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NOTICE TO MEMBERS

Notice is hereby ygiven that the Nineteenth Annhudil
Generul Meeting of the Members of Ayro Tech
Foods Limited will be held on Friday the 28th July,
2006 ut 10.00 A.M. ut Residency Hull, Hotel Green
Park, Greenlunds, Hyderabud — 500 016, Andhru
Pradesh fo trunsuct the followiny businesses:

ORDINARY BUSINESS

1.

To receive, consider und udopt the Balunce
Sheet us at 31st March, 2006 und the Profit und
Loss Account for the year ended on that date
and the Report of the Directors und Auditors
thereon.

To uppoint u Director in pluce of Lt Gen D.B.
Singh, who retires by rotation and, beiny
eligible, offers himself for reappointment.

To uppoint u Director in pluce of Mr. K.
Vaidyanuath, who retires by rotation and, being
eligible, offers himself for reappointment,

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

SPECIAL BUSINESS
5. To consider und if thouyght fit to puss, with or

without modification, the followinyg Resolution
us u SPECIAL RESOLUTION:

[.  “"RESOLVED that approval be uand is hereby
grunted to the ‘Agro Tech Foods Limited
(ATFL) Employee Stock Option Plan’.”

[l.  “RESOLVED FURTHER that for the purpose of
giving effect to the dbove Resolution, the
Bourd, Remunerution / Compensution
Committee or any Committee of the Board
be und is hereby uuthorised to do dll such
deeds, mutters und things und execute dll
such deeds documents und writings us it
may in its ubsolute discretion deem
necessury und incur exjpenses in relation
thereto.”

lll. “RESOLVED FURTHER thut shares may be
dllotted in uccordunce with the Plun,
directly to the employees or through u Trust

which muay be set up to enuble the
employees/Trust fo ucqyuire, purchuse or
subscribe to the shares of the Compuny.”

IV. "RESOLVED FURTHER thut the Bourd,
Remuneraution / Compensution Committee
or uny Committee of the Bourd be und is
hereby authorised to settle dll yuestions,
difficulties or doubts that may arise in
relation to the implementation of the Plan,
including to umend or modify uny terms
thereof in uccordunce with und subject to
dll upplicable SEBI guidelines , without being
reyuired to seek uny further upproval or
cohsent of the members.”

V. “RESOLVED FURTHER thut the Plun be
operuted by the Bourd, Remunerution /
Compensation Committee or uhny
Committee of the Bourd such thut the totadl
humber of shares issued do hot exceed 5%
of the issued und subscribed share cupitdl
of the Compuny.”

6. To consider und if thought fit, to puss, with or

without modificution, 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 applicuble
Provisions, if any of the Companies Act, 1956 or
uny uamendment or modification or re-
enuctment thereof, und subject to such
upprovul or consents including the Centrul
Government us muy be hecessury or reyuired,
the dppointment of Mr. Arvind Ahuja us
Wholetime Director of the Compuny for a
period of Three yeurs with effect from 30th July,
2006 on such sulary und perquisites as have
been set out in the Explunatory Stutement
uttuched to the Notice conveninyg this Annudl
Generdl Meeting u copy where of initidlled by
the Chdirman for the purposes of identification
is pluced before this Meeting, be and the sume
is hereby upproved, with such modificutions us
muy be reyuired by uny upplicuble luw und
us may be uyreed to by the Bourd of Directors
of the Compuny aund Mr Arvind Ahuja.”
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BOOK CLOSURE

The Reyister of Members und Share Trunsfer Books
of the Compduny shall remain closed from Friday
21st July, 2006 till Friday 28th July, 2006 (both days
inclusive).

Duted: 22nd June, 2006

Reyistered Office:

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

Indiu,

NOTES:

1. In auccordaunce with the Provisions of Section
173 of the Compunies Act, 1956 und the Listing
Agreements un Explunutory Stutement in
respect of item Nos. 5 und 6 beiny items of
Speciul Business is unnexed.

2. A member entitled to uttend und vote on u

pollis entitled to uppoint u Proxy to uttend und
vote instead of himself and the Proxy heed not
be u member. Proxies in order to be effective
must be received by the Compuny hot less than

By Order of the Bourd
For Agro Tech Foods Limited

TUSHAR CHUDGAR
Secretary

forty eight hours before the Annhuul Generdl
Meeting.

Members ure requested to bring their copies
of the Reports und Accounts to the Meeting.

Members ure reyuested to notify uny chunge
in their address immediately to the Compuany’s
Reyistrars and Transfer Agents, Sathguru
Maunugement Consultunts Private Limited, Plot
No. 15, Hindinugar, Behind Shiridi Sai Temple,
Punjagutta, Hyderabad - 500 034.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT, 1956 AND THE LISTING AGREEMENT.

Item No. 5

The Bourd of Directors reviewed the structure und
competitiveness of the employee compensution
of the Compuny. The current compensution
structure does hot have any compohnent in the
nature of lony ferm incentive. Compensation best
practices indicute that stock bused lony term
incentive pluns aligh manageriadl performance o
lony term shureholder vulue creution us well us
build u sense of owhership umony the employees.
Severdl compuruble Compunies have stock option
pluns which rewurd employees sighificuntly. In
order to build ownership, motivate and retuin talent
us well us mauke compensation competitive, the
Bourd recommends institution of un Employee
Stock Options Scheme.

The ATFL Employee Stock Option Plun envisages
grant of share options to eligible employees ut
murket related prices.

The terms of the Plan are us follows:

Eligibility: The Scheme will be upplicuble to dll
employees. The Remuneration / Compensation
Committee will ut the beyinning of euch finunciul
yeur determine the specific employees or cluss of
employees who will be eligible for award.

Frequency of Grant: The grants muy be made af
such frequency us considered uppropriute by the
Remuheration / Compensution Committee
keepiny in view the competitive compensution
scenurio, the tulent market und such other fuctors
us may be relevaunt,

Award Size Criteria: The totul humber of options to
be grunted ut uny time us well us the humber of
options to be yrunted to un individuul employee
will be bused onh performaunce und/or such other
criteria us muy be determined by the
Remunerdtion / Compensution Committee.

Exercise Price: The exercise price shdll be the fuir
market value ut the time of ygrant. The
Remuneration / Compensution Committee shdall
determine the fair market vdlue in line with SEBI
guidelines und uny other upplicuble yuidelines.

Vesting: The vesting period und the schedule of
vesting muy be determined by the Remunerdtion
/ Compehnsution Committee ut the time of yruntin
line with SEBI guidelines.

Option Term: The options will have a maximum term
of 10 yeurs from the dute of yrant. Any options not
exercised within this period shall lupse.

Source of Shares: The scheme shall not result in fresh
issue of shures. The shures required to meet the
exercise of options will be obtuined from secondury
market purchuses through d frust to be set up for
this purpose.

Total Number of Options to be Granted: The ftotdl
numMber of options ygrunted under the scheme shaill
not cumuldtively exceed 5% of the issued and
subscribed equity capital of the Compuany.

