duty on edible oils und
vanaspati from 1st March, 2005. This dlso helped
control inflution und sustuin demund.

Vanaspuati supply from Nepdal, at nil import duty
under the FTA, wus continued to be deterrent for
the Industry. Not only did this adversely impuc the
locul Industry, but dlso muintuined stutus gquo of u
non-level playing field for the domestic vanasputi
players.

On u good hote, the industry suw the emergence
of Nutional Commodity Exchunges during the last
yeur, The exchunges provide uvenues to hedye
commodities uyuinst price voldutilities in the
domestic muarkets. The exchunyes huave
purficipution from Nufionulised bunks und other
upex bodies. The gyrowth of volume on the domestic
exchunges hus been more than encouraging. This
hus helped in better price discovery for the murket
und dlso the grower to yget the right price.

BUSINESS FOCUS AND DIRECTION
2004-05: A Focused Approach

The objective of your Compuny for the year under
reference wus to ensure Sunhdrop remuined the
most profituble brand in the branded edible oils
cuteygory, while achieving volume and market
share growth. Volume growth had been difficult to
come by in the first half of the yeur due to high
prices of sunflower crude und conseyuent pressure
onh profitaubility. Various initiatives, includinyg
promoting Sundrop Heart (variant with a blend of
rice bran und sunflower oils), coupled with
sighificant cost reduction by addupting the
munufacturing strateyy to the chunyed
circumstances delivered results in the second hailf
of the yeuar. The formulution of NutriLite, another
variant of Sundrop, wus modified to 100% soyd to
reduce cost und price,so that NutriLite could better
combut competition und purticipute more
effectively in the rapidly yrowing economy
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segment. All this helped Sundrop to reverse the
volume decline trend in the first half und help
volume to grow by 3% in the second hulf of the
yedur over the corresponding period of the previous
yedr und lay the foundation for further growth the
following yedar. Cost savings through the reworked
munufacturing strateyy helped the Compuny
muaintuin competitive pricing without diluting
maryins.

ACT Il'is beinyg positioned as u snack brand. It has
been avdildble in the Indiun market us popcorn in
three formuts, microwuve, instunt und vending.
During the current year, Ready-to-eut (RTE) shucks
under the ACT Il brand was rolled out hationdlly in
u phused munner starting July 2004, affer
evdluuting its test market in Karanatauka and Pune.
Reorienting the Compuny’s distribution system,
which hus been desighed to cuter to the yrocery
trade, to uddress snacks outlets is proving to be u
chdllenge.

Besides Sundrop und ACT I, uctivities onh Crystal,
Ruth und Heulthy World have been us follows:

Crystal and Ruth dlso benefited from cost reduction
arising out of the reworked munufacturing
arrangements. For both brands,u cost competitive
supply chuin in its target markets is the key to
strategy. This gave Crystal an opportunity to
compete more ugyressively in its focus markets. For
Ruth,the cost reduction helped sustuin maryins und
scope to compete in u wider selection of murkets.

The strateyy to shift focus to value udded products
resulted in withdrawdadl of Hedlthy World Atta from
unprofituble murkets. This has enubled your
Compuny to eliminute losses from this category. It
is infended to position Heulthy World as a brand for
hedlthy und nufritional foods — a cuteygory that is
smuall at present but will grow, us people become
more hedulth conscious, und cun support value
udded offerinygs with desired margins. Due o the
focus on ACT Il RTE snacks this year, plans for Hedlthy
World have been deferred.

The BPC segment continues to provide qudality raw
mauteriuls ut competitive prices to the Branded
Foods business of the Company. Part of the activities
of BPC segment was curtuiled during the second
half of the finunciul yeur due to market volutility.
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2005-06 - The Beginning of Sustainable Profitability
During the cominyg yedr, your Compuny pldans 1o
contfinue to yrow its business profitubly ulony the
followiny lines:

Branded Foods Business
Sundrop

The struteyy is to re-ighite Sundrop yrowth by
leveraging each of its variants in their relevant
segments. Sundrop us a brand will continue to stund
for ‘the hedlthy oil for hedlthy people’. Its leud
variant Superlite will compete more aggressively
by reducing cost und, thereby, its price premium in
the key sunflower oil markets of the South and West.
The struteyic initiative will be to guin murket share
in the heurt care segment through Sunhdrop Heurt
und the reformulated NutriLite as a 100% soyu
variant will compete more effectively in the soyu
oil murkets of the North und Eust,

Crystal

Your Compuny has a presence in the growing
economy priced segment through Crystal, As this
cuteyory is growing rapidly, the strateyy is to build
preference for the brand through ftargeted
marketing activities in key markets

Rath

Your Compuny has been focusing on cost
reduction to maintuin margins in u very competitive
market. In view of declining tfrend in the vanausputi
market,your Compuny intends to continue with this
strategy in the coming yedar diso.

ACTII

The strateyic shift in direction of Branded Foods
business to value udded aund profituble cateyories
in the foods business led to launch of differentiated
snack foods under the ACT Il brand. The other mdjor
focus in ACT Il will be to strengthen and expand
the popcorn offerings, including the vendiny
operation. The growth in Instunt and microwave
popcorn will be driven by increused visibility riding
onh the RTE runye, growth of modern trude und
ACT Il presence in media. It is expected thut
activities behind the ACT Il franchise, microwave,
IPC, vending and RTE, will act syneryisticully to
strengthen and develop the brand.
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Bulk and Processed Commodities Business

Bulk und Processed Commodity segment will
contfinue to focus on providing the branded foods
segment with consistent gquality of raw muteridls
with fime und pluce ufility ut competitive prices
und improve the vulue chuin by growing the seed
crushing business. It will dlso use its commodity
expertise in exploiting opportunities for downstreaum
distribution of bulk oils, grains, puckuged
commodities and value udded agri products. It is
dlso proposed to enter the food service business
during the current yedar,

Building for Future

Further to the efforts undertuken by euch of the
segment, the Compuny as u whole will dlso focus
onh the followiny initiatives, which will improve
performance in the short term und enhance
prospects for future profituble growth.

1. Divestment of Advanta
To increuse focus on its struteyic brands und
business, the Compuny hus decided to sell its
entire investment in Advuntu India Limited to
Advuntu Finunce B.V., u wholly ownhed
subsidiary of Advuntu Netherlunds Holding B.V.

The Bourd hus dupproved the sule of the
Compuny’s investment in the equity shares of
Advuntu Indiu Limited ut u totul considerution
of Rs. 288.15 million. The cost of investment in
your Compuny’s books is Rs. 94.5 million. This
upprovdl is subject to signing of the Sule und
Purchuse Agreement and ancillary agreements
and such regulutory approvuls us may be
reguired by the purchuser from the Indiun
authorities for the acquisition.

This sule will enable your Compuny to cupture
vdlue from this hon-strateyic usset uand invest in
vdlue udded brands in its foods business. The
redlization from the sule will dlso unlock cush,
reduce borrowinygs und further strengthen your
Compuny’s balunce sheet.

2. IT Initiative
After successful implementation of Phase | of
its IT strategyy by June ‘02, your Compuny
completed Phuse Il of the [T strateyy in Junuary
‘04 which included providing solutions to
integrated supply chain initiatives, enubling

Agro Tech Foods Limited

optimum utilization of Oracle functiondlities for
mauteriuls plunning, scheduling und product
costing. During the coming yedr,your Compdny
plans to improve process und inteyrity of dutu
coupled with improved responsiveness to
business reyuirements by implementing Phuse
lIl. The emphusis will be on implementution of
solution for human capital management and
exploring hew technoloyy plutforms for
enhhancing und muaking optimum use of Orucle
functiondilities for the entire enterprise.

Integrated Supply Chain

During the yedar,your Company restructured the
supply chuin activities such us munufacturing,
loyistics und purchusing under un Integrated
Supply Chuin function.This chaunge hus brought
sharp focus on supply chain costs and is playing
u key role in making your Compuny more
competitive. Among muny inifiatives, new third
purty locutions in Hyderabad, Karnatauka and
in port locutions ure expected to improve cost
competitiveness of edible oils und futs. This
maunufacturing strategy hus brought together
the oil und futs munufacturing locutions for both
Branded Foods und Bulk & Processed
Commodities to gdin synergies, improve yudlity
und reduce complexity und number of
manufacturing locations.

VAT hus replaced erstwhile Sules Tux Act in 22
states with effect from 1st April,2005. The supply
chdin will have to udupt to the chunye. Recent
chunges in the Compuny’s manufucturing and
distribution strategy dre compudtible with the
post VAT scenuario.

Sales and Distribution

A colluborutive Compuny-wide initiative
between the supply chain function and sales
und distribution, Project LINK (Let’s INtegrute our
Knowledyge),is infended to inteyrute processes
from raw mauterial sourcing through
manufacturing, up to the customer. This will use
the IT und communicutions infrastructure of
your Compuny and is desighed to improve
customer service, increuse sules, und reduce
totdl supply chain costs. Project LINK has been
tested in selected murkets for over u yeur and
a phased roll out to dll reyions haus
commenced.

11
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5. Human Resources

Your Compuny aspires to be the most preferred
employer umohyst Compuanies in similar
business. The Humun Resource policy is
structured to uttract und retdin the best tulent
in the Industry. Our practice of hiring talent from
Indiu’s best munaugement schools und from
reputed Orgunisations is desighed to ygive u
competitive udvuntuyge to the business.
Initiatives include improved communicutions,
streamlined systems for performunce
munugement und truining und development
activities to improve competencies in key
functional areus,

As du purt of meeting the Compuny’s
responsibilities to the community, the Company
runs g programme of Feediny Children Better
in select schools across the Counftry. This
prograumme will be expunded in line with
improvement in the Compauny’s financidl
performunce.

ADVANTA INDIA LTD.

Subseyuent to the year-end, the Board of Directors
of the Compuny hus upproved the sule of the
Compuny’s investment in the equity shares of
Advuntu Indiu Limited. Pendiny reyulutory
dpprovdls in respect of the sule und execution of
sule ugreement, finunciul statements of Advantu
India Limited for the yeur ended March 31, 2005
have been consoliduted. This consolidation is in
compliunce with Accounting Standard 21 and 27
oh Consoliduted Finunciul Stutements und
Finuncidl Reporting of interests in Joint Ventures
issued by the Institute of Churtered Accountants
of Indiu.

SEGMENT WISE PERFORMANCE

As mentioned eurlier,your Compuny hus identified
two segments in line with Accounting Stundard on
Segment Reporting (AS-17).These ure:

e Branded Foods, which includes products sold
under the brands of Sundrop, Crystal, Ruth,
Sudham, Hedlthy World und Act Il, und

e Bulk & Processed Commodities, which includes
oils, gruins und other commodities procured,
processed und distributed by the Commodity
Sourcing & Exports und the seed crushing
operution of the Comjpuny.

Agro Tech Foods Limited

The uudited finunciudl results of these segyments for
the yedr ended Murch 31,2005 are:

Segment-wise Revenue, Results and
Capital Employed

(Rs. Millions)

S. No Particulars 2004-05 2003-04

1 Segment Revenue

u) Brunded Foods 5,220 5,528
b) Bulk & Processed
Commodities 7,169 9375
12,389 14,903
Less: Inter Segyment Revenue 1,850 2,299
Sales from Operations 10,539 12,604
2 Segment Results
Profit/Loss before Tux und
interest from euch seyment
u) Branded Foods 159 113
b) Bulk & Processed
Commodities 21 119
138 232
Less:
i) Inferest (Net) 62 54
i) Other Un-ullocuble
Expenditure 5 93
net off un-ullocuble Income
Total Profit Before Tax 71 85
3 Capital Employed
Segment Assefs-Segment Lidbilities
u) Brunded Foods 296 240
b) Bulk & Processed Commodities 277 402
¢) Other undllocuble net ussets 184 114
Total Capital Employed 757 756

INTERNAL CONTROL SYSTEMS AND ADEQUACY
Your Compuny is continuing to maintain high
stundurds of internal controls desighed to provide
uccurucy of information, efficiency of operations
und security of ussets.

The Compuny has un udeyuate system of interndl
controls commensurute with the size und nuture
of its operdutions, to ensure orderly und efficient
conduct of business. These controls ensure the
sufegyuarding of ussets, prevention und detection
of fraud and error, accuracy and completeness of
the duccounting records, timely prepuration of
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reliuble finunciul informaution und udherence o the
Compuny’s policies, procedures und statutory
obligutions.

The Compuny hus redppointed Deloitte Huskins &
Sells us its Internul Auditor to ensure the adeguacy
of inferhual confrol systems unhd muke
recommenddutions thereto. Audit reports dare
circuluted to munugement, which takes prompt
action us hecessury.

The Audit Committee of the Bourd meets
periodicdlly to review the performance us reported
by Auditors. The External Auditors ulso uttend the
meetinys und convey their views on the udequucy
of infernul control systems us well us financial
disclosures. The Audit Committee udlso issues
directives and/or recommendutions for
enhancement in scope und coverage of specific
ureus, wherever felt necessury.

CAUTIONARY STATEMENT

Statements in this Directors’ Report and
Management Discussion and Analysis describing
the Compuny’s objectives, projections, estimutes
und expectutions muy constitute “forward lookiny
statements” within the meuning of upplicable [Gws
and regulutions. Actual results may differ materially
from those either expressed or implied.

DIVIDEND

In view of curry-forward losses, your Directors ure
uhdble to recommend any dividend this year.

DIRECTORS

Shri.N. Srinivasaun who represented interests of CDC
Group Plc resigned us Independent Director with
effect from close of business hours onh 1st September
‘04 conseyuent to CDC Group Plc disposing off its
equity shares held in your Compuny.

Your Compuny hus appointed Mr. Sunjaya Kulkarni
us un Additional Director pursuant to Section 260
of the Compunies Act, 1956 und Article 130 of the
Articles of Associution of the Compuny with effect
from 11th January "05. Mr. Sanjaya Kulkarniis a Noh-
Executive Independent Director of your Company:.

He holds office upto the dute of the ensuing Annudl
Genherdl Meeting. Notice together with the deposit,
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us reqyuired under Section 257 of the Compunies
Act, 1956 hus been received from u Member
proposing the appointment of Mr. Sanjayd Kulkarni
us Director of the Compuny at the Ahnual Generdl
Meeting. A brief profile of this Director is given in
the notice of the 18th Annuul Generul Meeting.

In accordunce with the provisions of Article 143 of
the Articles of Association of the Compuhy,
Mr. Howard G. Buffett, Mr. R.V. Smither and Mr. Ruijiv
Tandon retire by rotation aund beiny eligible, offer
themselves for re-uppointment. A brief profile of
these Directors is given in the notice of the 18th
Annudl Generdl Meeting.

The Directors pluce on record their uppreciaution
of the vuluuble services rendered und wise counsel
given by Shri. N. Srinivasan during his tenure of Office
us u Director,

AUDITORS

M/s. Lovelock & Lewes, Chartered Accountants,
Statutory Auditors of your Company, hold office until
the conclusion of the Seventeenth Anhual Generd
Meeting dund dre recommended for re-
gppointment. The Compuny hus received u
certificute from them to the effect thut their
reuppointment, if mude, would be within the limits
prescribed under Section 224 (1) of the Compunies
Act, 1956.

CORPORATE GOVERNANCE

In terms of the Listing Agreements, u report on
Corporute Goverhunce ulong with Auditors’ Report
on its compliunce is unhexed, forming purt of the
Annudl Report,

RESPONSIBILITY STATEMENT
The Directors confirm:

(i) thatinthe prepuration of the unnuul uccounts,
the upplicuble uccounting stundurds have
been followed und that no mauterial depurtures
have been made from the sume;

(i) thut they have selected such uccounting
policies und upplied them consistently und
mude judgments und estimutes that are
reusonuble und prudent so us to give u true
und fuir view of the state of uffuirs of the
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Compuny ut the end of the finuncial yeur und
of the profit or loss of the Compuny for that
period;

(iiy thatthey have taken proper und sufficient care
for muintenunce of udeyuute uccounting
records in uccordunce with the provisions of
the Compunies Act, 1956 for sufeguarding the
ussets of the Compuny und for preventing und
detecting fraud und other irregulurities;

(iv) thaut they have prepured the unnuul uccounts
onh U yoiny concern busis.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, EXPORTS & FOREIGN EXCHANGE
EARNINGS AND OUTGO AND PARTICULARS OF
EMPLOYEES.

A Stutement yiving detuils of conservation of
enheryy,technoloyy ubsorption,exports und foreign

Utpal Sen Gupta
President

Duted: 23rd June, 2005
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exchunye eurnings und outyo in uccordunce with
the Compunies (Disclosure of puarticulars in the
Report of Bourd of Directors) Rules, 1988, us required
under section 217(1)(e) of the Compunies Act, 1956,
together with pdarticulars of Employees s required
under Section 217 (2A) of the Compunies Act, 1956
is uttuched und forms purt of this report.

SUBSIDIARY COMPANY

There hus been no business uctivity during the year
by Heeru Seeds Truding und Warehousing Limited,
u subsidiary of your Company.

ACKNOWLEDGEMENTS

The Bourd plauces oh record their upjpreciation for
the conftribution of employees ut ull levels,
customers, co-puckers, suppliers und dll other
stukeholders towurds performunce of the
Compuny during the year under review.

On behulf of the Bourd

Lt. Gen. D.B. Singh
Director

Tushar Chudgar
Wholetime Director

14




Y

ANNEXURE TO DIRECTORS’ REPORT

Agro Tech Foods Limited

Information under Section 217(1)(e) of the Companies Act, 1956 read with Companies (Disclosure of particulars in the
report of the Board of Directors) Rules, 1988 and forming part of Directors’ Report.

CONSERVATION OF ENERGY
FORM A

Form for disclosure of particulars with respect to conservation of energy

A. Power and fuel consumption

1. Electricity
) Purchused
Units (in 000’s)
Total Amount (Rs. Millions)
Rute/Unit (Rs.)
b) Ownh Generation
i) Through diesel yenerutor
Units (in 000’s)
Units per ltr. of diesel oil
Cost/Unit (Variuble) (Rs.)
i)  Through Steum turbine/yenerutor
Units
Units per ltr. of fuel oil/gus
Cost/Unit

2. Coul
Quullity 'E” & ‘Steum Coul’, used in Boiler for Steam Generution
Quuntity (fonnes)
Totul Cost (Rs. Millions)
Averuge Rute per fonne (Rs.)

3. Others/Internul Generution
Quuntity
Totul Cost

Rute/Unit

B. Consumption per tonne of Refined Edible Oils

For the year
1st April, 2004 to
31st March, 2005

550.93
2.62
4.76

24.42
3.70
6.50

N/A

1,180.59
4.37
3,699.15

N/A

For the yeur
1st April, 2003 to
31st March, 2004

933.13
4.44
4.76

49.58
3.70
5.65

N/A

11,972.01
6.13
3.109.41

N/A

Standurds (if any) For the year For the yeur
1st April, 2004 to 1st April, 2003 to
31st March, 2005 31st March, 2004
Electricity (KWH) 76.25 76.19
Coul ('E" Grude & Steum Coul) (Tohne) 0.16 0.15
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FORM B
Form for disclosure of particulars with respect to absorption

Research and Development (R & D)

1.

Specific Areus in which R & D curried out by . — Development of new flavours for RTE Snucks
the Compuny — New products under Sugur Control Runge
— New Puckuying development.

2. Benefits derived us u result of the ubove R&D : — Nudtionul launch of RTE shucks — Corn Chips und
Potuto Hearts & Stars
— Launch of hew flavours Saucy Sulsu & Fundoo Masala
— Improved shelf life performunce of products
— Reduction in puckuying dumuges in supply chain
3. Future plun of action . — Extend the range of RTE shucks
— Extend RTE flavours
Rs. Millions
4. Expenditure on R & D
o) Cupitdl 0.31
b) Recurriny 6.23
c) Totdl 6.54
d) Totdl R & D expenditure us percentuge of 0.06%
Turnover
Technology Absorption, Adaptation and Innovation
1. Efforts in brief, mude towurds technoloyy : — Incorporuted the hew technoloyy of dry dewuxiny
absorption und innovation using HPLF

— Stute of the art mono enclosure eneryy efficient
"Quuli stock” de-odourisation system.

Benefits derived us u result of the ubove effort  :©  — The hew dry-dewuxing fechnoloyy yives better quality
of the product in terms of winterisation us dlso lower
oil losses.
— Improved product shelf life, colour as dlso improved
eneryy efficiencies
In cuse of imported technoloyy (imported )

during the lust 5 yeurs reckoned from the
beyginning of the financial year)

u) Technoloyy Imported

b) Yeur of Import —— Not applicuble
c) Hustechnhology been fully ubsorbed

d) If not fully ubsorbed, areus where this hus
not tuken pluce und future pluns of uction
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FOREIGN EXCHANGE EARNINGS AND OUTGO
1. Activifies relating to Exports

2. Initiatives tuken to increuse Exports und
development of hew export market for
products und Services und export plans.

3. Totdl Foreign Exchunge
Earninys: Exports
Ofthers

Outygo: CIF Value of Imports
Foreign Travel
Interest/Finunce churyes
Softwure Licences
Ofthers

Duted: 23rd June, 2005

Y
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Export of Rice und Soydu medl continued and Whedat export
wus dlso done during the year. Additionadlly export of
Muize was dlso carried out in the current yeur.

