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NOTICE TO MEMBERS

Nofice is hereby given that the Twentieth Ahnudil
Generdl Meeting of the Members of Ayro Tech
Foods Limited will be held on Wednhesduy the
25th July, 2007 at 10.00 A.M. at Residency Hull,
Hotel Green Park, Greenlunds, Begumpet,
Hyderabud - 500 016, Andhra Pradesh to fransact
the followihg businesses:

ORDINARY BUSINESS

1. To receive, consider und udopt the Balunce
Sheet us ut 31st March, 2007 und the Profit and
Loss Account for the yeur ended on that date
und the Report of the Directors und Auditors
thereon.

2. To appoint u Director in pluce of Mr. lan F
Troop, who refires by rotation and, beiny
eligible, offers himself for reuppointment.

3. To uppoint u Director in place of Mr. Derek
L Briffett, who retires by rotation and, beiny
eligible, offers himself for reuppointment.

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

SPECIAL BUSINESS

5. To consider und if thought fit to puss, with or
without modification, the following Resolufion
us ORDINARY RESOLUTION:

To appoint Mr. Nihal Kavirathe, CBE Gs
Additional Director of the Compuny, who
vacutes office ut this Meeting und to consider
and, if thought fit, to puass, with or without
modification, the following Ordinury Resolution
of which the prescribed notice under Section
257 of the Compunies Act, 1956 dlongwith u
deposit of Rs. 500/- hus been received by the

Duted: 14th Muy, 2007

Reyistered Office:

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

India,
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Compuany, Mr. Nihal Kavirathe, CBE has filed his
consent pursuunt to the provisions of Section
264(1) of the Compunies Act, 1956 to uct us
Director, if appointed:

—  "RESOLVED thut Mr. Nihal Kavirathe, CBE
be und is hereby uppointed us Director of
the Compuny whose period of office shdill
be liuble to determination by retirement of
Directors by rotation.”

To consider und if thought fit to puss, with or
without modification, the following Resolution
us ORDINARY RESOLUTION:

To appoint Mr. Michael D Walter, us Additiondil
Director of the Compuny, who vacutes office
ut this Meeting und to consider und, if thought
fit, to puss, with or without modification, the
following Ordihary Resolution of which the
prescribed notice under Section 257 of the
Compunies Act, 1956 dlongwith a deposit of
Rs. 500/- hus been received by the Compuny,
Mr. Michuel D Walter hus filed his consent
pursuunt to the provisions of Section 264(1) of
the Compunies Act, 1956 to uct us Director, if
dppointed:

—  “RESOLVED that Mr. Michael D Walter be
und is hereby uppointed u Director of the
Compuny whose period of office shull be
liuble to determinution by retirement of
Directors by rotation.”

BOOK CLOSURE

The Reyister of Members und Share Trunsfer Books
of the Compuny shall remain closed from Monday
16th July 2007 till Wednesduy 25th July 2007 (both
duays inclusive).

By Order of the Bourd
For Agro Tech Foods Limited

S. Ramaswamy
Compuny Secretury




NOTES

1.

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

A member entitled to uttend und vote onh
poll is entitled to appoint a Proxy to attend
and vote insteaud of himself and the Proxy
need not be a member. Proxies in order to be
effective must be received by the Compuny

Agro Tech Foods Limited

not less than forty eight hours before the
Annudl Generul Meeting.

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

Members dure reyuested to notify uny chunge
in their uddress immediutely to the Compuny’s
Reyistrars and Transfer Agents, Sathguru
Management Consultants Private Limited,
Plot No. 15, Hindinugur, Behind Shiridi Sui Temple,
Punjagutta, Hyderabad - 500 034.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT, 1956 AND THE LISTING AGREEMENTS

Item No. 5

Mr. Nihal Kavirathe, CBE was dppointed ds an
Additionul Director of the Compuny in terms of
Section 260 of the Compunies Act, 1956 on 28th
July, 2006 und he holds office upto the dute of this
Annuul Generul Meeting. Notice under Section
257 of the Compunies Act, 1956 dlony with the
reqyuisite deposit of Rs. 500/- has beehn received
from g member proposing the uppointment of
Mr. Nihal Kavirathe, CBE us u Director of the
Compuny whose period shull be liable to
determinution by retirement of Directors by
rotation. Mr. Nihal Kavirathe, CBE hus filed his
consent pursuunt to the provisions of Section 264(1)
of the Compunies Act, 1956 to act us Director, if
Jppointed.

Interest of Directors

Mr. Nihal Kavirathe, CBE muy be deemed to be
interested 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
dpprovdl,

Duted: 14th Muy, 2007

Reyistered Office:

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

India,

Item No. 6

Mr. Michael D Wudlter wus dppointed ds dn
Additiondl Director of the Compuny in terms of
Section 260 of the Compunies Act, 1956 on 26th
October, 2006 und he holds office up to the dute
of this Annuul Generdl Meeting. Notice unhder
Section 257 of the Compunies Act, 1956 dlong with
the reyuisite deposit of Rs. 500/- has been received
from g member proposing the uppointment of Mr.
Michuel D Walter us a Director of the Compuny
whose period shall be liable to determination by
retirement of Directors by rotution. Mr. Michuel
D Wualter hus filed his consent pursuunt to the
provisions of Section 264(1) of the Compudunies Act,
1956 to uct us Director, if appointed.

Interest of Directors

Mr. Michuel D Walter may be deemed to be
interested 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,

By Order of the Board
For Agro Tech Foods Limited

S. Raomaswamy
Compuny Secretary
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ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR
APPOINTMENT OR SEEKING ELECTION AT THE ANNUAL GENERAL

MEETING

Following is the biographicul duta gbout the
Directors seeking re-election or recommended for
dppointment us u Director:

lan F. Troop, Chairman

lan F. Troop, President und Chief Operating Officer,
ConAyru Foods — Internutionul Foods Group, hus
more than 23 yeuars of experience in international
retail markets und munagement. In his position,
lan Troop hus built ConAgra Foods’ conhsumer
franchise and Retdil presence in Cunadu, Latin
Americu und uround the ylobe.

Prior to joining ConAgru Foods, lan Troop enjoyed d
successful 20 year career in Generul Maunugement
with Proctor & Gamble, building brands und building
businesses in North Americu, Latin Americu und
Europe. He held nhumerous leudership positions at
Proctor & Gumble including Vice President of North
Americu Juice Products, Vice President of Strateyic
Plunning for Globul Baby Cure, Vice President and
Genherdl Manager of P&G Polund, und Generdl
Manuger of P&G Mexico Puper Products.

lan Troop completed his deyree in Business
Administration from Wilfrid Laurier University in
Ontario, Canadu,

Derek L. Briffett

Derek Briffett, Senior Finuncial Officer, ConAgru
Foods — Internationul Foods Group, has more than
23 yeurs experience in the fust moving consumer
goods business. In his current position he is
responsible for munuying the uccountiny, finunce
and IT orgunizations for International.

Derek Briffett brings a weulth of industry experience
to this position including tenures with Procter &
Gumble, Kraft Foods, aund Caunada’s largest Food
Retdiler Loblaw Compunies Limited. Derek Briffett
has held a broud range of positions in Canada und

in the U.S. includiny, Conftroller of Kruft Foods US
Meuduls Division und Vice-President of Finunce und
Information Systems and Vice President, Finance
und Strateyy ut Kraft Canudua, Lustly he was Senior
Vice President, Controller, Eustern Cunudu for
Loblaw Companies Limited.

Derek Briffett, holds u B.Com. (Hons) from
Memorial University, Canada and an MBA from
Queen’s University, Canudu,

Nihal Kaviratne, CBE

Nihal Kavirathe, CBE wus uppointed to our Bourd on
28th July, 2006. His cureer with the Unilever Group
spuns 40 yeurs during which he held various Senior
level munagement positions across Asid, Europe
und Lutin America. He retired from Unilever on 31st
March, 2005.

Nihal Kavirathe, CBE was cited in the Queen’s
2004 New Yeur Honhours List in the UK and wuas
uwurded the CBE (Communder of the Order of
British Empire) for services to UK business interests
and to sustdinuble development in Indonesiu. He
wus chosen by Business Week in 2002 for the Stars of
Asia Award us one of the 25 leuders ut the forefront
of chunyge.

Nihal Kavirathe, CBE holds a Bachelor of Arts
(Honours) with g Mdjor in Economics from the
Bombuy University, India und dttended the
Advunced Munuygement Proyram ut Harvard
Business School.

Michael D Walter

Michael D Walter is a senior-level executive with 34
yedurs of commodity tfrading und risk munugement
including 19 yeurs of operating experience. He led
large consoliduted corporute functions consisting
of purchusing, transportation, redl estate and
public und gyovernment uffuirs for u $20+ billion
corporution.




Michuel D Wudlter hus extensive interhutional
experience, including building und munuyiny
tfrading und processing businesses in Australia,
Cunudu, South Americu, United Kingdom,
Germuny und China, Additiondlly, he serves on
many joint venture bodurds both domestic and
international, such as Changing World Techholoyies,
aund Chualkis Chinu, He previously served on the
Board of ConAgra Tiger Malt Company.

Michuel D Wudilter's experience udlso extends to
six yeurs us Director of the Chicugo Bourd of
Trade, which recently completed u successful IPO.

Agro Tech Foods Limited

He hus just been elected for two more yeudrs and is
currently a member of the Audit and Compensation
Committees.

He served on business udvisory bodurds for both
the University of Nebraska, Omaha and Creighton
University where he dlso taught gradudte-level
derivutive trading courses.

Michuel D Wulter holds u Buchelor of Science
deyree in muhuaygement and marketing from
Eustern lllinois University.
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REPORT OF THE DIRECTORS AND MANAGEMENT DISCUSSION & ANALYSIS

Your Directors hereby present their Ahnuul Report,
together with the audited uccounts of the Compuny
for the financial yeur ended March 31, 2007.
FINANCIAL RESULTS

The summurised finunciul results are:

(Rs. Millions)
2006-2007 2005-2006
Turnover 10,381 9.379
Totdl Expenditure 10,167 9,221
Operuting Profit 214 158
Other Income 29 22
Profit before Interest/Finunce
Churyes & Depreciution 243 180
Interest/Finunce Churyes 26 39
Depreciation/Amortisation 22 23
Profit Before Deferred Tuxution /
FBT / MAT 195 118
Profit After Taxation 161 101
Extraordinary Item - 56
Net Profit ufter Extraordinary item 161 45

Your Compuny reported u turnover of Rs. 10,381
million, which is up 11% compured to lust yeur,

The Compuny uchieved underlying profit before
tax und extraordinary item of Rs. 195 million for the
finuncial year ended March 31,2007 us compdared
to Rs. 118 million in the previous yeur. This represents
a growth of 65%.

As aguinst het profit ufter tax (before extraordinary
items) of Rs. 101 million in the previous yeur, profit
ufter tax for the finuncial year ended March 31,
2007 is higher by 59% dat Rs. 161 million. There is no
extraordinary item during the current year (lust year
net churge of Rs. 56 million).

The significunt events during the yedr were:

Sundrop

e The strateyy to differentiaute und strengthen
Sundrop’s position on the heudlth platform
contfinued. Sunhdrop SuperLite and NuftriLite

were reluunched fortified with added vitumins,
A hew udvertising commerciul communicuting
the chunyge, u hew puck design und maurket
pluce uctivities supported this. These had
positive impuct on volume und margins of the
Sundrop brand.

e |nitiatives to estublish the Sundrop Hedart variant
on u heurt hedlth platform continued through a
new udvertisihg commercidl, doctors’ detdiling,
activities uround the world heurt duy aund other
forms of consumer uctivation.,

e To further strengthen Sundrop’s heulth
credentiul, u new vuriunt = Sundrop Oliveu,
has been test luunched in Bangulore. This is
u blend of Olive und Sunflower oils providing
anti oxidunts und Vitumin E for enhanced
immMmunity.

Rath

The Ruth brand was revitdlised with major focus on
reducing totul supply chain cost und rationalization
of the distribution system. Sdles growth waus
enyineered by intensive und differentiated effortsin
different markets by your Compuny, which resulted
in the brand yrowiny this yeur despite operuting
in u declining cutegory. Agyressive yet judicious
pricing, improved mauryins significantly, which
had been under pressure for the pust few yeurs.
Thus the yeur ended with overdll volume yuin
and margin improvement for Rath.,

Actll

e Actllhusbeen ustar performer with the brand
reyistering retdil volume growth of 68% during
the yedr under review. A high growth model
wus tested in the Delhi-NCR markets and is how
being rolled out to other important markets.
The model included extensive sumpling und
demonstrations, rampinyg up distribution and
focus on Mmerchundising. This leurning will
provide the plutform for uccelerauted yrowth
in the cominy yeur.

¢ The ACT Il vending business hus grown by 63%
this yeur. This wus uchieved by uggressively




tapping the growth of multiplexes und by
increusiny presence in retdil locutions.

e Act Il reudy-to-eut popcorn in three fluvours
— curumel, butter and sdlted is being test
maurketed in Delhi-NCR. This offering will help
ACT Il increuse the occusions for consumgption
und thus yrow the brand’s sules.

e |nstunt popcorn low unit outlay pack uf Rs. 5
wdus [uunched nationdlly. The dim of this puck
is to yenerute triul by penetrating smaller fowns
und outlets.

Sourcing and Institutional Business

e The Bulk und Processed Commodities (BPC)
segment continued fo provide valudble support
by efficiently sourcing raw material for the
branded business ut competitive costs despite
operuting in u very voldtile environment in
commodity markets during the yedar. Initiatives
to restructure the portfolio of this segment were
progressed during the yeur to reduce risk und
move tfowaurds u sustuinuble und More profituble
portfolio. Trading in grains und seeds hus been
disconfinued, which resulted in reduction in
turnover but contributed to More predictuble
results from the more profituble lines. To reflect
the de-risking of the Bulk and Processed
Commodities business and the strateyic shift in
its portfolio, it is beiny re-designuted us Sourcing
und Institutional Business (SIB).

MANAGEMENT DISCUSSION AND ANALYSIS (MD&A)

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

INDUSTRY STRUCTURE & DEVELOPMENTS

The yeur suw voldutile price movementsin the edible
oils market in the third yuarter ufter a phuse of stability
during the first half, Spirdling commodity prices
infernationally cust its shadow oh the domestic
market. Diversion of edible oils internationally for
bio-diesel in response to rising eneryy prices had
impuct on dll edible oil species. Inresponse 1o rising
inflution, the Government reduced customs duties
on sunflower und pulm oils. Conseyuently, import

Agro Tech Foods Limited

of sunflower oil becume uttractive in the second
hailf of the yeur. While overdll Indiun monsoon wus
‘normual’, the distribution wus uneven und the ruins
were delayed. This led to delay in the arrival of kharif
oilseeds. While the voldtility continued through
best purt of the fourth quarter, prices seemed to
be stabilizihg towards the end of the financidl
yedur, dlbeit at higher levels. Edible oil imports are
seen surying in view of lower oilseed production
projections und fuvouruble exchunge rute leuding
to firm / rising price trend.

Increuse in use und creution of cupucities for use
of edible oils for bio-fuel hus become u mujor price
driver. As stuted in the previous yeur, it is expected
that in the cominy yeuars, crude petroleum prices
will determine use of edible oils for bio-fuel and will
be u sighificant determinunt of edible oil prices.

Towurds the end of the yeur the Government
corrected unimbulunce umongyst different species
of edible oils by reducinyg the customs duties on
pulm und sunflower oils. This reduced the gup with
soyubeun oil, which hitherto enjoyed an artificidl
udvuntuye over the other species. This regulutory
meusure will provide much needed stability to the
Indiun edible oils murket to u greuter extent,

The yenerul economic scene in the country remains
buoyant notwithstanding inflation. Shortfall on
the supply side hus caused pressure on ylobul
commodity prices, which have impacted domestic
frices. This hus led to tightening of monetury policies
by the RBI, resulting in sharp increuse in interest
rate. This will impuact cost of investment, which in
turn cun impuct the growth story. Further reforms
aund investments will be heeded to euse supply
construints und promote yrowth.