Minimum Holding Requirement: All participants will
be required to hold u portion of the options
exercised for the period of their employment with
the Compuny. The quuntum of minimum holdiny
will be determined by the Remunerution /
Compensation Committee.

Terminal Conditions: The Remuherution /
Compensution Committee shull determine the
tfreutment of unvested und vested options in the
event un employee leuves the employment of the
Compuny in line with SEBI guidelines.

Administration of the Scheme: The Remuneration /
Compensution Committee shall be responsible for
administering the scheme und compliunce with
the SEBI Guidelines and uny other upplicuble
guidelines, rules or reyulutions.

Accounting: The Remuneration / Compensution
Committee shall determine from time to fime the
vuluation und uccounting methodoloyy for the
options issued under this scheme. In cuse the
Compuny culculates the employee compensation
cost using the intrinsic value of the stock option,
the difference between the employee
compensution cost so computed und the
employee compensution cost that shall have been
recoghised if it had used the fuir value of the
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options, shull be disclosed in the Directors’ Report
und dlso the impuct of this difference on profits
and oh EPS of the Compuny shaill be disclosed in
the Directors’ Report.

Interest of Directors

None of the Directors of the Compuny ure
concerned or interested in the proposed
Resolution.

The member’s upprovul is sought for the ATFL
Employee Stock Option Plun. The plan will be
uvuiluble for inspection by the members onh uny
working day from 21st July, 2006 to 28th July, 2006
between 9.00 AM to 5.30 PM ut the Reyistered
Office of the Compuny.

Your Directors recommend the Resolution for your
dpprovul,

Item No. 6

The Bourd of Directors on the recommendution of
the Remuneration / Compensation Committee
recommended for upproval of the members, the
uppointment of Mr. Arvind Ahuju us Wholetime
Director of the Compuny for u period of Three yeurs
with effect from 30th July, 2006 on the followiny
remunerution:

(i) Salary:

Rs. 127,555/- per month with annudl incre-
ments (which in uccordunce with the Rules of
the Compuny is 1st July every yedr) up to u
maximum of 25% with liberty to the Bourd of
Directors to sunction such increuse us it may in
its absolute discretion determine, provided that
the sulary does not exceed the remuneration
stipuluted ubove,

(ii) Perquisites:
In addition to the uforesaid Salary, Mr. Arvind
Ahuju shall be entitled to perquisites like gus,
electricity, water, furnhishings, medicul
reimbursement und leuve truvel concession for
self und fumily, club fees, personul uccident
insurance, etc in uccordance with the Rules of
the Compuny, the monetury value of such
perquisites being limited to Rs. 2,600,000/ per
aunhum, for the purposes of which limit
peryuisites shall be evaluated us per Income

Tax Rules, wherever applicuble, and in ubsence
of uny such Rule, perquisites shdll be evaluated
ut actudl cost. However, the following shall not
be included in the uforesuid peryuisite limit:

U, Rent free furnished uccommodution owned/
leused / rented by the Compuny or Housing
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 sulary
us defined in the Rules of the respective Funds,
or upto such other limit us may be prescribed
under the Income Tux Act, 1961 und the Rules
there under for this purpose.

c. Grautuity payuble ot the rate hot exceeding half
u month’s sulury for euch completed yeur of
service.

d. Use of Compuny cur for official purposes and
telephone utf residence (including puyment for
locdul culls und lohy distunce officiul culls).

e. Encushment of unuvdiled leuve us per the Rules
of the Compuny at the time of retirement/
cessution of service.

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

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

(iii) Minimum Remuneration:

In the event of loss or inudeyuacy of profits in
any yedr during the period of his uppointment,
Mr Arvind Ahuja will be pudid remuneration
including perquisites us per Schedule Xlll of the
Compunies Act, 1956 or such other limit as may
be prescribed under the Compunies Act from
time to time.

Mr. Arvind Ahuja  will hot be entitled to uny
sitting fee for uttending Meetings of the Bourd
or of uny Committee thereof.

The uforesuid uppointment and remuneration
paydble to Mr. Arvind Ahuja may be further
vuried, ultered or modified us muy be ugreed
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to by the Bourd of Directors und Mr. Arvind Ahuju,
in the light of uny amendment/modification of the
Compunies Act or uny re-enactment thereof within
the limit prescribed under Schedule Xlll of the
Compunies Act, 1956.

Mr. Arvind Ahuja is the CFO aund Vice President
of your Compuny. He is u Churtered
Accountunt uand Cost Accountunt with more
than 23 yedars of experience in Industry. He
joined the Compuny in December, 1998 us
Commerciul Controller for Branded Edible Oil
business und hus held various positions in the
Compuny’s Finunce unhd Commerciul
Functions. He wus Generul Munhuyer -
Corporute Finance before his current
responsibility.

He wus uppointed us CFO und Vice President
of the Compuny in Muy, 2003. He holds
responsibility for the Company’s Finahce, Legudl
and IT function. Before joining Agro Tech Foods
Ltd., Arvind Ahuja has worked in various
cupucities in finunce und uccounts functions
in a leuding MNC in FMCG and hus worked
overseus for 6 yeurs,

He hus mude severdl sighificant contributions
to the Compuny’s growth and implementation
of investment plans und business strateyies und

Duted: 22nd June, 2006

Reyistered Office:

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

Indiu.

restructuring. His contributions have been made
invaludble. In recoynition of his accomplish-
mMents the Bourd of Directors hus uppointed him
us Wholetime Director for u period of Three
yedars from 30th July, 2006 subject to approval
of the Shareholders. Your Directors consider that
it would be appropriate and desirable fo
dppoint him us his rich experience will be
beneficiul to the Compuny. The Bourd has ho
hesitation in commending his appointment. Mr.
Arvind Ahuja continues to hold office us CFO
und Vice President. As uppointment und
remuneration ure subject to compliunce with
the reyuirement of Section 314 and other
upplicuble Provisions of the Compunies Act,
1956 your Directors commend pussing of the
Special Resolution set out in the Notice of the
Meeting.

Interest of Directors

Excepting Mr. Arvind Ahuju, who is interested in his
dppointment und the remunerution/minimum
remuneration puyduble to him, ho 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,

By Order of the Bourd

For Agro Tech Foods Limited

TUSHAR CHUDGAR
Secretary
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ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR
APPOINTMENT OR SEEKING ELECTION AT THE ANNUAL GENERAL MEETING

Followiny is the bio-graphical duta about the
Directors seeking re-election or recommended for
appointment as a Director:

Lt. Gen. D.B. Singh

Lieutenunt General D.B. Singh, PVSM, AVSM is u
retired Generdl Officer of the Indian Army. He wdus
commissioned through the prestigious National
Defence Acudemy und rose to virtudlly the senior-
most rank in the Army.

A yudlified enyineer with munugement skills, Lt,
Gen. Singh hus held multifarious ussiygnment in the
Indian Army. He is u graduute of the Defence
Services Stuff College und the Nutional Defence
Colleye. He wus uwurded the prestigious awards
of Purum Vishisht Sewu Medul und Ati Vishisht Sewu
Medul by the President of Indiu for exemplary
service. Afterretirement from Defence Services on
31st May, 2001, he wus President of un engineering
cohcern Mmanufaucturing EOT crunes und
construction equipment for two und half years. The
Generdl is presently enguged in consultuncy
services on re-structuring services for loyistics und
enygineering support.