A totul of 1033 tons of Muize wus exported.

Rs. Millions

178.78
14.49

193.27

502.64
0.86
21.66
0.38
0.95

526.49

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director

Tushar Chudgar
Wholetime Director
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Agro Tech Foods Limited

REPORT ON CORPORATE GOVERNANCE

1. COMPANY’S PHILOSOPHY
AGRO TECH FOODS LIMITED AIMS TO BUILD -
e One of the lurgest und most profituble food businesses in Indiu.

o Offer superior value to customers by meeting their specific food preferences with relevant und tuilored
yuulity products und services, delivered ut competitive prices, using world-cluss systems aund processes.

In so far as compliunce with the requirement of Clause 49 of the Listing Agreement with the Indian Stock
Exchanges is concerned, the Compuany is in full compliunce with the norms and disclosures that have 1o
be mude on Corporute Governunce format,

2. BOARD OF DIRECTORS
A. Composition of the Board:

The composition of the Bourd of Directors of the Compuny is in conformity with the Code of Corporute
Governunce under the Listing Agreement with the Indiun Stock Exchunges. Detuils of the Bourd of
Directors and their directorships/ memberships in Committees of other Companies (excluding Agro Tech
Foods Ltd und foreign Compunies) are us under:

S. Name of Director Category of No. of Directorships Committee
No Director in other Companies Memberships
Chairman Member Chairman Member

Non-Executive Directors

Mr. lan F. Troop - - - -
Mr. Derek L. Briffett * - - - -
Mr. Howard G. Buffett  Independent Director - - - -
Lt. Gen. D.B. Singh Independent Director - - - -
Mr. R.V. Smither - - - -
Mr. N. Srinivasan ** Independent Director - 5 - -
Mr. Sanjaya Kulkarni *** - Independent Director - 10 - -
Mr. Rdjiv Tundon - 4 2 -
Mr. K. Vuidyunuth 4 4 3 1
Executive Director -
10 Mr. Tushar Chudygar - - - -

O 0 N O O N W N —

Independent Director meuns a Director who, apart from receiving u Director’s remuneration, does not have
any other materidl pecuniary relationship or transactions with the Compuany, its promoters, its munagement,
or its subsidiuries, which in the judgement of the Bourd muy uffect the independence of judgement of the
Director.

None of the Directors as ut the yeur end is o member of more thun ten Bourd-level Committees or a
Chuirmaun of more thun five such Committees, us required under Clause 49 of the Listing Agreement.

1,2,5 Representing interests of CAG-Tech (Mauritius) Limited in the Compuny.
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8,9 Representing inferests of ITC Affiliates in the Company
10 Wholetime Director

2* Appointed us Director w.e.f 12th May ‘04 in the casudl vacuncy caused by the resignation of Mr. Mike
Sullivan,

6 Representing interests of CDC Group Plc (formerly Commonwedlth Development Corporation) und
resigned us Indejpendent Director w.e.f the close of business hours of Tst September’04 conseyuent
to CDC Group Plc disposing off its equity shares held in the Compuny.

7***  Appointed us Independent Director with effect from 11th January’05.

Alternate Directors

S. Name of Director No. of Directorships Committee
No in other Companies Memberships
Chairman Member Chairman Member

Non-Executive Directors

1 Mr. S. Sivakumar
(Alternate for Mr. K. Vdidyanauth) - 2 - -
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B. Number of Board Meetings held in Financial
Year 2004-2005 with dates and attendance of
Directors:

Four Bourd Meetings were held during the
Financial Year 2004-2005. They were held on
12th May, 2004, 27th July, 2004, 29th October,
2004 und 20th Junuary, 2008.

The attendunce record of euch Directors waus Us
under:

S.  Name of Director No. of Board Attendance
No. Meetings at last
attended AGM

] Mr. lan F Troop 2 No

2 Mr. Derek L. Briffett * ] No

3 Mr. Howard G. Buffett 2 No

4 Lt. Gen.D.B.Singh 4 Yes

5 Mr. R.V. Smither ] No

6 Mr. N. Srinivasan ** ] No

7 Mr. Sunjaya Kulkarni *** ] No

8 Mr. Rajiv Tundon ] No

9 Mr. K. Vdidyanath - No

10 Mr. Tushar Chudgar 4 Yes

2% Appointed us Director w.e.f 12th May ‘04 in
the cusuul vucuncy cuused by the
resignation of Mr. Mike Sullivan,

6™ Representing interests of CDC Group Plc

(formerly Commonhweulth Development
Corporation) und resigned us Independent
Director w.e.f the close of business hours of
1st September ‘04 conseyuent to CDC
Group Plc disposing off its equity shares held
in the Compuny.

7 *** Appointed us Independent Director w.e.f,
11th Junuary, 2005.

Alternate Directors

S. Name of Director No. of Board Attendance

No. Meetings at
attended AGM

1 Mr. S. Sivakumar 3 No

(Alternute for
Mr. K. Vdidyanath)
Information to be made available to the Board
Amongy others, this includes:
e Review of unnuul operdting plans of business,
cupitdl budyets, updutes.
e Quurterly results of the Company und its
operuting divisions or business seyments.

Agro Tech Foods Limited

Minutes of meeting of audit commiftee and
other committees.

Information on recruitment and remuneration
of senior officers just below the Bourd level
including auppointment or removul of Chief
Finuncial Officer und the Compuny Secretary.
Materidlly important show cuuse, demund,
prosecution und penualty notices.

Fatal or serious uccidents or dunhyerous
occurrences.

Any materidlly significant effluent or pollution
problems.

Any materidlly relevant default in financidl
obligutions to und by the Compuny or
substuntial non-puyment for goods sold by the
Compuny.

Any issue which involves possible public or
product liability claims of a substantial hature
including uny judyement or order which, may
have pussed strictures on the conduct of the
Compuny or fuken un udverse view regyurding
aunother enterprise thut cun have neyutive
implications on the Company.

Detdils of uny joint venture or colluboration
ugreement.

Transactions that involve substantial payment
towards goodwill, brand equity or intellectuadl
property.

Significant l[ubour problems und their proposed
solutions.

Significant development on human resources
and industridl relations fronts. Sale of materidl
nuture of investments, subsididries, ussets, which
is hot in the normal course of business.
Quurterly detdils of foreign exchunhye exposure
and the steps tuken by munagement to limit
the risks of udverse exchunge rate movement
aund hon-compliance of auny regulutory or
statutory provision or listing requirements us well
us shareholder services such dus hon-puyment
of dividend und delays in share fransfer.

The Bourd of Ayro Tech Foods Limited is/will be
routinely presented with dll information under
the dbove heuds whenever upplicuble und
materially sighificant. These are/will be
submitted either us purt of the ugendu pupers
well in advance of the Bourd meetings or ure/
will be taubled in the course of the Bourd
Meetinys.
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3.
A.

AUDIT COMMITTEE

Composition:

The Compuny’s Audit Committee wus
reconstituted on 12th May ‘04 and on 20th
January ‘05. On 12th May ‘04 Mr. Howard G.
Buffett and Mr.R.V.Smither resigned us members
of Audit Committee und Mr. Derek L. Briffett waus
uppointed us g member of the Audit
Committee in the cusuul vacuncy cuused by
the resighation of Mr. Mike Sullivan. On 20th
Junuary’05, the Audit Committee wus
reconstituted (i) to be in line with the umended
cluuse 49 of the Listing Agreement (ii) by
uppointing Mr. Sunjuyu Kulkarni in pluce of
Mr.N. Srinivasun who had resighed us u Director.
The Compuny’s Audit Committee now
comprises of 3 Directors, dll are non-executive
and mayjority beiny Indejpendent Directors. Lt.
Gen. D.B. Singh an Independent Director is the
Chudirman of the Committee while Mr.Sanjayd
Kulkarni and Mr Derek L. Briffett are its members.
The Compuny Secretury ucts us the Secretury
to the Committee. The Assistunt Vice President
and C.EO.,the Internul Auditors und the Statutory
Auditors uttend the Meetings by invitation.

The Committee met 3 times during the year

2004-2005 on 12th May, 2004, 27th July, 2004,
und 20th Junuary, 2005.

The attendunce record of euch Director wuas ds

under:

S.  Name of Director No. of Meetings

No attended

1 Mr. Howuard G. Buffett -

2 Mr. R.V. Smither -

3 Lt. Gen. D.B. Sihgh 3

4 Mr. Derek L. Briffett * 1

5 Mr. N. Srinivasan ** 2

6. Mr. Sunjaya Kulkarni 1

1.2 Conhseyuent to reconstitution, they resigned
from the Audit Committee.

4*  Appointed us Director w.e.f 12th May ‘04 in
the cuasudl vacuncy cuused by the
resignation of Mr. Mike Sullivan,

5™ Resigyned us Independent Director w.e.f the
close of business hours of 1st September ‘04,

6 ™" Appointed us Independent Director of the

Compuny with effect from 11th Januury “05.
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Permanent Invitees
Mr. Arvind Ahuja, Assistunt Vice President und C.FO.

B. Brief description of terms of reference:

1

Role of the Audit Committee

The Role, Powers etc. of the Audit
Committee were reconstituted w.e.f 20th
January, 2005 to be in line with the proposed
umended Clause 49 of the Listiny
Agreement and performs the followiny
functions: (SEBI hus dllowed time to ensure
compliance by 31st December, 2005).

(1) Oversight of the Compuny’s financial
reporting process und the disclosure of
its finuncial information to ensure that the
financiul stutement is correct, sufficient
und credible.

Recommending to the Bourd, the
dppointment, re-appointment and, if
reyuired, the replacement or removul of
the statutory auditor and the fixation of
audit fees.

Approvul of puyment to statutory
auditors for uny other services rendered
by the statutory auditors.

Reviewiny, with the munugement, the
annudl finuncial stutements before
submission to the board for approval,
with particular reference to:

u) Mutters reyuired to be includedin the
Director’s Responsibility Statement to
be included in the Bourd’s report in
terms of cluuse (2AA) of Section 217
of the Compunies Act, 1956
Changes, if uny, in accounting
policies und practices und reusons
for the sume

Mdjor auccounting entries involving
estimutes bused on the exercise of
judgment by manugement
Significant adjustments made in the
financiul statements arising out of
audit findings

Compliunce with listihg und other
legul requirements reluting to
finunciul stutements

Disclosure of unhy reluted party
tfransuctions.

@

©)

CY)

o))

c)

o))

e)

f)
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y¥) Quullifications in the draft audit report,

Agro Tech Foods Limited

mentioned in the terms of reference of

(5) Reviewiny, with the munugement, the the Audit Committee.
guarterly financiul statements before
submission to the bourd for approval. 4. EE'\:]UNERATJ:.ON C%M'\r:::f; o o
L . emuneration o) itftee us een
© Re‘?'ew'hg' W'Lh ,r”;eT m””“g’.er,:‘emi constituted pursuant to schedule Xl of the
53;%’:3‘2’;‘;& CS Zfﬂhoeriyn%r?nulrlfé?% Compunies Act, 1956 und ot us per Clause 49
’ Y of the Listing Agreement listed in the Stock
. ;ys’réms: " 5 Cint I Exchanges. The composition was us follows:
eviewiny the udeyuucy of internu ,
audit function, if any, including the 1. Mr. Howard G. Buffett,
structure of the internul audit 2. Lt. Gen.D.B.Singh und
depurtment, stuffing aund seniority of the 3. Mr. N. Srinivausun, dll Nonh-Executive
officiul heuding the depurtment, Independent Directors us required.
reporting sfructure coveruge und Conseyuent to the resignution of
frequency of infernul audit. Mr. N. Srinivasun und the uppointment of
(8) Discussion with internal auditors uny Mr. Sunjuyd Kulkarni ds Independent
significunt findings und follow up there on. Director,the Remunerution Committee hus
(9  Reviewing the findings of uny infemal been reconstifuted w.e.f 12th May “04.The
investigutions by the internal auditors info present Members are as follows :
matters where there is suspected fraud 1. Mr.Howurd G. Buffett
or irregularity or u failure of internal 2. Lt Gen.DB.Singh
conhtrol systems of u muteriul nuture und 3. Mr.Sunjayd Kulkarni
reporting the mutter to the board. The Remuneration Committee met once on 12th
(10) Discussion with statutory auditors before Mday “04 to consider the remuneration of the
the audit commences, ubout the nature Executive Director.
and scope of audit us well as post-audit Remuneration policy:
discussion to uscertuin any ureu of The Wholetime Director und Secretary is puid
concern. remunerution us per the terms upproved by the
(11) To look into the reusons for substuntial Remunerution Committee, the Bourd of Directors
defaults in the puyment to the depositors, of the Compuny und the shareholders of the
debenture holders,shareholders (in cuse Compuny und subject to such other stututory
of nhon puyment of declured dividends) dpprovdls as may be hecessdry. The remuneration
und creditors. of the Wholetime Director and Secretary comprises
(12) To review the functioning of the Whistle of sulury, perquisites und dllowunces, contributions
Blower mechanism, in cuse the same s to provident fund und superannudution und gratuity.
existing. Remunerution puid/puyuble to Wholetime
(13) Currying out uny other function us is Director for the year ended 31st March, 2005:
(in Rupees)
Name of the Sitting Fees Salary Contribution Other Total
Director (incl. to PF & other perquisites &
Committee funds allowances
Meetings)
Mr. Tushar Chudgar Nil  482,790/- 154,493/ 816,559/- 1,453,842/-

The Compuny does hot have any stock option scheme.
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The Compuny currently pays sitting fees to its Non-
Executive Independent Directors us permitted by
the Provisions of the Compuanies Act, 1956 for
uttendiny Meetings of the Bourd und other
Committees of the Board. The sitting fees are
Rs. 20,000/~ for uttending euch of such meetings.

5. COMMITTEE FOR THE SHAREHOLDERS

A. Share Transfer Committee

The present members of the Committee ure
the Compuny Secretary and Mr. Raghunhathan,
Director of Suthguru Munagement Consultants
Pvt. Ltd., the Reyistrars und Share Transfer
Agents. Committee met 30 times during the
yedr 2004-2005. All the applicutions for share
fransfers received during the year 2004-2005
have been approved.

B. Shareholders/Investor Grievances Committee

The Shareholders Grievances Committee wus
reconstituted on 20th Junuury ‘05 ufter the
resignhation of Mr. N, Srinivasan, The Committee
currently comprises of tfwo Non-Executive
Independent Directors und onhe Executive
Director. Lt. Gen. D.B. Singh is the Chuirmun,
Mr. Sunjaya Kulkarni and Mr. Tushar Chudyur,
ure the other members of the Committee. The
terms of reference ure to review und redress
the shareholders’ und investors grievances und
queries in relution fo fransfer of shaures, non-
receipt of Balunce Sheets, declardation of
dividends, wupprovul of sub-division,
cohsolidution, transmission and issue of
duplicute shares,

The Committee met two times, however, dll
yueries have been resolved to the sutisfuction
of the shareholders / investors. The Committee
focuses on the strengtheniny of investor
relutions.

Mr. Tushar Chudygar, Compuny Secretary has
been desighuted as the Compliance Officer.

Investor Communications:

The Compuny received 250 communicutions
during the financiul yeur ended 31st March,2005
und honhe of the communicutions received were

Agro Tech Foods Limited

pending us on that dute,

Received Redressed Pending

Shareholders/Investors 249 249 Nil
Stock Exchunges Nil NA NA
Securities & Exchunge

Bourd of Indiu 1 1 Nil
Depositories Nil NA NA
Court/Depurtment of

Compuny Affairs/Custodians Nil NA NA
Total 250 250 Nil

The Compuny has attended to the shareholders/
investors grievunces/ correspondence yenerdlly
within a period of 7 to 10 days except ih cuses

where Conhstrained by disputes of leyudl
impediments.
Nature of Communications
No. of % of
Communica- Communica-
tions tions
Non-receipt of Dividend Warrants 4 2
Transfer of Shares - -
Transmission of shares - -
Non-receipt of shure
Certificates 4 2
Issue of Duplicute share Certificates 8 3
Demateridlisution of shares 15 6
Others* 219 87
Totdl 250 250

* This includes:
u) Chunye of uddress
b) Loss/Misplucement of shares
C) Reyistration of Power of attorney
d) Reyistration of Nominution

e) SEBI lefter regyurding hon credit of demut
shares

f) Bunk mundute

9) Nume chunye stfickers

h) Revdlidution of dividend warrant

i) Disposing of shares

j)  Non-receipt of interest on debentures
k) Nonh-receipt of unnuadl report

)  Address of Reyistrar & Share Transfer
Aygents
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m) Procedure for transmission/split/
consolidution/duplicutes
n) Enquiry ubout issue of bonus shares
0) Nume of the Stock exchunges Compuny
shares listed
) Enquiry ubout shareholding in Company
As mentioned eurlier,the Compuny has constituted
u Shareholders/Investors Grievances Committee for
redressing shureholders und investors compluints.,
The stutus on compliunce is reported to the Bourd
of Directors us un ugendu item.
Legal Proceedings
There are some pending cuses relating to disputes
over title o shures, in which the Compuny has been
mude a party. These cuses ure however not
mauteridl in hature.

6. GENERAL BODY MEETINGS
Annual General Meetings

The Annuul General Meetings of the shareholders
of the Compuny for the lust three years were held
us under:

Year Venue Date  Time
2002  Hari Hara Kala Bhavan 30th July,10.30 AM
MCH Complex & Auditorium 2002
Sarojini Devi Roud/
Surdar Putel Roud
Secunderubud-500 003, A.P.
2003  House of Windsor-| 30th July,10.30 AM
Viceroy Convention Centre 2003
Opp. Hussain Sagar Lake
Tank Bund Roud
Hyderabud-500 080, A.P.
2004  House of Windsor-| 27th July,10.00 AM

Viceroy Convention Centre 2004
Opp. Hussain Sagar Lake
Tank Bund Roud

Hyderabud-500 080, A.P.

The resolutions ut the ubove Annuul Generdl
Meetings (AGM) were pussed by requisite mujority/
unanimously.

Speciul Resolutions reluted to:

Year
2004 Re-uppointment of Wholetime Director.

Agro Tech Foods Limited

2003 De-list eyuity shares of Compuny from the

Stock Exchunges Hyderabud und Kolkaty,

2002 Alterution of Articles of Associution.

No specidl resolution reyuiring u postul bullot waus
pluced before the lust Anhual General Meeting.
Also no specidl resolution requiring u postul ballot
is beiny pluced ut the ensuing Annuul Generdl
Meeting.

7. DISCLOSURES

Materidlly significant related party fransaction
which may have potentidl conflict with the interests
of the Compuny ut lurge.

Related Party Transuctions:

For the year
ended
March, 2005
Rs. Millions

For the yeur
ended
March, 2004
Rs. Millions

1. Subsidiary Compuny
Heerd Seeds Trading und
Warehousing Ltd.
Expenses incurred on behalf
Yeur end bulunce - puyuble

0.01
14.78

0.02
14.79

2. Compunies

- CAG-Tech (Mauritius) Ltd
Holdihg Compuny

- ConAgru Inc, US Group
having significant influence

- Lamb Weston Meijer & Inc

- Advanta India Limited
Associute

Transuctions with ConAgru Inc,
USA Group
- Purchuse of materidls
- Recovery of expenses
-Income edurhed on

services rendered
Yedr end bulunces
- Receivuble 3.28 6.19
- Paydble - -

14.75
6.04

16.89
3.66

6.42 3.70

Trunsuctions with Tiger
Management Services

- Payment of Travel Expenses
Yedr end bulunces

- Receivuble

0.18 -
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Agro Tech Foods Limited

- Paydble Pecuniuary relationships or transactions with the
Transuctions with Lamb Weston Non-Executive Directors.
Meijer & Inc None.
- Purchuse of muteridls 1.06 23.49
Yedr end bulunces 8. MEANS OF COMMUNICATION
- Puyuble o - 3.84 Half-Yearly report to shareholders, Quarterly
Trunsuctions with Advuntu Results, Newspaper in which published, Website
Indiiu Limited - Associute etc.
- Dividend 31.50 23.63
The Quuarterly, Half-Yearly and Annual Results
Year end balances dare ygeherdlly published by the Compdany in
—Receivable 22.05 - Hyderubud editions of the Business Stundurd
und Ahdhra Bhoomi.The Half-Yeurly reports ure
- Payuble 0.04 0.04 not sent to the household of shureholders. The
results are dlso beiny posted on the Compuny’s
3. Key Munugement Personnel website "www.utfoods.com”
Wholetime Director - Management Discussion and Analysis Report
Mr. Tushar 1. Chudgor This is forming purt of the Directors Report.
Other Key Manugement
Personnel

M. Utpal Sen Gupta

Mr. Ravi Krishnamoorthy
Mr. Atul Sinha *

Mr. Madhusudan Manvi *
Mr. Gowvind Ambudy *

Mr. Suchidanand Madan *
Mr. K.S. Shyam

Mr. Arvind Ahuju

* purt of the yeur,

Louns udvunced duriny
the year 0.06 0.03

Louns repuyments received 1.16 6.60
Interest received during

the yeur - 0.19
Remuneration 35.20 28.05

Detdils of hon-compliunce, pendlties or strictures
imposed on the Compuny by the Stock Exchanyges/
SEBI/Statutory authority, on any matter relating to
the cupital markets, during the last three yedars,

None.
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Duate and Time

Venhue

Financial Year 2005-2006
First quurter results

Hulf yearly results
Third quurter results

Annudl results

. Directors Biographical Data

Dates of Book Closure
Dividend payment date

Listing on Stock Exchanges

. Stock Code

Agro Tech Foods Limited

GENERAL SHAREHOLDER INFORMATION

A. Annual General Meeting

28th July, 2005 at 10.00 AM

House of Windsor-|

Viceroy Conhvention Centre

Opp. Hussuin Sagar Lake

Tank Bund Roud, Hyderubaud-500 080
Andhra Pradesh.