This buoyuncy in the economy is fueling demaund
und hus very positive implicutions for the growth
in business. This offers opportunity to partake in
the growth by providing vdlue added products
to more demundiny und discerning customers/
consumers. The rupid yrowth in modern retuil frude
dlso offers opportunity to showcuse hew offerings
und yenerute demand for innovutive products.
Your Compuny infends to ufilize these opportunities
to grow in vulue udded food products to creute u
platform for profituble business.




BUSINESS FOCUS AND DIRECTION

2006-07: Strengthening Brands & the business
porifolio

To prepure for opportunities the yrowing economy
is expected to present, your Compuny hus
emburked on un Orgunisutionul Development
exercise. An internationudlly renowned firm of
experts from the US wus engaged to help build a
high performing feum with sharp focus on business
priorities. Consistent with your Company’s ambition
to be d leuder in the branded foods market,
the vision of the Compuny hus been crufted s
— Nourishing fumilies...... Enriching Life. And the
mantra is — Act how.

The objective of the Compuny is to be one of
the best performing and most respected food
compunies in the country. It will grow through
brands and businesses that are innovdtive,
consumer focussed und with strony yrowth and
profit potential. For its people, the Compuny will
provide u work environment where one person cun
make u difference.

A spirited and pussionate teum is a pre-requisite
to deliver the objective of becoming u leuder
in the businesses we operute in. Your Compuny
believes thut the chosen line of business will result
in profituble growth and deliver superior returns to
shareholders.

Your Compuny hus been successful in meeting
its key objectives for the financial year, This wus
uchieved through d humber of initiutives during
the yeur designed to strengthen the brands und
business portfolio und luy the foundaution for
uccelerated growth in business aund improved
profitability.

Your Compuny ftook steps to differentiate and
strengthen Sundrop on the heulth platform.
Sundrop’s Superlite and NutriLite variants were
relauunched fortified with added vitumins ‘to
provide up to 25% of duily requirement of Vitamins
A, D & E’, which was communicuted through
u new udvertising commerciul. Puckaging hus
been modified for dll three variants to highlight
the product benefit and a revitdlized logo depicts
eneryy, vitdlity und motion. The puckage looks
contemporary, younyg and vibrant,

Agro Tech Foods Limited

A nhew udvertfisihg commerciul waus dlso run for
the "Heart’ variant while continuing other activities
such ds doctors’ detdiling and communicuations
on World Heurt Duy to strenygthen its heurt-heulth
credentidls, One rupee for every litre of Sundrop
Hedurt sold during the tie-up period on the occusion
of the World Heart Duy wus contributed to dun
orgunization, SACH (Suve d Child’s Heurt), which
provides heurt cure to children from economicully
disudvuntaged families.

These initiatives were uugmented ut the ground
level by activities in the market pluce such us
in-shop consumer contucts, hedlth check-ups,
tie-ups with fithess centers etc.,

During the second hulf of the finuncial yeur, your
Compuny fuced shurp increuse in the price of
crude sunflower oil, threatening the profitubility of
Sunhdrop. Your Compuny successfully maunaged
marygins during this period, while retuininy
competitive pricing for Sundrop. This was achieved
through u combination of pricing meusures us well
us reducing costs by streamlining the supply chain.,
This helped Sundrop hold its position in the highly
competitive edible oils maurket und cuuse it to
grow yeur-on-yedr. The cost suviny initiatives
ulso helped strengthen Sundrop Marygins and
build u buse for future growth.

The Actll popcorn brund performed very well during
the current financial yeur. A pressure test model was
tested ih Delhi-NCR murket. The model included
demonstration and sumpling of the product ot
retdil points und shopping malls. The demonstrations
helped consumers understund how d ten-rupee
puack of Instunt Popcorn suchet can give two
bowls of hot und fresh popcorn within minutes at
home using a duily-use pun. The consumers dlso
had opportunity to tuste and relish the product.
This model helped in bridyging the awdreness gaup
aumony potential consumers about this unique und
innovutive snack sold by your Compuny under the
world’s largest selling popcorn brand, Act Il. The
model included other market uctivities to grow the
cohsumer buse, expund distribution and thereby
increuse sules volume. A smdaller Rs. 5 pack of Instant
Popcorh has diso been launched. Its objective is
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to expund the reuch of Act Il and facilitate triul by
potential consumers. Your Compuny pioheered
the concept of the Act Il popcorn suchet. There is
currently alot of interest for this pack from ConAgra
Foods’ operutions in other emeryging markets,

Allthese efforts yielded hundsome rewards in terms
of volume growth. Overdll Act Il retdil volume grew
by 68% during the year. The model tested in Delhi-
NCR is how beinhy rolled out to other important
markets.

The Act Il popcorh vending operdtion wds dlso d
thrust ared. The growth of multiplexes in the country
provided d boost, which led to vendihg volume
growth of 63%. To purticipute in the fust growing
snucks cuteygory, your Compuny hus recently test
launched reudy-to-eut popcorns in 3 variants in
Delhi under Act Il.

Last year your Compuny had initiuted a strategy
to reduce totul supply chain cost of Ruth, which
operutes in U highly price sensitive market. These
efforts yielded yood results during the year under
review. Reduced supply chuin cost, differentiated
and intensive sules efforts for euch of the turgeted
markets coupled with agyressive yet judicious
pricing helped your Compauny improve volume
and margins of Ruth and significantly incredse its
profitability during the yedar,

By efficient sourcing of edible oils from different parts
of India and through imports bused on optimum
avdilability and prices, the SIB segment waus uble to
provide guulity raw materials ut competitive prices
to the Branded Foods business of your Company.
Having proyressed the initiutive of exiting risky items
in the portfolio such us truding in gruins und seeds,
the segment is focusing oh more stuble und higher
margin lines in its portfolio such us food service und
bulk pucks of Ruth und Crystdal,

2007-08 - Funding for Growth of Business and
People

Your Compuny pluns to continue to strengthen
its brands, grow margins and improve profitability
through o sharp focus onh the more profitable
purts of its portfolio und by uggressively reducing
costs. Improvement in performunce will provide
the funds for growth and development of people,
while laying the foundution for becoming the most

Agro Tech Foods Limited

profituble und respected foods Compuny in the
country.

Branded Foods Business

Sundrop

The overdll strateyy is continue fto strengthen
differentiation of the brund ulony specific heulth
purameters. Sundrop us U brand will stund for ‘the
hedalthy oil for hedlthy people’. Its lead variant,
Superlite, will how compete in the branded oils
market fortified with added vitumins und improved
cost structure. Effort will be to furtherimprove market
share in the heuart care segyment through sustained
cohsumer activation on Sundrop Hedart, In addition,
your Compuny will invest in opportunities for other
vulue-udded vuriunts that udd to Sundrop equity
und uddress specific hedlth needs. Appropriute
mediu will be used to communicute the heulth
benefits to induce consumers to switch their edible
oil consumption to vadlue added Sundrop in line
with improvement in generul economic conditions
und life style.

Rath

Havinhg reversed the trend for Ruth in the declining
hard fats category, your Compdany will contfinue to
focus oh improving its cost competitiveness to grow
volume und improve margins in u very competitive
market. Volume will be driven in specific towns/dureds
through trade reluted uctivities and strengthening
distribution. The sourcinyg strategy of Ruth will be
flexible, to remain dlighed with changing fiscal
policies of the stutes und the center,

Actll

Act Il will be a mdyijor thrust ared in the foods business
to make your Compuny u credible leader in the
snucks cuteyory. The successfully tested model of
demonstration und sumpling is beiny expunded to
other key murkets to increuse uwaureness through
direct consumer contacts dimed at providiny
opportunity to potentiaul consumers sumple hot
and fresh popcorn. The growth seen in Instant
aund microwave popcorn will be strengthened by
increused avdildbility and visibility riding on the fast-
expunding modern trade. Mdjor focus of popcorn
vending operutions will be to expund uvdilubility und
improve visibility of the Act Il brand. It is expected
that activities on the Act Il franchise — microwuve,
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IPC und vendinyg — will act syhergistically to further
strengthen und develop the brund. Expunsion in
formats through the reudy-to-eut popcorn will be
evuluuted bused on experience in the test market
to provide more popcorn consumption occusions
to consumers, thereby strenythening the totul Act
Il franchise.

New brands

In the imMmediute future, the focus of the Compuny
will be on its current brunds, purticulurly Sundrop
and Act Il. However, to creute u platform for growth
in the future, the Compuny will begin testing other
vulue udded und differentiuted brunds from
the ConAgra Foods portfolio for their suitability in
the Indiun market, as well as concepts uimed ut
addressing the ‘wellhess’ cuteyory of food items

Sourcing and Institutional Business

In addition to providing consistent qudality
agricultural raw Mmateriuls ut competitive prices
to the Brunded Foods segment, the Sourcing
and Institutional Business segment will expund its
presence in food service und other institutionul
cuteyories by offering value udded yuulity food
ingredients to institutional customers. This will leud
to U more sustuinuble portfolio with better maryins
and 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 followinyg initiatives, which
will improve performance in the short term und
enhunce cupubilities for future profitable growth.

1. Sales and Distribution

The objective of the Sdles und Distribution
systemiis to provide your Compuny u sustuinuble
competitive advuntuge. In response to the
changes taking pluce in Indidu’s retdil trade
with the rapid emergence of modern trade
formuts und players, the sules munagement
teum hus been restructured to provide
dedicuted service to modern trade und the
Cuanteen Stores Depuartment for overdll business
development.

Your Compuny hus sighed direct supply
ugreements with the leuding modern trade

Agro Tech Foods Limited

accounts und due to regular follow up, sharp
focus und specificully targeted inputs, your
Compuny hus experienced higher growth than
the muarket from these chunnels during the
yedar,

Another important objective wus to reorient
the Compuany’s distribution system, which was
origindlly designed to cuter to the yrocery
frade for its edible oils business, to uddress the
needs of the snucks cuteygory. Your Compuny
is in the process of rolling out the leurning from
the pressure test in Delhi-NCR to other important
markets.

All frade und sules teum inputs were desighed
to focus on growth of the more profituble items.
This hus resulted in higher growth during the year
from such lines, thereby improving the mix of
your Comjpuny’s portfolio.

A colluborutive compuny-wide initiative
between the supply chain function, IT und sules
und distribution, Wheelz, isintfended o integrate
processes to improve service to customers.
Wheelz will use the IT und communicutions
infrastructure of ATFL und is designed to improve
customer service, increuse sules, und reduce
totdl supply chuin cost. A phased roll out to dll
major Markets has commenced.

Integrated Supply Chain

Consolidution of the Oils & Futs munufacturing
locutions for both Branded Foods und the
Sourcing und Institutional Business provided
the opportunity to inteygrate the supply chuin
leuding to loyistic udvuntuge on un dll Indiu
busis. Improved forecusting processes were
used with the help of contemporary technoloygy
to enhunce service levels while reining in costs
and inventories.

Enhancement of production cupucity ut your
Compuny’s excise exempt Food fuctory ot
Uttarakhand employing automated machines
maude it possible to meet higher murket
demund und provided support to the lurge
scule sumpling uctivities that were undertaken
during the yedur.
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Marketing initiatives to launch hew products
us well us the reluunch of Sundrop, were
successfully supported by the munufacturing
and distribution network.

A benchmarking study was undertaken through
externdl experts to yenerute fresh ideus that
will further improve cost competitiveness of
the supply chuin and improve service level to
customers. These ideus were rolled out during
the yedr on a tridl busis. They will supplement
other initiutives plunned for implementution
during the next finunciul yeur, such us un
automauted Demand Plunning System, Dynumic
Routing Solution und depot rationalization.

A new Mmulti-function teum is plunned to
sepurutely track mModern trade reyuirements
and cuter to the heeds of this fast growiny
sector.

IT Initiatives

Your Compuny continues to upgrade its abilities
in this dynamic sector through absorption of hnew
developments to support business initiatives. The
objective is to improve the yudlity of information
and ayility of decision-muking throughout the
orgunization. This is helping the orgunization
by fucilituting better understunding of markets/
consumers, improved customer service und
better-cost control.

Your compuny has completed various initiatives
of the IT Strateyy e.y. providing solutions to
the intfegrated Supply Chdin initiatives, which
synchronized the downstreum and upstreum
links of the Supply Chuin for optimum utilization
of the Oracle functiondlities for materidals
planning, scheduling and product costing.
The version upyrade of Ordcle wus completed
by successfully re-enyineering business
processes to improve control and inteyrity of
dutu, coupled with responsiveness to business
reyuirements. During the year, core modules of
the integrated Human Cuapital Munagement
solution on PeopleSoft wus completed and
self-service modules dre under progress.

During the cominy yeur, emphusis will be to
integrate and implement the solutions for
Customer Relationship Manugement and
Business Intelligence.

Agro Tech Foods Limited

4. Human Resources

Consistent with its objective to provide u
dynumic und proyressive environment where
ohe person cun muke u difference, your
Compuny uspires to be the preferred equul-
opportunity employer umonyst compunies in
similar businesses. The Human Resource policies
and practices dure desighed to atftract and
retuin the best tulent in the industry.

A muajor Orygunisationul Development
progrumme wus undertuken during the year
with the help of arenowned interndtional expert
to develop un enguged und high-performing
pussionute feum with sharp business focus. The
entfire teum of senior Munugyers purficiputed
in this exercise. An employee enyuyement
survey wus conducted by du well-known
orgunization and ds un outcome dn dction
plan was successfully implemented to enhance
employee engyugement. Your Compuny hus
planned more such initiatives to build inspired
human cupitdl,

Your Compuny hus documented und
implemented u Code of Conduct und
uppropriute HR Policies to provide un open yet
chdllenging environment for new-generation
professionuls to contribute their best to enhaunce
the Compuny’s performance.

Your Compuny’s practice of hiring tulent from
Indiu’s best munugement schools and from
reputed orgunisations is designed to give u
competitive udvauntuyge to the business. Initiatives
include improved communicutions, streamlined
systems for performunce munuygement und
fraining und development activities fo improve
competencies in key functionul areus,

To meetitsresponsibilities to the community, your
Compuny runs u programme culled Feediny
Children Better. Its objective is o provide one
nutritious medul fo economicully disudvuntauged
childrenin select schools ucross the country. This
programme hus beeh expanded over the yedrs
in line with improvement in the Compuny’s
financidl performunce.
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SEGMENT WISE PERFORMANCE

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

e Branded Foods, which includes products sold
under the brands of Sundrop, Act Il, Crystdl,
Rath, Sudham, and Heulthy World, und

e Sourcing and Institutional Business, which
includes oils und agricultural raw Mmauterials
procurement, Crystal und Ruth bulk pucks, the
Seed Buyinyg und processing operutions, Food
Service und Poultry Feed Ingredients.

The uudited finunciul results of these two segments
for the yeur ended March 31, 2007 ure:

Segment-wise Revenue, Results and
Capital Employed

(Rs. Millions)
Sl. No.  Particulars 2006-07 2005-06
1. Segment Revenue
u) Brunded Foods 5,426 4,877
b) Sourcing und Institutionul
Business 6,288 5977
11,714 10,854
Less: Inter Segment Revenue 1,333 1475
Sales from Operations 10,381 9,379
2. Segment Results
Profit/Loss before Tux und
interest from euch segment
u) Branded Foods 191 138
b) Sourcing und Institutionul
Business 101 87
292 225
Less:
i) Interest (Net) 26 39
in Other Un-ullocuble Expenditure 71 68
het off un-ullocuble Income
Total Profit Before Tax 195 118
3. Capital Employed
Seyment Assets-Segment Liubilities
u) Branded Foods 485 479
b) Sourcing und Institutional Business 495 495
c) Other undllocuble net ussets (25) (72)
Total Capital Employed 955 802

Agro Tech Foods Limited

INTERNAL CONTROL SYSTEMS AND ADEQUACY

Your Compuny cohtinues to muintain high
stundurds of internul controls designed to provide
uccuracy of informution, efficiency of operations
und security of ussets.

The Compuny hus u robust system of interndl
controls commensurute with the size und nature
of its operdutions, to ensure orderly und efficient
conduct of business. These confrols ensure
sufeguurding of ussets, prevention und detection
of fraud und error, uccurucy und completeness
of uccounting records, timely prepuration of
reliable financial information and adherence to
the Compuny’s policies, procedures und statutory
obligutions.