K. Vaidyanath

K. Vuidyunuth was inducted into the Aygro Tech
Foods Ltd. Bourd on 7th March, 2001. He is un
Executive Director on the Board of ITC Limited and
holds responsibility for ITC’s Finunce & | T functions,
its Investment Subsidiary, Agri Business and
Corporate Communications. Before his elevation
to the ITC Bourd he wus the Compuny’s Chief
Finuncial Officer.

An MBA from XLRI, Jumshedpur, Vuidyunath has
been with [TC for the pust 30 yeurs. He hus held
vdrious positions in the ITC’s Finunce function
including that of Heud of Finunce of ITC's
Puckuying, Hotels aund International Businesses. He
has dlso been Heud of Corporute Plunning &
Treasury, as well as Internal Audit.

Vuidyunuth is a Director on the Bourd of ITC
Infotech Indiu Ltd., umony others. He is dlso u
Committee Member of The Benygyul Chumber of
Commerce und Industry. He wus udjudged one of
the best CFOs in the Counfry on d survey
conducted by Business Todauy Mugauzine in 2005.

Arvind Ahuja

Mr. Arvind Ahuja is the CFO und Vice President of
your Compuny. He isu Chuartered Accountant und
Cost Accountant with more thun 23 years of
experience in Industry. He joined the Compuny in
December, 1998 us Commercial Controller for
Branded Edible Oil business und hus held various
positions in the Compuny’s Finunce dnd
Commercidl Functions. He wus Generul Manager
- Corporute Fihunhce before his current
responsibility.

He wus uppointed as CFO and Vice President of
the Compuny in May, 2003. He holds responsibility
for the Compuny’s Finance, Legal and T function.
Before joining Agro Tech Foods Ltd., Arvind Ahuju
has worked in various cupucities in finunce und
uccounts functions in aleuding MNC in FMCG und
hus worked overseus for 6 yeurs,
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REPORT OF THE DIRECTORS AND MANAGEMENT DISCUSSION & ANALYSIS

Your Directors hereby present their Annhudl Report,
together with the audited uccounts of the Compuny
for the financial year ended March 31, 2006.
FINANCIAL RESULTS

The summuarised finuncial results are:

(Rs. Millions)
2005-2006 2004-2005
Turnover 9,379 10,423
Totdl Expenditure 9,217 10,327
Operuting Profit 162 96
Other Income 17 61
Profit before Interest/Finunce
Charyes & Depreciution 179 157
Interest/Finance Churyges 39 62
Depreciation/Amortisation 23 24
Profit Before Deferred Tuxution /
FBT / MAT 117 71
Profit After Taxation 101 Q90
Extraordinary ltem 56 89
Net Profit ufter Extraordinary item 45 1

Your Compuny reported u turnover of Rs. 9,379
million, which is down by 10% us compured to lust
yeur. This is primarily on account of Bulk und
Processed Commodities (BPC) segment sculing
down purt of its activities in the low marygin und
voldtile lines.

The Compuny uchieved underlying profit before
tax and extraordinary item of Rs. 117 million for the
financial year ended March 31,2006 us compdared
to Rs. 71 million in the previous yeaur,

As aguainst the net profit after tax of Rs. 1 million
uchieved in the previous yeur, profit ufter tux for
the finuncial year ended March 31, 2006 is higher
ut Rs. 45 million ufter considering the followiny:

e The Compuny had incurred settlement cost of
Rs. 430 million for exiting licence urrangement
in respect of Mantfrulayum Undertaking. The
settflement cost wus to be umortised on the
busis of enduring benefits expected in the future
due to decentrdlisution of munufucturing
operutions. These enduring benefits were
reviewed und us the benefits received so far

exceed the settlement cost, it wus decided to
fully churge off the bulunce unumortised cost
in the 3rd yuarter. This resulted in totul charge
oh uccount of this extraordinary item of Rs. 250
million, which is higher by Rs. 160 million than
the previous yeur’'s charge of Rs. 89 million.
Accordingly, there will be nho more
extraordinury cost in susbseyuent yedrs on
auccount of settlement cost in respect of
Mantralayam and the results of the Compuany
will reflect tfrue operating performunce.

e Churye for Current Tux, Fringe Benefit Tux und
Deferred Tux of Rs. 17 million auyguinst credit of
Rs. 19 million i.e. net variation of Rs. 36 million.

The significaunt events during the yeaur were:

e The business confinued initiutive to strengthen
the Sundrop brand by focusing its ‘Heuart’
variunt on the heurt hedlth plutform. The
dctivities included brand endorsement by u
well-khnown celebrity, doctors” detdiling,
communicutions on world heart day, etc. This
had o positive impact on Sundrop brand in
generdl and its *Heart” variant in particular,

e Sundrop Nuftrilite with 100% Soyubeun oil
improved its sulience in the market. Sundrop
Nutrilite is marketed with competitive priciny
dlony with initiatives to improve visibility and
distribution und consumer offers.

e Overdll spends behind the Sundrop brand was
increused during the yedar,

o Costsaving meusures through improved supply
chdin helped competitive pricing of Sundrop
us well us improved maryins.

¢ The dubove uctivities helped Sundrop brand to
grow by 9% despite decline in sdles to the
urmed forces cunteens due to disruption
cuused by temporary withdrawdal of sales tax
benefits and introduction of VAT. Asthe market
dlso grew strongly, Sundrop by and large
muintuined its market share. YTD March 2005-
2006 shure wus 8.6% vs 8.8% in the
corresponding period of the previous yedur,

e Ruth volumes und Mmuryins cume under
pressure during the yeur due to overudll
slugyishness in the market. The yeur dlso
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withessed unh dnhomuly whereby the
Government sighed FTAs with heighboriny
countries under which u finished product such
us vunusputi could be imported at nil customs
duty while its mdjor input, Crude Pulm Oil,
uttracted 80% customs duty. Cost reduction
uchieved through imports helped in improving
Ruth marygins during the lust guarter of the
yeur, The yeur ended with overdll volume
reduction of Ruth smuall and bulk puck by 5%,
dpproximutely in line with de-growth of the
Vanausputi consumer puck market.

e During the year, ACT Il IPC (Instant Popcorn)
und Microwave pojpcorn offerings grew by 45%.
This growth hus been driven by u number of
factors including increused avdilubility riding
onh the ygrowth of modern frade and sudles
promotion uctivities including demos und
sumpling. The yeur proved to be u useful
leurning experience in understunding the
snucks market.

e The popcorn vending business has shown
promising growth in volume. Growth hus been
driven by conversion of multiplexes und
umusement purks to ACT Il vending popcorn.

e Efficient sourcing by Bulk und Processed
Commodities (BPC) for branded business
helped in improving the bottom line. An
initiutive to restructure the portfolio of this
seyment wus initiuted to reduce risk und move
tfowurd d sustuinuble and more profitable
portfolio. While this hus resulted in reduction in
turnover for the year, the chunged portfolio
will be more in line with the strateygic focus und
risk appetite of your Compuny.