July, 2005
October, 2005
Januuary, 2006
May, 2006

Given in Annhuul Generul Meeting Notice und
Explanatory Statement Pursuant 1o Section 173(2)

of the Compunies Act, 1956 and the Listing Agreements.
Particulars of Directorship of other Compuanies and
Memberships of other Committees ure ygiven in the
Annexure hereto.

23rd to 28th July, 2005 (both days inclusive)
N.A.

The Compuany’s equity shares are listed on Mumbui,
Kolkuta (upplication made for delisting but awditing
upprovul) und Nutional Stock Exchunge. The listing fees
for the yedar 2005-2006 have been puid to Mumbdi and
Nutionul Stock Exchunyes.

Stock Exchange Code
CSE  Physical 019057
Demaut 10019057
BSE  Scrip code 500215
Co. code 1311
NSE  Scrip Code ATFL
Series EQ - Rolliny
Settlement
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(in Rupees)
Month Mumbai Stock National Stock
Exchange Exchange *
High Low High Low
Aporil, 2004 60.20 51.00 59.45 49.10
May, 2004 53.35 42.50 53.20 42.70
Juhe, 2004 52.00 41.30 51.80 41.00
July, 2004 60.10 45.40 59.25 44.05
August, 2004 72.50 50.55 72.90 48.10
September, 2004 80.90 68.30 80.50 68.50
October, 2004 71.00 62.00 72.00 65.05
November, 2004 78.50 61.85 79.00 62.00
December, 2004 99.00 70.00 98.45 73.00
Junuary, 2005 93.40 70.00 90.35 69.60
February, 2005 90.00 75.05 87.25 74.50
March, 2005 89.90 61.20 88.35 60.60
* Source: Business Line
I. Stock Price data:
AGRO TECH FOODS LIMITED
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8182 g0
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4000 -Aiﬂrﬁ\./
' 447

SENSEX

50

BSE-CLOSE

= 40

T 30

T 20

T 10

MONTH

APR-04 MAY-04 JUN-04 JUL-04 AUG-04 SEP-04 OCT-04 NOV-04 DEC-04 JAN-05 FEB-05 MAR-05

0

—@— SENSEX-AVERAGE
—#— BSE-CLOSE

* Source: Business Line
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Agro Tech Foods Limited

Registrars and Share Transfer Agents

The Compuny’s equity shares beinyg in compulsory demut list are transferable through the depository
system for which the Compuny hus estublished connectivity through M/s. Suthguru Manugement
Consultunts Private Limited, Plot No.15, Hindi Nugur, Behind Sirdi Sui Temple, Punjuyguttu, Hyderabud
-500 034 und they ure the Reyistrar & Share Transfer Agents (Both Physical and Depository).

Share Transfer System

The upplicutions for tfransfer of shares received by the Compuny in physical form are processed und
reygistered within 20 days of receipt of the documents valid in dll respects. After such processing, the duly
tfransferred share certificates shall be despuatched to fransferee who lodged the shares for transfer, Shares
under objection ure returned within a week’s time. The Share Transfer committee meet generdlly once in
2 weeks to consider the transfer applications and other proposdls to transmission, etc.

L. Shareholding Paitern
The distribution of shareholding us on 31st Maurch, 2005 wus us under:

Range No. of % of total No. of % of
shareholders shareholders shares held shareholding
1 - 500 14653 91.65 1,831,927 7.52
501 - 1000 677 4,23 558,754 2.29
1001 - 2000 311 1.95 478,324 1.96
2001 - 3000 115 0.72 291,404 1.20
3001 - 4000 58 0.36 212,258 0.87
4001 - 5000 49 0.31 233,799 0.96
5001 - 10000 63 0.39 459,875 1.89
10000 - Above 62 0.39 20,302,923 83.31
TOTAL 15988 100.00 24,369,264 100.00
The cuteyories of Shareholding us on 31st March, 2005 wus us under:
Category No. of shares % of
held shareholding
CAG - Tech (Muauritius) Limited 12,500,000 51.29
ITC Affiliates 4,085,800 16.77
Non-resident individudals/Flls/OCBs 96,716 0.40
Bank/Financial Institutions,
Insurance Compunies und Mutuul Funds 651,640 2.67
Directors und their relutives — —
Other Bodies Corporutes 1,405,923 5.77
Generul Public 5,629,185 23.10
Totdl 24,369,264 100.00

Outstunding GDRs/ADRs/Warrants or
any convertible instruments,conversion

dute und likely impuct on equity Not Applicuble
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Agro Tech Foods Limited
M. Dematerialisation of Shares

The eqyuity shares of the Company which are in compulsory demat list with effect from 26th June, 2000 are
avuilable for tfrading under National Securities Depository Limited (NSDL) und Central Depository Services
(Indig) Limited (CDSL). The Internutional Securities Identification Number dllotted to the Compuny’s
equity shares is INE209A01019. As on dute, a totdl of 11,066,368 equity shares forming 45.41% of the total
puid up eyuity share cuapital of 24,369,264 stands demuateridlised. All requests for demateridlisation of
shares dre processed within the tfime frame of 1 -4 days time.

As the members ure aware, Your Compuny’s shares are tradable compulsorily in electronic form and your
Compuny hus established connectivity with both the depositories,i.e., NSDL und CDSL. SEBI has directed
that *“No Custody Charge” shall be levied on uny investor who would be opehing u demat account on or
ufter 1st Februury 2005. This is un udded benefit over und ubove the existing udvuntuyes offered by the
Depository System. Members are requested to avdil of the facility of demateridlisation of the Compuny’s
shares on either of the Depositories us uforesuid.

N. Address for correspondence
The uddresses for correspondence ure us under:

For both Physicul : Sathguru Maunagement Consultants Pvt.Ltd.
und electronic form Plot No.15, Hindi Nagur,
Behind Sirdi Sui Temple, Punjagutta,
Hyderabud-500 034.
Phone: 040-23356507 / 23356975 / 23350586
Fux: 040-23354042
Emudil: sta@sathguru.com

For uny other mautter : In addition to our Reyistrars, shareholders cun
und unhresolved Compluints contact the Reyistered Office of the Compuny
und contuct person hume is given below:
Mr. Tushar Chudyuar
Director & Secretary
Ayro Tech Foods Limited
31, Sarojini Devi Roud,
Secunderubud-500 003.
Phohe: 040-27801205 / 55333444 / 55650350
Fax: 040-27800947
Emdil: fushar.chudgar@uatfoods.com
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Compliance with Non-mandatory requirements

)

in

i)

iv)

Chudirmun of the Bourd

The present Chairman of the Bourd is foreign national and honh-executive Director. The expenses in
connection with his officidl visits to Indiu are paid for by the Compuny he is employed with i.e. ConAgru
Foods Retuil Products Compauny — International Foods Group.

Remuneration Committee

No formal Remuneration Committee under Corporate Governunce Clause of the Listing Agreement has
been constituted during the year by the Bourd of Directors, though a Remuneration Committee pursuant
to schedule Xlll of the Compunies Act, 1956 has been formed to consider the remunerdation of the Executive
Director.

Shareholder rights

The Compuny publishes its half yearly financidl results in leuding hewspupers such us the Business Staundard
and Andhra Bhoomi (Hyderabad editions). The Hulf-Yearly reports are not sent to the household of
shareholders. The results of the Compuny dre ulso beiny posted on the Compuny’s website
www.atfoods.com.

Postdl Ballot
No specidl resolution requiring d postal ballot was placed before the lust AGM. Similarly ho special resolution
requiring u postal ballot is beiny proposed ut the ensuing AGM.

Auditors’ Certificate on Corporate Governance

As required by Clause 49 of the Listing Agreement with the Stock Exchunyge the Auditors’ Certificute is given
s un unnexure to this Report.
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ANNEXURE

PARTICULARS OF DIRECTORSHIPS OF OTHER COMPANIES INCLUDING FOREIGN COMPANIES AND
MEMBERSHIPS OF OTHER COMMITTEES

Agro Tech Foods Limited

Other Directorships

Other Committee Memberships

S.No Name of the Director Name of the Position Name of the Committee Position
Company Company
Non-Executive Directors
1 Mr. lan F. Troop -Nil- -Nil- -Nil- -Nil- -Nil-
2 Mr, Howard Buffett -Nil- -Nil- -Nil- -Nil- -Nil-
3 Mr. Derek L. Briffett* -Nil- -Nil- -Nil- -Nil- -Nil-
4 Lt. Gen. D.B. Singh -Nil- -Nil- -Nil- -Nil- -Nil-
5 Mr. R.V. Smither |CS Holdinys Ltd. Director -Nil- -Nil- -Nil-
ICS Group Ltd. Director
Seu Harvest
Corporation Ltd. Director
Oceunu Group Ltd. Director
Tiger Food Brands Ltd. Director
Empresus Curozzi, SA Director
Tiger Brands Ltd. Director
6 Mr. N, Srinivasan ** Nila Bauart Director -Nil- -Nil- -Nil-
Engineering Ltd.
Chamundi Textiles
(Silk Mills) Limited Director -Nil- -Nil- -Nil-
Precision Cumshufts Ltd, Director -Nil- -Nil- -Nil-
Indiu Infoline Ltd. Director
Internutionul Auto Ltd. Director
7 Mr. Sanjaya Kulkarni *** Time Packing Ltd. Director -Nil- -Nil- -Nil-
Drish Shoes Ltd. Director
S.L. Poultyr (P) Ltd., Director
Mistral Software Pvt, Lid. Director
India Direct Equity Director
Advisors Pvt, Ltd.
Tracmuail (Indlia) Pvt.Ltd. Director
UTV Software Director
Communicutions Ltd.
Protect Insurunce Director
Services Pvt, Ltd.
Indiaco Ventures Pvt, Ltd, Director
Eureka Capital
Munugement Pvt, Ltd. Director
8 Mr. Rdjiv Tundon Lundbuse Indiu Ltd. Director Lundbuse Audit Chairman
Indliu Ltd. Committee
Greenucre Holdings Ltd. Director Clussic Audit Chuairman
Infrustructure  Committee
&
Development
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Other Directorships Other Committee Memberships
S.No Name of the Director Name of the Position Name of the Committee Position
Company Company
Ltd.
Clussic Infrustructure Director
& Development Ltd.
Russell Credit Ltd. Director
9 Mr. K. Vaidyanath [TC Limited Wholetime  Russell Audit Chuairman
Direcor Credit Ltd. Committee
Russell Credit Ltd. Chuirmun &  Gold Fluke Audit Chdirmun
Director Corporation Commttee
Ltd.
Gold Fluke Chudirmun & Greenhucre Audit Member
Corporution Ltd. Director Holdings Committee
Ltd.
Wills Corporation Chairman & ITC Infotech Audit Member
Ltd. Director India Ltd. Committee
Greenhucre Chuairmun &
Holdings Ltd. Director
ITC Infotech Indiu Director
Ltd.
Clussic Director
Infrastructure &
Development Ltd.
ITC Hotels Ltd. Director

(till 23/03/05)
3* Appointed as Director w.e.f. 12th May, 2004 in the casudl vacuncy caused by the resignation of
Mr. Mike Sullivan,
6™ Resigned us Independent Director w.e.f. the close of business hours of 1st September 2004.
7% Appointed us Independent Director of the Compuny with effect from 11th January 20086.

Executive Director

10 Mr.Tushur Chudyur -Nil- -Nil- -Nil- -Nil-
Alternate Directors
Non-Executive

Directors

1. Mr S, Sivakumar Minota Agua Tech Director -Nil- -Nil- -Nil-
(Alternute for Ltd.
Mr. K. Vaidyanath) ITC Infotech Indiu Director -Nil- -Nil- -Nil-

Lta.
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AUDITORS’ CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE GOVERNANCE UNDER
CLAUSE 49 OF THE LISTING AGREEMENTS

To the Members of Agro Tech Foods Limited

We huve reviewed the implementution of Corporate Governunce procedures by Agro Tech Foods Limited
during the yeur ended March 31,2005, with the relevant records und documents maintuined by the Compuny,
furnished to us for our review und the report on Corporate Goverhunce us upproved by the Bourd of Directors.

The compliunce of conditions of corporute yovernunce is the responsibility of the maunagement. Our
examination was limited fo a review of procedures and implementation thereof, adopted by the Company
for ensuring the compliunce of the conditions of the Corporate Governance. It is heither an audit nor an
expression of opinion on the finunciul statements of the Compuny.

We further state that such compliance is neither un ussurance us to the future vidbility of the Compuny nor
the efficiency or effectiveness with which the munugement hus conducted the uffuirs of the Compuny,.

On the busis of our review and daccording to the information uand explandations given to us, the conditions of
Corporute Governunce us stipuluted in Clause 49 of the listing agreements with the stock exchunhges have
been complied with in dll material respect by the Company and that ho investor grievance is pending for a
period exceeding one month against the Compuny us per the records maintuined by the Company aund
submitted to Shareholders / Investors Grievance Committee.

Tuhin Bagchi
Partner
Membership Number 50497
For und on behulf of
Pluce : Hyderubud Lovelock & Lewes
Date : 23rd June, 2005 Chartered Accountunts
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STATEMENT ON SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF ACCOUNTS

The Financial Statements have been prepared on
the busis of yoinyg concern, under the historic cost
conhvention on uccruudl busis, to comply in ull
Mmuterial aspects with applicauble uccounting
principles in India, the Accounting Standards issued
by the Institute of Chartered Accountunts of Indiu
aund the relevant provisions of the Compunies
Act, 1956.

REVENUE RECOGNITION

Sdles dre recoyhised wheh goods ure desputched
or us per the terms of contract.

Dividend/Income from Investments dare recoyhised
when declared/accrued.

Export entitlements under the Duty Entitflement Pass
Book (DEPB) Scheme ure recoyhised in the Profit
and Loss uccount when the right to receive credit
us per the tenure of the scheme is estublished in
respect of the exports mude und where there is ho
sighificunt uncertuinty regurding the ultimate
collection of the relevant export proceeds.

FIXED ASSETS AND INTANGIBLE ASSETS

Fixed Assets including computers und reluted ussets
dre uccounted for ut cost of ucquisition inclusive
of inward freight, duties, tuxes und incidentuls
reluted to ucyuisition. In respect of mujor projects
involving construction, relutive pre-operutive
expenditure forms u purt of the ussets cupitdlized.
Assets under instullation or under construction us
ut the Bulunce Sheet dute are shown us Cupitdl
Work-in-Progress.

Deprecidtion is provided on straight line method
bused on the useful life of the fixed ussets us
estimuted by the munugement us specified below,
or the rates specified in uccordunce with the
provisions of Schedule XIV of the Compunies Act,
1956, whichever is higher.

o Office eyuipment, Computer
and related hardware and

softwure 19%
e Plunt und Muchinery 6.33% t0 9.5%
e Furnitfure und Fixtures 10%

In respect of ussets given to the employees under
u scheme, depreciution is provided ut rutes

determined on the busis of the useful economic
life of these ussets (5 yeurs),und the rates ure higher
than Schedule XIV rutes.

All the fixed ussets ure ussessed for uny indicution
of impuirment, at the end of euch finuncial year,
On such indicution, the impuirment loss being the
excess of carrying value over the recoverable vadlue
of the ussets ure chuarged to the profit and loss
account in the respective finunciul yeurs, The
impuirment loss recoyghnised in the prior yeurs is
reversed in such cuses where the recoveruble
vulue exceeds the currying vulue, uponhn re-
ussessment in the subseqyuent yeurs.

Significant Brands acquired by the Compuny, the
vulue of which is hot expected to diminish in the
foreseeuble future ure cuptdlised und recorded
in the Balaunce Sheet us Trade Marks. These dare
umortized on struight-line method over the
estimuted useful life of forty years determined by
persuusive evidences of expected usuyge
contributing towurds the performunce und
significant expenditure incurred to sustdin the useful
life of brands. Recoveruble value of such brands is
ussessed in euch finuncial yedar,

INVESTMENTS

Investents are clussified into current und lony-
term investments. Current investments are stuted
at the lower of cost und fair value. Long-term
investments are stated at cost. A provision for
diminution is mude to recoynise u decline, other
than temporaury, in the vdlue of lony-term
investments,

INVENTORIES

Inventories dre valued dat weighted average cost
or below. Consumption and/or other stock
diminution is uccounted for ut the uforesuid
weighted averuyge cost. In the cuse of fihished
goods, cost comprises muteriul, lubour und
dupplicuble overheud expehses und duties
includiny excise duty puid/puyuble thereon.

Goods in transit / with third parties and at godowns
ure vulued ut cost which represents the costs
incurred upto the stuge ut which the goods dre in
transit / with third parties und ut godowns.
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FOREIGN EXCHANGE CONVERSION

The transactions in foreign currency ure uccounted
for ut the exchanyge rate prewvdiling at the dute
of the trunsuctions. Guins/losses urising out
of fluctudtions in exchunye rates ure uccounted
for on subseyuent reulisution/puyment. The
differences between forwaurd exchunye rates und
the exchunge rates ut the dute of tfransuction are
recoghnised ds income or expense over the life of
the contructs.

Current Assets und Current Liubilities covered by
forward contraucts ure stuted ut forward contract
rates while those not covered by forward contracts
are restuted ut the rate prevdiling on Balunce Sheet
dute und the resultant guins/losses ure recognhised
in the Profit and Loss Account.

Pluce : Secunderubud
Date : 11th May, 2005

Agro Tech Foods Limited

The originul cost of Fixed Assets ucquired through
foreignh currency louns ut the end of euch finuncial
yedr is adjusted for any change in liability darising
out of expressing the outstundinyg foreign currency
loun at the rate of exchaunye prevdiling on the dute
of the Bulunce Sheet,

PAYMENTS AND BENEFITS TO EMPLOYEES

Liabilities in respect of retirement and deuth
benefits are provided for by payments to retiral
funds. The umounts of the puyments to pension,
grutuity and leuve encushment benefit ure
determined on un uctuuridl busis us ut the end of
the uccounting period.

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director

Sanjaya Kulkarni
Director

Tushar Chudgar
Director & Secretary
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Agro Tech Foods Limited

BALANCE SHEET AS AT 31st MARCH, 2005

31st March, 2005 31st March, 2004
Schedules Rs. Millions Rs. Millions Rs. Millions Rs. Millions
I. SOURCES OF FUNDS
Shareholders’ Funds
Cupital 1 243.69 243.69
Reserves & Surplus 2 ﬂ ﬂ
974.18 974.18
Loan Funds
Secured Louns 3 413.29 416.89
TOTAL 1,387.47 1,391.07
Il. APPLICATION OF FUNDS
Fixed Assets 4
Gross Block 570.48 573.32
Less: Depreciution / Amortisution 157.44 135.61
Net Block 413.04 437.71
Less: Impuiment Provision 38.02 39.45
Adjusted Net Book Value 375.02 398.26
Cupital Work-in-Progress 3.23 2.62
378.25 400.88
Investments 5 109.10 109.10
Deferred Tax Asset 6 64.64 45,51
Current Assets, Loans & Advances
Inventories 7 443.10 857.74
Sundry Debtors 8 282.15 651.41
Cush und Bunk Balaunces 9 9.36 14.05
Other Current Assets 10 22.88 1.83
Louns & Advunces 11 501.25 284.06
1,258.74 1.809.09
Less:
Current Liabilities & Provisions 12
Lidbilities 641.94 1,198.48
Provisions 10.15 9.76
652.09 1,208.24
Net Current Assets 606.65 600.85
Deferred Payment Liability:
(Refer Note (iv) on Schedule 19) (249.50) (338.60)
Miscellaneous Expenditure 13 260.90 355.26
(to the extent hot written off or udjusted)
Profit and Loss Account 14 217.43 218.07
TOTAL 1,387.47 1,391.07
Notes to the Accounts 19

The Schedules referred to ubove und the Statement on Significant
Accounting Policies form an inteyral part of the Balunce Sheet.