Your Compuny hus estublished stunduard operating
procedures for smooth und efficient operutions
apurt from providing built-in intfernal controls. Your
Compuny hus ulso documented:

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

e An Employee Hundbook

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

e Comprehensive fruamework for Risk

Maunugement, und

o CEO/CFO Certificution for Finunciul Reporting
Controls to the Bourd

The Compuny hus reuppointed Deloitte
Haskins & Sells s ifs Infernal Auditor to ensure
udeqyuucy of internul control systems und muke
recommenddations thereto. Audit reports are
circuluted to munuygement, which takes prompt
action us hecessury.

The Audit Committee of the Bourd meets
periodicdlly to review the performunce us reported
by Auditors. The Internal und External Auditors
ulso uttend the meetings und convey their views
oh the udeqyuucy of internal control systems us
well us finunciul disclosures. The Audit Committee
dlso issues directives and/or recommenddations for
enhhancement in scope und coverage of specific
dreus, wherever felt hecessuary.,
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CAUTIONARY STATEMENT

Statementsinthis Directors’ Report und Management
Discussion und Analysis describing the Compuny’s
objectives, projections, estimutes und expectutions
may constitute “forward looking stutements” within
the meuning of upplicuble luws und regulutions.
Actudl results may differ materially from those either
expressed or implied.

DIVIDEND

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

DIRECTORS

Mr. Arvind Ahuju wus uppointed us Whole
Time Director of the Compuny with effect from
30™ July, 2006.

In accordunce with the Provisions of Article 143 of
the Articles of Associution of the Compdany, Mr. lan
F Troop and Mr. Derek L Briffett retire by rotation and
beiny eligible, offer themselves for re-appointment.
A brief profile of these Directorsis yiven in the notice
of the 20t Annuul Generdl Meeting.

Mr. Nihal Kavirathe, CBE and Mr. Michael D Walter
joined us directors with effect from 28™ July, 2006 und
28 October, 2006 respectively pursuant to Section
262 of the Compunies Act, 1956 and Article 129 of
the Arficles of Associution of the Compuny. They
hold office up to the dute of the ensuing Annudl
Generul Meeting. Notices toyether with the
deposits, us required U/s. 257 of the Compunies Act,
1956 huve been received from Members proposing
their appointment us Directors of the Compuny at
the Annuul Generdl Meeting. A brief profile of these
Directors is given in the notice of the 20" Annual
Generdl Meeting.

Mr. Howard Buffett and Mr. Tushar Chudygar resigned
us Directors during the yeuar, The Directors place on
record their uppreciution of the valuuble services
rendered und wise counsel given by them during
their tenure of office us Directors.

AUDITORS

M/s. Lovelock & Lewes, Churtered Accountunts,
Statutory Auditors of your Compdany, hold office
until the conclusion of the Twentieth Annudl
Generul Meeting und dare recommended for
re-appointment. The Compuny has received

Agro Tech Foods Limited

u certificute from them to the effect thut their
redppointment, 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 dlony with Auditors’ Report
oh its compliunce is unnexed, forming part of the
Annudl Report,

Additiondlly, this contuins compliunce report signed
by the CEO of the Compuny in connhection with
compliunce with the Code of Conduct, und dlso
CEO/CFO Certification as required by the aumended
Clause 49 of the Listing Agreement.

RESPONSIBILITY STATEMENT
The Directors confirm thut:

i) inthe prepuration of the unnuul accounts, the
gpplicuble uccounting stundurds have been
followed und that no muteriul depurtures have
been mude from the sume;

i) they have selected such uccounting policies
aund dpplied them consistently und mude
judgments und estimautes that are reusonuble
und prudent so us to yive u true und fuir view of
the state of uffuirs of the Compuny ut the end
of the finunciul yeur und of the profit or loss of
the Comjpuny for that period:

iy they have taken proper und sufficient care
for muintenance of udeyuute accountiny
records in uccordunce with the provisions of
the Compunies Act, 1956 for sufeyuaurding the
ussets of the Compuny und for preventing and
detecting fraud and other irregularities;

iv) they huve prepured the unnuul uccounts on

U goiny concern busis.

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

A Statement giving detdils of conservation of
eneryy, fechnoloyy ubsorption, exports und foreign
exchunye eurnings und outyo in uccordunce with
the Compunies (Disclosure of puarficulars in the
Report of Bourd of Directors) Rules, 1988, as reyuired
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under section 217(1)(e) of the Compunies Act, 1956, ACKNOWLEDGEMENTS
toyether with purticulars of Employees us reyuired
under Section 217 (2A) of the Compunies Act, 1956
is uttuched und forms purt of this report.

The Bourd pluces on record their uppreciution
for the contribution of its employees, customers,
co-puckers, suppliers und dll other stukeholders
SUBSIDIARY COMPANY towards performance of the company during the

There hus been no business uctivity during the year yeur under review.
by Heeru Seeds Truding und Waurehousing Limited,
U subsidiary of your compuny.

On behulf of the Bourd

Utpal Sen Gupta Sanjaya Kulkarni
President Director
Arvind Ahuja
Duted: 14th May, 2007 Director
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ANNEXURE TO DIRECTORS’ REPORT

Disclosures in compliance with Clause 12 of the Securities und Exchange Bourd of India (Employees Stock
Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 us umended ure set out below:

SI. No. Description Details
Nume of the Scheme Agro Tech Employee Stock Option Plun
2. Totdl number of options to be granted 88.500
under the plan during the year
3. Pricing Formulu The closing market price of the Ordindry Shares of
the Compuny on NSE on the day precedinyg the
date of grunt
4, Exercise Price Rs. 75.10
5. Options vested us of 31st March 2007 NIL
6. Options exercised during the yeur NA
7. Totdl number of Ordinary Shares arising NIL, s stock options ure granted by purchuse of
us U result of exercise of options fill 31st shares from the market
March 2007
8. Options lupsed /cancelled during the NIL
year
9. Variation of terms of options During the yeur there hus been no variation in the
terms of options
10. Money redlised by exercise of options NA
during the year
11.  Totdl number of options in force at the 88.500
end of the yeur
12.  Employee wise detdils of Stock Options
granted to
i) Senior Munugeridl Personnel us on
31st Murch 2007
Name Designation N°.' of Oph_ons or anted
during the financial year
Utpdl Sen Gupta President 50,700
Ravi Krishnumoorthy Vice President 15,300
Atul Sinhu Vice President 14,600
Ruj Kanwar Singh GM - Sules 7,900
i) Any other employee who receives NA

U grunt in uny one yeur of option
uamounting to 5% or more of the
options yrunted during that yeur

16




\Y

iii) Identified employees who were
granted options in any ohe year egudl
to of exceeding 1% of the issued cupitdl
of the compuny ut the time of grant

Diluted Eurnings Per Share (EPS)
pursudunt to issue of shares on exercise of
option culculuted in uccordunce with
Accounting Stundard (AS) 20 ‘Eurnings
Per Shure’

In cuse, the compuny has culculated
the employee compensution cost usiny
the intrinsic vulue of stock options, the
difference between the employee
compensution cost so computed und
the employee compensution cost that
shall have been recognised if it had
used the fuir value of the options und
the impuct of this difference on profits
and on EPS of the compuny

Weighted averuye exercise price und
Weighted averuye fuir value for options
whose exercise price either equuls or
exceeds or is less than the market price
of the stock

Description of the method und
significant assumptions used during
the yeur to estimute the fuir value of
options.

Agro Tech Foods Limited

NA

Not upplicuble us there is no fresh issue of shares
involved.

The effect of udopting the fuir value method on
the net income und eaurnings per share is presented
below:

Profit After Tux Rs. Million

As reported 160.94

Add: Intrinsic Value Compensation 0.87
Cost (het of tax)

Less: Fair Vulue Compensation 4.50
Cost (het of tax)

Adjusted Profit After Tux 157.31

EPS (Busic & Diluted)

— us reported 6.60

— us udjusted 6.46

NA

The fuir value of options is culculated by using the
Black Scholes model ufter upplying the following key
assumptions:

i) Risk-free interest rate 8.37%
i) Expected life 10 yeurs
i) Expected voldtility 56.43%
iv) Expected dividends -

v) The vdlue of underlying shares 75.1

in market at the time of
ofption grunt
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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 Generution
i) Through diesel yenerutor
Units (in 000’s)
Units per ltr. of diesel all
Cost/Unit(Variuble)-(Rs.)

i) Throuygh Steum turbine/generator

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 tonne (Rs.)

3. Others/Internal Generution
Quuntity
Totul Cost
Rute/Unit

B. Consumption per tonne of Refined Edible Oils / IPC

For the year
1st April, 2006 to
31st March, 2007

515.77
2.23
4.32

201.62
3.35
10.54

N/A

N/A
N/A
N/A

N/A

For the yeur
1st April, 2005 to
31st March, 2006

8.50
0.03
3.23

1.27
2.33
14.17

N/A

N/A
N/A
N/A

N/A

Standards (if any)

For the year
1st April, 2006 to
31st March, 2007

For the yeur
1st April, 2005 to
31st March, 2006

Electricity
Consumption per MT of Refined Edible Oils
Consumption per MT of Instant Popcorn

(KWH /Units)

59.01
106.31

100.98
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Research and Development (R&D)

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

2. Benefits derived us u result of the above R&D

3. Future plan of uction

4. Expenditure on R&D
a) Cuapitdl
b) Recurriny
c) Totdl
d) Totul R&D expenditure us percentuyge of
Turnover

Technology Absorption, Adaptation and Innovation

1. Efforts in brief, mude towurds technoloyy
dbsorption und innovaution

2. Benefits derived us u result of the ubove effort

3. In cuse of imported technoloyy (imported
during the lust 5 yeurs reckoned from the
beyginning of the financiul yeuar)

a) Technoloyy Imported
b) Year of Import
c) Hus technoloyy been fully ubsorbed

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

Agro Tech Foods Limited

FORM B
Form for disclosure of particulars with respect of absorption

Rs

Development of hew variunt of Sundrop
Development of oil enriched with vitumins
Development of new formats for ACT Il Shacks
New Pucking Development

Sundrop Restuge with added Vitamins A, D & E

Launch of ACT Il Ready to Eat range of snacks

Launch of Sundrop Oliveu, a blend of

Olive oil und Sunflower oil

Development of new products under the ACT Il umbrellu
New puckuyging development

Millions

5.71
5.71
0.05%

—\

The curamel popcorn process developed lust year has
been sculed up for launchiny full-scule production.
Process wus developed bused on propriety equipment

for producing popcornh on lurge scule for the launch of the
RTE Popcorn

Packing muchine wus developed for IPC, which involves
sepurutely doiny three components

The ubove process have been used for the full scale
foroduction und launch of the compunies ACT Il brand of
RTE pojpcorn

The pucking muchines developed hus helped improve
productivitiy us ulso reduce puckuying costs.

— Not upplicuble
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FOREIGN EXCHANGE EARNINGS AND OUTGO

1. Activities relating to Exports . Export of Niger seeds curried out in the current yedar.

2. Inifiatives tuken to increuse Exports and . Atotdl of 139 tohs of Niger Seeds wus exported.
development of hew export maurket for
products und Services und export pluns.

Rs. Millions
3. Totdl Foreigh Exchunge
Earninys: Exports 3.20
Others 7.82
11.02
Ouftgo : CIF Vdlue of Imports 355.82
Foreign Travel 2.39
Interest/Finunce charyes 14.60
Softwure Licence 0.38
Others 0.14
373.32
On behdilf of the Bourd
Utpal Sen Gupta Sanjaya Kulkarni
President Director
Arvind Ahuja
Dated: 14th May, 2007 Director
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Agro Tech Foods Limited

REPORT ON CORPORATE GOVERNANCE

As per Cluuse 49 of the Listihng Agreement, the Directors present the Compuny’s Report on Corporute
Governunce.

1. COMPANY’S PHILOSOPHY
AGRO TECH FOODS LIMITED (“COMPANY”) AIMS TO BUILD -

e One of the lurgest and most profitable food businesses in Indiu.

o Offer superior vulue to customers by meeting their specific food preferences with relevant und
tdilored yudlity products und services, delivered ut competitive prices, using world-cluss systems and
fprocesses.

In so far as compliance with the requirement of amended Clause 49 of the Listing Agreement with the
Indian Stock Exchuhyes is concerned, the Compuny is in full compliance with the horms und disclosures
that have to be made on Corporute 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 Corporute
Governunce under the umended Listing Agreement with the Indiun Stock Exchanges. Detuils of the Bourd of
Directors und their directorships/ memberships in Bourd/Bourd Committees respectively, of other compunies
(excluding Agro Tech Foods Limited und foreign Compunies) ure us under:

SI.  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
1. MrlanF Troop - None - - - —
2. Mr. Derek L. Briffett — Nohe — — — —
3. Mr. Howurd G. Buffett’ Independent Director None — — — —
4. Mr. Michuel D Walter® — None — — — —
5 L. Gen.D.B. Singh Independent Director Nonhe — — — —
6. Mr. Sunjaya Kulkarni Independent Director Nonhe — 9 ] —
7. MrNihal Kuvirathe, CBE® Independent Director None — ] — —
8. Mr Rujiv Tundon — Nonhe 2 5 2 —
9. Mr K Vuidyunuth? — None 4 4 3 1
Executive
10.  Mr. Tushur Chudgar™ — None — — — —
11, Mr. Avind Ahuju® — Nonhe — ] — —

Independent Director is us defined in the umended Clause 49 of the Listing Agreement.
1,2 & 4 Representing interests of CAG-Tech (Mauritius) Limited in the Compuany.
8 & 9 Representing/Represented interests of ITC Affiliutes in the Compuny

Resigned with effect from 26th October, 2006

e Appointed with effect from 26th October, 2006 as Additional Director
$ Appointed with effect from 28th July, 2006 as Additional Director
# Resigned with effect from 28th July, 2006.

*x Resigned us Whole Time Director with effect from 29th July, 2006.
## Appointed with effect from 30th July, 2006 as Whole Time Director
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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. Vaidyunath /

Mr. Ruijiv Tundon) None — 3 — 1
2. Mr. Rumun Sharmad %
(Alternute for Mr. Derek L Briffett) None — 13 1 1

#  Alfernate for Mr. K. Vaidyanath upto 28th July, 2006 und alternate director for Mr. Rujiv Tundon from
29th July, 2006.
%  Resighed w.e.f, 28th July, 2006.

None of the Independent Non-Executive Directors have any pecuniary relationship or fransactions with the
Compuny, its Promoters, its Senior Maunagement or its subsididries which in the judgment of Bourd may uffect
the independence of the Director except receiving sitting fees for uttending Bourd/Committee meetings
from the Compuny.

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 for Non Executive Directors und hence, no stock
options ure yrunted to Non-Executive Directors, including Independent Directors.

C) Other provisions as to Board and Committees
i) Number of Bourd Meetings held in Finuncial Yeur 2006-2007 with dutes und uttendunce of
Directors:
Four Bourd Meetinys were held during the Finunciul Yeur 2006-2007. They were held on 1st May, 2006,
28th July, 2006, 26th October, 2006 and 24th January, 2007.

The aftendunce record of euch Director wus s Alternate Director(s)
under: $INo. Name of Director No. of Board  No. of Board Aftendance
$1.No. Name of Director No. of Board No. of Board Attendance Meetings ~ Meetings o last
Meetings ~ Meetings af last held aitended  AGM
held attended AGM
1. MrlanF Troop 4 | Yes 1. M Sivakumar
2. M Derek L Briffett 4 - No (Atternute for Mr. K. Vaidyanath/
3, Mr.Howurd G, Buffett 4 | No Mr. Rajiv Tundlon) 4 2 No
4, Mr. Michuel DIWuIter 4 2 Not Applicable 5 M RamenShamo
5 L1.Gen.D8 Snon ! ! Jes (Atemte for M. Derek L Brffeft) 4 1 No
6. Mr. Sunjaya Kulkarni 4 4 Yes :
7. Mr. Nindl Kaviratne, CBE* 4 3 Not Applicable i) Information to be Mmude avdiluble to the
8. Mr RujvTundon 4 — No Bourd:
9. MrK Vuidyunath 4 - No Amony others this includes:
10. M. Tushor Chudgor 4 2 Yes e Review of unnuul operating plans of business,
1. Mr. Avind Ahuja 4 2 Not Applicuble

cupitdl budyets, updutes.
* Appointed with effect from 28th July, 2006. e Quuirterly results of the Company and its
operuting divisions or business segments.
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Minutes of meeting of Audit Committee und
other Committees.