MANAGEMENT DISCUSSION AND ANALYSIS (MD&A)

Bused on feedbuck from members on the Annhudl
Report and Accounts, this report includes MD&A
us Jppropriute so that duplication und overlup
between the Directors’” Report und d sepurate
MD&A is uvoided und the entire muateridl is
provided in u composite und comprehensive
document,

INDUSTRY STRUCTURE & DEVELOPMENTS

The yeur suw voldtile price movements in the
oilseeds market after taking off on a high hote in
April 2005. Concern on avdilubility kept the price
table high in the first half of the year. During the
second hulf, bountiful production in dll crops -
sunflower, soyubeun und pulm, brought down the

price levels sighificantly. International prices of
Sunflower oil in puarticular, experienced full
compured to the lust three years. Conseyuently,
import of sunflower oil becume uttractive for some
time. It was particularly lucrative for port-bused
refineries to import sunflower oil. While overdil Indiun
monsoon wus ‘hormal’, the distribution wus weuk
und deluyed. This leud to deluy in arrival of kharif
oilseeds. However, the domestic edible oil price
tuble remuined depressed on uccount of u weuk
infernutionul Maurket.

An emeryging price driver wds increuse in use of
edible oils for bio-fuel. The price trend during the
first half wus a reflection of this factor. Itis expected
that in the coming yedrs, use of oils for bio-fuel will
be sighificant determinant of edible oil prices.

Sizeuble yuantities of vanusputi continued to pour
in from Sri Lanka and Nepdl under FTAs. This has
audversely uffected the competitiveness of
domestic vanuspauti munufacturing operdtion. The
industry is contesting such imports and agitating
to moderate its impact.

The government did not muke duny chunyge this
yeur in the import duties und other turiff regime to
provide stability to the edible oils industry. Further,
the unhouncement of tariff values hus been
disciplined to reduce uncertuinty., However,
dispurity in customs duties between soyubeun und
other oils continues, where soyubeun oil enjoys the
preferential import duty of 45%.

While the edible oilindustry withessed good gyrowth
in puckuyed refined oils, domestic oilseed
production und therefore edible oil avdilubility
continues to stugnhate. Import of edible oils hus not
declined and remuined at ubout 5.0 million tons.
Last year saw more soydubedn oil cominyg into the
country primarily on account of price purity in
favour of soyubeun ail.

VAT wus adopted by most states from April 2005
und five more states implemented VAT from April
2006. This wus u  welcome move. It is expected
that VAT will help increuse compliance. Stute
yovernments ure dlreudy experiencing the benefits
in terms of higher tux collection post infroduction
of VAT,

BUSINESS FOCUS AND DIRECTION
2005-06: First Step in Transition:

The objectives of your Compuny for the yedr under
reference wus to improve profitubility of the
Compuny’s portfolio, reduce risk and strengthen
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the bulance sheet to help sustuin growth. A series
of initiutives were implemented to support Sundrop
brand while promoting the Hedart variant. This
included brund endorsement by u well known
celebrity, followed by u commercidl to communi-
cute d tie-up between Sundrop Heuart and a well
known heurt-cure hospitdl, in which your Compuny
contributed Re. 1 for every litre of Sundrop Heart
sold during the period of the tie up for the benefit
of heurt putients. These initiatives were uugmented
ut the ground level through uctivities in the market,
including heulth check-ups und un increuse in
overdll sules und murketing spends on the brand.

These uctivities were supported by competitively
pricing Sundrop vdariants, This was achieved by
pussing on fo consumers purt of the cost suvinys
yenheruted throuygh streamlining the supply chuin,
This helped Sundrop hold its position in the highly
competitive edible oils market and cause it to
grow yedr-on-yedr by 9%. The cost suviny initiatives
dlso helped strengthen Sundrop margins. But for
disruption cuused in supplies to the armed forces
cunteens in the uftermath of withdrawdal of sules
tux benefits and introduction of VAT, growth of the
brand could have been still better.

Efforts to position ACT Il us u shuck brand continued.
Though the Reudy-to-eut (RTE) shacks initiative
under ACT Il started lust yeur did nhot yield desired
results, it had o hedlthy impact on the ACT I
popcorn business. ACT Il popcorn is being sold in
three formuats, viz Microwave Popcorn, Instant
Popcorn und Vending of Popcorn. All formats grew
handsomely, ranyging from 36% 1o 52%.

Crystal was re-launched in focus markets where
supply chdin initiatives have helped achieve cost
competitiveness. A hew puck with g window,
supported by mediu, displuy activities und bench-
marked pricing, helped Crystadl to increuse volume
in these focus Maurkets.

Ruth cume under pressure due to FTAs siyned by
the government with heighbouring countries, which
cuused finished products to be imported at nil
customs duty, while inputs such us crude pulm oll
continued to attract higher customs duty at 80%.
This resulted in adverse impact on the volume and
Mmaryin of Ruth during the first three yuarters of the
financidl year, Suituble meusures, including import
from Sri Lunku were initiuted thereufter, which have
started yielding desired results from the last quarter,

The BPC segment continues to provide qudality raw
Mmauterials ut competitive prices to the Brunded

Foods business of the Compuny. Restructuring the
portfolio of this segment hus been started during
the yeur to focus on vulue udded lines, which will
lead to U More sustuinuble portfolio with better
Mmaryins and lower risk. The process involved risk
evdludution of euch line of dactivity, resulting in
sheddinyg of some of the lines with high risk.

Subseyuent to upproval by the Bourd of Directors,
sdle of the Compuny’s investment in the equity
shares of Advuntu Indiu Limited wus completed
oh 31st July 2005. With the sule of this non-strategic
investment, your Compuny received Rs. 288 million,
which improved cash flows. It dlso resulted in a
ohe-time guin of Rs.193 million, which has been
reflected us an extraordinary income. The
significance of this transaction is:

e Recoynition of this income hus significuntly
strengthened the key balance sheet ratios (e.g.
Debt-Eqyuity Ratio, Net Worth, Interest Cover,
etc), providing reqyuisite comforts to dll
stukeholders in your Compuany,

e Improved rutios have dlso enhanced your
Compuny’s dbility to undertauke investments
for future growth.

e The cush inflow hus reduced borrowing levels
as well us resultaunt interest cost.

ConhAyru Foods Inc., which held two-thirds share in
CAG-Tech (Muuritius) Ltd., ucyuired the bulunce
ohe-third share from Tiger Brands. This resulted in
CAG-Tech (Muuritius) becoming u 100% ConAyru
Foods Compuny. CAG-Tech, which held 51% shares
in your Compuny, sold 3% shares in the markets
resulting in reduction of its share to 48.1%. With
these chunges ConAgra’s effective holding in your
Compuny hus increused from 34% to 48%.