This is the Bulunce Sheet referred to in our report of even dute. On behulf of the Bourd

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Partner President Director Director

For and on behdalf of

Lovelock & Lewes Tushar Chudgar

Chartered Accountants Director & Secretary

Place: Hyderubud Place: Secunderabud

Dute : 11th Muy, 2005 Date : 11th Muy, 2005
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Agro Tech Foods Limited

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2005

For the year ended
31st March, 2005

For the yeur ended
31st March, 2004

Schedules Rs. Millions Rs. Millions
INCOME
Sdles (Gross) 10,548.53 12,621.87
Less: Excise Duty 9.37 18.31
Sules (Net) 10,539.16 12,603.56
Other income 15 60.56 59.35
10,599.72 12,662.91
EXPENDITURE
Material Consumption 16 9,321.24 11,313.70
Manufacturing, Selling etfc., expenses 17 1,121.45 1,188.59
Interest and Finunce Charges 18 61.69 53.67
10,504.38 12,555.96
PROFIT BEFORE DEPRECIATION / AMORTISATION 95.34 106.95
Depreciution / Amortisution 24.72 22.38
PROFIT BEFORE TAXATION AND EXTRAORDINARY ITEM 70.62 84.57
Provision for Tuxution
—  Current —_ _
— Deferred (19.12) 4.22)
PROFIT BEFORE EXTRAORDINARY ITEM 89.74 88.79
EXTRAORDINARY ITEM: (Refer Note (iv) on Schedule 19) 89.10 62.40
NET PROFIT 0.64 26.39
Loss brought forward (353.00) (379.39)
Surplus / (Deficit) carried to Schedule 14 (352.36) (353.00)
EPS (Busic und Diluted) before Extraordinary item (Rs.) 3.68 3.64
EPS (Busic und Diluted) ufter Extraordinary item (Rs.) 0.03 1.08

Notes to the Accounts 19

The Schedules referred to ubove und the Statement on Significant
Accounting Policies form an integral part of the Profit and Loss Account.

This is the Profit and Loss Account referred to in our report of even dute.

On behdlf of the Bourd

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Partner President Director Director

For und on behulf of

Lovelock & Lewes Tushar Chudgar

Churtered Accountunts

Pluce: Hyderubud
Dute @ 11th Muy, 2005

Director & Secretury

Place: Secunderabud
Date : 11th Muy, 2005
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SCHEDULES TO THE ACCOUNTS

1. Share Capital

Authorised:
25,000,000 Equity Shares of Rs. 10 euch

1,000,000 Cumulutive, Redeemauble Preference
Shares of Rs. 100 euch

Issued:
24,372,139 Equity Shares of Rs. 10 euch

Subscribed and Paid-up:

24,369,264 Equity Shures of Rs. 10 euch fully paid

— Of the ubove shures 12,500,000 shares ure held by
CAG - Tech (Mauritius) Limited, the holding compuny

2. Reserves and Surplus
Share Premium Account
Investment Allowunce Reserve
Generdl Reserve

Less: As per confru (Refer Schedule 14)

3. Secured Loans

Short Term Louns
— From Bunks

— Interest uccrued und due
Cuash Credit und Export Packing Credit

— From Bunks

The ubove louns ure secured by hypothecution of current
ussets including inventory und book debts both present
and future

Agro Tech Foods Limited

31st March, 2005

31st March, 2004

Rs. Millions Rs. Millions Rs. Millions Rs. Millions
250.00 250.00
100.00 100.00
350.00 350.00
243.72 243.72
243.69 243.69
243.69 243.69
721.29 721.29
9.20 9.20

147.81 147.81
(147.81) — (147.81) —
730.49 730.49

390.53 371.44

— 390.53 0.16 371.60
22.76 45.29
413.29 416.89
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

4. Fixed Assets

Free- Lease-  Buildings Plant &  Furniture Trade  Vehicles Total Total
hold hold Machi- & Marks 2005 2004
Land Land nery Fixtures

Rs. Millions  Rs. Millions  Rs. Millions Rs. Millions  Rs. Millions  Rs. Millions  Rs. Millions Rs. Millions  Rs. Millions

ORIGINAL COST (GROSS BLOCK)

Cost ut the

beyinning of the year 0.60 0.69 53.26 115.756 16.83 370.84 15.35 573.32 568.41

Additions/Trunsfers

during the year — — — 419 4.40 — 0.35 8.94 16.14

0.60 0.69 53.26 119.94 21.23 370.84 15.70 582.26 584.55

Withdrawdals/Transfers

during the yeur — — 8.12 3.12 0.23 — 0.31 11.78 11.23

Cost(Gross Block)

as af 31st March 2005 0.60 0.69 45.14 116.82 21.00 370.84 15.39 570.48 573.32

DEPRECIATION/AMORTISATION

At the beyinning

of the year — 0.29 5.93 46.20 8.69 68.81 5.69 135.61 59.81

For the yeur — 0.02 0.89 10.08 1.70 9.28 2.75 24.72 81.91*
— 0.31 6.82 56.28 10.39 78.09 8.44 160.33 141.72

Withdrawdals/Transfers

during the year — — 0.94 2.87 (1.22) — 0.30 2.89 6.11

As at 31st March 2005 — 0.31 5.88 53.41 11.61 78.09 8.14 157.44 135,61

NET BOOK VALUE (NET BLOCK)

As at 31st March 2005 (a) 0.60 0.38 39.26 63.41 9.39 292.75 7.25 413.04 437.71

Provision for Impairment

as at 1st April 2004 — — 17.16 16.97 5.19 — 0.13 39.45 —

For the Yeur — — — 0.84 0.07 — — 0.91 —
— — 17.16 17.81 5.26 — 0.13 40.36 —

Withdrawdals during

the year — — 2.00 0.29 0.03 — 0.02 2.34 —

As at 31st March 2005 (b) - - 15.16 17.52 5.23 - 0.11 38.02 39.45

Adjusted Net Book Value

As at 31st March 2005  (a-b)0.60 0.38 24.10 45.89 4.16 292.75 7.14 375.02 398.26

As at 31st March 2004 0.60 0.40 30.17 52.58 2.95 302.03 9.53 398.26

Cupital Work-in-

Progress ut cost

(includes udvunces -

unsecured und

considered yood) 3.23 2.62

Note:

u, Buildings (including cost of shares in Co-operdtive Societies) include Rs. 8.08 million (2004 - Rs. 8.08 million) pendiny reyistration in the nume of the
Compuny.

b. Cuarrying vulue of Trade Murks represents the value of brands viz, *Sundrop” und “Ruth” amounting fo Rs. 292.75 million
(2004-Rs. 302.03 million).

c. The unexpired umortisution period for “Sundrop” is 30 yeurs und for “Ruth” is 35 yeurs,

d. The Compuny hus re-ussessed dll the fixed ussets for impuirment. The opening bulunce of impuirment provision hus been dllocuted to individual ussets ut
the beyinning of the yeur und the current yeur provision of Rs. 0.91 million hus been churged to the profit and loss uccount.

*Includes un umount of Rs. 59.53 million udjusted with the debit bulunce of Profit und Loss Account
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5.

Investments
Long Term: At Cost

) Trade: (Unyuoted)

b)

c)

ITC Clussic Reul Estate Finance Limited,

— 5,000,000 Equity Shares of Rs. 10 euch fully puid

Less: Provision for Diminution in value

Advanta Indiu Limited,
3,150,000 Equity Shares of Rs. 10 euch fully puid
(Refer Note No. xiii on Schedule 19)

Subsidiaries: (Unyuoted)
Heeru Seeds Trading und Warehousing Limited,
2,000,000 Eyuity Shares of Rs. 10 euch fully puid

Less: Provision for Diminution in value

Government Securities

Short Term: At cost or below

Others (Unyuoted)

Investment in Mutuadl Funds
Purchused und sold during the yeur -

Templeton Liyuid Fund — Growth Option
(18,331,804 units)

HDFC High Interest Short Term Plun — Growth Option

(44,135,068 units)

6. Deferred tax asset

On Deypreciation

On Provision for Debts / Assets

On Expenditure on puyment busis
Voluntary Separation Scheme

Deferred tux ussets und liubilities ure computed on the
timing differences upplying the enucted tux rates.

Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

31st March, 2005

Rs. Millions Rs. Millions
100.50

100.50 —_

94.97
20.00
6.00

14.00

0.13

109.10

19.40

37.38

4.95

291

64.64

31st March, 2004

Rs. Millions Rs. Millions
100.50

100.50 —

94.97
20.00
6.00

14.00

0.13

10910

23.69

9.36

6.76

5.70

4551
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SCHEDULES TO THE ACCOUNTS

7. Inventories
Raw Materials* (including in fransit)
Packing Muteriuls®
Finished Goods** (including in fransit)

*

ut cost or below
at cost or net redlisuble value whichever is lower

*%

(Finished Goods include Goods sent on Consiynment
Rs. 2.87 million; 2004 — Rs. 2.45 million).

8. Sundry Debtors
(Unsecured)
Debts outstunding for u period exceediny six months
— Considered yood
— Considered doubftful
Other debts - Considered yood
— Considered doubtful

— Less: Provision for doubtful debts

9. Cash and Bank Balances
Cush und Cheyues on hand

With Scheduled Bunks:
On Current Accounts
On Fixed Deposit Account™
Uncluimed Fixed Deposit account

*Lodyed us security deposit Rs. 2.82 million
(2004 - Rs. 2.98 million).

10.Other Current Assets

Interest Receivuble
Dividend Receivuble
Sules Promotion Material at Cost

Agro Tech Foods Limited

31st March, 2005
Rs. Millions

236.35
26.88
179.87

443.10

8.81
95.81
273.34
1.69

379.65

97.50
282.15

0.24

6.17
2.82
0.13

9.36

0.19
22.05
0.64

22.88

31st Murch, 2004
Rs. Millions

523.64
20.51
313.59

857.74

5.02
25.29
646.39

676.70

25.29
651.41

0.15

10.66
3.12
0.12

14.05

0.17

1.66

1.83
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SCHEDULES TO THE ACCOUNTS

11.Loans and Advances
(Secured-considered good)

- Advunces Recoveruble in cush or in kind or
for vulue to be received
(Unsecured-considered gyood)
- Louns*
— Advunces Recoveruble in cush orin
kind or for value to be received
- Advunces with Government und Public Bodies
— Deposits with Government, Public Bodies and Others
— Advunce Income Tux (Including TDS)
(Unsecured-considered Doubtful)
— Advunces recoveruble in cush or in kind or for
vulue to be received

— Less: Provision for doubtful Advunces

* Includes umounts due from Directors Rs. 0.04 million
(2004 - Rs. 0.003 million).
The muximum umount due ut unytime during
the yedr - Rs. 0.06 million (2004 — Rs. 0.01 million).

12.Current Liabilities and Provisions
A) Liabilities
Acceptunces

Sundry Creditors
— Due to Smull Scule Industrial undertukings
— Due to Others #

Advunce from customers

Investor Educution und Protection Fund shull be
credited by the followiny umount:

Uncluimed Fixed Deposits
Interest uccrued but hot due on louns
Other Liubilities

# Includes umounts due to subsidiary
Rs. 14.78 million (2004 - Rs. 14.79 million).

B) Provisions
Provision for Reftirul Benefits

Agro Tech Foods Limited

31st March, 2005
Rs. Millions Rs. Millions

20.00
8.32

301.83
22.35
18.43

130.32

9.64
510.89

9.64
501.25

174.69

1.21
393.34

394.55
11.17

0.24
243
58.86

641.94

10.15
10.15

31st Murch, 2004
Rs. Millions Rs. Millions

10.18

106.14
16.07
20.60

131.07

5.00
289.06

5.00
284.06

489.41

0.98
544.46

545.44
28.83

0.24
10.70
123.86

1,198.48

9.76
9.76
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SCHEDULES TO THE ACCOUNTS

13.Miscellaneous Expenditure

(tfo the extent not written off or udjusted)

Expenditure on
— Settlement Cost
- Softwure Expenses

14.Profit and Loss Account

Bulunce us per Profit und Loss Account
Add: Trunsitionul Deferred Tux Lidbility
Adjustments durinyg the yeur

Add: Trunsitional umortisation of Trade Marks
Deferred Tux Asset on ubove

Less: As Per Contru (Refer Schedule 2)

15.0ther Income

Income from Lony Term Trade Investments

Profit on Sdle of Investments

Rents Received

Sundry Claims/Excess Provisions/unclaimed credits (net)

Miscelluneous Sules
Miscelluneous Income

16. Material Consumption

Openiny Stock
Ruw Muteridls
Packing Muteriuls
Finished Goods

Add: Purchuses
Raw Materidls
Packing Muteriuls
Finished Goods

Less: Closing Stock
Raw Mauteriuls
Packing Muteriuls
Finished Goods

Agro Tech Foods Limited

31st March, 2005

31st March, 2004

Rs. Millions Rs. Millions Rs. Millions Rs. Millions
249.50 338.60
11.40 260.90 16.66 355.26
260.90 355.26
352.36 353.00
(43.80) 48.13
— (91.93)
(43.80) (43.80)
56.68 59.53
— (2.85)
56.68 56.68
(147.81) (147.81)
217.43 218.07

For the year ended
31st March, 2005

Rs. Millions Rs. Millions

31.50

0.63

0.02

15.54

0.05

12.82

60.56
523.64
20.51
313.59

857.74
3,806.48
203.16
4,896.96

8906.60
236.35
26.88
179.87

443.10

9,321.24

For the yeur ended
31st Murch, 2004

Rs. Millions Rs. Millions

23.63

0.56

0.31

8.56

3.80

22.49

59.35
351.63
33.16
191.99

576.78
6,027.76
204.75
5,362.15

11,594.66
523.64
20.51
31389

857.74

11,313.70
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2005
Rs. Millions Rs. Millions
17.Manufacturing, Selling, etc., Expenses

Salaries, Wuages und Bonus 126.43
Contribution to Provident and Other Funds (net)* 11.09
Workmeh and Stuff Welfare Expenses 13.78
151.30
Consumption of Stores und Spure parts 0.58
Processing Charges 108.21
Power und Fuel 2.62
Rent** 34.92
Rutes und Tuxes 37.23
Insurance 6.57
Repuirs und Muinfenunce
—  Buildings 0.01
—  Muchinery 1.11
— Others 5.00
Printing und Stutionery 4.31
Communicution Expenses 14.84
Travelling 39.32
Auditors’” Remuneration 2.28
Outward Freight 215.40
Brokerage / Commission 24.04
Distribution Expenses 105.43
Discounts and Quuility Rebutes 5.00
Legudl Charges 1.43
Professional Charges 21.27
Advertisement and Sules Promotion 234.83
Amortisation of Miscellanheous Expenditure 5.26
Impuirment 0.91
Miscelluneous Expenses 24.19
Provision for Doubtful Advunces 4.65
Provision for Doubtful Debts 72.21
(Profit)/Loss on Fixed Assets Discarded/Sold (Net) (0.68)
1,122.24
Deduct: Recovery of Costs 0.79
1,121.45

* Contribution to Superannudtion Fund is net of
adjustment amounting to Rs. 7.87 million mude
out of contributions mude in the earlier yeurs lying
in the forfeiture auccount of the Retiral Benefit
Fund books.

** Rent includes Leuse Rentuls of Rs. 1.6 million
(2004 - Rs. 2.4 million).

For the yeur ended
31st March, 2004
Rs. Millions Rs. Millions

128.33
19.55
16.25

164.13
0.10
165.21
4.45
36.47
66.32
7.54

0.02
1.35
8.02
3.95
18.96
40.79
1.74
205.53
19.34
110.80
524
5.14
21.16
259.90
5.26
1.30
23.43
5.00
541
257

1,189.13
0.54

1,188.59
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2005
Rs. Millions Rs. Millions
18.Interest and Finance Charges

Inferest paid
— Ofther Interest 42.07
Bank/Finunce charyes 10.32
Exchange (Guain) / Loss — (net) 12.91
65.30
Less: Interest received on Louns, Deposits,
Advances etfc.” 3.61
61.69
61.69

* Interest received on Louns, Deposits, Advunces etc.,
is stated Gross, the umount of Income Taux Deducted
thereon is Rs. 0.32 million (2004 — Rs. 0.05 million).

For the yeur ended
31st March, 2004

Rs. Millions

50.63

27.07
(20.90)

56.80

3.13

Rs. Millions

53.67

53.67
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

19. NOTES TO THE ACCOUNTS

D
i

i)

@iv)

(%)

(vi)

Cupitul und other commitments Rs. 0.87 million (2004 — Rs. 0.24 million).
Contingent Liubilities:

d) Income Tux mutters under appedl Rs.129.36 million (2004 — Rs.128.70 million).
b) Claims under dispute Rs.1.00 million (2004 - Rs.1.13 million).

c) Counter Guurantees given to the Bankers in respect of guarantees furnished by them Rs. 0.73 million (2004 -
Rs. 2.80 million).

The Compuny hus reviewed and revised the estimated useful life of Fixed assets with effect from April 1,2004.
Bused on this review, such ussets are beiny depreciated over the remuaining useful life. Conseyuently, the
depreciation charge for the yedar is higher by Rs. 3.84 million with corresponding decreuse in profit for the yeur.

Extraordinary ltem

Compuny had licehse arrahgement in respect of Mantralaym Undertaking owned by ITC Limited (ITC), which
expired on 26th September 2001. The mutter pertuining to extension of such urrangement wus referred to
arbifration and accordingly u settlement agreement was sighed with ITC, which resolved the matters involving
the extension of licensing urrangement. This settlement required u payment of Rs. 430 million over u period of five
yeurs. This settlement cost is being umortized on the busis of enduring benefits expected in future due to
decentrdlization of munufacturing operdtions und accordingly settlement cost umounting to Rs. 89.1 million
(2004 - Rs. 62.4 million) hus been charged us un extraordinary item in these uccounts. The bulunce cost hus been
curried forward us settflement cost on Schedule 13 under Miscellaneous Expenditure (fo the extent hot written off
or udjusted). Corresponding liability of Rs. 249.5 million (2004 — Rs. 338.6 million) has been shown under Deferred
Payment Lidbility in the Bulunce Sheet.

Leuses

The Compuny hus entered into various operuting leuse ugreements and the umounts puid during the yeur
under such ugreements huve been charged to revenue. These ugreements ure cuncelluble leuse ugreements.

Small Scule Industrial undertuking where the dues are outstunding for more than 30 days.

Name of the Party
SPP Poly Puck Pvt Ltd.
Vivala Cartons (P) Ltd.
M M Plustics

(vii) Intunyible Assets

Brands purchused by the Compuny ure beihyg umortized on strauight line method based on their estimated useful
life. Consequently, depreciation/amortization cost for the yeur includes u sum of Rs. 9.28 million (2004 - Rs. 9.28
million) being the amortization relating fo these brands. On the Bulunce Sheet dute, the management has
assessed the value of these brands through un independent valuer of repute to ensure that the recoveruble
amount of the usset is hot lower than its carrying aumount.

(viii) Eurninyg Per Shure

@ix)

The eurnings considered in uscertuining the Company’s Earnings Per Share comprise net profit after tax (und
includes the post tux effect of uny Extraordinary ltems). The humber of shares (hominal value of Rs. 10) used in
computing Busic Earnings Per Share is the weighted average number of shares outstanding during the year.