Information on recruitment und remunerution of
senior officers just below the Bourd levelincluding
uppointment or removul of Chief Finunciul
Officer und the Compuny Secretary.,
Materidlly important show cduse, demand,
prosecution und pendlty notices.

Fatal or serious uccidents or dunyerous
occurrences.

Any materidlly sighificunt effluent or pollution
froblems.

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

Any issue which involves possible public or
product liubility claims of a substuntial nature
including uny judgment or order which, may
have pussed strictures on the conduct of the
Compuny or fuken un udverse view regurding
unother enterprise that cun huve neyutive
implications on the Compuany.

Detdils of uny joint venture or colluboration
ugreement,

Transactions that involve substantial payment
towdards goodwill, brand equity or intellectudil
property.

Significant lubour problems und their proposed
solutions.

Significunt development on human resources
and industridl relations fronts. Sale of mMateridl
nature of investments, subsidiuries, ussets,
which is hot in the hormaul course of business.

Quuarterly detdiils of foreigh exchunhyge exposure
and the steps tuken by munagement to limit
the risks of adverse exchunhge rate movement
aund nhon-compliance of any regulatory or
statutory provision or listing requirements us well

Agro Tech Foods Limited

iii)

iv)

D)

us shareholder services such us hon-puyment
of dividend und deluys in share transfer.

The Bourd of the compuny is/will be routinely
presented with dll the information under ubove
heuds whenever upplicuble and mauteridlly
significant. These ure/will be submitted either us
purt of the ugendu pupers well in udvaunce of
the Bourd meetinys or ure/will be tubled duriny
the course of the Bourd Meetinys.

Secretarial Standards relating to Meetings:
The Institute of Compuny Secretaries of Indiu
CCICSI") hus established Secretarial Standards
relating to the Meetings of the Bourd und
Committees thereof und Anhnuul Genherdl
Meetings. At this stuye, these dre only
recommendutory und ure likely to become
mandutory in due course. It is the infention of
the Compuny to generdlly comply with these
Standards.

At the yeur end, hone of the Directors is
u member of more thun ten Bourd-level
committees or u Chairman of more than five
such committees, us required under Clause 49
of the Listing Agreement.

Code of Conduct

A Code of Conduct hus been upproved by
the Bourd of Directors on 24th January, 2006.
and hus been communicuted to dll Bourd
Members und Employees of the Compuny und
ulso posted on Corporate Governhunce link of
the Compuny’s web site, www.atfoods.com
us reyuired by the umended Clause 49 of the
Listing Agreement.

As reyuired by the umended Clause 49 of the
Listing Aygreement, dll Bourd Members und
Senior Muhugement Personnel have uffirmed
compliunce with the Code of Conduct,
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Cetlificate of Compliance with the Code of Conduct for Board Members and Senior Management Personnel

To
The Members of
Ayro Tech Foods Limited

[, Utpdal Sen Gupty, President and CEO of the Compuany, hereby certify that the Bourd Members and Sehior
Manugement Personnel have daffirmed compliance with the Code of Conduct for the period ended 31st

March, 2007.

Duate: 14th Muy, 2007

Il. AUDIT COMMITTEE

A) Composition
The Compuny’s Audit Committee presently
comyprises of four Directors, dll are non-executive
und mujority beiny Independent Directors. This
is in compliunce with the umended Clause 49
of the Listing Agreement. Lt. Gen D.B. Singh
un Independent Director is the Chairmun of
the Committee while Mr. Sanjayd Kulkarni, Mr.
Nihal Kavirathe, CBE und Mr. Derek L. Briffett
are its members. The Compuny Secretary ucts
us the Secretary to the Committee. The Whole
Time Director & CFO, the Internal Auditors und
the Statutory Auditors attend the Meetings by
invitation.,
The Committee met 4 times during the year
2006-2007 on 1st Muy, 2006, 27th July, 2006, 26th
October, 2006, und 24th Janhuary, 2007.

The uttendunce record of euch Director wus ds
unhder:

SLNo. Name of Director No. of Meetings No. of Meetings

held attended
1. Lt. Gen. D.B. Singh 4 4
2. Mr. Derek L. Briffett 4 —
3. Mr. Sanjuyu Kulkarni 4 4
4, Mr. Nihal Kaviratne, CBE* 4 2

*Appointed with effect from 28th July, 2006

Permanent Invitees
Mr. Arvind Ahuja, Whole Time Director & CFO.

For Agro Tech Foods Limited

Utpal Sen Gupta
President & CEO

B) Powers of Audit Committee

The primary objective of Audit Committee is fo
monitor and provide effective supervision of
the munugement’s finunciul reporting process
with U view to ensure uccuruate, timely und
proper disclosures und transpdrency, inteyrity
and yudlity of financidl reporting. The Audit
Committee hus powers to:

e |nvestigute uny uctivity within its terms of
reference

e Seek informution from any employee

e Obtuin outside legul or other professionul
udvice und secure uttendunce of outsiders
with relevant expertise wherever it considers
necessury

C) Role of the Audit Committee

The role of the Audit Committee is in line with the
umended Cluuse 49 of the Listing Agreement und
performs the followiny functions:

1.

Oversight of the Compuny’s financidl reporting
process und the disclosure of its finuncial
information to ensure that the financidl
statement is correct, sufficient and credible.

Recommendiny to the Bourd, the
dppointment, re-appointment und, if
reyuired, the replucement or removul of the
statutory auditor und the fixation of audit fees.

Approvul of puyment to stututory uuditors for
uny other services rendered by the statutory
auditors.
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Reviewiny, with the management, the
annual financiual statements before
submission tfo the Bourd for dpproval, with
purticulur reference to:

u)  Mutters required to be included in the
Director’s Responhsibility Statement to be
included in the Bourd’s report in terms
of cluuse (2AA) of Section 217 of the
Compunies Act, 1956

b) Chunges, if uny, in uccounting policies
und pructices und reusons for the

sume

¢c) Muyjor uccounting entries involving
estimates bused on the exercise of

judgment by Munugement

d) Significant adjustments made in the
financiul statements arising out of audit
findings

e) Compliunce with listing and other
legdl requirements reluting to finuncidl

stutements
1)) Disclosure of reluted party transactions
)
Reviewiny, with the Munhugement, the

quurterly finunciul statements before
submission to the Bourd for upproval,

Quullifications in the druft audit report

Reviewiny, with the Mdanugement,
performunce of stututory und internal
auditors, und udeyuucy of the internal
control systems.

Reviewing the udeyuucy of internal audit
function, if any, including the structure of
the intferndl dudit depurttment, stuffing
und seniority of the officiul heudinyg the
depurttment, reporting structure, coveruye
and frequency of internal audit,

Discussion with internal auditors uny significant
findings und follow up there on.

Reviewing the findings of dany internul
investigutions by the internal duditors info
matters where there is suspected fraud or
irregularity or d fdilure of internal control

Agro Tech Foods Limited

systems of u material hature and reporting
the matter to the Board.

Discussion with stututory auditors before the
uudit commences, ubout the nuture und
scope of uudit us well us post-audit discussion
to uscertuin uny ureu of concern.

10.

11. To look into the reusons for substuntidl
defaults in the puyment to the depositors,
debenture holders, shareholders (in
cuse of nhon puyment of declured
dividends) und creditors, if any.

12. Toreview the functioninyg of the Whistle Blower
mechaunism from time fo time.
13. Cuarrying out any other function us is

mentioned in the terms of reference of the
Audit Committee.

lll. SUBSIDIARY COMPANIES

The Compuny currently has one wholly owned
subsidiury, Heera Seeds Trading und Warehousing
Limited. There hus been ho business uctivity during
the year by this Compuany. This is g hon-materidl
und honh-listed Compuany.

IV. DISCLOSURES

A) Basis of related party transactions

There have been no muteridlly significunt reluted
party fransactions that may have potential conflict
with the interest of the Company dt lurge.

The purticulars of frunsuctions between the
Compuny and its related puarties (As specified in
AS-18 “Related Party Disclosures”), is set out in
Note xii of Schedule 19 forming part of the
uccounts. These fransuctions are nhot likely to
have any conflict with the Compuny’s interests.

All detdils relating to financial and commercidl
fransuctions where Directors may have u potentidl
interest are provided to the Bourd und inferested
Directors heither participate in the discussions, hor
do they vote on such mutters.

The detdils of fransuctions with related parties
are pluced before the audit committee und the
committee hus reviewed the sume for the yeur
ended 31st March, 2007.
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Detuils of Reluted Purty Transuctions

Forthe year  Forthe yeur
Ended Ended
March, 2007  March, 2006
Rs. Millions Rs. Millions
1. Subsidiary Compuny
Heeru Seeds Trading und
Warehousing Limited
Expenses incurred
on behualf 0.02 0.02
Yedur end balunce -
Puyuble 14.75 14.77
2. Comjpunies _
- CAG-Tech (Mauritius) Ltd
Holding Compuny having
- ConAyru Foods Inc significunt
~ Tiger Munugement Services | influence
(upto Junuaury 2006)
- Lumb Weston Meijer & Inc

Transuctions with ConAgru Foods Inc

— Purchuse of materidls 6.71

— Stock in transit —

— Recovery of expenses 4.57

- Income eurned on
services rendered

Yeur end bulunces

- Receivuble

- Payuble

Transuctions with Tiger

Maunagement Services

— Payment of Travel Expenses —

Yeur end bulunces

- Receivuble —_ —

- Puyuble — —

Transuctions with Lamb

Weston Meijer & Inc

— Purchuse of muteridls

Yedr end bulances

- Paydble

36.48

8.83
4.36

6.25 2.43

3.08 —
0.28 —

2546 11.34

2.88 1.74

3. Key Munuyement Personnel
Whole time Director

Agro Tech Foods Limited

— Mr. Arvind Ahuju
(from 30th July, 2006)
— Mr. Tushar Chudgur
(upto 29th July, 2006)
Other Key Munhugement Personnel
Mr.Utpul Sen Gupta
Mr. Ravi Krishhnamoothy
Mr. Atul Sinhu
Mr. N. Narsimhu Ruo
(from 24th July, 2006)
Mr. Madhusudaun Manvi
(upto 19th Muy, 2006)
Mr. K.S. Shyam (upto 30th Junhe, 2006)
Louns udvunced during yeur —_ —
0.02

Louns repuid during the year —_

Loduns outstanding 0.43 0.51
Remunerdation (Refer note

(v) und (b) below) 4559 35.05

Notes:

u) Remunerution us yiven ubove does nhot
include leuve encushment benefit uccrued
und grutuity benefit uccrued since the
sume dre computed actuaridlly for dil the
employees und the umounts uttributuble
to the munugerial personnel cunnot be
uscertuined sepurautely,

b) Remunerdtion includes performunce bonus
puid during the yeur

B) Disclosure of Accounting Treatment

The Compuny has complied with the appropriate
uccounting policies und hus ensured that they
have been applied consistently. There have been
no devidtions from the treutment prescribed in the
Accounting Stundards. The Manugement reviews
the uccounting treattents adopted uand wherever
deviutions hoted, will be presented in the Financidil
Stutements. A detuiled report on significunt
uccounting policies is provided elsewhere in the
Annuul Report.

C) Board Disclosures — Risk Management

The Compuny has formulated and udopted risk
ussessment und minimization framework which hus
been udopted by the Bourd ut the Bourd Meeting
held on 1st May 2006.
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The Compuny hus framed d risk maunugement
policy und testing in uccordunce with the ldid
downh policy is being carried out periodicdilly.

D) Proceeds from Public Issues, Rights Issues,
Preferential Issues etc.

During the yeur, your Compuny hus not ruised
auny money through public issue, rights issue or
preferentidl issues.

E) Remuneration of Directors
Remuneration Committee

The Remunerution Committee hus been constituted
to formulute und recommend to the Bourd
dll elements of the remunerution puckuye of
the Executive Director, stock option und other
requisites. The composition is us follows:

1. Lt. Gen. D.B. Singh (Chuirmun)
2. Mr. Sunjayu Kulkurni

3. Mr. Nihal Kaviruthe, CBE

4. Mr. Howurd G Buffett*

*(Ceused to be u member w.e.f. 26th October,
2006)

All Non-Executive Independent Directors us
reqyuired.

The Remuneration Committee Meeting wus
held onh Tst May, 2006, 28th July, 2006 und 26th
October, 2006 to consider the remuneration of the
Executive Director und the Employee Stock Option
Scheme formulated by the Compuany.

Agro Tech Foods Limited

The uttendunce record of edch Director was s follows:

SI.No. Name of Director No. of Meetings  No. of Meetings

held attended
1 Lt. Gen. D.B. Sihgh 3 3
2. Mr. Sunjuyu Kulkarni 3 3
3. Mr. Nihul Kavirathe, CBE* 3 2
4 Mr. Howuard G Buffett 3 -

*Appointed with effect from 28th July, 2006

Remuneration policy

The Executive Directoris puid remuneration us perthe
terms upproved by the Remuneration Committee,
the Bourd of Directors of the Compuny und the
shareholders of the Compuny und subject to such
other statutory upprovuls us may be hecessury. The
remunerution of the Executive Director comprises of
sdalary, perquisites und dllowances, contributions to
provident fund und superunnuation und yratuity.
Further Executive Director is entitled to performunce
incentive for euch finuncial yeur, as muay be
determined by the Bourd on the recommendution
of the Remunerution Committee.

The Non-Executive Directors ure entitled to sitting
fees for uttending meetings of the Bourd und
Committees thereof, which is presently Rs. 20,000
for euch meeting of the Bourd, Audit Committee,
Remunerution Committee und Shareholders und
Investors Grievunce Committee.

Remunerution puid/puyuble to Executive Directors
for the year ended 31st March, 2007.

(in Rupees)

Name of the SittingFees Salary Contribution to Other Total
Director (incl. Committee Provident Fund perquisites
Meetings) and other funds and allowances

Mr. Tushar Chudgar Nil 196,774 3,133,636 616,006 3,946,416

Mr. Arvind Ahuju Nil 1,223,556 391,538 1,463,576 3,078,670

Lt. Gen. D.B. Singh 300,000 — — — 300,000

Mr. Nihal Kaviratne, CBE 200,000 — — — 200,000

Mr. Sunjaya Kulkarni 300,000 — — — 300,000

The Compuny infroduced the grant of stock options to eligible employees including the Executive Directors
at its Remuneration Committee Meeting held on 28th July, 2006.
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Criteria for making payments to Non-Executive
Directors

The Compuny currently puys sitting fees to its Non-
Executive Independent Directors us permitted
by the Provisions of the Compunies Act, 1956
for uttending Meetings of the Bourd und other
Committees of the Bourd. The sitting fees ure
Rs. 20,000 for uttendiny euch of such meetinys.

The uppointment of Executive Directors is governed
by Resolutions pussed by the Bourd of Directors und
the Shareholders of the Compuny, which covers the
terms und conditions of such uppointment.

The Non-Executive Directors do hot hold uny shares
or convertible instruments of the Compuny.

F) Management

i) The Munhugement Discussion und Anadlysis
Report us purt of Directors’ Report to the
shareholders is provided elsewhere in the
Annudl Report.

i) For the year ended 31st March, 2007 your
Compuny’s Bourd hus obtained Sehior
Munugement dffirmutions that there
have been no muteridl, finunciul and
commerciul tfransuctions where they have
persondl interest thut may have a potentiul
conflict with the interests of the Company
ut large.

G) Shareholders Information

i) The quurterly results are sent to the stock
exchunyges on which the Compuny is listed
so us to display the sume onits own web-site,
During the yeur there dre ho presentations
made by the Compuny to analysts,

i) Shure Transfer Committee

The present members of the Committee ure
the Compuny Secretury, Mr. Rumauswaumy
and Mr, Rughunuthan, Director of Suthguru
Manugement Consultunts Private Limited,
the Redyistrars und Share Trunsfer Agents.
Committee met 22 times during the year
2006-2007. All the upplicutions for shure
tfransfers received during the yeur 2006-2007
have been upproved.