2006-07 - Strengthening the Brands & business
portfolio:

With d stronger bulunce sheet und fully aumortised
Mantralayam settlement cost, your Compuany plans
to continue to grow its businesses profitably dlony
the followiny lines:

Branded Foods Business
Sundrop

The strateyy is to strengthen the Suhdrop brand
und leverage euch of its variants in their relevant
segments. Sundrop us u brund will continue to
stand for ‘the hedlthy oil for hedlthy people’. Its
lead variant, Superlite, will compete aggressively
in the branded oils mMurket with un improved cost
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structure. Effort will be to further improve market
share in the heart care segment through Sundrop
Heart and Nutrilite, a 100% soyu variant, will
compete effectively in the soyu oil markets of the
nhorth and eust. In addition, your Compauny will
continue to explore opportunities for hew vaulue-
udded vuriunts that add to the Sundrop proposition
und address unmet consumer needs.

Crystal

The strateyy continues to be building preference
for the brund through turgeted muarketing uctivities
in selected focus murkets to partake in the rapidly
growing economy priced segment. The choice of
focus markets will depend on the Company’s dbility
to develop cost competitive supply chuins in those
markets.

Rath

In view of declining trend in the vanusputi market,
your Compuny will continue to focus on improving
cost competitiveness to muintuin maryins in a very
competitive murket. Volume will be driven in
specific towns/ureus through trade reluted
activities. The sourcing strategy of Ruth will be
flexible, to remuin dligned with changing fiscdl
policies of the stutes und the center.

ACTII

The mujor focus in ACT Il will be to strengthen and
expund the popcorn offerings, including the
vending operaution. The growth seen in Instunt und
Microwave Popcorn will be strengthened by
increused avdilubility and visibility riding on the
growth of modern trade. Consumer uctivities will
focus on demonstrations, direct contucts and
sampling, in line with the infernational success
model. It is expected that uctivities on the ACT |l
franchise — Microwave, IPC and Venhding — will act
syhergisticully to further strengthen and develop
the brand. Expunsion in the formauts is dlso beiny
evuluuted to provide more choice to consumers,
thereby strengthening ACT II.

Bulk and Processed Commodities Business

The Bulk und Processed Commodities business will
continue to focus on providing the Branded Foods
segment with consistent quality raw materials at
competitive prices. Restructuring the portfolio of
this segment will focus on value audded lines, which
will leud to u more sustuinuble portfolio with better
maryins und lower risk.

Building for the Future

Further to the efforts undertuken by euch of the
business segments, the Compuny us a whole will
dlso focus on the followiny inifiatives, which wiill
improve performunce in the short term and
enhhunce cupubilities for future profituble growth.

1. Sales and Distribution

The objective of the Sules und Distribution
system of the Compuny is to provide it a
sustuinuble competitive advantage. An
initiative to restructure the system to provide
improved service to customers and strengthen
presence of your Compuny’s products in
fust-chunging retdil environment hus
commenced. An importunt objective of the
exercise is to reorient the Compuny’s distribution
system, which wus originally desighed to cuter
to the yrocery trade, to uddress the nheeds of
the shucks business.

A collaborative Compuany-wide initiative
between the supply chuin function und sules
and distribution, Project LINK (Let’s INteyrate
our Knowledye), is intended to inteyrute
processes from raw muterial sourcing through
maunufacturing, up to the customer. This will
use the IT und communicutions infrastructure
of ATFL und is desighed to improve customer
service, increuse sules, und reduce totdl supply
chuin cost. Project LINK hus been tested in
selected murkets for over u yeur und u phused
roll out to dll regions haus commenced.

2. Integrated Supply Chain

Bringiny toyether waqctivities such us
manufacturing, loyistics and purchasing under
an Inteyrated Supply Chain funhction helped
your Compuny to focus on totul supply chain
cost in u holistic munner. The planned
restructuring of manufacturing locations were
completed during the year und have yielded
desired result of improved cost competitiveness
of the edible oils und futs business.
Consolidution of the oils und futs munufacturing
locutions for both Branded Foods und Bulk &
Processed Commodities provided syneryies,
improved yudlity und reduced complexity und
number of Munufucturing locutions.

A new initiative for munufacturing Instaunt
Popcorn (IPC) in un excise-exempt locution in
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Uttaranchal was successfully completed in
February 2006 and will provide significant
suvings.

Improved forecusting processes were used with
the help of contemporary technoloygy to
enhunce service levels while reininyg in
inventories.

A bench-marking study is planned to gyenerate
fresh ideus for initiatives that will further improve
cost competitiveness of products und
improving service level to customers. This is
intended to supplement dlreudy planned
initiatives for implementing dautomated
Demund Planning System, Dynumic Routing
Solution, Depot Rutionudlisation, etc. Your
Compuny is ulso looking ut extending the
Supply Chudin function to include commodity
sourcing.

IT Initiatives

Your Comjpuny confinues to upygrade its ubilities
in this dynamic sector through dbsorption of
hew developments to support business
initiatives. The objective is to improve the yudlity
of information aund agility of decision-making
throughout the organisation. Thisis helping the
orgunisation by facilitating better
uhderstunding of murkets/consumers,
improved customer service und beftter cost
control.

Your Compuny completed Phuse-ll of the IT
Strateyy in Junhuary 2004. It included providing
solutions to the inteyrated Supply Chdin
initiatives, which synchronized the downstreum
und upstream links of the Supply Chain. It
enubled optimum ufilisution of the Oracle
functiondilities for muteridls plunninyg, scheduling
und product costing. Implementution of Phuse-
Il of the IT strateyy wus completed in January
2006 by successfully re-engineering business
processes und upyrading the Orucle version
to improve process, control aund inteyrity of
dutu, coupled with agile responsiveness to
business requirements. During the coming yedar,
emphusis will be to integrate and implement
the solutions for Human Capital Munagement
und Customer Relutionship and Intelligence.

VAT Implementation
VAT repluced the erstwhile Sales Tux Act in 22

states with effect from 1st April, 2005 and inh §
more states from 1st April, 2006. The supply
chuin, sules und fihunce teums worked
toyether to successfully udupt to the chunye.
Recent chunyes in the Company’s
munufacturing und distribution strateyy are
computible with the post-VAT scenuario.

5. Human Resources

Your Compuny uspires to be the most preferred
eyuul-opportunity employer umonyst
compunies in similar business. The Human
Resource Policy uims to utftruct und retuin the
best talent inh the industry. Your Company’s
practice of hiring talent from Indiu’s best
munuyement schools und from reputed
orgunisutions is designed to give u competitive
audvantage to the business. Initiatives include
improved communicutions, streamlined
systems for performance munagement aund
fraining und development uctivities to improve
competencies in key functional areus. Your
Compuny has documented and implemented
u Code of Conduct und appropriate HR Policies
to provide un open yet chdllenyiny
environment for new-yeneraution professionauls
to contribute their best for the Compuny’s
performunce.

To meet its responsibilities to the community,
your Compuny runs d programme cualled
Feeding Children Better. Its objective is to
provide one nutritious meul to economicully
disudvuntaged children in select schools ucross
the country. This programme will be expunded
in line with improvement in the Compuny’s
financidal performance.

ADVANTA INDIA LTD.