Purchuses shown under Schedule 16 are net of rebutes, discounts, cluims und settlements/commodity futures
amounting to Rs. 28.59 million (Credit) (2004 — Rs. 8.80 million (Debit)).
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Agro Tech Foods Limited

(x) Directors’ Remunerution included under vurious heuds of Accounts ure:

Salary

Retirement Benefits
Other Benefits
Sitting Fee

(xi) Auditors’ Remunerution included in Schedule 17 ure:

Auditors Fee
Fees for Certificution
Reimbursement of Expenses

(xii) Reluted Party Transuctions
1. Subsidiary Company
Heeru Seeds Trading und Waurehousing Limited

Expenses incurred on behulf
Year end bulunce - Paydble
2. Compunies
— Cuy Tech Muauritius Limited — Holding Compuny
— ConAgrd Inc, USA Group - having significant influence
- Tiger Munugement Services
- Lumb Weston Meijer & Inc
— Advanta India Limited — Associate

Transuctions with ConAgra Inc, USA — Group
—  Purchuse of muteridls
— Recovery of expenses
— Income eurned on services rendered
Yeur end bulunces
- Receivuble
- Puydble
Transuctions with Tiger Manugement Services
- Puyment of Travel Exjpenses

Transactions with Lamb Weston Meijer & Inc
- Purchuse of muteridl

Yedr end bulances
- Puyuble

Trunsuctions with Advunta Indiu Limited — Associute
- Dividend

Yeur end bulunces

- Receivuble
- Puyuble

For the year ended
31st March, 2005
Rs. Millions

0.48
0.15
0.82
0.40

1.85

1.32
0.91
0.05

2.28

0.01
14.78

14.75
6.04
6.42

3.28
0.90

0.18

1.06

31.50

22.05
0.04

For the yedr ended
31st March, 2004
Rs. Millions

0.45
0.14
0.47

1.06

0.97
0.67
0.10

1.74

0.02
14.79

16.89
3.66
3.70

6.19

23.49

3.84

23.63

0.04
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For the year ended For the yedr ended
31st March, 2005 31st March, 2004
Rs. Millions Rs. Millions
3. Key Munuygement Personnel
Whole time Director — Mr. Tushar | Chudgar
Other Key Munugement Personnel
Mr. Utpul Seh Gupta
Mr. Arvind Ahuja
Mr. Ravi Krishnamoorthy
Mr. Madusudaun Manvi
Mr. K.S. Shyum
Mr. Atul Sinha
Mr. Sachidunand Madun
Mr. Govvind Ambudy
Louns udvunced during the yeur . 0.03
Louns repuyments received 1.16 6.60
Interest received during the yeur — 0.19
Remuneraution 35.20 28.05

xiii) Subseyuent to the year end, the Bourd of Directors of the Compuny has approved the sale of the Compuny’s
investment in the equity shares of Advuntu Indiu Limited for which the execution of sule ugreement is pending.
Since these investments were infended fo be held for lony term purpose ut the time of acyuisition, such investments
are confinued to be showh ds long ferm investments.

xiv) Additiondl information pursuant to the provisions of puragraph 3, 4c und 4d of Part Il of Schedule VI of Compunies
Act,1956.

a) Cluss of Goods, Cupucity und Production:

Class of Goods Unit Licenced Capucity Installed Capacity @ Actudl Production
2005 2004 2005 2004 2005 2004
- Edible Qils MT N.A. N.A. N.A. N.A. 8,868 +* 13,655 +*
- Refined Edible QOils MT N.A. N.A. N.A. 30,000 34,941 + 40976 +
- De Oiled Cuke MT N.A. N.A. N.A. N.A. 10,291+ 17,950 +
-  Aftu MT N.A. N.A. N.A. N.A. 3,302+ 17,538+
- Others MT N.A. N.A. N.A. N.A. 1,245 + 555 +

@ This is us certified by the Munuygement und includes cupucity tuken on leuse.
+ Actudl production includes yuuntities produced out of cupucity taken on leuse und third purty operutions.
* Includes cuptive consumption of 5,014 M T (2004 - 9,822 M T).
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b) Particulars in respect of Sales/Stocks:

unit

1. Sules

Refined Edible Oils MT

Edible QOils MT

Seed MT

Vanuspuati MT

Others —
2. Purchuse of Finished Goods

Refined Edible Oils MT

Others —

3. Purchuse of Ruw Muteridl for Trading
Edible Oils MT

4, Stock in Trade

Openiny

Refined Edible Oils MT
Edible Oils MT
Others —
Closiny

Refined Edible Oils MT
Edible Oils MT
Others —

Closing stock yuuntities are after adjustment
of sumples, frunsit claims/loss und dlso
yuuntities used for other products.

Cc) Ruw muteriuls consumed during the yedar:

Seeds™ MT
Edible Oils** MT
Wheaut*** MT
Others****

Agro Tech Foods Limited

For the year ended
31st March, 2005

Quantity

117,705
44,686
25,933
28,053

109,104

38,858

5,438
5,947

3,486
3,655

49,657
81,271
97,632

* includes yuantity used for resale 25,933 MT (2004 — 99,957 MT).

** includes yuuntity used for resdle 44,686 MT (2004 — 67,184 MT).
***includes yuuntity used for resule 93,429 MT (2004 - 71,531 MT).
**** includes quantity used for resale 13,427 MT (2004 - 32,003 MT).

d) Pucking materidls consumed during the yeur

Value
Rs. Millions

6,141.79
1,276.68

468.81
1,436.08
1,225.17

10,548.53

4,872.96
24.01

4,896.97

997.32

997.32

273.64
248.84
39.94

562.42

159.42
142.46
20.45

322.33

854.80
2,359.17
688.13
191.67

4,093.77

196.79

For the yeur ended
31st March, 2004

Quuntity Vdlue
Rs. Millions

123,308 6,450.37
67.184 1,860.01
99,957 1.471.28
29,933 1,499.59
— 1,340.62
12,621.87

114,647 5,279.99
— 82.15
5,362.14

65,086 1701.83
1701.83

3.560 161.39
4,173 169.78
— 30.61
361.78

5,438 273.64
5,947 248.84
— 39.94
562.42

134,951 2,042.46
110,118 2,901.33
90,926 651.60
— 260.37
5,855.76

217.40
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XV)

Agro Tech Foods Limited

For the year ended
31st March, 2005

e) Consumption of Ruw Muteridls, Stores and Spare

f

©)

h)

Parts during the yeur:

Ruw Muteridls:
- Indigenous
- Imported

Stores und Spure Purts:
- |Indigenous

CIF Vdlue of imports:
Raw Muteriuls
Finished Goods

Earninys in Foreign Exchange during the yedar:

Exports of yoods oh FOB busis
Others

Expenditure in Foreigh Currency during
the year (Cush Busis):

Foreign Travel
Interest/Finunce Charyges
Softwure Licence

Others

For the yeur ended
31st March, 2004

Value Vulue
Rs. Millions % Rs. Millions %
3,585.92 87.59 4,744.36 81.02
507.85 12.41 1,111.40 18.98
4,093.77 100.00 5,855.76 100.00
0.58 100.00 0.10 100.00
0.58 100.00 0.10 100.00
495.25 1,098.93
7.39 326.52
502.64 1,425.45
178.78 335.46
14.49 12.79
0.86 0.60
21.66 5.99
0.38 2.91
0.95 9.51

Compurdtive figures of the previous year huve been regrouped wherever hecessury to conform to those of the
current yeur,

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director
Tushar Chudgar

Pluce: Secunderubud
Dute : 11th May, 2005

Director & Secretary

Sanjaya Kulkarni

Director

50




Y

Agro Tech Foods Limited

Cash Flow Statement for the year ended 31st March, 2005

2005 2004
Rs. Millions Rs. Millions
A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit /(Loss) before Tax und ufter Extraordinary [tem (18.48) 22.18
Adjustments:
Depreciution und Brand Amortisation 24.72 22.38
(Profit) / Loss on Disposul of Fixed Assets (net) (0.68) 2.57
Profit on Sdle of Investments (net) (0.63) 0.57)
Interest (net) 51.37 26.61
Provision for Doubtful Delbts 72.21 541
Provision for Doubtful Advunces 4.64 5.00
Amortisution of Miscelluheous Expenditure 94.36 67.66
Impdirment Provision 0.92 1.30
Dividend Received (31.50) (23.63)
Operating Profit/ (Loss) before Working Capital Changes and Extraordinary ltem 196.93 128.91
Adjustments for:
Trade und other Receivables 53.00 (209.79)
Inventories 414.62 (280.62)
Trade Puydbles (556.88) 418.03
Cash Flow from Operations before Extraordinary liem 107.67 56.53
Direct Tuxes refund received 1.15 0.28
Net Cash Flow from Operating activities before Extraordinary ltem 108.82 56.81
Extraordinary ltem (89.10) (62.40)
Net Cash Flow from Operating activities after Extraordinary Item 19.72 5.59)
B. CASH FLOW FROM INVESTING ACTIVITIES:
Purchuse of Fixed Assets (8.95) (17.23)
Sdle of Fixed Assets (het) 7.36 2.55
Purchuse of Short Term Investments (1,714.59) (415.00)
Sdle of Short Term Investments 1,715.23 415.57
Dividend Received 31.50 23.63
Interest Received 3.61 3.21
Net cash from Investing Activities after Extraordinary ltem 34.16 12.73
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2005 2004
Rs. Millions Rs. Millions
C. CASH FLOW FROM FINANCING ACTIVITIES:

Proceeds from/(Repuyments of) Borrowinys (3.58) 44.61)
Hedging Costs Guin/(Losses)(nhet) (12.92) 20.90
Interest Paid (42.07) (48.37)

Net cash used in Financing Activities (58.57) (72.08)

Net (Decrease) / Increase in Cash and Cash Equivalents 4.69) (64.94)
Opening Cash and Cash Equivalents 14.05 78.99
Closing Cash and Cash Equivalents 9.36 14.05

Notes:
a) Compuardtive figures of previous yeur huve been regrouped to conform to those of the current yedar,

b) The ubove cush flow stutement hus been prepured under the “Indirect Method” us set out in the Accounting
Standurd - 3 on Cush Flow Statements issued by the Institute of Chartered Accountunts of Indiu.

On behulf of the Bourd

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Parther President Director Director

For und on behulf of
Lovelock & Lewes
Chuartered Accountunts

Tushar Chudgar
Director & Secretary

Place : Hyderubud Place : Secunderabud
Dute : 11th Muay, 2005 Dute : 11th Muay, 2005
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Information pursuant to Schedule VI - Part IV:

Balance Sheet Abstract and Company’s General Business Profile
I. Registration Details

Reyistrution No. | 0 | 1 | - | 0 | 6 | 9 | 5 | 7 | Stute Code

Bulunce Sheet |3|]| |0|3| |0|5|
Dute . -
Dute Month Yeur
Il. Capital raised during the Year (Amount in Rs. Thousands)
Public Issue Rights Issue
LD Inffel [ 1] LD Inffel [ 1]
Bonus Issue Private Plucement/Preferentiul Offer
LD Infifel [ 1] LD Infifel [ 1]
Il Position of Mobilisation and Deployment of Funds (Amount in Rs. Thousands)
Totul Lidbilities Totdl Assets
L[ [h]sfe]7]a]7]4] L[ [r]sfe]7]a]7]4]
Sources of Funds
Pdid-Up Cupitdl Reserves & Surplus
L[ [ [2]a]a]e]o]3] L[ [ [7][s]o]afe]s]
Secured Louns Unsecured Louns
L[ [ [afr]s]2]o]3] LD INfrfe] [ 1]
Application of Funds
Net Fixed Assets Investments
L[ [ [s][7]s]2]a]0] L[ [ [1]ofoofo]7]
Net Current Assets Miscelluneous Expenditure
L[ [ [elofele[s]3] L[ [ [2]efo]o]o]0]
Accumuluted Losses Deferred Tux Asset
LI [ [e[r][7]afs]4] LI [ [elalefa]T]

Deferred Puyment Liability
L[ [-[2]a]o]s[o]0]
IV. Performance of Company (Amount in Rs. Thousands)

Turnover Totdl Expenditure
[ [1]o]s[s]o]1]s]8] [ [1]o]s]2]9]of9]9]
+ — Profit/Loss Before Tux und extraordinury item + — Profit/Loss After Tux
-] | [ [ [7]ofe]2]4] L) L[] [efa]o]

(Tick uppropriute box + for Profit, - for Loss)

Edrnings per share in Rs. Dividend Rute %
L[ [ [of Jo]s] Ll Infife] [
V. Generic Names of Principal Products/Services of Company (Not Applicable)

Product Description | Sunflower Seed Ol |

ltem Code No. (ITC CODE) [ 1] [ils]i]2]1]1]

Product Description | RBD Pulm QOil |

Item Code No. (ITC Code) | | | |]|5|]|]|9|0|

Product Description Oil Cuke und Oil Cuke meul of Sunflower

Seed solvent extructed

item Code No. (ITC Code) [ T ] [2[s]o]e]s]0]

On behulf of the Bourd

Pluce: Secunderaubud Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni Tushar Chudgar
Date : 11th May, 2005 President Director Director Director & Secretary
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Place :
Dated: 11th May, 2005

We huve uudited the uttuched Bulunce Sheet of
Ayro Tech Foods Limited, us ut Murch 31,2005, the
related Profit and Loss Account and the Cush Flow
Statement for the year ended on that date annexed
thereto, which we have signed under reference to
this report. These finunciul stutements ure the
responsibility of the Compuny’s management. Our
responsibility is fo express un opinion on these
finuncial stautements based on our audit.

We conducted our uudit in uccordunce with the
auditing standurds generdlly uccepted in India.
Those Standurds require that we plun aund perform
the audit to obtuin reusonuble ussuraunce ubout
whether the finunciul stautements ure free of muteridl
misstatement. An audit includes exaumining,on u test
busis, evidence supporting the umounts und
disclosures in the finunciul statements. An audit ulso
includes ussessing the uccounting principles used
und significunt estimutes mMaude by the munuygement,
us well us evuluuting the overdll finunciul stautement
presentution. We believe that our audit provides a
reusonuble busis for our opinion.

As reyuired by the Compunies (Auditor’s Report)
Order, 2003, us umended by the Compunies
(Auditor’s Report) (Amendment) Order,2004, issued
by the Centrul Government of Indiu in ferms of sub-
section (4A) of Section 227 of ‘The Compaunies Act,
1956’ of India (the "Act’) und on the bausis of such
checks of the books und records of the Compuny
us we conhsidered uppropriate und uccording to the
information and explanations given to us, we give in
the Ahnexure u stutement on the matters specified
in puragraphs 4 and 5 of the suid Order.

Further to our comments in paragraph 3 ubove, we
report thaut:

a) We have obtuined dll the information and
explunutions, which to the best of our

Hyderabad

Agro Tech Foods Limited

AUDITORS’ REPORT TO THE MEMBERS OF AGRO TECH FOODS LIMITED

b)

c)

d)

e)

f

knowledye und belief were necessury for the
purposes of our audit;

In our opinion, proper books of uccount us
required by luw have been kept by the
Compuny so far us uppeurs from our
exuminution of those books;

The Bulance Sheet, the Profit and Loss Account
and the Cuash Flow Statement dedlt with by this
report are in ugreement with the books of
account;

In our opinion, the Balance Sheet, the Profit and
Loss Account and the Cash Flow Statement
deult with by this report comply with the
uccounting stundurds referred to in sub-section
(8C) of Section 211 of the Act;

On the busis of written representutions received
from the Directors, us on Murch 31, 2005 und
tauken on record by the Bourd of Directors,none
of the Directors is disyuulified us on Murch 31,
2005 from beinhy uppointed us u director in ferms
of clause (g) of sub-section (1) of Section 274 of
the Act;

In our opinion und to the best of our information
und uccording to the explunations given to us,
the suid finunciul statements together with the
notes thereon und uttached thereto give in the
prescribed maunner the information required by
the Act und yive u true und fuir view in
conformity with the accounting principles
ygenerdlly uccepted in India:

i) inthe cuse of the Bulunce Sheet, of the state
of uffuirs of the Compuny us ut March 31,
2005;

i) inthe case of the Profit aund Loss Account,
of the profit for the yeur ended on that dute;
and

i) inthe cuse of the Cush Flow Statement, of

the cush flows for the yeur ended on that
dute.,

Tuhin Bagchi

Membership Number 50497
Parther

For und on behulf of
Lovelock & Lewes
Chartered Accountants
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ANNEXURE TO THE AUDITORS’ REPORT TO THE MEMBERS OF AGRO
TECH FOODS LIMITED

(Annexure referred to in paragraph 3 of the Auditors’
Report of even dute to the members of Agro Tech Foods
Limited on the finuncial stautements for the yeur ended
March 31,2005)

1.

a) The Compuny is mMaintuaining proper records
showinyg full purticulurs including yuuntitutive
detdils and situution of fixed ussets.

b) The fixed ussets of the Compuny, except the
infunyible ussets, have been physicully verified
by the munugement during the yedur und no
muteridal discrepancies between the book
records und the physical inventory have been
noticed. In our opinion, the frequency of
verificution is reusonuble.

c) Inouropinion,und uccording to the information
and explunations given to us, a substantial part
of fixed ussets hus hot been disposed off by the
Compuny during the yedar.

) The inventory hus been physicdlly verified by the
munagement during the year. In respect of
inventory lying with consignment agents, these
have substuntidlly been confirmed by them. In our
opinion,the frequency of verificdtion is reusonable.

b) In our opinion, the procedures of physicul
verificution of inventory followed by the
munuygement ure reusonuble und udeyuute in
relution to the size of the Compuny und the
nature of its business.

c) Onthe busis of our examination of the inventory
records, in our opinion, the Compuny is
maintaining proper records of inventory. The
discrepuncies noticed on physicul verificution of
inventory us compured to book records were
not muterial,

The Compuny hus neither granted nor taken any
louns, secured or unsecured, to / from Compunies,
firms or other purties covered in the reyister
muintained under Section 301 of the Act. As the
Compuny hus hot granted / taken uny loun,secured
or unsecured to / from Compunies, firms or other
purties covered in the reyister muintuined under
Section 301 of the Act, Cluuses iii(b). iii(c). iii(d), iii(e),
iii(f) and i (g) of the Compunies (Auditors’ Report)
Order, 2003, us umenhded by the Compunies
(Auditors’ Report) (Amendment) Order, 2004, ure hot
applicuble to the Compauny for the current yedar.

In our opinion und uccording to the information und
explunutions given to us, there is un udequute
internul control system commensurate with the size
of the Compuny und the nature of ifs business for

the purchuse of inventory, fixed ussets und for the
sule of yoods und services. Further, on the busis of
our examinution of the books und records of the
Compuny, und uccording to the information and
explanations ygiven to us, we have nheither come
across hor have been informed of uny continuing
fdilure to correct major wedakness in the daforesaid
infernul control system.

According to the informaution und explunutions given
to us,there have been no contracts or arrangements
referred to in section 301 of the Act during the yeur
to be entered into in the reyister required to be
muintuined under thut section. Accordingly
commenting on trunsuctions Maude in pursuunce of
such contracts or urrangements does not urise.

The Compuny hus hot accepted during the year uny
deposits from the public within the meuning of
Sections 58A und 58AA of the Act und the rules
frumed there under.

In our opinion, the Company has an internal audit system
commensurute with its size und hature of its business.

We have broudly reviewed the books of uccount
maintained by the Company in respect of products
where, pursuunt fo the Rules made by the Centradl
Government of India, the muintenance of cost
records hus been prescribed under cluuse (d) of sub-
section (1) of Section 209 of the Act und ure of the
opinion that primu facie, the prescribed uccounts
und records have been mude und maintained. We
have not, however, mude u detdiled exumination
of the records with u view to determine whether they
ure uccurate or complete.

a) According to the information und explanutions
given to us und the records of the Compuny
exumined by us, in our opihion, the Company is
regular in depositing the undisputed statutory
dues including provident fund, investor
educution und protection fund, employees’
state insurunce, income-tux, sules-tax, wealth tax,
service tux, customs duty, excise duty, cess und
other muterial statutory dues us upplicuble with
the appropriate authorities.

b) According to the information and explanations
ygiven to us und the records of the Compuny
examined by us, dues on uccount of Customs
Duties,Sules Tux und Income Tux us ut March 31,
2005 umounting to Rs.10.43 million, Rs. 24.47
million and Rs.0.66 Million respectively, have not
been deposited on uccount of disputes.
Particulars of such outstunding amounts and the
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forum in which such disputes ure pendiny ure detuiled below:

Name of Nature of dues Amount Period to which Forum where the dispute is pending
the stutute (Rs. Millions) the umount relutes
Customs Act Customs duty rute chunyge 9.20 2001-2002 High Court of Andhra Pradesh
Customs Act EPCG Export Commitment 1.23 1993-1994 Director Generul Of Foreign Trude
Andhra Pradesh Deemed Sules Tux 13.39 2001-2002 Sules Tux Appellute Tribunal

Genherdl Sules

Tax Act 5.60 2002-2003 Deputy Commissioner, Appellate

to
2004-2005
Bihar Sales Tux Act Nonh submission of Form ‘CH’ 2.35 2001-2002 Deputy Commissioner, Appellute
und
2002-2003
Bombuy Sules Tux Act Tux set-off 0.19 1997-1998 Appellate Assistant Commissioner
Gujarat Sales Tux Act Non submission of Decluration 0.37 1998-1999 Assistunt Commissioner, Appellute
Forms (Form 19)

Central Sales Tux Act Sules Tax 0.15 1999-2000 Assistant Commissioner, Anmedubaud
West Bengal Non dllowance of 0.60 2000-2001 Revenue Bourd, Appellute

Sules Tux Act Cohsignment sules 0.72 2001-2002 Appellute Deputy Commissioner
Assum Sales Tux Act Non submission of Form A 1.10 1999-2000 Appellute Deputy Commissioner
The Income Tux Act Minimum Alternute Tux 0.66 2001-2002 Commissioner of Income Tux (Appeuls)

10.

11.

12.

13.

14.

15.

Plauce :

The Compuny has accumulated losses us at March
31,2005 and it hus hot incurred any cush losses in
the financiul yeur ended on thut dute or in the
immediutely preceding financial yeur.

According to the records of the Company examined
by us und the information und explunadtion given to
us.the Compuny hus not defaulted in repayment of
dues to uny finuncial institution or bbunk or debenture
holders us ut the Bulunce Sheet dute.

The Compuny hus not grunted uny louns und
advances on the busis of security by way of pledye
of shures, debentures und other securities.

The provisions of uny specidl statute applicuble to
chit fund / nidhi / mutudl benefit fund/societies ure
not upplicuble to the Compuny.

In our opinion,the Compuny is hot a dedler or frader
in shures, securities, debentures und other
investments.

In our opinion,und uccording to the informution und
explunutions given to us,the Compuny hus hot yiven
any yudrantee for louns tuken by others from bunks
or finunciul institutions during the yeur.

Hyderabud

Duated: 11th May, 2005

17.

20.

21.

The Compuny hus hot obtuined uny tferm loun.

On the busis of aun overdll exumination of the
Balance Sheet of the Compuny, in our opinion and
uccording to the information and explandtions given
to us,there ure no funds ruised on u short-term busis
which huve been used for lonyg-term investment.

. The Compuny hus not mude uny preferentidl

dllotment of shares to parties and compunies
covered in the reyister muintuined under Section 301
of the Act durinyg the yeur.