Agro Tech Foods Limited

il Shareholders/Investor Grievunces
Committee

The Shureholders Grievances Committee
currently comprises of three Non-Executive

Independent Directors hamely:

e Lt. Gen.D.B. Singh (Chuairman)
o Mr. Sunjayd Kulkarni
e Mr. Nihul Kavirathe, CBE

The terms of reference ure to review und redress
the shareholders” und investors’ grievances und
yueries in relution to transfer of shares, non-receipt
of Bulunce Sheets, declaurution of dividends,
dppprovdl of sub-division, consolidation, transmission
und issue of duplicute shares.

The Committee hus met four times during the year
2006-07. All the yueries have been resolved to
the sdfisfaction of the Shareholders/Investors. The
Committee focuses on the strengthening of investor
relations.

Mr. S Rumuswaumy, Compuny Secretary has been
currently designhuted as the Compliance Officer.

Investor Communications

The Compuny received 214 communicutions
during the finuncial year ended 31st March, 2007
und none of the communicutions received were
pending us on that dute.,

Received Redressed Pending
Shareholders/Investors 213 213 —
Stock Exchunges — — —

Securities und Exchunhye
Bourd of Indiu — — —

Depositories — — —

Court/Dept of Compuny
Affdirs/Custodians ] ] —

214 214 —

The Compuny has uttended to the shareholders/
investors yrievances/correspondence yenerdlly
within a period of 7 o 10 days exceptin cuses where
construined by disputes of legul impediments

Total
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Nature of Communications
No of % of
Communi- Communi-
cations cations

Non-receipt of Dividend Warrants — —
Transfer of Shares — —
Transmission of shares — —
Non-receipt of Share Certificutes ] ]
Issue of Duplicute Share Certificutes 9
Demuteriulisution of shares 11 5
Ofthers * 193 90
Total 214 100
* This includes the followiny

u) Chunye of uddress

b) Loss/Misplacement of shares

c) Upddution of bunk detdils

d) Enquiry ubout honreceipt of nume chunye

stickers

e) Non-receipt of unnuul report

f)  Procedure for fransmission of shares

¥) Engyuiry ubout shareholding in Company

h) Enqguiry ubout stutus of compuny ufter
change of nume.

i) Letter received from Court regurding stop
transfer of shares

j) Correction of shure certificute (s)

As mentioned eurlier, the Compuny hus constituted
u Shareholders/Investors Grievances Committee for
redressing shareholders’ and investors” complaints,

The

status on compliunce is reported to the Bourd

of Directors us an agendu item.

The

re dure some pendinyg cuses reluting to disputes

over ftitle to shares, in which the Compuny hus
been mude u purty. These cuses ure however hot
material in nature.

V.

CEO/CFO CERTIFICATION

Mr. Utpal Sen Guptu, President and Chief
Executive Officer (CEO) und Mr. Arvind Ahuju,
Whole Time Director and CFO have given CEO/

Agro Tech Foods Limited

VL.

1)}

CFO Certificute to the Bourd. The Bourd hoted
the suid CEQ/CFO Certificute us per the format
ygiven under Cluuse 49(V), ut its meetiny held
oh 14th Muy, 2007.

REPORT ON CORPORATE GOVERNANCE

Your Compuny complies with the revised Clause
49 of the Listing Agreement which has come
intfo force w.e.f. st Junuary, 2006.

As required by amended Clause 49 of the
Listing Agreement with the Stock Exchanyge the
Auditor’s Certificute is given us un unnhexure to
this Report.

COMPLIANCE
REQUIREMENTS

Chairman of the Board

The present Chairman of the Board is foreign
nutionul und Non-Executive Director. The
expenses in connhection with his officidl visits
to India are puid for by the Compuny he is
employed with i.e. ConAgru Foods Retuil
Products Compuny - Infernational Foods
Group.

WITH NON MANDATORY

Whistle Blower Policy

A Whistle Blower Policy hus been upproved
by the Bourd of Directors onh 24th Junudry,
2006. This Whistle Blower Policy is to provide
opportunities to employees to uccess in
good fuith, to the munagement concerns (in
certdin cuses to the Audit Committee) in case
they observe unethicul or improper pructices
(hot necessarily a violation of law) in the
Compuny und to secure those employees
from unfdir termination und unfdir prejudicial
employment practices.

The Whistle Blower Policy hus been
communicuted to dll Bourd Members und
Employees of the Compuny und ulso posted on
Corporute Governunce link of the Compuny’s
web site, www.atfoods.com us u purt of Code
of Conduct.
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4. GENERAL BODY MEETINGS

Annual General Meetings

The Anhnuul Generdl Meetings of the shareholders
of the Compuny for the last three years were held

as under:

Year Venue Date Time
2004  House of Windsor-1 30th July,  10.30.a.m
Viceroy Convention Centre 2004
Opp. Hussuin Sagar Lake
Tank Bund Roud
Hyderabud - 500 080, A.P.
2005 House of Windsor-1 28th July,  10.00.a.m.
Viceroy Convention Centre 2005
Opp. Hussuin Sagar Lake
Tank Bund Roud
Hyderabud - 500 080, A.P.
2006 Residency Hall 28th July, ~ 10.00 u.m.
Hotel Green Park 2006
Greenlands

Hyderdbud - 500 016, A.P.

The Resolutions ut the ubove Annuul Generdl
Meetings (AGM) were pussed by requisite mujority/
ununimously.
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Speciul Resolutions related to:

Year

2006 Approvul for Employee Stock Option
Plan und Appointment of Whole Time
Director.

2005 Re-appointment of Wholetime Director

2004 Re-appointment of Wholetime Director.

Postal Ballot

In the Ahnudl General Meeting of the Compuany,
approval of the Members, through Postal Ballot,
wus curried outf for reuppointment of Director,
approval of Employee Stock Optfion Plan and
Appointment of Whole Time Director.

The Chdirman of the Compuny, ut the Share
holders Meeting held on 28th July, 2006 on a poll
being demaunded appointed Mr. Tumuluru Krishna
Murthy and Ms. Shdlini Deendaydl us scrutinisers
for the poll in u fuir and transparent mManner,

The scrutinisers ufter verifying the Postal Ballot
submitted their result of the poll.

Bused on the scrutinisers report the following were
the results of the Pall.

Resol. Resolution Nature of No. of No. of Votes % age Result
No. Resolution Votes cast cast against
in favour

3 Re-Appointment of Ordinury 41,569,316 1,37.44,951 — Not

Mr. K Vaidyanath Cuarried
5. Employee Stock Specidl 1,38,17.,546 40,86,721 More thun Cuarried

Option Plun 3/ ,th majority
6. Appointment of Specidl 1,38,17,557 40,86,700 More thun Cuarried

Mr. Arvind Ahuju
us Whole Time
Director

3/ ,th majority

No Speciul Resolution reyuiring u Postal Ballot is being proposed to be placed by the ensuing AGM.
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MEANS OF COMMUNICATION

Agro Tech Foods Limited

The Quurterly, Half-Yearly und Annuul Results ure generdlly published by the Compuny in Hyderabud
editions of the Business Standuard / Financiul Express und Andhra Bhoomi / Ahdhrd Prabhda respectively.
The Hulf-Yeurly reports ure hot sent to the household of shareholders. The results ure dlso beiny posted
onh the Compuny’s website www.atfoods.com.

There ure no instances of non-compliunce by the Compuny und pendlties or strictures were imposed on
the Compuny by the Stock Exchunges or SEBI or uny Statutory authority, on any matter relating to the

cupitdl murkets, during the lust three yeurs.

Maunugement Discussion und Anulysis Report forms purt of the Annual Report.

GENERAL SHAREHOLDER INFORMATION

. Annual General Meeting
Date and Time

Venue

Financial Year 2007-2008
First quarter results

Half yedarly results
Third quarter results

Annudl results

. Dates of Book Closure

Dividend payment date

Listing on Stock Exchanges

Stock Code

25th July, 2007 ot 10.00 A.M.

Residency Huall,

Hotel Green Park
Greenlands, Begumpet
Hyderubud - 500 016
Andhru Pradesh.

July, 2007
October, 2007
Junuary, 2008
May, 2008

16th to 25th July, 2007 (both duys inclusive)
Not Applicuble

The Compuny’s equity shares are listed on Mumbui &
National Stock Exchange of Indiu Limited. The Company
has applied for de-listing from the Kolkata Stock Exchange
in October 2003, which is pending upproval. The listing
fees for the yeur 2007-2008 huve been puid to Mumbdi
und Nationul Stock Exchuhgyes.

Stock Exchange Code
BSE Scrip code 500215
Co. code 1311
NSE  Scrip Code ATFL
Series EQ - Rollihg
Settlement
CSE  Physical 019057
Demut 10019057
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G. Stock Price Data:

Monthly High/Low guotution of shares fraded on Bombuy Stock Exchange Limited, (BSE) und Nutional Stock
Exchunge of Indiu Limited (NSE) for 2006-2007 is given below:

BSE NSE
Year Month High Low Volume High Low Volume Total
Rs. Rs. (Nos.) Rs. Rs. (Nos.) Volumes
BSE and
NSE (Nos.)
2006 April 171.45 134.50 4,728,889 171.80 130.20 3,799,346 8,628,235
2006 May 166.90 96.50 1,722,952 165.95 96.30 1,404,886 3,127,838
2006 June 110.85 70.05 849,244 111.00 68.90 711,400 1,560,644
2006 July 88.00 70.70 201,794 89.50 70.65 133,948 335,742
2006 August 99.00 72.00 421,861 97.40 72.00 255,185 677,046
2006 September 97.40 85.10 410,149 97.50 85.25 333.803 743,952
2006 October 102.85 88.10 759,316 102.90 88.25 464,544 1,223,860
2006 November 92.45 77.00 911,190 91.80 76.50 626,144 1.5637.334
2006 December 91.50 77.80 597,009 91.35 78.00 367,257 964,266
2007 January 105.80 82.70 2,619,472 105.60 82.20 1,607,547 4,227,019
2007 February 111.70 90.10 1,682,853 111.45 88.00 1,285,675 2,968,528
2007 March 95.75 73.50 945,015 95.95 70.00 654,841 1.599.856

* Source: Websites of BSE und NSE

H. Stock Performance
Graph — BSE Sensex vs. share price from April 2006 to March 2007

AGRO TECH FOODS LIMITED
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Agro Tech Foods Limited

Registrars and Share Transfer Agents

The Compuny’s eyuity shures beiny in compulsory demat list ure transferable through the depository system
for which the Compuny hus estublished connectivity through M/s.Sathguru Management Consultants
Private Limited, Plot No. 15, Hindi Nagar, Behind Shirdi Suibabd Temple, Punjaugutta, Hyderabad — 500 034
und they ure the Reyistrar und Transfer Agents (Both Physicul und Depository).

Share Transfer System

The applicutions for transfer of shares received by the Compuny in physical form dre processed und
reyistered within 20 duys of receipt of the documents valid in dll respects. After such processing, the duly
tfransferred share certificutes shall be desputched to trunsferee who lodyed the shares for transfer. Shares
under objection dre returned within a week’s time. The Share Transfer Committee meets generdlly once
in 2 weeks to consider the transfer upplications und other proposdls to fransmission, etc.

Shareholding Pattern
The distribution of shareholding us on 31st Murch, 2007 wus us under:

Range No.of % of total No.of % of
Shareholders shareholders shares held shareholding
1 - 500 17.428 90.36 2,319,167 9.51
501 - 1000 963 4.99 798,858 3.28
1001 = 2000 442 2.29 676,598 2.78
2001 - 3000 163 0.84 419,665 1.72
3001 - 4000 77 0.40 279.317 1.15
4001 - 5000 55 0.29 261,712 1.07
5001 - 10000 96 0.50 698,762 2.87
10000 - Above 63 0.33 18,915,185 77.62
TOTAL 18625 100.00 24,369,264 100.00
The cuteyories of Shureholding us on 31st March, 2007 waus us under:
Category No. of % of
Shares held  shareholding
CAG - Tech (Mauritius) Limited 11,723,154 48.11
ITC Affiliates 4,085,800 16.77
Non-resident individuuls/ Flls/OCBs 555,149 2.28
Bunk/Finuncial Institutions,
Insurance Compunies und Mutudl Funds 40,452 0.16
Directors und their relutives — —
Other Bodies Corporutes 1,346,037 5.52
Geherdl Public 6,618,672 27.16
Totdl 24,369,264 100.00

Outstanding GDRs/ADRs/Wuarrants or
any convertible instruments, conversion

dute und likely impact on equity Not Applicuble
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Agro Tech Foods Limited
Dematerialisation of Shares

The equity shares of the Compuny which are in compulsory demat list with effect from 26th June,2000
dre uvdiluble for trading under Nutionul Securities Depository Limited (NSDL) und Central Depository
Services (Indiu) Limited (CDSL). The Internutionul Securities Identification Number dllotted to the Compu-
ny’s eyuity shares is INE209A01019. As on dute, u totdl of 23,739,548 equity shares, forming 97.42% of the
totdl puid up eyuity share cupital of 24,369,264, stunds demuteridlised. All requests for demuteridlisation
of shares ure gyenerdlly processed within the time frame of 1 -4 duys fime.

As the members ure uaware, your Compuny’s shares are tradable compulsorily in electronic form aund
your Compuny hus estublished connectivity with both the depositories, ie., NSDL and CDSL. SEBI hus
directed that "No Custody Chuarge” shdll be levied on dny investor who would be opehing a demat
uccount on or ufter 1st February 2005.This is un udded benefit over und ubove the existing advuntages
offered by the Depository System. Members are requested to avudil of the fucility of demuateridlisution of
the Compuny’s shares on either of the Depositories us uforesuid.

. Address for correspondence
The uddresses for correspondence dre us under:

For both Physicul : Sathguru Munagement Consultants Private Limited,
und electronic form Plot No.15, Hindi Nagur,
Behind Shirdi Suibubu Temple, Punjugutty,
Hyderabad - 500 034,
Phohe: 040-23356507/23356975/23350586
Fax: 040-23354042
Emuil: sta@sathguru.com

For uny other mautter : In, addition to our Reyistrar, shareholders cun
and unresolved Compluints contuct the Reyistered Office of the Compuny
und contuct person hume is given below:
Mr. S. Rumuswumy
Heud of Legul & Compuny Secretary
Agro Tech Foods Limited
31, Surojini Devi Roud,
Secunderubad - 500 003.
Phohe:040-27801205/66333444/66650320
Fax: 040-27800947
Email:- subramaniam.ramaswamy@utfoods.com
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AUDITORS’ CERTIFICATE REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE

To the Members of Agro Tech Foods Limited

We have examined the compliunce of conditions of Corporute Governance by Agro Tech Foods Limited
for the yeur ended Muarch 31, 2007 us stipulated in Clause 49 of the Listing Agreements of the suid Compuny
with stock exchanges in India.,

The compliunce of conditions of Corporute Governunce is the responsibility of the Compuny’s maunagement,
Our exuminution wus curried out in uccordunce with the “"Guidunce Note on Certificution of Corporute
Governunce (us stipuluted in Cluuse 49 of the Listihng Agreement)”, issued by the Institute of Chaurtered
Accountunts of Indiu und wus limited to procedures und implementution thereof, udopted by the Compuny
for ensuring the compliance of the conditions of Corporate Governance. It is heither an audit nor an expression
of opinion on the finunciul stautements of the Compuny.

In our opinion und o the best of our information and auccording to the explanations ygiven to us, we certify
that the Compuny has complied with the conditions of Corporute Governance s sfipulated in the ubove
mentioned Listing Agreements.

We stute that such compliance is heither un ussurance us to the future viubility of the Compauny hor the
efficiency or effectiveness with which the munugement has conducted the uffairs of the Compuny.