Your Compuny has disinvested its equity stake in
Advuntu Indiu Limited on 31st of July, 2005. The
financiul stutements of Advantd Indiu Limited upto
this period have been consolidated in compliance
with the Accounting Stundurd 21 and 27 on
Consoliduted Financial Statements und Financidl
Reporting of interests in Joint Ventures issued by
the Institute of Chartered Accountunts of Indiu.,

SEGMENT WISE PERFORMANCE
As mentioned edrlier, your Compuny has identified

‘ Agro_Tech_AR_06_F8.p65 12

12

*

6/23/06, 4:27 PM



*

N

Agro Tech Foods Limited

two segments in line with Accounting Stundurd on
Segment Reporting (AS-17). These ure:

e Branded Foods, which includes products sold
under the brands of Sundrop, Crystal, Rath,
Sudhum, Hedlthy World und Act I, and

e Bulk & Processed Commaodities, which includes
oils, oil seeds, gruins und other commodities
procured, processed und sold by the
Commodity Sourcing & Exports und Food
Service business of the Compuny.

The audited finuncidl results of these segments for
the year ended March 31, 2006 are:

Segment-wise Revenue, Results and
Capital Employed

(Rs. Millions)

S. No Particulars 2005-06 2004-05

1 Segment Revenue

u) Branded Foods 4,877 5,103
b) Bulk & Processed

Commodities 5,977 7.169

10,854 12,272

Less: Inter Segment Revenue 1,475 1,849

Sales from Operations 9,379 10,423

2 Segment Results
Profit/Loss before Tux und
interest from euch seyment

u) Brunded Foods 156 159
b) Bulk & Processed
Commodities 87 @n
243 138
Less:
i) Interest (Net) 39 62
i Other Un-dllocuble Expenditure 87 5
net off un-ullocuble Income
Total Profit Before Tax 117 71

3 Capital Employed
Segment Assets-Segment Liubilities

u) Branded Foods 329 296
b) Bulk & Processed Commodities 461 277
c) Other unullocuble het ussets 12 184

Total Capital Employed 802 757

INTERNAL CONTROL SYSTEMS AND ADEQUACY

Your Compuny cohfihnues to maintain high
standurds of internul controls designed to provide
uccurucy of informution, efficiency of operations
und security of ussets.

The Compuny has an udeyuate system of internal
controls commensurute with the size and nature of
its operautions, to ensure orderly and efficient
conduct of business. These controls ensure the
sufeguarding of ussets, prevention und detection
of fraud und error, uccurucy und completeness of
the uccounting records, timely prepuration of
reliuble finuncial information und adherence to
the Compuny’s policies, procedures und statutory
obligutions.

Your Compuny hus, during the yeuar, taken further
steps to improve infernal control environment. Some
of the importunt steps include:

e Compilation und dissemination of
comprehensive Code of Conduct for the Bourd
Members und employees of your Compuny

e Whistle Blower Policy defined to provide
chuannel of communicution without fear

e |nfroduced comprehensive frumework for Risk
Munagement

e Implemented CEOQO/CFO Certificution for
Financiul Reporting Controls to the Boaurd

The Compuny hus reuppointed Deloifte Huskins &
Sells us its Internal Auditor to ensure the adequucy
of internul control systems und mauke
recommendutions thereto. Audit reports dre
circuluted to munuyement, which takes prompt
action us hecessary.

The Audit Committee of the Bourd meets
periodicully to review the performaunce us reported
by Auditors. The External Auditors dlso attend the
Meetings und convey their views on the adequaucy
of internul control systems us well us finuncidl
disclosures. The Audit Committee dlso issues
directives and/or recommendutions for
enhuncement in scope und coveruyge of specific
dreus, wherever felt necessary.

CAUTIONARY STATEMENT

Statements in this Directors’ Report and
Management Discussion and Analysis describing
the Compuny’s objectives, projections, estimutes
und expectutions may constitute “forward looking
statements” within the meauning of upplicuble [uws
and regulations. Actudl results may differ materidilly
from those either expressed or implied.

DIVIDEND

In view of curry-forward losses, your Directors ure
unuble to recommend uny dividend this year,
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DIRECTORS

Mr. R.V. Smither who represented interests of CAG-
Tech (Mauritius) Limited resigned us u Director with
effect from close of business hours on 7th February,
2006 conhseyuent upon Tiger Brands selling its equity
in CAG-Tech (Mauritius) Limited to ConAygra Foods
Inc.

The Directors pluce on record their uppreciation
of the vuluuble services rendered und wise counsel
given by Mr. R.V. Smither during his tenure of office
us u Director,

In accordunce with the Provisions of Article 143 of
the Articles of Associdtion of the Compuny, Lt. Gen.
D.B. Singh and Mr. K. Vdidyunath retire by rotation
und beiny eligible, offer themselves for re-
uppointment. A brief profile of these Directors is yiven
in the hotice of the 19th Anhuul Generul Meeting.

AUDITORS

M/s. Lovelock & Lewes, Chartered Accountunts,
Statutory Auditors of your Compuny, hold office
until the conclusion of the Niheteenth Annhuudl
Geherul Meeting und 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 Governunce dlony with Auditors’ Report
oh its compliunce is unnexed, forminyg part of the
Annudl Report,

Additiondlly, this contuins compliunce report signed
by the CEO of the Compuny in connhection with
compliance with the Code of Conhduct, uand ulso
CEQ/CFO Certification as reqyuired by the
umended Clause 49 of the Listing Ayreement.

RESPONSIBILITY STATEMENT

The Directors confirm:

i) thatinthe prepardtion of the unnuul accounts,
the dpplicuble accounting stundards have

Utpal Sen Gupta

been followed und that no material departures
huve been mude from the sume;

i thatthey have selected such accounting policies
aund dpplied them consistently and made
judgments und estimates that are reasonuble
and prudent so us to give d frue und fdir view of
the state of uffdirs of the Compuny ut the end of
the financiul year und of the profit or loss of the
Compuny for that period;

iy that they have tuken proper und sufficient
cure for muintenunce of udeyuute accounting
records in accordunce with the Provisions of
the Compunies Act, 1956 for sufegyuaurding the
ussets of the Compuny und for preventing und
detecting fraud und other irregulaurities;

iv) thatthey have prepured the annhudl accounts
Ooh U goinyg concern busis.

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

A Statement giving detdils of cohservation of
eneryy, tfechnoloyy ubsorption, exports und foreign
exchunhyge edrnings und outgo in accordunce with
the Compunies (Disclosure of particulars in the
Report of Bourd of Directors) Rules, 1988, us required
under section 217(1)(e) of the Compunies Act,
1956, together with particulars of Employees us
reyuired under Section 217 (2A) of the Compunies
Act, 1956 is uttached und forms purt of this report.

SUBSIDIARY COMPANY

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

ACKNOWLEDGEMENTS

The Bourd places on record their uppreciation for
the contribution of employees ut dll levels,
customers, co-puckers, suppliers und dll other
stukeholders towurds performunce of the
Compuny during the yeur under review.