. The Compuny hus not issued uny debentures und

hence commenting under this clause does not urise.

The Compuny has hot ruised any money by public
issues during the yeur.

During the course of our examination of the books
und records of the Compuny, curried out in
uccordunce with the generdlly uccepted uuditing
practices in India, and according to the information
und explunutions yiven to us, we have neither come
ucross uny instunce of fraud on or by the Compuny,
noticed or reported during the yedr, nor have we
been informed of such cuse by the munagement.

Tuhin Bagchi

Membership Number 50497
Parther

For und on behulf of
Lovelock & Lewes
Chartered Accountunts

56




Y

Agro Tech Foods Limited

STATEMENT REGARDING SUBSIDIARY COMPANY

Pursuant to Section 212 of the Companies Act, 1956

1. Heera Seeds Trading and Warehousing Limited
a) Holding Compuny’s interest:
2,000,000 Equity Shares of Rs. 10 euch fully puid

b) Net uggregute amount of Subsidiary’s Profits/(Losses)
not deult with in the Holding Compuny’s accounts:

Rs. Millions

i) forthe subsidiury’s finuncial yeur ended 31st Murch, 2005 —

i) for the previous finunciul years

c) Net ugyreyute amount of Subsidiary’s Profits/(Losses)
dedlt with in the Holding Compuny’s accounts:

i) for the subsidiury’s financiul yeur ended 31st March, 2005 —

i) for the previous finuncial yeurs

(6.00)

Utpal Sen Gupta
President

Pluce: Secunderubud
Dute : 11th Muy, 2005

On behulf of the Bourd
Lt. Gen. D.B. Singh Sanjaya Kulkarni
Director Director

Tushar Chudgar
Director & Secretary

57




Y

Agro Tech Foods Limited

Consolidated Financial Statements
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STATEMENT ON SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF ACCOUNTS

The Financial Statements have been prepared on
the busis of goiny concern, under the historic cost
conhvention onh dccrudl busis, to comply in dll
Material aspects with applicauble accounting
principles in India, the Accounting Stundards issued
by the Institute of Chartered Accountunts of Indiu
and the relevant provisions of the Compunies
Act, 1956.

Financidl statements of the subsidiary Company are
consoliduted on line-by-line busis by adding
toyether like items of ussets, liubilities, income und
expenses. Any significunt inter group bulunces und
fransactions, und uny unhreudlized guins from inter-
group fransactions, are eliminated in preparing the
consoliduted finaunciul statements.

Financial statements of the jointly controlled entity
are conhsoliduted on u line-by-line busis, usinyg
proportionate cohnsolidution method, adding
together like items of ussets, liabilities, income and
expehnses. Any signhificant inter group balances and
fransactions, und uny unhreulized guains from inter-
group transuctions, ure eliminuted in prepuring the
consoliduted financiul statements.

Consoliduted Finuncial Statements dre prepuared
by upplying uccounting policies, us followed by
the Compuny and its subsidiary / jointly controlled
enftity, to the extent it is practicable. Significant
differences in the uccounting policies, if uny, ure
uppropriutely disclosed by wuy of Notes to the
Consoliduted Finunciul Stutements.

REVENUE RECOGNITION

Sdles ure recoyhised wheh goods ure desputched
or us per the terms of contract.

Dividend/Income from Investhents ure recoynised
when declared/uccrued.

Export entitlements under the Duty Entitlement Pass
Book (DEPB) Scheme dre recognised in the Profit
und Loss uccount when the right to receive credit
us per the tenure of the scheme is estublished in
respect of the exports mude und where there is ho
sighificunt uncertuinty regyaurding the ultimate
collection of the relevant export proceeds.

FIXED ASSETS AND INTANGIBLE ASSETS

Fixed Assets including computers und reluted ussets
are uccounhted for ut cost of acqyuisition inclusive

of inwurd freight, duties, tuxes und incidentuls
reluted to ucyuisition. In respect of mujor projects
involving construction, reldtive pre-operdutive
expenditure forms u purt of the ussets cupitdlized.
Assets under instullation or under construction us
ut the Bulunce Sheet dute are shown as Cupitdl
Work-in-Progress.

Deprecidtion is provided on struight line method
bused on the useful life of the fixed dssets as
estimuted by the munugement us specified below,
or the rates specified in uccordunce with the
provisions of Schedule XIV of the Compunies Act,
1956, whichever is higher.
o Office eyuipment, Computer
and related hardware und

softwure 19%
e Plunt und Muchinery 6.33% 10 9.5%
e Furniture und Fixtures 10%

In respect of ussets given to the employees under
u scheme, depreciution is provided ut rates
determined on the busis of the useful economic
life of these ussets (b yeurs), und the rates ure higher
than Schedule XIV rates,

All the fixed ussets ure ussessed for uny indicution
of impuirment, aut the end of euch finuncidl year,
On such indicution, the impuirment loss being the
excess of currying vulue over the recoveruble value
of the ussets ure churged to the profit and loss
account in the respective finuncial yeurs. The
impuirment loss recoyghnised in the prior yeurs is
reversed in such cuses where the recoveruble
vulue exceeds the currying vulue, upon re-
ussessment in the subseyuent yeurs,

Significant Brands acquired by the Company, the
vdlue of which is hot expected to diminish in the
foreseeuble future are cuptalised und recorded
in the Balunce Sheet us Trade Muarks. These dare
umortized on struight-line method over the
estimuted useful life of forty yedrs determined by
persuusive evidences of expected usuye
contributing towurds the performunce und
signhificant expenditure incurred to sustdin the useful
life of brands. Recoveruble value of such brands is
ussessed in euch finunciul yedar,

RESEARCH AND DEVELOPMENT EXPENDITURE

Reseurch und Development Expenditure are
charged to revenue in the yedr in which these are
incurred.
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INVESTMENTS

Investtments are clussified into current und lony-
term investments. Current investments dare stated
at the lower of cost und fuir value. Lony-term
investments are stated at cost. A provision for
diminution is mMude to recoynise u decline, other
than temporary, in the vulue of lony-term
investments,

INVENTORIES

Inventories ure vulued ut weighted averuye cost
or below. Consumption und/or other stock
diminution is uccounted for ut the dforesuid
weighted averuge cost. In the cuse of finished
goods, cost comprises mauterial, lubour and
upplicuble overheud expenses und duties
includinyg excise duty puid/puyduble thereon.

Goods in transit / with third parties und at godownhs
are vulued ut cost which represents the costs
incurred upto the stuye ut which the goods ure in
transit / with third parties und at godowns.

FOREIGN EXCHANGE CONVERSION

The fransuctions in foreign currency ure uccounted
for at the exchange rate prevailing ut the date of
the transactions. Guins/losses urising out of
fluctudtions in exchange rautes ure uccounted for

Pluce : Secunderubud
Dute : 11th May, 2005

Agro Tech Foods Limited

on subseyuent redlisution/puyment. The differences
between forwurd exchunye rutes und the
exchunge rutes ut the dute of tfrunsaction ure
recoyhnised us income or expense over the life of
the contructs.

Current Assets und Current Liubilities covered by
forward contracts ure stated at forward contract
rates while those hot covered by forward contracts
are restuted ut the rate prevdiling on Balunce Sheet
dute und the resultunt guins / losses ure recoynised
in the Profit und Loss Account.

The originul cost of Fixed Assets acquired through
foreign currency louns ut the end of euch finuncial
yeur is udjusted for uny chungye in liubility arising
out of expressing the outstunding foreign currency
loun ut the rate of exchange prevudiling on the date
of the Bulunce Sheet,

PAYMENTS AND BENEFITS TO EMPLOYEES

Liubilities in respect of retirement und deuth
benefits are provided for by pauyments to retiral
funds. The umounts of the puyments to pension,
gratuity and leuve encushment benefit ure
determined on un uctuauridl busis us ut the end of
the uccounting period.

On behulf of the Bourd

Utpal Sen Gupta
President

Lt. Gen. D.B. Singh
Director

Sanjaya Kulkarni
Director

Tushar Chudgar
Director & Secretary
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Agro Tech Foods Limited

BALANCE SHEET AS AT 31st MARCH, 2005

31st March, 2005 31st Murch, 2004
Schedules Rs. Millions Rs. Millions Rs. Millions Rs. Millions
I. SOURCES OF FUNDS
Shareholders’ Funds
Cupital 1 243.69 243.69
Reserves & Surplus 2 ﬂ ﬂ
1,026.58 1,065.38
Loan Funds
Secured Louns 3 413.30 416.88
TOTAL 1,439.88 1.472.26
Il. APPLICATION OF FUNDS
Fixed Assets 4
Gross Block 742.10 740.79
Less: Depreciution / Amortisation M ﬂ
Net Block 538.50 565.41
Less: Impdgirment Provision 38.02 39.45
Adjusted Net Book Vdlue 500.48 525.96
Capital Work-in-Progress 3.23 2.62
503.71 528.58
Investments 5 0.15 0.15
Deferred Tax Assets 6 54.91 33.46
Current Assets, Loans & Advances
Inventories 7 489.21 892.61
Sundry Debtors 8 301.33 667.16
Cush und Bank Balunces Q 61.66 56.76
Other Current Assets 10 1.23 2.29
Louns & Advunces 11 M ﬂ
1,418.21 1,992.55
Less:
Current Liabilities & Provisions 12
Licbilities 714.48 1,266.80
Provisions 15.55 13.44
730.03 1,280.24
Net Current Assets 688.18 712.31
Deferred Payment Liability: (249.50) (338.60)
(Refer Note (vii) on Schedule 19)
Miscellaneous Expenditure 13 260.90 355.26
(to the extent hot written off or udjusted)
Profit and Loss Account 14 181.53 181.10
TOTAL 1,439.88 1,472.26
Notes to the Accounts 19

The Schedules referred to ubove und the Statement on Significunt
Accounting Policies form an inteyral part of the Balunce Sheet.

This is the Bulance Sheet referred to in our report of even dute. On behulf of the Bourd

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Partner President Director Director

For and on behualf of

Lovelock & Lewes Tushar Chudgar

Chartered Accountunts Director & Secretary

Pluce: Hyderubud Pluce: Secunderubud

Dute : 11th May, 2005 Dute : 11th May, 2005
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Agro Tech Foods Limited

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2005

For the year ended For the yeur ended
31st March, 2005 31st March, 2004
Schedules Rs. Millions Rs. Millions
INCOME
Sules (Gross) 10,804.12 12,850.53
Less: Excise Duty 9.37 18.31
Sules (Net) 10,794.75 12,832.22
Other income 15 31.11 40.53
10,825.86 12,872.75
EXPENDITURE
Muteriul Consumption 16 9,311.84 11,319.05
Manufacturing, Selling etfc., expenses 17 1,343.67 1,374.96
Interest und Finunce Charges 18 58.15 53.40
10,713.66 12,747 .41
PROFIT BEFORE DEPRECIATION / AMORTISATION 112.20 125.34
Depreciation / Amortisation 31.44 26.88
PROFIT BEFORE TAXATION AND EXTRAORDINARY ITEM 80.76 98.46
Provision for Tuxution
—  Current 7.85 3.00
— Deferred (21.45) 3.09
Prior Period (Refer Note (vi) on Schedule 19) 27.50 —
Less: Contingency Reserve (27.50) —
PROFIT BEFORE EXTRAORDINARY ITEM 94.36 92.37
EXTRAORDINARY ITEM (Refer Note (vii) on Schedule 19) 89.10 62.40
NET PROFIT 5.26 29.97
Transfer to Generul Reserve 3.65 2.75
Transfer (from) / to Contfingency Reserve (1.30) 3.95
Dividend on Share Cupitdl:
Interim Dividend 6.30 15.75
Dividend Tax on Interim Dividend 0.83 2.02
Proposed Dividend 22.05 1.57
Dividend Tux 3.09 0.20
Loss brought forwurd (380.52) (384.25)
Deficit curried to Schedule 14 (409.88) (380.52)
EPS (Busic und Diluted) before Extraordinary Item (Rs.) 3.87 3.79
EPS (Busic und Diluted) ufter Extraordinary ltem (Rs.) 0.22 1.23
Notes to the Accounts 19

The Schedules referred to ubove und the Statement on Significant
Accounting Policies form an integral part of the Profit and Loss Account.

This is the Profit und Loss Account referred to in our report of even dute. On behdulf of the Board

Tuhin Bagchi Utpal Sen Gupta L. Gen. D.B. Singh Sanjaya Kulkarni
Partner President Director Director

For and on behulf of

Lovelock & Lewes Tushar Chudgar

Chartered Accountunts Director & Secretury

Pluce: Hyderubud Pluce: Secunderubud

Dute @ 11th Muy, 2005 Date : 11th Muy, 2005
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

31st March, 2005
Rs. Millions Rs. Millions
1. Share Capital

Authorised:
25,000,000 Eyuity Shures of Rs. 10 euch 250.00
1,000,000 Cumulutive, Redeemuble Preference 100.00
Shares of Rs. 100 euch

350.00
Issued:
24,372,139 Equity Shares of Rs. 10 each 243.72

Subscribed and Paid-up:
24,369,264 Eyuity Shares of Rs. 10 euch fully puid 243.69
- Of the ubove shures 12,500,000 shares are held by

CAG - Tech (Mauritius) Limited, the holding Compuny

243.69
2. Reserves and Surplus
Share Premium Account 721.29
Investment Allowunce Reserve 9.20
State Investment Subsidy 1.00
Contingency Reserve
As ut the commencement of the year 80.20
Transferred (to) / from Profit and Loss Account (28.80)
51.40

Generdl Reserve 245.33
Less: As per contfru (Refer Schedule 14) (245.33)

782.89

3. Secured Loans

Short Term Louns
— From Bunks 390.53
— Interest uccrued und due —

390.53
Cush Credit und Export Pucking Credit
— From Bunks 22.77

413.30

The ubove louns ure secured by hypothicution of
current ussets including inventory und book debts
both present und future

31st March, 2004

Rs. Millions

76.25
3.95

216.40
(216.40)

371.43
0.16

Rs. Millions

250.00
100.00

350.00

243.72

243.69

243.69

721.29
9.20
1.00

80.20

811.69

371.59

45.29

416.88
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SCHEDULES TO THE ACCOUNTS

4. Fixed Assets

Agro Tech Foods Limited

Goodwill Free- Lease- Buildings Plant & Furniture Trade  Technical  Vehicles Total Total
hold hold Machi- & Marks Know- 31st March 31st March
Land Land nery Fixtures how 2005 2004
Rs. Millions ~ Rs. Millions  Rs. Millions ~ Rs. Millions  Rs. Millions ~ Rs. Millions ~ Rs. Millions  Rs. Millions  Rs. Millions  Rs. Millions  Rs. Millions
ORIGINAL COST (GROSS BLOCK)
Cost ut the
beyinning of
the yeur 63.47 16.59 0.69 76.97 149.79 19.77 370.84 25.77 16.88 740.77 725.56
Additions/Trunsfers
during the year — 0.45 — 1.14 5.57 461 — - 1.84 13.61 26.79
63.47 17.04 0.69 78.11 166,36 24,38 370.84 25.77 18.72 754.38 752.35
Withdrawdls/Transfers
during the year — — — 8.12 3.44 023 — — 049 12.28 11.56
Cost (Gross Block)
us ut 31st March 2005 63.47 17.04 0.69 69.99 151,92 24.15 370.84 26,77 18.23 742.10 740.79
DEPRECIATION/
AMORTISATION
At the beginning
of the yeur — - 0.30 9.32 6120 9.80 68.81 19.47 6.47 175.37 9531
Forthe yeur — - 0.02 141 12.46 1.94 9.28 3.15 3.18 31.44 86.42"
— — 0.32 10.73 73.66 11.74 78.09 22.62 9.65 206.81 181.73
Withdrawals during the year — — - 0.94 3.12 (1.22) - - 0.37 3.21 6.35
As ut 31st March 2005 — - 0.32 9.79 70.54 12.96 78.09 22,62 928 203.60 175.38
NET BOOK VALUE
(NET BLOCK)
As at 31st March, 2005 (a) 63.47 17.04 0.37 60.20 81.38 11.19 292.75 3.15 8.95 538.50 565.41
Provision for Impdirment
As at 1st April, 2004 — — — 17.16 16.97 519 - - 0.13 39.45 -
Forthe Yeur — - - - 084 0.07 - - - 091 -
— — — 17.16 17.81 526 — — 0.13 40.36 —
Withdrawals/Transfers
during the yeur — - - 2.00 029 0.03 - - 0.02 2.34 -
As at 31st March 2005 (b) — - — 16,16 17.52 523 - - 0.1 38.02 39.45
ADJUSTED NET BOOK VALUE
As at 31st March, 2005 (a-b) 63.47 17.04 0.37 45.04 63.86 5.96 292.75 3.15 8.84 500.48 525.96
As af 31st March, 2004 63.47 16.59 039 50.50 71.62 478 302.03 6.30 1028 525.96
Cupital Work-in-Progress at
cost (includes udvunces -
unsecured und considered good) 3.23 2.62

Note:

Q 0 T ¢

the yeur und the current year provision of Rs. 0.91 million hus been charged to the current year profit and loss uccount.

* Includes un umount of Rs. 59.53 million udjusted with the debit bulunce of Profit und Loss Account.

Building (including cost of shures in Co-operutive Societies) include Rs. 8,08 million (2004 - Rs. 8.08 million) pending reyistrution in the hume of the Compuny.
Currying value of Trade Marks represents the value of brands viz, “Sundrop” aund “Ruth” amounting to Rs. 292.75 million (2004 - Rs. 302.03 million).
The unexpired umortisution period for “Sundrop” is 30 yeurs und for “Ruth” is 35 yeurs,

The Compuny hus re-ussessed ull the fixed ussets for impuirment. The openinyg bulunce of impuirment provision hus been ullocuted to individudl ussets ut the beyginning of
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SCHEDULES TO THE ACCOUNTS

5. Investments
Long Term: At Cost

A Trade: (Unyuoted)

ITC Clussic Reul Estute Finunce Limited,
— 5,000,000 Eyuity Shures of Rs. 10 euch fully puid
Less: Provision for Diminution in Vadlue

B Government Securities
6 yeur Nutionul Suving Certificute
Indiru Vikus putra
(2004 - Rs. 1000 Redeemed during the yeuar) -
Short Term: At cost or below
Others (Unyuoted)
Purchased and sold during the yeuar —

Templeton Liyuid Fund — Growth Option
(18,331,804 units)

HDFC Liguid Fund
(198.,430.416 units purchused und sold 199,302.292)

Templeton Indiu Treusury Munuyement
(3,306,960 Units purchused und sold 3,334,654)

HDFC High Interest Short Term Plan — Growth Option
(44,135,068 Units)

HDFC Cush Munugement Fund
(611,280.277 Units purchused aund sold 613,467.582)

HSBC Flouting Rute Fund
(499.,340.87 Units purchused und sold 500,132)

Grindlays Cush Fund - Inst. Plun - B
(703,637.331 Units purchused und sold 708,678.075)

Deutsche Short Term Maturity Plun
(655,276.187 Units purchused and sold 657,569.030)

Agro Tech Foods Limited

31st March, 2005
Rs. Millions Rs. Millions

100.50

100.50 —
0.12
0.02
0.01
0.15

31st Murch, 2004
Rs. Millions Rs. Millions

100.50

100.50 —
0.12
0.02
0.01
0.15
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SCHEDULES TO THE ACCOUNTS

6. Deferred tax asset

On Deypreciution

On Provision for Debts / Assets

On Expenditure on payment basis
Voluntary Separdation Scheme

Deferred tux ussets und liublities ure computed on the
timing differences upplying the enacted tax rates.

7. Inventories
Raw Mauteridls*+ (including in transit)
Pucking Muteridls™
Work in Process™
Finished Goods** (includinyg in fransit)

*

ut cost or below
+ at cost or net redlisuble value whichever is lower for
Raw Materiul held for Truding.

ut cost or het redlisuble value whichever is lower
(Finished goods include Goods sent on Consignment
Rs. 2.87 million; 2004 — Rs. 2.45 million).

8. Sundry Debtors
Debts outstunding for u period exceediny six months
Secured — Conhsidered gyood

*%

Unsecured — Considered yood

— Considered doubftful
Other debts
Secured - Considered yood
Unsecured — Considered gyood

— Considered doubftful

— Less: Provision for doubtful debts

Agro Tech Foods Limited

31st March, 2005
Rs. Millions

8.32
38.73
4.95
291

54.91

236.60
29.78
5.97
216.86

489.21

0.03
9.31
97.14

1.03
290.96
1.68

400.15

98.82

301.33

31st Murch, 2004
Rs. Millions

10.92
9.39
7.45
5.70

33.46

523.74
21.75
6.39
340.73

892.61

0.03
6.64
2531

0.70
659.79

692.47
2531

667.16
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SCHEDULES TO THE ACCOUNTS

9. Cash and Bank Balances
Cush und Cheyues onh hand
With Scheduled Bunks:

On Current Accounts

On Fixed Deposit Account™
Unclaimed Fixed Deposit account

*Lodyed us Security Deposit Rs. 2.82 million
(2004 - Rs. 2.97 million).