Srinivas Talluri
Partner
Membership No: 29864
For und on behailf of
Place : Hyderabud Lovelock & Lewes
Date : 14th May, 2007 Chuartered Accountants
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Agro Tech Foods Limited

STATEMENT ON SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF ACCOUNTS

The Finauncial Stutements have been prepured
oh the busis of going concern, under the historic
cost convention on uccrudl busis, to comply in
dll muteridl uspects with applicuble accounting
principles in Indiu, the Accounting Stundurds
issued by the Institute of Churtered Accountunts of
Indiu und the relevant provisions of the Compunies
Act, 1956.

REVENUE RECOGNITION

Sdles are recoyhised when goods ure desputched
or us per the tferms of contract,

Dividend / Income from Investments are recognised
when declared/accrued.

Export entitlements under the Duty Entitlement Puss
Book (DEPB) Scheme dre recognised in the Profit
and Loss auccount 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
no signhificant uncertainty regarding 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 inwurd freight, duties, tuxes und incidentuls
reluted to ucqyuisition. In respect of mujor projects
involving construction, relutive pre-operutive
expenditure forms u purt of the ussets cupitdlised.
Assets under instullution or under construction us
at the Bulunce Sheet dute are shown as Cuapitdl
Work-in-Proyress.

Depreciution is provided on struight line method
bused on the useful life of the fixed ussets us
estimuted by the munuygement us specified below,
or the rutes specified in uccordunce with the
provisions of Schedule XIV of the Compunies Act,
1956, whichever is higher.

o Office equipment, Computer
und reluted hardware aund

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

In respect of ussets yiven to the employees under
u scheme, depreciution is provided ut rates
determined on the busis of the useful economic life
of these ussets (5 yedars), and the rates are higher
than Schedule XIV rutes,

All the fixed ussets ure ussessed for uny indicution
of impuirment, ut the end of euch finuncidl yedar.
On such indicution, the impdirment loss being the
excess of cdrrying vdlue over the recoverduble
value of the ussets are charged to the profit aund
loss uccount in the respective financial yedars. The
impuirment loss recoyhised in the prior yeurs is
reversed in such cuses where the recoveruble vulue
exceeds the currying value, upon re-ussessment in
the subsequent yeurs,

Significant Brands dacqyuired by the Compuny,
the vulue of which is hot expected to diminish
in the foreseeuble future ure cuptulised und
recorded in the Bulunce Sheet us Trude Marks.
These ure umortised on struight-line method over
the estimated useful life of forty years determined
by persuusive evidences of expected usuye
contributing fowurds the performunce und
significant expenditure incurred to sustuin the useful
life of brands. Recoveruble vulue of such brands is
ussessed in euch finuncial yeuar,

INVESTMENTS

Investments ure clussified into current und lony-term
investments. Current investments ure stated ut the
lower of cost und fuir value. Lony-term investments
are stuted ut cost. A provision for diminutionis mude
to recognise u decline, other thun femporary, in
the vulue of lony-term investments.

INVENTORIES

Inventories ure valued ut weighted averaye cost or
below. Consumption und/or other stock diminution
is uccounted for ut the uforesuid weighted
averuge cost. In the cuse of finished goods,
cost comprises mauteridl, labour und upplicuble
overheud expenses und duties including excise
duty puid/paydble thereon.

Goods in trunsit / with third parties und at godowns
dre vdlued ut cost which represents the costs
incurred upto the stuye ut which the goods ure in
transit / with third parties und ut godowns.
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FOREIGN EXCHANGE CONVERSION PAYMENTS AND BENEFITS TO EMPLOYEES
The fransuctions in foreign currency ure uccounted Liubilities in respect of retirement und deuth
for ut the exchunge rate prevuiling ut the dute benefits ure provided for by puyments to retirdl
of the tfrunsuctions. Guins/losses urising out of funds. The umounts of the puyments o pension,
fluctuations in exchunye rutes ure uccounted gratuity und leuve encushment benefit dre
for on subseyuent redlisution / payment. The determined on un actuaridl busis us at the end of
differences between forwurd exchunge rutes and the uccounting period.
the exchunge rates ut the date of trunsuction ure
recognised us income or expense over the life of EMPLOYEE STOCK OPTION SCHEME
the contructs. Stock options yrunted to the employees under
Current Assets und Current Liubilities covered by thestock optionscheme ure evuludted us perthe
forward contracts ure stuted at forward contruct uccounting freutment prescrived by Employee
rutes while those not covered by forward contracts Sfock Option Scheme (ESOP) und Employee
ure restuted ut the rute prevuiling on Bulunce Sheet Sfock Purchuse Scheme Guidelines, 1999 issued
dute und the resultunt guins / losses ure recoghised by the Securities und Exchunge Bourd of Indiu.
in the Profit und Loss Account. Accordingly, the excess of murket vulue of the
stock options us on the dute of yrunt over the
The originul cost of Fixed Assets ucyuired from outside exercise price of the options und the excess of
India through foreign currency louns ut the end purchuse price of the stock options purchused
of euch fihancial year is adjusted for any change by the ESOP Trust of the Compuny over the
in livbility arising out of expressing the outstunding exercise price of the options is recoynized us
foreign currency loun ut the rate of exchunye employee compensution in the Profit und Loss
prevuiling on the dute of the Bulunce Sheet. Account.

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director
Place : Secunderubud Arvind Ahuja S. Ramaswamy
Dute : 14th May, 2007 Director Compuny Secretary
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Agro Tech Foods Limited

BALANCE SHEET AS AT 31st MARCH, 2007

31st March, 2007 31st March, 2006
Schedules Rs. Millions Rs. Millions Rs. Millions Rs. Millions
. SOURCES OF FUNDS
Shareholders’ Funds
Cupital 1 243.69 243.69
Employees Stock Options Outstunding
(Refer Note (xiv) on Schedule 19) 0.99 —
Reserves & Surplus 2 721.29 721.29
965.97 964.98
Loan Funds
Secured Louns 3 123.71 77.44
TOTAL 1,089.68 1,042.42
Il. APPLICATION OF FUNDS - -
Fixed Assets 4
Gross Block 543.97 531.46
Less: Depreciation / Amortisation 187.24 167.61
Net Block 356.73 363.85
Less: Impdairment Provision 25.98 26.17
Adjusted Net Block 330.75 337.68
Cupital Work-in-Progress 2.42 2.71
333.17 340.39
Investments 5 14.11 14.11

Amount Recoverable from Employees
Stock Option Trust
(Refer Note (xiv) on Schedule 19) 7.61 —

Deferred Tax Asset — Net 6 59.75 61.17
Current Assets, Loans and Advances
Inventories 7 626.38 488.83
Sundry Debtors 8 376.95 381.13
Cush und Bunk Bulunces 9 154.52 110.40
Other Current Assets 10 2.11 2.29
Louns und Advunces 11 267.85 326.76
1,427.81 1,309.41
Less:
Current Liabilities and Provisions 12
Lidbilities 691.32 682.67
Provisions 18.38 9.13
709.70 691.80
Net Current Assets 718.11 617.61
Deferred Payment Liability
(Refer Note (iii) (¢) on Schedule 19) (53.50) (160.40)
Miscellaneous Expenditure 13 0.88 6.14
(to the extent hot written off or udjusted)
Profit and Loss Account 14 9.55 163.40
TOTAL 1,089.68 1,042.42
Notes to the Accounts 19 _
The Schedules referred to ubove und the Statement on Significant
Accounting Policies form an integral purt of the Bulunce Sheet
This is the Bulunce Sheet referred to in our report of even date On behdilf of the Board
Srinivas Talluri Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Parther President Director Director
For and on behulf of
Lovelock & Lewes S. Ramaswamy
Chuartered Accountunts Compuny Secretary
Place : Hyderabaud Place: Secunderaubud
Dute : 14th May, 2007 Dute : 14th May, 2007
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Agro Tech Foods Limited

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2007

For the year ended For the yeur ended
31st March, 2007 31st March, 2006
Schedules Rs. Millions Rs. Millions
INCOME
Sales (Net of Trade Discounts) 10,381.49 9.379.16
Other Income 15 28.96 21.91
10,410.45 9.401.07
EXPENDITURE
Mdaterial Consumption 16 9,278.71 8,362.42
Munufacturing, Selling etc., expehses 17 888.04 858.83
Interest und Finunce Churyes 18 26.34 39.11
10,193.09 9.,260.36
PROFIT BEFORE DEPRECIATION / AMORTISATION 217.36 140.71
Depreciation / Amortisation 22.41 23.06
PROFIT BEFORE TAXATION AND EXTRAORDINARY ITEM 194.95 117.65
Provision for Tuxation
— Current 20.52 2.70
— Fringe Benefit Tux 12.07 10.34
— Deferred 1.42 3.46
PROFIT BEFORE EXTRAORDINARY ITEM 160.94 101.15
EXTRAORDINARY ITEMS (Net)
(Refer Note (iii) (b) on Schedule 19) — 56.32
NET PROFIT 14 160.94 44.83
Earninys per Share
Busic and Diluted — before Extraordinary item (Rs.) 6.60 415
- ufter Extraordinary item (Rs.) 6.60 1.84

(Refer Note (vii) on Schedule 19)

Notes to the Accounts 19
The Schedules referred to ubove und the Stutement on Significunt
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 behulf of the Bourd

Srinivas Talluri Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Parther President Director Director

For und on behulf of

Lovelock & Lewes S. Ramaswamy

Chartered Accountants Compuny Secretary

Pluce : Hyderabud Pluce : Secunhderubud

Date : 14th May, 2007 Date : 14th May, 2007
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1. Capital

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

1,000,000 Cumulutive, Redeemuble
Preference Shures of Rs. 100 euch

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

Subscribed and Paid up:
24,369,264 Equity Shares of Rs. 10 edch fully paid up

. Reserves and Surplus

Share Premium Account
Investment Allowunce Reserve

As ut the commencement of the yeur

Less: Trunsferred to Profit und Loss Account

. Secured Loans

Louns from Bunks
Cuash Credit und Export Packing Credit

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

Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

31st March, 2007
Rs. Millions Rs. Millions

250.00

100.00

350.00

243.72

243.69

243.69

721.29

721.29

123.71

123.71

31st Murch, 2006
Rs. Millions Rs. Millions

250.00

100.00
350.00

243.72

243.69
243.69

721.29

9.20
(9.20) —

721.29

77.44

77.44
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

4. Fixed Assets

Free- Leuse- Buildings Plunt & Furniture Trude Vehicles Total Totdl
hold hold Machi- & Marks 2007 2006
Lund 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)

At the

beyinning of the year 0.60 0.69 11.11 113.51 21.29 370.84 13.42 531.46 570.48

Additions during

the year — — — 16.49 0.13 — — 16.62 8.16

0.60 0.69 11.1 130.00 21.42 370.84 13.42 548.08 578.64

Withdrawdals

during the year — — 0.06 1.71 — — 2.34 4.11 47.18

As ut 31st March, 2007 0.60 0.69 11.05 128.29 21.42 370.84 11.08 543.97 531.46

DEPRECIATION/AMORTISATION

At the beyginning

of the yeur — 0.33 2.08 57.44 12.80 87.37 7.59 167.61 157.45

For the year — 0.02 0.21 9.28 1.27 9.28 2.35 2241 23.06
— 0.35 2.29 66.72 14.07 96.65 9.94 190.02 180.51

Withdrawdals

during the yeur — — 0.02 0.85 — — 1.91 2.78 12.90

As at 31st March, 2007 — 0.35 2.27 65.87 14.07 96.65 8.03 187.24 167.61

NET BLOCK

As at 31st March, 2007 (a) 0.60 0.34 8.78 62.42 7.35 274.19 3.05 356.73 363.85

Provision for Impuairment

At the beyginning

of the year — — 2.60 18.36 5.21 — — 26.17 38.02

For the year — — — — — — — - 3.64
— — 2.60 18.36 5.21 — — 26.17 41.66

Withdrawuals during

the year — — — 0.19 — — — 0.19 15.49

As at 31st March, 2007 (b) — - 2.60 18.17 5.21 - - 25.98 26.17

ADJUSTED NET BLOCK

As at 31st March, 2007 (a-b) 0.60 0.34 6.18 44.25 2.14 274.19 3.05 330.75 337.68

As at 31st March, 2006 0.60 0.36 6.43 37.71 3.28 283.47 5.83 337.68 —

Cupitdl Work-in-Progress ut cost 242 2.71

(Represents Advunces - unsecured und considered good)

Notes:

u) Buildings (including cost of shures in Co-operdtive Societies) include Rs. 8.08 million (2006 - Rs. 8.08 milion) pendiny reyistration in the hume of the
Compuny.

b) Cuarrying value of Trade Marks represents the value of brands viz, “Sundrop” und “Ruth” umounting to Rs. 274.19 million (2006 - Rs. 283.47 million)
¢) The unexpired umortisution period for “Sundrop” is 28 yeurs und for "Ruth” is 33 yeurs. (Refer Note (vi) on Schedule 19)
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SCHEDULES TO THE ACCOUNTS

5. Investments
Long Term: At Cost
(Unyuoted)

u) Government Securities

b) Subsidiary

Heeru Seeds Truding und Warehousing Limited,
2,000,000 Eyuity Shares of Rs. 10 euch fully paid up

Less: Provision for Diminution in value

Short Term: At lower of cost and fair value
Others (Unyuoted)

Investment in Mutuul Funds

Agro Tech Foods Limited

31st March, 2007

Detdils of investments purchused and sold during the year
a) HDFC Cash Munhugement Savings Plan — daily dividend

reinvestment plun - 13,397,390 units of Rs. 10 euch

b) Birlu Cush Plus Investment — daily dividend reinvestment

plan — 27,531,136 units of Rs. 10 euch

c) DSPML Liyuidity Fund — duily dividend reinvestment plan

19,980,820 units of Rs. 10 euch

d) Templeton Mutudl Liguid Fund - 2,369,668 units of
Rs. 10 euch

6. Deferred Tax Asset — Net
Deferred Tux Asset —
On Unubsorbed Depreciation
On Provision for Debts / Assets
On Expenditure dllowed on payment busis

Deferred Tux Liubility —
On Depreciution

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

Rs. Millions Rs. Millions
0.11
20.00
6.00
14.00
14.11
58.46
32.83
3.11
94.40
(34.65)
59.75

31st March, 2006

Rs. Millions Rs. Millions
0.11
20.00
6.00
14.00
14.11
56.96
34.72
4,18
95.86
(34.69)
61.17
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SCHEDULES TO THE ACCOUNTS

7. Inventories
Raw Materiuls® (including in transit)
Pucking Muteriuls*
Finished Goods** (including in fransit)

* ut cost or below
** ut cost or net redlisuble vulue whichever is lower

(Finished yoods include goods sent on Consignment
Rs. Nil; 2006 — Rs. 4.02 million)

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

— Less: Provision for doubtful debts

9. Cash and Bank Balances
Cush und Cheyues on hand
Remittances in Trunsit
With Scheduled Banks:
On Current Accounts
On Fixed Deposit Account™
Unclaimed Fixed Deposit account

*Lodyed us security deposit Rs. 0.05 million
(2006 - Rs. 2.55 million)

10.Other Current Assets
Interest Receivuble
Sules Promotion Muteriul ut Cost

Agro Tech Foods Limited

31st March, 2007
Rs. Millions

344.06
29.19
253.13

626.38

10.47
94.02
366.48
0.88

471.85

94.90

376.95

0.04
138.99

15.23
0.13
0.13

154.52

0.02
2.09

2.11

31st Murch, 2006
Rs. Millions

299.08

22.76
166.99
488.83

3.02
96.19
378.11
1.67

478.99

97.86
381.13

0.04
79.92

27.63
2.68
0.13

110.40

0.20
2.09
2.29
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

31st March, 2007
Rs. Millions Rs. Millions

11.Loans and Advances
(Unsecured-considered yood)

Louns* 6.27
Advunces Recoveruble in cush or in kind or

for value to be received 61.32
Advances with Government uand Public Bodies 49.85
Deposits with Government, Public Bodies und Others 18.46
Advance Income Tax 126.57
(including Tux Deducted at Source) (nhet of provision for tux)

Advance Fringe Benefit Tux (net of provision) 5.38

(Unsecured-considered doubtful)

Advunces Recoveruble in cush or in kind or

for value to be received 8.46
276.31
Less: Provision for doubtful udvunces 8.46

267.85
* Includes umounts due from u Director Rs. Nil

(2006 - Rs. 0.03 million) Muximum umount due
at unytime during the year — Rs. 0.03 million
(2006 - Rs. 0.04 million)