On behulf of the Bourd
Lt. Gen. D.B. Singh

President Director
Tushar Chudgar
Dated: 1st Muay, 2006 Wholetime Director
14
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ANNEXURE TO DIRECTORS’ REPORT
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
For the year For the yeur
1st April, 2005 to 1st April, 2004 to
31st March, 2006 31st Murch, 2005
A. Power and fuel consumption
1. Electricity
) Purchused
Units (in 000’s) 8.50 550.93
Total Amount (Rs.Millions) 0.038 2.62
Rate/Unit (Rs.) 3.23 4.76
b) Ownh Generdtion
i)  Throuyh diesel yenerautor
Units (in 000’s) 1.27 24.42
Units per ltr. of diesel ol 2.33 3.70
Cost/Unit(Variable)-(Rs.) 14.17 6.50
i)  Through Steum turbine/generutor
Units N/A N/A
@ Units per ltr. of fuel oil/gus
Cost/Unit
2. Coul
Quulity 'E” & ‘Steum Coul’, used in Boiler for Steam Generution
Quuntity(tfonnes) N/A 1,180.59
Total Cost (Rs.Millions) N/A 4.37
Average Rute per tonne (Rs.) N/A 3,699.15
3. Ofthers/Internul Generution
Quantity
Total Cost N/A N/A
Rate/Unit
B. Consumption per tonne of Refined Edible Oils / IPC
For the year For the yeur
Standards (if any) 1st April, 2005 to 1st April, 2004 to
31st March, 2006 31st Murch, 2005
Electricity (KWH /Units) 100.98 76.25
Coul ('E’ Grude & Steum Coul) (Tonne) N/A 0.16
15
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Research and Development (R & D)

1.

Specific Areus in which R & D curried out by
the Compuny

Benefits derived us u result of the ubove R&D

Future plan of uction

Expenditure on R & D

a) Cuapitdl

b) Recurriny

c) Totdl

d) Totul R & D expenditure us percentaye of
Turnover

Technology Absorption, Adaptation and Innovation

1.

Efforts in brief, mude towurds technoloyy
ubsorption und innovution

Benefits derived us u result of the ubove effort

In cuse of imported technoloyy (imported
during the last 5 yeurs reckoned from the
beyinning of the financial year)

a) Technoloyy Imported

b) Year of Import

c) Hus technoloyy been fully ubsorbed

d) If not fully ubsorbed, areus where this has
not tuken pluce und future pluns of uction

FORM B
Form for disclosure of particulars with respect of absorption

Development of suituble yrade of sweet corn
New Packuying Development

Launch of ACT Il Sweet corn under Vendiny
Launch of hew transparent pouch for crystal
Development of new formats for ACT Il Shacks

New flavours for ACT Il Popcorn

New puckuying development

Rs. Millions

419

419

0.04%

— The dry dewuxing system using HPLF adopted for one plunt
wus found very successful und uccordingly wus extended
to unother mujor units

— A Pilot scule carameliser wus installed to facilitate desiy
und development of full scule production line

— The new dry-dewuxing technoloyy yvives better quulity of
the product in terms of winterisution us dlso lower oil losses

— Puves the wuy for scule-up for possible future business
avenues

_\
—— Not upplicuble
_/
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FOREIGN EXCHANGE EARNINGS AND OUTGO
1. Activities relating to Exports Export of Niger seeds und Sun DOC curried out in the current
yedur,
2. Inifiatives tuken to increuse Exports and A totdl of 1179 tons of Niger Seeds und
development of hew export market for Sun DOC wus exported.
products und Services und export pluns.
Rs. Millions
3. Totdl Foreignh Exchange
Earnings .  Exports 9.00
Others 6.91
15.91
Outgyo : CIF Vdlue of Imports 262.09
Foreign Travel 0.60
Interest/Finunce charyes 5.83
Softwure Licence 1.37
Others 0.05
269.93
On behdlf of the Bourd
Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director
Tushar Chudgar
Dated: 1st May, 2006 Wholetime Director
17
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REPORT ON CORPORATE GOVERNANCE

As per Cluuse 49 of the Listing Agreement, the Directors present the Compuny’s Report on Corporate
Goverhunce.

1. COMPANY’S PHILOSOPHY
AGRO TECH FOODS LIMITED AIMS TO BUILD -
e One of the lurgest und most profituble food businesses in India.
e Offersuperior value to customers by meeting their specific food preferences with relevant und tailored gquality
froducts und services, delivered ut competitive prices, using world-class systems und processes.

In so far as compliance with the requirement of amended Clause 49 of the Listing Agreement with the
Indian Stock Exchanhges is concerned, the Compuany is in full compliunce with the norms und disclosures
that have to be made on Corporate Governance format,

2. COMPLIANCE WITH MANDATORY REQUIREMENTS
I. 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
Corporate Governunce under the umended Listing Agreement with the Indian Stock Exchanges.
Detuiils of the Bourd of Directors und their Directorships/ Memberships in Board/Bourd Committees
respectively, of other Compunies (excluding Agro Tech Foods Limited and foreign Comjpdnies)
dre us under:

Sl Name of Director Category of Relationship No. of Directorships Committee
No. Director with Other in other Companies Memberships
Directors Chairman Member Chairman  Member
Non-Executive
] Mr. lan F. Troop - Nonhe - - - -
2 Mr. Derek L. Briffett - Nonhe - - - -
3 Mr. Howurd G. Buffett Independent Director Nohe - - - -
4 L. Gen. D.B. Singh Independent Director Nohe - - - -
5 Mr. Sanjaya Kulkarni Independent Director Nohe - 9 ] -
6 Mr. Rajiv Tundon - Nonhe - 5 2 -
7 Mr. K. Vaidyunath - Nonhe 4 4 3 ]
8 Mr. R.V.Smither
Executive
9 Mr. Tushar Chudgar - Nohe - - - -

Independent Director is us defined in the umended Cluuse 49 of the Listing Agreement.
1 &2 Representing interests of CAG-Tech (Mauritius) Limited in the Compuny.
6,7 Representing interests of ITC Affiliates in the Compuny

8 Resigned with effect from 7th February, 2006

9 Wholetime Director

Alternate Director(s)

Sl. Name of Director Relationship No. of Directorships Committee

No. with Other in other Companies Memberships

Directors Chairman Member Chairman  Member

Non-Executive

1 Mr. S. Sivakumar
(Alternate for Mr. K. Vdidyanauth) None - 3 - 1

None of the Independent Non-Executive Directors have any pecunidry reldtionship or transactions with the
Compuny, its Promoters, its Senhior Munhagement or its subsidiaries which in the judgement of Bourd may
uffect the independence of the Director except receiving sitting fees for uttending Bourd/Committee
Meetings from the Compuny.

18
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B) Non-Executive Directors’ compensation and
disclosures

All fees puid to Non-Executive Directors
including Independent Directors ure fixed by
the Bourd of Directors. The Compuny hus no
Employee Stock Option Scheme und hence,
no stock options ure granted to Non-Executive
Directors, including Independent Directors.

C) Other provisions as to Board and Committees
i) Number of Bourd Meetings held in Finunciul
Year 2005-2006 with dutes and attendance

of Directors:

Four Bourd Meetings were held during the
Financial Year 2005-2006. They were held
onh 11th May, 2005, 28th July, 2005, 24th
October, 2005 und 24th Junuary, 2006.