10.Other Current Assets

Interest Receivuble
Sules Promotion Muterial at Cost

1

—

.Loans and Advances
Louns

Secured*
Considered yood™™

Unsecured
Considered yood #

Considered doubftful

— Less: Provision for doubtful louns

Advunces recoverdble in cush orin
kind or for vulue to be received

Advunces with Government und Public Bodies
Deposits with Government, Public Bodies und Others
Advance Income Tax (het of provision)

(Unsecured - considered doubftful)

Advunces recoveruble in cush or in kind or for vaulue
to be received

Less: Provision for doubtful advunces

* Secured by deposit of title deeds.
** Includes umounts due from Directors Rs. Nil

Agro Tech Foods Limited

(2004 - Rs. 1.69 million). Muximum indebtedness duriny

the yedr Rs. 1.69 million (2004 — Rs. 1.78 million).
# Includes umounts due from Directors Rs. 0.04 million

(2004 - Rs. 0.21 million). Muximum indebtedness duriny

the year Rs. 0.06 million (2004 - Rs. 0.21 million).

31st March, 2005
Rs. Millions

0.31

8.40
52.82
0.13

61.66

0.60
0.63

1.23

20.00

10.93
0.06

30.99
0.06

30.93
313.88
22.27

23.91
173.79

9.64

574.42
9.64

564.78

31st Murch, 2004
Rs. Millions

0.16

13.36
43.12
0.12

56.76

0.63
1.66

2.29

5.96

12.48
0.06

18.50
0.06

18.44

118.82
15.19
25.60

195.68

5.00
378.73

5.00
373.73
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SCHEDULES TO THE ACCOUNTS

12.Current Liabilities and Provisions
A. Liabilities
Acceptunces

Sundry Creditors
—  Due to Smull Scule Industrial undertukings
— Due to Others #

Advunce from customers

Investor Educution and Protection Fund shall be
credited by the following amounts:

Uncluimed Fixed Deposits
Interest uccrued but not due on louns
Other Lidbilities

Agro Tech Foods Limited

31st March, 2005
Rs. Millions Rs. Millions

174.69

1.21
417.12

418.33
54.83

0.24
243
63.96

714.48

# Includes due to Directors Rs. 0.38 million (2004 — Rs. 0.58 million).

B. Provisions
Provision for Refirul Benefits

12.46

Provision for Proposed Dividend (Other Venturer’s Share) —

(Refer Note (i) on Schedule 19)
Provision for dividend Tux (Other Venturer’s Share)

13.Miscellaneous Expenditure
(to the extent hot written off or udjusted)
Expenditure on
- Settlement Cost
— Softwdure Expenses

14.Profit and Loss Account
Bulance us per Profit and Loss Account

Add: Transitionul Deferred Tux Lidbility
Adjustment during the yeur

Add: Trunsitionul umortisution of Trade Marks
Deferred Tux Assets on ubove

Less: As Per Contru (Refer Schedule 2)

3.09

15.55

249.50
11.40

260.90
260.90

409.88
39.70)

(39.70)
56.68

56.68
(245.33)

181.53

31st March, 2004

Rs. Millions Rs. Millions
489.42
0.97
563.17
564.14
79.31
0.24
10.70
122.99
1,266.80
11.66
1.58
0.20
13.44
338.60
16.66
355.26
355.26
380.52
52.23
(91.93)
(39.70)
59.53
(2.85) —
56.68
(216.40)
181.10
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Agro Tech Foods Limited

For the year ended
31st March, 2005
Rs. Millions Rs. Millions
15.0ther Income

Income from lony term Trade Investments 0.16
Profit on Sule of Investments 0.63
Rents Received 0.02
Sundry Cluims/Excess Provisions/uncluimed credits (het) 19.82
Miscelluneous Sules 0.05
Miscellaneous Income 10.43

31.11
16. Material Consumption
Openhinyg Stock

Raw Muteriuls 523.64
Work in Process 17.00
Packing Muteriuls 20.51
Finished Goods 330.12
891.27
Add: Purchuses
Raw Muteridls 3,806.49
Pucking Muteriuls 203.17
Finished Goods 4,896.98
8,906.64
Less: Closing Stock
Ruw Muteriuls 236.36
Work in Process 19.51
Pucking Muteriuls 26.88
Finished Goods 203.32
486.07
9,311.84

For the yeur ended
31st March, 2004

Rs. Millions Rs. Millions

0.65

0.62

0.31

11.21

3.81

2398

40.53
351.63
2.70
33.16
228.18

615.67
6,027.76
204.75
536214

11,594.65
523.64
17.00
20.51
330.12

891.27

11,319.05
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2005

Rs. Millions
17. Manufacturing, Selling, etc., Expenses
Suluries, Wuges und Bonus 152.48
Confribution to Provident and Other Fuhds (net)* 14.66
Workmen and Stuff Welfure Expenses 16.25

Consumption of Stores und Spure purts
Processing Churyes

Power und Fuel

Rent**

Rates and Tuxes

Insurunce

Repuirs und Muinfenunce

— Buildinys

— Machinery
- Others
Prinfing aund Stationery

Communication Expenses

Travelling

Auditors’ Remunerution

Outwurd Freight

Brokerage / Commission

Distribution Expenses

Discounts und Quullity Rebutes

Legul Charyes

Professionul Charyes

Advertisement und Sules Promotion

Amortisution of Miscelluneous Expenditure
Impduirment

Miscelluneous Expenses

Bud debts / Advunces written off

Provision for Doubtful Advances

Provision for Doubtful Debts

Production und Furm Expenses (Net)

Roydalty

(Profit) / Loss on Fixed Assets Discarded / Sold (Net)

* XK

Deduct: Recovery of Costs

* Contribution to Superannuation Fund is net of udjustment
amounting to Rs. 7.87 million made out of contributions made
in the eurlier yeurs lying in the forfeiture uccount of the
Retiral Benefit Fund books.

** Rent includes leuse rentuls of Rs. 24.74 million (2004 — Rs. 21.39 million).

*** Repuirs to muchinery includes consumjption of stores
and spure parts of Rs. 0.09 million (2004 — Rs. 0.42 million).

Rs. Millions

183.39

11.04
153.87
4.89
62.96

38.87
7.30

0.20
244
5.43
4.90
16.60
49.20
2.65
228.38
27.37
105.43
39.70
1.88
21.27
250.35
5.26
0.91
31.79
4.64
73.51
3.79
7.1
0.67)

1,344.46

0.79

1,343.67

For the yeur ended
31st Murch, 2004
Rs. Millions Rs. Millions

151.68
21.76
18.55

191.99

10.50
190.60
6.45
59.19

68.68
8.35

0.20
2.58
8.55
4.41
20.74
49.91
2.04
217.30
21.52
110.80
33.43
5.24
21.17
276.32
5.27
1.30
31.84
2.45
5.00
541
4.87
6.94
2.45

1.375.50
0.54

1.374.96
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2005
Rs. Millions Rs. Millions
18.Interest and Finance Charges

Interest puid

- Ofher Interest 42.66
— Bunk / Finunce Churyes 10.33
- Exchunye (Guin) / Loss — (net) 13.10
66.09
Less: Interest received on Louns, Deposits,
Advances etc.” —794
58.15
58.15

* Interest received on Louns, Deposits, Advunces etc.,
is stuted Gross, the umount of Income Tux deducted
thereon is Rs. 0.42 million (2004 - Rs. 0.06 million).

For the yeur ended
31st March, 2004

Rs. Millions

50.64
28.41
(20.90)
58.15

4.75

Rs. Millions

53.40

53.40
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

19.NOTES TO THE ACCOUNTS

M

D)

(iif)
(iv)

%)

(vi)
(vii)

(viii)

The Consoliduted Finuncial Stutements of the Compuny for the yeur ended 31 Muarch, 2005 comprise the
Compuny, its wholly owhed subsidiary Heerda Seeds Trading and Warehousing Limited (incorporated in India)
aund the Compuny’s proportionate share (60%) in Jointly Controlled Entity, Advuntu Indiu Limited (incorporuted
in India). These entities have toyether been referred to us *Group’ for disclosure purpose.

The Consoliduted Finuncial Stutements have been prepured in uccordunce with Accounting Standard ("AS”)
21,"Consoliduted Finunciul Stutements”, und AS 27, “Finunciul Reporting of Interests in Joint Ventures” issued by
the Institute of Chartered Accountunts of India.

Investtment in jointly controlled entity wds accounted for as Long Term Investment upto March 31,2002, Pursuant
to the adoption of AS 27, with effect from April 1,2002, opening bulunce of consoliduted generdl reserves hus
been increused by Rs. 11.03 million.

Dividend received by the Compuny from jointly controlled entity during the current yeur amounting to Rs. 31.50
million hus been udded buck to consoliduted yenerdl reserves us aut March 31, 2006.

Subseyuent to the year end, the Bourd of Directors of the Company has aupproved the sale of the Company’s
investment in the equity shures of Advuntu Indiu Limited. Pending execution of sule ugreement und regulutory
dapprovdls in respect of such sule, Finuncial Statements of Advantu Indiu Limited for the yeur ended March 31,
2005 have been consoliduted.

Cuapital und other commitments Rs. 1.19 million (2004 — Rs. 0.42 million).

Contingent Liubilities:

u) Income Tax/ Sules Tax matters under appedl Rs. 162.49 million (2004 - Rs. 205.13 million).
b) Cldims under dispute Rs. 3.76 million (2004 — Rs. 3.97 million).

c) Counter Guuruntees yiven to the Bankers in respect of guuruntees furnished by them Rs. 0.73 million
(2004 - Rs. 2.80 million).

The yroup hus reviewed und revised the estimated useful life of Fixed ussets with effect from April 1,2004. Bused
oh this review, such ussets ure beinyg depreciuted over the remaining useful life. Conseyuently, the depreciution
churyge for the year is higher by Rs. 5.95 million with corresponding decredase in profit for the year.

Prior period represents provision for Income-tux in respect of ugricultural income cluimed in eurlier yeurs.

Extraordinary Item

Compuny had license arrahgement in respect of Mantralaym Undertaking owned by ITC Limited (ITC), which
expired on 26th September 2001. The mutter pertuining to extension of such arrangement wus referred o
arbifration and accordingly u settlement agreement was sighed with ITC, which resolved the matters involving
the extension of licensing urrangement. This settlement required u payment of Rs. 430 million over u period of five
yeurs. This settflement cost is beiny umortized onh the busis of enduring benefits expected in future due to
decentrdlization of munufacturing operdations und uccordingly settflement cost amounting to Rs. 89.10 million
(2004 - Rs. 62.40 million) hus been charged us an extruordinary item in these accounts. The bulunce cost has
been curried forward us seftlement cost on Schedule 13 under Miscellaneous Expenditure (fo the extent not
written off or adjusted). Corresponding liubility of Rs. 249.50 million (2004 - Rs. 338.60 million) hus been shown
under Deferred Payment Liability in the Balunce Sheet.

Earning Per Shure

The eurnings considered in uscertuining the Company’s Earnings Per Share comprise net profit after tax (und
includes the post tux effect of uny Extraordinary Item). The humber of shares (hominal value of Rs. 10) used in
Earnings Per Share is the weighted averuge hnumber of shares outstunding during the yeur,
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(ix) Intunyible Assets

Braunds purchused by the gyroup ure being umortized on struight line method bused on their estimated useful life.
Conseyuently,depreciution/umortization cost for the year includes u sum of Rs. 9.28 million (2004 — Rs. 9.28 million)
beiny the umortization relating to these brands. On the Bulunce Sheet dute, the munugement hus ussessed the
vdlue of these brunds through un independent valuer of repute to ensure thut the recoverauble umount of the
usset is not lower thun its currying umount,

(X) Reluted purty transuctions

For the Year ended For the Yeur ended
31st March 2005 31st Murch 2004
Rs. Millions Rs. Millions

1. Companies
- Cuy Tech Muauritius Limited — Holding Compuny
—  ConhAyrd Inc USA - Group — having significant influence
- Tiger Munugement Services
- Lumb Weston Meijer & Inc
Transuctions with ConAgru Inc, USA — Group

— Purchuse of muteriuls 14.75 16.89

— Recovery of expenses 6.04 3.66

—Income earhed on services rendered 6.42 3.70
Yeur end bulunces

— Receivuble 3.28 —

- Payuble 0.90 1.56
Transuctions with Tiger Munugement Services

— Puyment of Travel Expenses 0.18 —
Transuctions with Lamb Weston Meijer & Inc

— Purchuse of muteridls 1.06 23.49
Yeur end bulances

- Paydble — 3.84

2. Key Management Personnel
Whole time Director — Mr.Tushar | Chudygur
Other Key Munugement Personnel

Mr. Utpul Sen Guptu

Mr. Arvind Ahuju

Mr. Ravi Krishnamoorthy

Mr. Mudhusudan Manvi

Mr. Atul Sinhu

Mr. K.S.Shyum

Mr. Sachidunand Madan
Mr. Govvind Ambudy

Mr. D. Mullick

Loduns udvanced during year 0.06 0.03
Loduns repuyments received 1.16 6.60
Interest received duriny the year — 0.19
Remuneraution 37.71* 30.51*

* The jointly controlled entity has filed applications with the Central Government for the excess umount of manageridl
remunerution for the years 2003-04 und 2004-05 the upprovuls for which are still awdited.
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1. The Group considers business sesgments us the primury segment for reporting. Bused on the nuture of products
and services risks and returns, orgunisation structure aund internal financidl reporting, the following segments
have been identified

— Brunded Foods segment includes products sold under the brands of Sundrop, Crystal, Ruth, Sudhum,

Heulthy World und Act I

—  Bulk & Processed Commodities segment includes oils and grains procured, processed aund distributed by
the Commodity Sourcing & Exports und the Seed Buying Operdtions

—  Ofthers (consisting of seed operdtions of joint venture Advanta Indiu Ltd)

Rs. Millions
Branded Foods Bulk & Processed Others Unallocable Eliminations Consolidated
Commodities
31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March
2005 2004 2005 2004 2005 2004 2005 2004 2005 2004 2005 2004
Revenue
External Sales 5219.45| 5522.37 | 5319.70 | 7,081.20 255.59 228.66 - - - -110,794.75 12,832.22
Inter Seyment
Revenue 0.33 547 | 1,849.40 | 229391 - - - - | (1,849.73) | (2,299.38) - -
Totdl Revehue 5219.78 | 5527.84 | 7,169.10 | 9.375.11 255.59 228.66 - - | (1,849.73)| (2,299.38) | 10,794.75 |12,832.22
Result 159.46 11275 | (22.02) 118.86 38.13 37.26 - - 31.50 23.63| 144.07 245.24
Undllocuted
Corpordte Expenses - - - - - - 5.16 93.38 - - 5.16 93.38
Interest & Finunce
Costs - - - - - - - - - - 58.15 53.40
Profit Before Tux - - - - - - - - - - 80.76 98.46
Provision for Tax
Current 7.85 3.00
Deferred (21.45) 3.09
Profit before Extraordinary ltem 94.36 92.37
Extraordinary ltem 89.10 62.40
Net Profit 5.26 29.97
Other Information
Segment Assefs 77028 | 761.37 618.83 | 1,279.51 - - - - - -] 1,389.11 | 2,040.88
Undllocuted
Corporute Assets - - - - 243.53 247.70 629.77 728.71 (60.32) (60.33)| 81298 916.08
Totdl Assets 77028 | 761.37 618.83 | 127951 243.53 247.70 629.77 728.71 (60.32) (60.33) | 2,202.09 | 2,956.96
Segment Lidbilities 47478 | 519.58 341.56 875.57 - - - - - -1 81634 | 1,395.15
Undllocuted
Corporute Lidbilities - - - - 124.54 98.88 430.95 603.48 (14.82) (14.83)| 540.68 687.53
Totdl Liabilities 47478 | 519.58 341.56 875.57 124.54 98.88 430.95 603.48 (14.82) (14.83)| 1,357.02 | 2,082.68
Depreciution / Amortisution 14.97 13.13 1.02 074 - - - - - - 15.99 13.87
Unallocuted
Corporate Depreciation - - - - 6.72 450 8.73 8.51 - - 156.45 13.01
Totul Depreciution /
Amortisution 14.97 13.13 1.02 0.74 6.72 450 8.73 8.51 - - 31.44 26.88
Cupital Expenditure 6.92 3.75 021 2.51 - - - - - - 7.12 6.26
Undllocuted
Cupital Expenditure - - - - 4.66 10.65 1.82 9.89 - - 6.48 20.53
Totul Cupital Expenditure 6.92 3.75 021 251 4,66 10.65 1.82 9.89 - - 13.60 26.79
Non-Cush Expenditure 1.38 4.80 3.46 061 - - - - - - 484 541
Unullocuted Corporate
Non-Cush Expenditure - - - - 1.30 - 11.82 11.56 - - 13.12 11.56
Totdl Non-Cush
Expendifure 1.38 4.80 3.46 0.61 1.30 - 11.82 11.56 - - 17.95 16.97

2. Allocution of segment assets and liabilities have been done fo the maximum extent possible.

3. Geoyruphicul Seyments considered for disclosure ure
- Sdles within India
- Sules outside Indiu

The entire uctivity pertaining fo sules outside Indiu is carried out from Indiu.

Bused on yeoyruphicul seyments identified there is no item o be reported under this, since the information pertaining fo segments results, ussets und lidbilities
und sules outside Indiu is below the threshold limit.
4. Infer seyment sules ure uccounted for ut market prices.
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xii) The Compuny’s Interest in the Jointly Controlled Entity

As on 31st March 2005 As on 31st March 2004

Rs. Millions Rs. Millions

Fixed Assets 62.00 64.22

Investments 0.03 0.03

Current Assets 181.51 183.45

Current Liabilities and Provisions 114.83 89.50

Deferred Tux Liubility 9.72 12.05

Income 261.76 232.74

Expenses 213.36 190.71

Depreciution 6.72 4.50

xiii) Compurdtive figures of the previous yeur have been regrouped wherever hecessary to conform to those of the
current yeuar,

On behdlf of the Bourd
Utpal Sen Gupta Lt. Gen D.B. Singh Sanjaya Kulkarni
President Director Director
Tushar Chudgar
Pluce: Secunhderubud Director & Secretary

Date : 11th Muy, 2005
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Consolidated Cash Flow Statement for the year ended 31st March,

2005 2005 2004
Rs. Millions Rs. Millions

A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit / (Loss) before Tax and after Extraordinary ltem (8.32) 36.06
Adjustments:
Depreciation and Brand Amortisution 31.44 26.88
(Profit) / Loss on Disposul of Fixed Assets (Net) (0.67) 2.45
Profit on Sule of Investments (Net) (0.63) 0.62)
Interest (Net) 47.12 24.99
Provision for Doubtful Debts 73.51 541
Provision for Doubtful Advances 4.64 5.00
Impdirment Provision 0.91 1.30
Dividend Received (0.16) (0.65)
Amortisation of Miscelluheous Expenditure 94.36 67.67
Operating Profit / (Loss) before Working Capital Changes and Extraordinary ltem 242.20 168.49
Adjustments for:
Trude und Other receivubles 53.30 (198.78)
Inventories 403.37 (275.48)
Trade payubles (525.19) 450.49
Cash Flow from Operations before Extraordinary liem 173.68 144.72
Direct Tuxes refund received 9.59) 0.28
Net Cash Flow from Operating activities before Extraordinary ltem 164.09 145.00
Extraordinary ltem (89.10) (62.40)
Net Cash Flow from Operating activities after Extraordinary Item 74.99 82.60

B CASH FLOW FROM INVESTING ACTIVITIES:
Purchuse of Fixed Assets (13.60) (24.37)
Sule of Fixed Assets (Net) 7.52 2.77
Purchuse of Short Term Investments (1,747.09) (479.50)
Sdle of Short Term Investments 1,747.73 485.12
Divident Received 0.16 0.65
Interest Received 4.51 4.36
Net cash used in Investing Activities after Extraordinary ltem (0.77) (10.97)
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C. CASH FLOW FROM FINANCING ACTIVITIES:
Dividends Puid
Dividend Tax Paid
Proceeds from / (Repuyments of) Borrowings
Hedyiny Costs (het)
Inferest Puid
Net cash used in Financing Activities
Net (Decrease) / Increase in Cash and Cash Equivalents

Opening Cash and Cash equivalents

Closing Cash and Cash equivalents

Note:

2005
Rs. Millions

(9.45)
(1.23)
(3.59)
(12.91)
42.14)

(69.32)

4.90
56.76
61.66

2004

Rs. Millions

(23.63)
(3.02)
44.61)
20.90
(48.36)

(98.72)

a) Compurdtive figures of previous yeur huve been regrouped to conform to those of the current yedar,

b) The ubove cush flow stutement hus been prepured under the “Indirect Method” us set out in the Accounting
Stunduard - 3 on Cush Flow Statements issued by the Institute of Chartered Accountants of India.