12.Current Liabilities and Provisions

A) Liabilities
Acceptunces 130.92
Sundry Creditors
— Due to Smuall Scule Industrial undertakings 3.79
— Due to Others# 464.09
467.88
Advunce from customers 32.44
Investor Educution und Protection Fund shall be
credited by the following umounts:

Uncluimed Fixed Deposits 0.02
Interest accrued but not due 2.08
Ofther Lidbilities 57.98

691.32
# Includes umounts due to subsidiury
Rs. 14.75 million (2006 — Rs. 14.77 million)
B) Provisions
For Provident Fund Scheme 1.73
For Retirul Benefits 16.65

18.38

31st Murch, 2006
Rs. Millions Rs. Millions

6.56

129.04
40.72
18.80

131.18

0.46

10.46
337.22

10.46
326.76

184.35

3.95
402.58

406.53
10.64

0.02
3.25
77.88
682.67

0.15
8.98

9.13
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SCHEDULES TO THE ACCOUNTS

13.Miscellaneous Expenditure

(to the extent not written off or udjusted)

— Expenditure on Software

14.Profit and Loss Account

(Surplus)/Deficit ut the Commencement of the year
Add: Trunsitionul obligution tfowards

Employee Retirul Benefits

(Refer Note (xi) (u) on Schedule 19)

Less: Transfer from Investment Allowunce Reserve

Less: Net Profit for the yeur

(Surplus)/Deficit ut the end of the year

15.Other Income

Profit on Sule of Investments

Sundry Cluims/Excess Provisions/Unclaimed credits (net)
Profit on Fixed Assets Discurded / Sold (het)

Miscelluneous Income

16. Material Consumption
Openiny Stock
Raw Mauteridls
Packing Materials
Finished Goods

Add: Purchuses
Rauw Muteridls
Packing Muteridls
Finished Goods

Less: Closiny Stock
Ruw Muteridls
Packing Muteridls
Finished Goods

Agro Tech Foods Limited

31st March, 2007
Rs. Millions Rs. Millions

0.88
0.88

163.40

7.09

(160.94)
9.55

For the year ended
31st March, 2007

Rs. Millions Rs. Millions
1.99
8.87
0.93
17.17
28.96
299.08
22.76
166.99
488.83
3,229.87
240.98
5,945.41
9,416.26
344.06
29.19
253.13
626.38
9,278.71

31st Murch, 2006
Rs. Millions Rs. Millions

6.14
6.14

217.43

9.20)

(44.83)
163.40

For the yedar ended
31st March, 2006

Rs. Millions Rs. Millions
0.27
8.37
4.68
8.59
21.91
236.35
26.88
179.87
443.10
2,519.98
197.32
5,690.85
8.408.15
299.08
22.76
166.99
488.83
8.,362.42
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SCHEDULES TO THE ACCOUNTS

17. Manufacturing, Selling, etc., Expenses

Sdluries, Wages und Bonus
Contribution to Provident und Other Funds (het)*
Workmen und Staff Welfare Expenses

Consumption of Stores und Spure purts
Processing Charges

Power und Fuel

Rent

Rutes und Tuxes

Insurunce

Repuirs und Muintenunce

— Buildinygs

— Mouchinery

— Others

Printing und Stutionery
Communicution Expenses

Travelliny

Auditors’ Remuneraution

Outwurd Freight

Brokerage / Commission

Distribution Expenses

Discounts and Quuility Rebutes

Legul Charges

Professional Churyes

Advertisement und Sules Promotion
Amortisution of Miscelluneous Expenditure
Impuirment of Fixed Assets
Miscelluneous Expenses

Provision for Doubtful Advances (Net)
Provision for Doubtful Debts (Net)

Deduct: Recovery of Costs

* Contribution to Superunnuaution Fund is het of
adjustment umounting to Rs. Nil
(2006 - Rs. 3.89 million) Mude out of contributions
mude in the eurlier yeurs lying in the forfeiture
uccount of the Retiral Benefit Fund books

Agro Tech Foods Limited

For the year ended
31st March, 2007
Rs. Millions Rs. Millions

141.86

27.67

14.81
184.34

0.14
104.33

0.19
32.58
38.13

4.63

0.10
2.29
2.50
3.57
12.55
45.53
233
182.56
16.10
60.73
3.67
1.04
20.77
135.80
5.26

33.18
(2.00)
(2.28)
888.04

888.04

For the yeur ended
31st March, 2006
Rs. Millions Rs. Millions

130.40

17.62

13.44
161.46

0.12
101.25

28.34
35.55
4.14

0.02
2.10
1.43
4.69
18.45
37.61
2.32
177.15
14.76
83.71
5.40
1.056
28.26
117.83
5.26
3.64
23.36
0.82
0.36
859.08
0.25

858.83
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2007
Rs. Millions Rs. Millions
18.Interest and Finance Charges

Interest cost 18.42
Bunk / Finunce charyes 9.53
Exchange Loss (net) (1.28)
26.67
Less: Interest received on Louns, Deposits,
Advances etc.” ﬂ
26.34
26.34

* Interest received on Louns, Deposits, Advunces etc.,
is stated Gross, the amount of Income Tux deducted
thereon is Rs. 0.07 million (2006 — Rs. 0.10 million)

For the yeur ended
31st March, 2006
Rs. Millions Rs. Millions

25.26
9.56
4.64
39.46
0.35
39.11
39.11
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

19.

)
i

iii)

iv)

V)

NOTES TO THE ACCOUNTS

Capital commitments Rs. 1.84 million (2006 — Rs. 0.89 million).

Contingent Lidbilities:

) Income Tux matters under uppedl — Income Tax matter on Slump sdle of Mantralayam
undertaking relating to ussessment yedr 1997-1998 Rs. 128.70 million (2006 — Rs. 128.70 million)
und demand for payment of tax under the provisions of Section 115 JB of the Income Tax Act,
1961 reluting to ussessment yeur 2002-2003 Rs. 0.66 million (2006 — Rs. 0.66 million).

b) Other mutters under uppeul —

i) Sules Tux demund on stock fransfers Rs. 0.30 million (2006 — Rs. 0.30 million).

i) Entry Tax on Crude Qil in the state of Rujasthan Rs.Nil (2006 — Rs. 36.87 million)

i) Excise duty on pet bottles munufuctured by jolb workers Rs. Nil (2006 — Rs. 1.60 million)
c) Cldims under dispute Rs. 47.37 million (2006 — Rs. 47.37 million).

d) Counter Guarantees given to the Bunkers in respect of guarantees furnished by them Rs. 0.78
million (2006 - Rs. 1.18 million).
a) Deferred Payment Liability
The Compuny had d license drrangement in respect of Mantralayam undertaking owned by
ITC Limited (ITC) which expired on 26th September 2001. The mutter pertdining to extension of
such arrangement wus referred to arbitration und accordingly u settflement augreement was
signhed with ITC, which resolved the mutter involving the extension of licensing urrahgement.
This settlement cost of Rs. 430.00 million wus umortised over the period of benefits redlised.
An amount of Rs. 53.50 million (2006 — Rs. 160.40 million) beiny the unpuid settlement cost has
been shown under Deferred Payment Licbility in the Balunce Sheet,
b) Extraordinary items (net) for the yeur ended March 31, 2006:
— Muauntralayum Undertaking License Arrangement Settlement Cost:
Pursuunttothereview of the enduring benefits due to decentralisation of the manufacturing
operutions, the unumortised settlement cost (referred in (U) ubove) of Rs. 249.50 million is
charyed us un extraordinary item,
— Sdle of Investments in Advanta India Limited:
An extraordinary income of Rs. 193.18 miillion being the profit on sale of long term investment
in Advanta India Limited for u consideration of Rs, 288.15 million which is conhsidered ho
longer strateyic.
Leuses
The Compuny hus entered info various operuting leuse agreements und the umounts paid during
the yedr under such agreements aggregating to Rs. 32.58 million (2006 — Rs. 28.34 million) have been
charged fo revenue. These augreements are cancelluble in nature.

Names of Small Scule Industrial undertakings where the dues ure outstunding for more than 30 duys:

Ddakshin Plustics Private Limited
Dhunaulaukshmi Puckuying

Girirdj Industries

M M Plustics

Navratan Polymers

S P G Industries

Singhuniu Offset Printers Private Limited
SPP Poly Puck Private Limited

Super Olefins Private Limited
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Vi)

\i)}

viii)

iX)

X)

Xi)

Agro Tech Foods Limited
Intungible Assets

Brands purchased by the Compuny dare being umortised on straight line method buased on their
estimated useful lives. Consequently, amortisation cost for the yedr includes a sum of Rs 9.28 million
(2006 - Rs 9.28 million) beinyg the umortisation relating to these brands. On the Balunce Sheet dute,
the munugement hus ussessed the value of these brands through un independent valuer of repute
to ensure that the recoverable uamounts of these ussets are not lower than their carrying amounts.
Earnings Per Share

The eurninys considered in uscertuining the Compuny’s Eurnings Per Share comprise net profit ufter tax (und
includes the post tux effect of uny Extraordinary ltems). The humiber of shares (hnominal value of Rs. 10) used in
computing Busic Earnings Per Share is the weighted average humber of shares outstanding during the yeuar.

Computation of Eurnings Per Share (EPS):

For the year ended For the yedar ended

31st March, 2007 31st March, 2006

Rs. Millions Rs. Millions

Profit Before Extruordinary Items 160.94 101.15

Net Profit After Extraordinary [tems 160.94 44.83

Weighted Average No.of Equity Shares of Rs. 10 edch 24,369,264 24,369,264
EPS (Busic and Diluted)

— before Extraordinary Items (Rs.) 6.60 415

- dfter Extraordinary Items (Rs.) 6.60 1.84

Purchuses shown under Schedule 16 are het of rebutes, discounts, claims and settlements/commodity futures
amounting to Rs. 11.19 million (Credit) (2006 — Rs. 13.62 million (Credit)).

Directors Remunerution included under various heuds of Accounts ure:

Salary * 1.42 0.57
Retirement Benefits ** 3.53 0.15
Other Benefits 2.08 0.71
Sittiny Fee 0.80 0.40

7.83 1.83
Notes:

*  Remunerution includes performunce bonus puid during the yedr.

**  Remunerution us yiven ubove does hot include leuve encushment benefit accrued und yrutuity benefit
accrued since the sume are computed actuaridlly for all the employees aund the amounts attributable to
the Director cannot be uscertuined separately.

Auditors Remuneration included in Schedule 17 are:

Audit Fees 1.35 1.35
Fees for Certificution 0.96 0.95
Reimbursement of Expenses 0.02 0.02

2.33 2.32

Employee Benefits

a) Pursuant to the eurly udoption of the Accounting Stundurd 15 (Revised) — Employee Benefits ("Stundard”)
effective 1st April, 2006, the Compuny hus revised the provision for retfirement and other benefits us ut
31st Murch,2006. An udditionadl liability of Rs. 7.09 million arising out of such revision has been adjusted to
the debit balance in the Profit und Loss Account us ut Tst April, 2006, in accordaunce with the fransitional
fprovisions of the Stundurd.
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b)

c)

Agro Tech Foods Limited

The Employee Benefit Schemes ure us under:
i) Provident Fund

All employees of the Compuny receive benefits under the Provident Fund which dre defined benefit plun
wherein both the employee aund the Compuny make monthly contributions equal to 12% of the employees’
sulary, These contributions ure maude to the Funds udministered und munuged by the Compuny’s own
Trust. The Compuny’s monthly contributions are charged to revenue in the period they dre incurred.

i) Superannuution Fund

The compuny hus a Defined Contribution Scheme fo provide pension to the eligible employees. The
Compuny mukes monthly conftributions equal to u specified percentage of the covered employees’
salary, These contributions are administered by Compuny’s owh Trust which has subscribed to ™ Group
Superannuaution Policy” of ICICI Prudential Life Insurunce Compuny Limited. The Compuny’s monthly
contributions ure churged to revenue in the period they are incurred.

In addition to the above, the Compuny hus u Funded Defined Benefit Scheme for an employee. Liubilities
with regard to such Defined Benefit Scheme dre determined by actuarial valuation us ut the end of the year
and dre charyged to revenue in the period determined. The plan is administered by the Compuny’s own
Trust which hus subscribed to * Group Superannuaution Policy” of ICICI Prudentidl Life Insurunce Compuny
Limited.

iiiy Gratutity

In accordunce with the payment of ‘Grutuity Act, 1972" of Indiu, the Compuny provides for Gratuity, a
Defined Retirement Benefit Scheme (the Gratuity Plan), covering eligible employees. Lidbilities with regard
to such Gratuity Plan are determined by actuarial valuation as at the end of the yedr and are charged to
revenue in the period determined. The Gratuity Plan is a funded Plan administered by Compuny’s owh Trust
which has subscribed to “Group Gratuity Scheme” of ICICI Prudentidl Life Insurance Company Limited.

iv) Provision for Unutilised Leave

The accrudl for untilized leave is determined for the entire avdilable leave bulunce stunding to the credit
of the employees ut the period-end. The vulue of such Leuve bulunces thut dre eligible for curry forward,
is determined by uctuuriul valuation us ut the end of the yeur und is churged fo revenue in the period
determined.

The followiny tuble sets out the stutus of the Retirement und Other Benefit Pluns us reguired under the
Standurd:

Particulars Value (Rs. Millions)
Projected benefit obligation at the beginning of the year 179.33
Current Service Cost 26.37
Interest cost 15.10
Actuuridl Loss 12.27
Benefits Puid (28.78)
Projected benefit obligation at the end of the year 204.29
Amounts recoyghised in the bulunce sheet

Projected benefit obligution ut the end of the yeur (204.29)
Fuir value of plun ussets ut end of the yeur 185.91
Ligbility recoynised in the Balunce Sheet (18.38)
Cost of Retirement und Other Benefits for the yeur

Current Service cost 26.37
Interest Cost 15.10
Expected return on plan ussets (18.81)
Net uctuuridl loss recoynised in the yeur 3.92
Net Cost recognised in the Profit and Loss Account 26.58
Assumptions

Discount Rute (%) 8%
Lony term rate of compensution increuse (%)

— Munhuygement Stuff 10%
— Ofthers 7%
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Agro Tech Foods Limited

xii) Reluted Party Transuctions For the year ended For the yeur ended
31st March, 2007 31st March, 2006

1. Subsidiary Compuny Rs. Millions Rs. Millions
Heera Seeds Trading und Warehousing Limited
Expenses incurred on behulf 0.02 0.02
Yedr end bulunce - Paydble 14.75 14.77

2. Compunies
— CAG-Tech (Mauritius) Limited
— ConAyru Foods Inc having significant influence
— Lumb Weston Meijer & Inc
— Tiger Munugement Services (upto 31st Junuury, 2006)

— Advuntu India Limited - Joint Venture (upto 31st July, 2005)

Transuctions with ConAgra Foods Inc

— Purchuse of muteridls 6.71 36.48
— Stock in transit — 8.83
— Recovery of expenses 4.57 4.36
— Income edrhed on services rendered 6.25 2.43
Yeur end bulances

— Receivuble 3.08 —
— Puydble 0.28 —
Transuctions with Tiger Munagement Services

— Pauyment of Travel Expenses —_ 0.50
Yeur end bulances

— Puydble

Transuctions with Lamb Weston Meijer & Inc

— Purchuse of muteridls 25.46 11.34
Yeur end bulances

— Puydble 2.88 1.74

3. Key Munuyement Personnel

Whole time Director — Mr.Arvind Ahuja (from 30th July, 2006)
— Mr. Tushar Chudgar (upto 29th July, 2006)
Other Key Munuygement Personnel
Mr. Utpdl Sen Guptu
Mr. Ravi Krishnamoorthy
Mr. Atul Sinha
Mr. N. Narasimha Ruo (from 24th July, 2006)
Mr. Madhusudun Manvi (upto 19th May, 2006)
Mr. K.S.Shyam (upto 30th June, 2006)
Louns repuid during the year —_ 0.02
Louns outstundiny 0.43 0.51
Remunerution (Refer hote (u) und (b) below) 45.59 35.05

Notes:

d) Remunerdtion us given above does hot include leave encushment benefit accrued and gratuity benefit
accrued since the sume are computed actuaridally for all the employees and the amounts attributable to
the munagyeridl personnel cunnot be uscertuined sepurutely.

b) Remunerdtion includes performunce bonus puid during the year
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Agro Tech Foods Limited

xiii) Additiondl information pursuant to the provisions of paragraph 3, 4c und 4d of Part [l of Schedule VI of Compunies

Act,1956.

d) Cluss of Goods, Cupucity und Production:
Cluss of Goods Unit Licensed  Cupucity  Installed Cuapuacity @  Actual Production

2007 2006 2007 2006 2007 2006

- Edible Qils MT N.A. N.A. N.A. N.A. 9,509+* 6,526 +*
- Refined Edible Oils MT N.A. N.A. 4,500 N.A. 30,909+ 32,954+
— De Oiled Cuke MT N.A. N.A. N.A. N.A. 8,521+ 8,079+
- Aftu MT N.A. N.A. N.A. N.A. — 1,247 +
- Others MT N.A. N.A. 9,000 N.A. 12,832+ 1,292+

@ This is us certified by the Munhugement.