The uttendunce record of euch Director wus us
under:

S.No Nome of Director

No. of Board No. of Board Attendance
Meetings ~ Meetings  of last
held oftended  AGM

1 Mr.lan F. Troop 4 | No
2 Mr. Derek L. Briffett 4 | No
3 Mr. Howurd G. Buffett 4 | No
4 t. Gen. D.B. Singh 4 4 Yes
5 Mr. R.V. Smither * 4 - No
6 Mr. Sunjaya Kulkarni 4 2 No
7 Mr. Rajiv Tandon 4 | No
8 Mr. K. Vdidyanath 4 - No
9 Mr. Tushor Chudgor 4 4 Yes

*

Resiyned with effect from the close of Business
hours of 7th February, 2006.

Alternate Director(s)

No. of Board No. of Board Attendance
Meefings ~ Meefings ot last
held oitended  AGM

SINo Name of Director

1 M3 Sivakumar
(Alternate for Mr. K. Vuidyanath) 4 2 No

iy Information to be Mmude avdiluble to the
Bourd:

Amony others this includes:

e Review of unnuul operdting plans of business,
cupitdl budyets, updutes.

Quurterly results of the Compuny und its
operauting divisions or business segments.

Minutes of Meeting of Audit Committee und
other Committees.

Information on recruitment und remuneration
of senior officers just below the Bourd level
including uppointment or removaul of Chief
Finuncial Officer und the Compuny Secretary.

Mdateridlly important show cuause, demund,
prosecution and pendlty notices.

Fatal or serious duccidents or dunhygerous
occurrences.

Any materidlly significant effluent or pollution
problems.

Any mauteridlly relevaunt default in financial
obligutions to und by the Compuny or
substuntial non-puyment for goods sold by the
Compuany.

Any issue which involves possible public or
product liability claims of a substantial nature
including uny judgement or order which, may
have pussed strictures on the conduct of the
Compuny or fuken un udverse view regurding
unother enterprise that cun have nheyative
implications on the Compuny.

Detdils of uny joint venture or colluborution
ugreement,

Transuctions that involve substuntial payment
towards goodwill, brand equity or intellectudil
property.
Significunt labour problems und their proposed
solutions.

Significant development on human resources
und industriul relations fronts. Sule of muteridl
nuture of investments, subsidiuries, ussets, which
is not in the normual course of business.

Quurterly detuils of foreigh exchunhyge exposure
und the steps tuken by munagement to limit
the risks of udverse exchunge rate movement
and Noh-compliunce of uny regulatory or
statutory provision or listing reguirements us well
us shareholder services such dus hon-puyment
of dividend and delays in share transfer,

The Bourd of Ayro Tech Foods Limited is/will be
routinely presented with dll information under
the dbove heuds whenhever upplicuble und
muateridlly sighificaunt., These ure/will be
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Agro Tech Foods Limited

submitted either us part of the agendd papers Il. AUDIT COMMITTEE

well in advance of the Bourd Meetings or are/ A) Composition:

will be tdbled in the course of the Bourd The Compuny’s Audit Committee comprises
Meetinys. of three Directors, dll ure Non-Executive und

b e T N mujority beinyg Independent Directors. This is in
i) Secre’rulrlul Stundurds reluting to M§eflhgs. | compliunce with the umended Clause 49 of

The Institute of Compuny Secretauries of Indiu the Listing Agreement. Lt. Gen. D.B. Singh an
(ICSl) hus estublished Secreturial Standards Independent Director is the Chauirman of the
reluting fo the Meetings of the Bourd und Committee while Mr. Sunjaya Kulkarmi and Mr.

committees thereof und Annhudl Generd Derek L. Briffett ure its members. The Compuny
Meetings. Af fhis stuge, these ure only Secretary, Mr. Tushar Chudyar, acts us the
recommendatory dnd dre likely 1o become Secretary fo the Committee. The CFO und Vice

mundutory in due course. It is the intention of

: President, the Internal Auditors and the Statutory
the Compuny to generdlly comply with these

Auditors uttend the Meetings by invitation.

Standards.
. , ) The Committee met 3 fimes during the year
iv) As ut the yeur end, none of the Directors is u 2005-2006 onh 11th May, 2005, 24th October,
member of more than ten Bourd-level 2005, and 24th January, 2006.
committees or a Chuirman of more than five
such committees, us required under Cluuse 49 The aftendunce record of euch Director wus s
of the Listing Agreement. under:
D) Code of Conduct SL.No. Name of Director No. of Meetings No. of Meetings
A Code of Conduct hus been upproved by held aftended
the Bourd of Directors on 24th Junuury, 2006. 1 Lt. Gen. D.B. Singh 3 3
und has been communicuted to dll Board .
Members und Employees of the Compuny und 2 Mr. Derek L. Briffetf 3 ]
ulso posted on Corporute Governunce link of 3 Mr. Sanjaya Kulkarni 3 3
the Compuny’s web site, www.atfoods.com ds
reyuired by the umended Cluuse 49 of the Permanent Invitees
Listing Agreement. Mr. Arvind Ahuju, CFO und Vice President .
As required by the umended Clause 49 of the B) Powers of Audit Committee
Listing Agreement, ull Bourd Members und The primary objective of Audit Committee is to
Senior Munugement Personnel have uffirmed monitor und provide effective supervision of
compliunce with the Code of Conduct. the munagement’s finuncial reporting process

Cetlificate of Compliance with the Code of Conduct for Board Members and Senior Management Personnel

To
The Members of
Ayro Tech Foods Limited

[, Utpdl Sen Gupty, President and CEO of the Compuny, hereby certify that the Boaurd Members and Senior
Manugement Personnel have dffirmed compliance with the Code of Conduct for the period ended 31st
March, 2006.

For Agro Tech Foods Limited

Utpal Sen Gupta
Date: Tst May, 2006 President & CEO

20

‘ Agro_Tech_AR_06_F8.p65 20 $ 6/23/06, 4:27 PM




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /SyntheticBoldness 1.00
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveEPSInfo true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /Unknown

  /Description <<
    /FRA <>
    /ENU (Use these settings to create PDF documents with higher image resolution for improved printing quality. The PDF documents can be opened with Acrobat and Reader 5.0 and later.)
    /JPN <FEFF3053306e8a2d5b9a306f30019ad889e350cf5ea6753b50cf3092542b308000200050004400460020658766f830924f5c62103059308b3068304d306b4f7f75283057307e30593002537052376642306e753b8cea3092670059279650306b4fdd306430533068304c3067304d307e305930023053306e8a2d5b9a30674f5c62103057305f00200050004400460020658766f8306f0020004100630072006f0062006100740020304a30883073002000520065006100640065007200200035002e003000204ee5964d30678868793a3067304d307e30593002>
    /DEU <>
    /PTB <>
    /DAN <>
    /NLD <>
    /ESP <>
    /SUO <>
    /ITA <>
    /NOR <>
    /SVE <>
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