(27.09)
83.85
56.76

On behulf of the Bourd

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh
Partner President Director

For and on behualf of
Lovelock & Lewes
Churtered Accountunts

Tushar Chudgar
Director & Secretary

Place : Hyderubud Pluce : Secunderubud
Dute : 11th Muy, 2005 Dute : 11th May, 2005

Director

Sanjaya Kulkarni
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AUDITORS’ REPORT TO THE BOARD OF DIRECTORS OF AGRO TECH FOODS
LIMITED

We huve uudited the uttuched Consoliduted
Balunce Sheet of Ayro Tech Foods Limited us
at March 31,2005, the consoliduted profit and
loss uccount und the consoliduted cush flow
stutement for the yeur ended on thut dute
unhexed thereto, which we have signed under
reference to this report. These Consoliduted
Financial Statements are the responsibility of
Compuny’s manugement, Our responsibility is
to express un opinion on these consoliduted
finunciul stutements bused on our audit.

We conducted our audit in auccordunce with
auditing stundards generdlly accepted in India.
Those Staundurds require that we plun aund
perform the audit to obtuin reusonuble
assurance dbout whether the financial
stutements ure prepured, in ull mMuteridl
respects, in auccordunce with an identified
financidl reporting framework and dare free of
Mmauterial mMisstatement. Anh audit includes
exumining,on u test busis, evidence supporting
the uamounts und disclosures in the financidl
statements. An audit dlso includes ussessing the
uccounting principles used und significant
estimates mude by munhagement, us well ds
evuluuting the overdll finunciul statement
presentation. We believe that our audit provides
d reusonuble busis for our opinion.

We report that the Consoliduted Financidl
Statements have been prepured by the
Compuny in udccordunhce with the
reyuirements of Accounting Standard 21 -

Consoliduted Financiul Statements, und
Accounting Standard 27 - Finuncial Reporting
of Interests in Joint Ventures, issued by the
Institute of Chartered Accountants of India and
on the busis of the sepuraute audited finuncidl
stutements of Agyro Tech Foods Limited und its
consoliduted entities included in the
conhsoliduted finunciul stutements.

On the busis of the information dand
explunations yiven to us und on consideration
of the sepurate audit reports on individudl
audited financial statements of Agro Tech
Foods Limited und its consoliduted entities, in
our opinion, the consoliduted finunciul
statements give u frue and fair view in
conformity with the accounting principles
geherdlly uccepted in Indiu:

a) in the cuse of the consoliduted bulunce
sheet, of the consoliduted stute of uffuirs of
Agro Tech Foods Limited and its
consoliduted entities us at March 31, 2005;

b) inthe cuse of the consoliduted profit und
loss uccount, of the consoliduted results of
operutions of Ayro Tech Foods Limited und
its consoliduted entities for the yeur ended
on that dute; und

c) in the cuse of the consoliduted cush flow
stutement, of the consoliduted cush flows
of Aygro Tech Foods Limited and its
cohsoliduted entities for the yeur ended on
that dute.

Tuhin Bagchi

Membership Number 50497
Partner

For and on behualf of

Lovelock & Lewes
Churtered Accountunts

Pluce: Hyderubud
Duted: 11th Muy, 2005
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Heera Seeds Trading and Warehousing Limited

DIRECTORS’ REPORT TO THE MEMBERS

The Directors ure pleused to present the Fiffeenth Annual Report for the finuncial
yeur ended 31st Murch, 2005 toyether with the Bulunce Sheet und the Profit und
Loss Account.

Operations:

During the yeur under review, the Compuny did not undertuke uny truding /
Munufacturing Operutions. As stuted in the report for lust year, the Compuny is
exploring vurious viuble business options for entry in the neur future. The operuting
results ure us under:

2004-2005 2003-2004

Rupees Rupees

Profit / (Loss) before Tuxution (16,871) (30,174)

Income Tux - -

Profit / (Loss) ufter Tux (16,871) (30,174)

(Loss) brought forwurd (5,285,124) (5,254,950)
Profit / (Loss) uvuiluble for

Appropriation und curried forwurd. (5,301,995) (5.,285,124)

Directors

Mr. Partha Duttagupta was uppointed us u Director of the Compuny in terms of
Section 262 of the Compunies Act, 1956 with effect from 31st August, 2004 in the
vacuncy cuused by the resignation of Mr. Suchidunund Madun.

Mr. Kunul Sen wus uppointed us u Director of the Compuny in terms of Section 262 of
the Compunies Act, 1956 with effect from 31st August, 2004 in the vucuncy cuused
by the resignhation of Mr. Asis Kumur Sengupta.

Pursuunt to Section 255 of the Compunies Act, 1956, Mr. Arvind Ahuju retires ut the
Fiffeenth Annuul Generul Meeting und beiny eligible offers himself for reappointment.

Directors’ Responsibility Statement

As per the provisions of Section 217 (2AA) of the Compunies Act, 1956, the Directors

state:

i) That in the prepuration of the unnuul uccounts for the yeur ended 31st March
2005, the upplicuble uccounting stundurds huve been followed und thut no
muteriul depurtures have been mude from the sume.

Z

They huve selected such uccounting policies und upplied them consistently und
mude judygments und estimutes thut ure reusonuble und prudent so us to yive u
frue und fuir view of the stute of uffuirs of the Compuny ut the end of the finunciul
yeur ended 31st Murch, 2005, und ut the loss of the Compuny for thut period.

They huve tuken proper und sufficient cure for the muintenunce of udeyuute
uccounting records in uccordunce with the provisions of this Act for sufeguurding
the ussets of the Compuny und for preventing und detecting fruud und other
ireyulurities.

iii)

iv) They huve prepured the unnuul uccounts for the yeur ended 31st Murch, 2005,
oh u goiny concern busis.
Auditors

The Auditors of the Compuny, Lovelock & Lewes, Churfered Accountunts, hold office
upto the Fiffeenth Annuul Generul Meeting und ure recommended for re-
appointment. The Compuny hus received u Certificute from them to the effect that
their reuppointment if mMude, would be within the limits prescribed under Section
224(1) of the Compunies Act, 1956.

Companies (disclosure of particulars in the report of board of directors) rules,1998
The Compuny had no uctivities reluting to the Conservation of Energy Technology
Absorption und did hot have uny foreign exchunyge earnings or outflow during the
yedr under review.

Particulars of Employees

The Compuny hud no employee covered by Sub section (2A) of Section 217 of the
Compunies Act, 1956 reud with Compunies (Purticulurs of Employees) Rules 1975.
Acknowledgement

Yours Directors wish to pluce on record their uppreciution for the confribution und
support received from vurious ugencies during the yeur.

On behulf of the Bourd

Arvind Ahuja

Director

Pluce : Secunderubud Partha Dattagupta
Duted: 10th Muy, 2005 Director

AUDITORS’ REPORT TO THE MEMBERS OF HEERA SEEDS
TRADING AND WAREHOUSING LIMITED

1. We huve uudited the uttuched Bulunce Sheet of Heeru Seeds Trudiny und
Wurehousing Limited, us ut Murch 312005, und the reluted Profit und Loss Account
for the yeur ended on thut dute unnexed thereto, which we have signed under
reference to this report. These finunciul stutements ure the responsibility of the
Compuny’s munugement. Our responsibility is fo express un opinion on these
finunciul stutements bused on our uudit.

2. We conducted our uudit in uccordunce with the uuditing stundurds generally
uccepted in Indiu. Those Stunduards reyuire that we plan und perform the audit
to obtuin reusonuble ussurance ubout whether the finunciul stutements are free
of muterial misstutement. An audit includes exumining, on u test busis, evidence
supporting the umounts und disclosures in the finunciul stutements. Ah uudit ulso
includes ussessing the uccounting principles used und significunt estimutes mude
by the munugement, us well us evaluating the overdll financial statement
presentution. We believe that our audit provides u reusonuble busis for our opinion.

3. Asrequired by the Compunies (Auditor’s Report) Order,2003, us umended by the
Compunies (Auditor’s Report) (Amendment) Order, 2004, issued by the Centrul
Government of Indiu in terms of sub-section (4A) of Section 227 of ‘The Comjpunies
Act, 1956" of Indiu (the "Act’) und on the busis of such checks of the books und
records of the Compuny us we considered uppropriute und uccording fo the
informution und explunutions yiven to us, we yive in the Annexure u stutement
on the mutters specified in puragraphs 4 und 5 of the suid Order.

4. Further to our comments in purugruph 3 ubove, we report thut:

u) We huve obtuined ull the information und explunations, which to the best of
our knowledye und belief were hecessury for the purposes of our audit;

b) In our opinion, proper books of uccount us required by luw have been kept by
the Compuny so fur us uppeurs from our examinution of those books;

c) The Bulunce Sheet und the Profit und Loss Account deult with by this report
dre in ugreement with the books of uccount;

d

=

In our opinion, the Bulunce Sheet und the Profit und Loss Account deult with
by this report comply with the uccounting stundurds referred to in sub-section
(3C) of Section 211 of the Act;

e) On the busis of written representutions received from the directors,us on March
312005 und tuken on record by the Bourd of Directors,none of the directors is
disyuulified us on Maurch 31,2005 from beiny uppointed us u director in terms

of cluuse (y) of sub-section (1) of Section 274 of the Act;

f) In our opinion und to the best of our informution und uccordiny fo the
explunations given o us, the suid finunciul stutements fogether with the notes
thereon und uttuched thereto yive in the prescribed manner the information
required by the Act und yive u frue und fuir view in conformity with the
uccounting principles yenerdlly uccepted in Indiu:

i) inthe cuse of the Bulunce Sheet, of the stute of uffuirs of the Compuny us
ut March 31 2005, und

&

in the cuse of the Profit und Loss Account, of the loss for the yeur ended on
that date,

Tuhin Bagchi

Membership Number 50497

Partner

For und on behulf of

Lovelock & Lewes

Churtered Accountunts

Pluce: Hyderubud
Dute: 10th Muy, 2005
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ANNEXURE TO THE AUDITORS’ REPORT TO THE MEMBERS
OF HEERA SEEDS TRADING AND WAREHOUSING LIMITED

(Annexure referred fo in puragruph 3 of the Auditors’ Report of even dute to the
members of Heeru Seeds Truding und Waurehousing Limited on the finuncial stutements
for the yeur ended Murch 31,2005)

1. The Compuny hus heither yrunted nor tuken uny louns, secured or unsecured,
to / from Compunies, firms or other purties covered in the reyister muintuined
under Section 301 of the Act. As the Compuny hus not grunted / tuken uny loun,
secured or unsecured fo / from Compunies, firms or other purties covered in the
reyister muintuined under Section 301 of the Act, Cluuses iii(b), iii(c), iii(d), iii(e),
iii(f) und ii(g) of the Compunies (Auditor’s Report) Order, 2003, us umended by
the Compunies (Auditor’s Report) (Amendment) Order, 2004, ure hot upplicuble
to the Compuny for the current year.

2. According to the informution und explunutions given fo us, there huve been ho
confructs or urrangements referred fo in section 301 of the Act during the yeur to
be entered info in the reyister reyuired fo be muintuined under thut section.
Accordingly commenting on fransuctions made in pursudnce of such contructs
or urrungements does not urise.

3. The Compuny hus hot uccepted uny deposits from the public within the meuning
of Sections 58A und 58AA of the Act und the rules framed there under.

4. The Compuny hus hot curried out uny internul uudit during the year.

5. u) According to the informaution und explunations yiven fo us und the records
of the Compuny exumined by us, in our opinion, the Compuny is regular in
depositing the undisputed stututory dues including provident fund, investor
educution und protection fund, employees’ stute insurunce, income-tux,
sules-tux, wedlth tux, service tux, customs duty, excise duty, cess und other
muteridl statutory dues us upplicuble with the appropriute authorities.

b) According fo the informution und explunutions given to us und the records
of the Compuny exumined by us, there ure ho dues of sules fux,income tux,
custom duty, weudlth tux, service tux, excise duty und cess which have not
been deposited on uccount of uny dispute.

6. The Compuny hus uccumuluted losses us ut March 31,2005 und hus incurred
cush losses in the finunciul yeur ended on that date, und in the immediutely
preceding finuncial year.

7. During the course of our exuminution of the books und records of the Compuny,
curried out in uccordunce with the yenerdlly uccepted uuditing pructices in
Indiu, und uccording fo the information und explunutions yiven to us, we have
neither come ucross uny instunce of fruud on or by the Compuny, noticed or
reported during the yeur nor have we been informed of such cuse by the
munuygement.

Other cluuses of the Order (i), (i), (iv), (viii), (xi), (xiD), (xiii), (xiv), (xv), (xvi), (xvii), (xviii),
(xix) und (xx) ure hot upplicuble to the Compuny since in our opinion there is no
mutter which arises to be reported upon under the uforesuid Order.

Tuhin Bagchi

Membership Number 50497

Partner

For und on behuilf of

Place : Hyderubud Lovelock & Lewes
Dute : 10th Muy, 2005 Churtered Accountunts
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Agro Tech Foods Limited

Heera Seeds Trading and Warehousing Limited

Balance Sheet as at 31st March, 2005

31st March, 2005 31st Murch, 2004

Schedules Rupees Rupees Rupees Rupees
SOURCES OF FUNDS
Shareholders’ Funds
) Cupital 1 20,000,000 20,000,000
b) Reserves & Surplus 2 — —
20,000,000 20,000,000
20,000,000 20,000,000
APPLICATION OF FUNDS
Current Assets,
Loans & Advances
Sundry Debtors 3 7,208,961 7,222,481
Cush & Bunk Bulunces 4 58,264 61,095
Louns & Advunces 5 7,571,116 7,571,116
14,838,341 14,854,692
Current Liabilities &
Provisions 6
Liubilities 11,020 10,500
Provisions 4,316 4316
15,336 14,816
Net Current Assets 14,823,005 14,839,876
Profit und Loss Account 7 5,176,995 5,160,124
20,000,000 20,000,000

Notes to the Accounts 9

The Schedules referred to ubove und the Stutement on Significunt Accounting
Policies form un inteyral part of the Bulunce Sheet.

This is the Bulunce Sheet referred to in our report of even dute.

On behulf of the Bourd
Tuhin Bagchi Arvind Ahuja
Partner Director
For und on behulf of
Lovelock & Lewes Partha Dattagupta
Churtered Accountunts Director

Pluce: Hyderubud
Dute : 10th Muy, 2005

Pluce : Secunderubud
Dute : 10th May, 2005

Profit and Loss Account for the year ended 31st March, 2005

For the For the
Year ended Yeur ended
31st March, 2005 31st Murch, 2004
Schedules Rupees Rupees
Income
Other Income — —
Expenditure
Administration, Selling expenses 8 16,871 30,174
16,871 30,174
(Loss) before Taxation (16,871) (30.174)
Provision for Tuxution - —
(Loss) after Taxation (16,871) (30,174)
(Loss) brought forwaurd (5,285,124) (5,254,950)
Surplus / (Deficit) curried forward
to Bulunce Sheet (5,301,995) (5,285,124)
EPS (Basic and Diluted) (0.01) (0.02)

Notes to the Accounts 9

Note: The Schedules referred to ubove und the Statement on Significunt
Accounting Policies form dun integral part of the Profit und Loss Account.

This is the Profit und Loss Account referred fo in our report of even dute.

On behulf of the Bourd

Tuhin Bagchi Arvind Ahuja
Parther Director

For und on behulf of

Lovelock & Lewes Partha Dattagupta
Chuartered Accountunts Director

Pluce : Secunderubud
Dute : 10th Muy, 2005

Pluce: Hyderubud
Dute : 10th Muy, 2005
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Schedules to the Accounts

Agro Tech Foods Limited

Heera Seeds Trading and Warehousing Limited

31st March, 2005 31st Murch, 2004 31st March, 2005 31st Murch, 2004
Rupees Rupees Rupees Rupees

Capital

Authorised:

2,000,000 Eyuity Shures
of Rs. 10/- euch

Issued and Subscribed:
2,000,000 Eyuity Shures of

7. Profit & Loss Account
Debit bulunce us per

Profit und Loss Account (5,301,995) (5,285,124)
20,000,000 20,000,000 Less: As per Contru (Refer Schedule 2) 125,000 125,000

(5,176,995) (5,160,124)

8. Administration, Selling Expenses

Rs. 10/- euch fully puid 20,000,000 20,000,000
/ v Rates und Taxes 2,500 1,500
(The entire Shure Caupital is Audit Fee 11,540 10,500
held by the holding Leyul und Professionul Churyes - 10,000
Compuny Agro Tech Foods Miscellaneous Expenses 2,831 8.174
Ltd. und its Nominees) 16,871 30174
20,000,000 20,000,000 E—

Reserves and Surplus 9. Noies k.) Accounts
6 IR ) 125,000 125,000 i) Eurning Per Shure

eneral keserve: ’ ’ The euarnings considered in uscertuining the Company’s Earnings Per

Less: As per Contru (Refer Schedule 7) 125,000 125,000 Shure comprise net profit ufter tux.

_ _ The number of shures (hominul vulue of Rs.10) used in computed Busic
Eurniny Per Shure is the weighted uverage number of shures outstunding
Sundry Debt during the yeuar.

L‘J‘" ry z g’s dored vood i) Information with regurd o matters specified in cluuses 3,4,4-A4-B, 4-C
(Unsecured - Considered good) and 4- D of Part I of Schedule VI of Compunies Act,1956 o the extent
Debts outstanding for u period that they are either NIL or hot upplicuble to the Compuny hus hot been
exceediny six months* 7,208,961 7,222,481 given.

T S onn ozt T o ran i) Compurutive figures of the previous yeur huve been reyrouped,
7,208,961 7.222.481 wherever necessury, to conform to those of the current year.

*Due from Holding Compuny

Rs. 7,208,961
(2004 - Rs. 7,222,481)

Cash and Bank Balances On behulf of f_he Bourd
Cush on hund m Akl Arvind Ahuja
. ) Director
With Scheduled Bunks
— on Current Account 57,553 60,384 Pluce :Secunderubud Partha Dattagupta
——— —— Dute :10th Muy, 2005 Director
58,264 61,095

Loans and Advances
(Unsecured - Considered yood)

Advunces recoverdble in Statement on Significant Accounting Policies
cush or ?n kirld or for vulue to The Finunciul Stutements huve been prepured on the busis of yoiny concern,
be received 7,571,116 7,571,116 under the historic cost convention on accrual busis to comply in all material aspects

7,571,116 7,571,116 with upplicuble uccounting principles in Indiu, the Accounting stundards issued by
_— the Institute of Churtered Accountunts of Indiu und the relevunt provisions of the
*Due from Holding Compuny Compunies Act, 1956.
Rs. 7,671,116 (2004 - Rs. 7,571,116)
Fixed Assets

Current Liabilities & Provisions Fixed Assets ure uccounted for ut cost of ucquisition inclusive of inwurd freight,
A. Liabilities duties, tuxes und incidentuls reluted to ucyuisition.

Sundry Creditors due to Deyporeciution is provided for in the uccounts on struight line method ut the rutes

— Smull Scule Industrial computed in uccordunce with Schedule XIV of the Compunies Act, 1956.

undertuking 2— - Investments

- Ofhers #M ﬂ All investments ure stuted ut cost. Income from investments is recoynised in the

11,020 10,500 accounts in the year in which it is uccrued und stuted ut gross values.
B. Provisions Inventories
Provision for Tuxution Inventories ure vulued ut weighted uveruge cost or below. Consumption und/or
(het of udvunce puyment) 4,316 4316 other stock diminution is uccounted for ut the uforesuid weighted uveruye cost. In
_— the cuse of finished goods, cost comprises muteridl, lubour und upplicuble

4,316 4316 overheud expenses und duties including excise duty puid/puyuble thereon.

Goods in trunsit / with third purties are valued at cost which represents the costs
incurred up to the stuye ut which the goods ure in trunsit / with third purties.
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Agro Tech Foods Limited

Reyd. Office: 31, Surojini Devi Roud, Secunderubud-500 003.

PROXY FORM

I/We of beiny

u member/members of Agro Tech Foods Limited holdihg shures in Folio No./ Client ID/DPID

No hereby appoint of

or fdiling him of

or fdiling him of us my/our Proxy to attend und vote

for me/us und on my/our behdlf ut the EIGHTEENTH ANNUAL GENERAL MEETING of the suid Compuny to be held
ohn 28th July, 2005 ut 10.00 a.m. und at any adjournment thereof.

Signed this duy of 2005. Affix 15 P.
Revenue
Signuture(s) of the Shareholder(s) Stump

N.B. (i) This form must be deposited ut the Reyistered Office of the Compnuy hot luter than 48 hours before
the time of the Meeting.

(i) A PROXY NEED NOT BE A MEMBER

Y

Agro Tech Foods Limited

Reyd. Office: 31, Surojini Devi Roud, Secunderubud-500 003.

ATTENDANCE SLIP

To be heanded over at the entrance of the Meeting Hall

| hereby record my presence ut the EIGHTEENTH ANNUAL GENERAL MEETING held ot House of Windsor-I,
Viceroy Convention Centre, Opp. Hussuin Sugar Lake, Tunkbund Roud, Hyderabud-500 080 on 28th July, 2005
at 10.00 u.m.

Folio No./ Client ID/DPID NO.........ccovviiiiiiii

Full Nume of the Shareholder Signuture
(in block letters)

* Full Name of Proxy Signature
(in block letters)

* (To be filled in if the Proxy uttends insteud of the Member)