+ Actudl Production includes quuntities produced out of cupucity tuken on leuse und third purty
operations.

* Includes cuptive consumption of 641 M T (2006 - 1,134 M T)

For the year ended For the yedar ended
31st March, 2007 31st Murch, 2006
b) Particulars in respect of Sules / Stocks:
unit Quantity Value Quuntity Value
Rs. Millions Rs. Millions
1. Sules
Refined Edible Oils MT 132,144 7,088.97 139,659 6.,670.29
Edible Oils MT 31,777 1,368.18 30,939 1,136.67
Seeds MT 174 4.11 898 18.95
Vanaspati MT 28,025 1,409.79 26,605 1,185.47
Others 510.44 367.78
10,381.49 9,379.16
2. Purchuse of Finished Goods - -
Refined Edible QOils MT 137,143 5,917.95 133,396 5,643.40
Others 27.46 47.45
5,945.41 5,690.85
3. Purchuse of Ruw Muteridl for Tradiny - -
Edible Oils MT 16,215 494.39 25,096 899.09
494.39 899.09
4, Stockin Trude
Opehiny
Refined Edible Oils MT 3,298 150.69 3,486 159.42
Edible Oils MT 52 2.30 — —
Others 14.00 20.45
166.99 179.87
Closing - -
Refined Edible Oils MT 4,302 241.57 3,298 150.69
Edible Oils MT 23 1.14 52 2.30
Others 10.42 14.00
253.13 166.99

Closing stock yuuntities are after adjustment of sumples, transit
claims / loss und ulso quuntities used for other products.
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Agro Tech Foods Limited

For the year ended
31st March, 2007

Quantity
c) Raw Muteriuls consumed:
Seeds” MT 26,403
Edible Oils ** MT 57,328
Wheaut*** MT —
Others

* Includes yuuntity used for resule Nil MT (2006 — 898 MT)
** |Includes yuuntity used for resale 19,611 MT (2006 — 30,939 MT)
***|ncludes quantity used for resale Nil MT (2006 — 15,412 MT)

d) Pucking Muterials consumed
e) Cohsumption of Ruw Materidls, Stores and Spare Parts:

Value
Rs. Millions

510.52
2,591.21

83.16

3,184.89

234.55

For the year ended
31st March, 2007

Value
Rs. Millions
Ruw Muteriuls:

- Indigenous 3,131.28
- Imported 53.61
3,184.89

Stores und Spure Parts:
- Indigenous 0.14
0.14

f)  CIF Vdlue of Imports:
Ruw Muteriuls 91.97

Finished Goods 263.85
355.82
9) Earninys in Foreign Exchanye:

Export of yoods on FOB busis 3.20
Others 7.82
11.02

h) Expenditure in Foreign Currency (Cush Busis):
Foreign Travel 2.39
Interest / Finunce Charges 14.60
Professionul Fees 1.51
Softwure Licence 0.38
Others 0.14
19.02

Ayro Tech Foods Limited Employee Stock Option Plan

%

98.32
1.68

For the yedr ended
31st March, 2006

Quuntity

18,230
65,312
16,717

Vulue
Rs. Millions

289.01
1.977.71
126.81
63.72

245725

201.44

For the yedr ended
31st Murch, 2006

Vdlue
Rs. Millions

2,326.06
131.19

%

94.66
5.34

100.00

2,457.25

100.00

100.00

0.12

100.00

100.00

0.12

100.00

137.81
124.29

262.10

9.01
6.91

15.92

0.60
5.83

1.37
0.05
7.85

The compuny instituted the ‘Agro Tech Foods Limited Employee Stock Option Plan” ("Plun”) to grant equity-
bused incentives to dll its eligible employees. The company has established d trust called the *Agro Tech ESOP

Trust” ("Trust”) to implement the Plan,

Under the Plan a maximum of 88,500 optionhs will be granted to the eligible employees. All these options ure
plunned to be settled in eyuity at the time of exercise. These options have un exercise price of Rs. 75.10 per

share and vest on u graded busis us follows:
Vesting Period from the Grant Date

On completion of 12 months
On completion of 24 months
On completion of 36 months
On completion of 48 months

Vesting Schedule
25%
25%
25%
25%
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Agro Tech Foods Limited

The compuny hus used intrinsic value method to culculate employee compensution cost. Hence, there is no
charye to the Profit & Loss Account us the exercise price of the shures is equal to the market value of the shares.
However, during the yeuar, the Trust purchused 87,800 shures from the market und the difference between
the purchuse price und exercise price umounting to Rs. 0.99 million has been chargyed to the Profit and Loss
Account und correspondingly credited to ‘Employee Stock Options Outstunding Account’ in uccordunce with
the Guidunce Note on Accounting for Employee Shure-bused Payments issued by the Institute of Churtered
Accountunts of Indiu.

Amount udvunced to the Trust for purchuse of shares from the market has been debited to *Amount Recoveruble
from Employee Stock Option Trust” in the Balunce Sheet.

There have been no chungyes in the stock options outstunding since the dute of yrunt.

Pro forma disclosure

In accordance with Securities Exchunge Bourd of India (Employee Stock Option Scheme aund Employee Stock
Purchuse Scheme) Guidelines, 1999 had the compensation cost for Stock Option plans been recoghised bused
on the fuir value ut the dute of grant in accordance with Black Scholes model, the pro forma umounts of the
Compuny’s het profit und edrnings per share would have been as follows:

Particulars For the year ended
31st March, 2007
Rs. Millions
1. Profit after Taxation
— As reported 160.94
— Pro formu 157.31
2. Earnings Per Share
Bassic
— Number of shures 24,369,264
— EPS as reported (Rs.) 6.60
— Pro formu EPS (Rs.) 6.46

The followinyg ussumptions were used for culculution of fuir vulue of yrunts:

For the year ended
31st March, 2007

Weighted uveruye fuir value (Rs.) 75.10
Dividend yield (%) —_
Expected voldtility (%) 56.43
Risk-free interest (%) 8.37
Expected term (in yeaurs) 10.00
XV) Compurdtive figures of the previous yeur have been regrouped wherever hecessary to conform to those of the

current yedar.

On behdlf of the Bourd

Utpal Sen Gupta Arvind Ahuja L. Gen. D.B. Singh
President Director Director

S. Ramaswamy
Place: Secunderubud Compuny Secretary
Dute : 14th May, 2007
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Agro Tech Foods Limited

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2007

2007 2006
Rs. Millions Rs. Millions
A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit before Tax und uffer Extraordinary [tems 194.95 61.33
Adjustments:
Depreciation/Amortisation 22.41 23.06
Profit on Disposul of Fixed Assets (het) 0.93) 4.68)
Profit on Sule of Investments (net) (1.99) ©.27)
Interest (net) 18.09 24.91
Provision for Doubtful Debts (2.28) 0.36
Provision for Doubtful Advaunces (2.00) 0.82
Provision written back 4.10) —
Amortisation of Miscelluneous Expenditure 5.26 5.26
Extraordinary items (net) — 56.32
Impdirment provision — 3.64
Foreign exchange loss/(guin) (1.28) 4.64
Operating Profit before Working Capital Changes and Exiraordinary ltems 228.13 175.39
Adjustments for:
Trade und Other Receivaubles 73.03 95.59
Inventories (137.55) 45.71)
Trude Puyubles 12.00 38.75
Cash from Operations before Extraordinary ltem 175.61 264.02
Income Tuxes Puid (net) (33.18) (13.70)
Net Cash Flow from Operating activities before Extraordinary ltem 142.43 250.32
Extraordinary ltem — Deferred Payment Liability (106.90) (89.10)
Net Cash from Operating activities 35.53 161.22
B. CASH FLOW FROM INVESTING ACTIVITIES:
Purchause of Fixed Assets (16.33) (7.64)
Sdle of Fixed Assets (het) 2.07 23.46
Purchuse of Short Term Investments (665.00) (189.00)
Sale of Short Term Investments 666.99 189.26
Interest Received 0.51 0.35
Proceeds from sule of lony-term investments 0.01 0.02
Net cash from/(used in) Investing Activities before Extraordinary ltem (11.75) 16.45
Extraordinary ltem — 288.15
Net cash from/(used in) Investing Activities (11.75) 304.60
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C. CASH FLOW FROM FINANCING ACTIVITIES:
Amount udvunced to Employee Stock Option Trust
Proceeds from short term louns
Repuyments of short ferm louns
Proceeds from/(Repuyments of) other Borrowings
Hedyiny Costs (net)
Inferest Paid

Net cash from/(used in) Financing Activities

Net Increase in Cash and Cash Equivalents
Opening Cash and Cash Equivalents

Closing Cash and Cash Equivalents

Agro Tech Foods Limited

2007
Rs. Millions

7.61)
400.00
(400.00)
46.25
1.28
(19.58)

20.34

44.12
110.40

154.52

2006
Rs. Millions

3.122.50
(3.482.50)
24.15
(3.67)
(25.26)

(364.78)

101.04
9.36

110.40

Notes:

a) Compuardtive figures of previous year have been regrouped to conform to those of the current year.
b) The ubove cush flow stutement hus been prepured under the “Indirect Method” us set out in the Accounting

Standard - 3 on Cush Flow Statements issued by the Institute of Chartered Accountants of India.

On behulf of the Bourd

Srinivas Talluri Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Parther President Director Director

For und on behulf of

Lovelock & Lewes S. Ramaswamy

Churtered Accountunts Compuny Secrefury

Pluce : Hyderabud Place : Secunderabud

Dute : 14th May, 2007 Dute : 14th May, 2007
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Information pursuant to Schedule VI - Part IV:

Balance Sheet Abstract and Company’s General Business Profile

Registration Details
Registration No. [o[1]-Jofe]9]5]7] State Code
Bulunce Sheet Dute [3]1] [o]3] [o]7]

Dute Month Yeur

. Capital raised during the Year (Amount in Rs. Thousands)

Public Issue Rights Issue
LD Inpeef [ LD Infefef T[]
Bonus Issue Private Plucement/Preferentiul Offer
LD Infefef [ LD Infefef [
Position of Mobilisation and Deployment of Funds (Amount in Rs. Thousands)
Totdl Lidubilities Totul Assets
L[ [1]o]sfo]e[7]3] [ [ [1]o]sfo]e[7]3]
Sources of Funds
Pdid-Up Cupital Reserves & Surplus
L[ [ [2[a]s]e[9]3] L[ [ [7][2]2]2]7]s]
Secured Louns Unsecured Louns
L[ [ [1]2]s]7]o]s] LD IN[fef [
Application of Funds
Net Fixed Assets Investments
L[ [ Isfs]al1]e]s] LL [ [ [1]afr]o]9]
Net Current Assets Miscelluneous Expenditure
L[ [ lz7][2]s]7]o]7] LI L[] [e]7]7]
Accumuluted Losses Deferred Tux Asset
LI L1 [ [ols[e]4] LI [ ] [s[o]7]s]3]
Deferred Puyment Lidbility
L[ [ [-[s][a]s]o]0]
Performance of Company (Amount in Rs. Thousands)
Turnover Totdl Expenditure
[ [1]o]sfe][1]a]o]1] [ [1]o]1]efe]s[s]0]
+ - Profit/Loss Before Tux und extraordinury item + - Profit/Loss After Tux
] ] L [rlofalofa]] L] [Llifefofo]2]7]

(Tick uppropriute box + for Profit, — for Loss)
Edrnings per share in Rs. Dividend Rute %

LI [ [ef-Je]o] HENNNEE

Generic Names of Principal Products/Services of Company (Not Applicable)

Product Description Sunflower Seed Ol |

L[ [s[rf2]r]0]

|
|

Product Description | RBD Pulm Oil |
|

Item Code No. (ITC CODE)

ltem Code No. (ITC Code) | | |1|5|1|1|9|o|

Product Description Oil Cuke und Oil Cuke meul of Suhflower
Seed solvent extructed

Item Code No. (ITC Code) [ 1] [2]s]oJe]3]0]

On behulf of the Bourd

Pluce : Secunderubud Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Date : 14th May, 2007 President Director Director

S. Ramaswamy
Compuny Secretary
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Pluce
Duted : 14th Muy, 2007

We have audited the aftached Bulance Sheet of
Ayro Tech Foods Limited, us at March 31, 2007, and
the related Profit and Loss Account and Cash Flow
Statement for the year ended on that date annexed
thereto, which we have sighed under reference
to this report. These finuncial statements are the
responsibility of the Company’s munagement.
Our responsibility is fo express un opinion on these
finuncidl stutements bused on our audit.

We conducted our audit in auccordunce with the
auditing stundurds generdlly auccepted in India.
Those Standards require that we plan and perform
the audit to obtuin reusonuble ussurunce ubout
whether the finunciul stutements ure free of muteridl
misstutement. An audit includes exumining, on u
test busis, evidence supporting the umounts und
disclosures in the finuncial statements. An audit also
includes ussessing the uccounting principles used
and significant estimates made by management,
as well us evaluating the overdll finuncial statement
presentution. We believe that our audit provides u
reusonuble busis for our opinion.

As required by the Compunies (Auditor’s Report)
Order, 2003, us umehded by the Compunies
(Auditor’s Report) (Amendment) Order, 2004, issued
by the Central Government of India in ferms of sub-
section (4A) of Section 227 of ‘The Compunies Act,
1956° of Indiu (the ‘Act’) und on the busis of such
checks of the books und records of the Company
us we considered uppropriute und uccording to the
informution und explunutions yiven to us, we yive in
the Annexure u stutement on the mutters specified
in paragraphs 4 and 5 of the suid Order.

Further to our comments in paragraph 3 above, we
report that:

da) We have obtuined dll the information and
explaunations, which to the best of our knowledye
und belief were hecessary for the purposes of
our uudit;

: Hyderabud

Agro Tech Foods Limited

AUDITORS’ REPORT TO THE MEMBERS OF AGRO TECH FOODS LIMITED

b)

c)

d)

e)

1))

In our opinion, proper books of uccount us
required by law have been kept by the Company
so far us uppedurs from our examination of those
books;

The Balunce Sheet, Profit und Loss Account and
Cush Flow Stutement deult with by this report ure
in ugreement with the books of uccount;

In our opinion, the Bulunce Sheet, Profit and Loss
Account und Cush Flow Statement dedlt with by
this report comply with the uaccounting stundards
referred fo in sub-section (3C) of Section 211 of
the Act;

On the busis of written representutions received
from the directors, as on March 31, 2007 und
taken on record by the Bourd of Directors, hone
of the directors is disyudlified us on March 31,
2007 from beiny uppointed us u directorin terms
of clause (g) of sub-section (1) of Section 274 of
the Act;

In our opinion und to the best of our informution
und uccordinyg to the explunutions yiven to us,
the suid finunciul stutements toyether with the
notes thereon und uttuched thereto yive in the
prescribed munner the informution required
by the Act und yive a tfrue und fair view in
conformity with the daccounting principles
generdlly uccepted in Indiu:

i) inthe cuse of the Bulunce Sheet, of the stute
of uffuirs of the Compuny us ut March 31,
2007;

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

i) in the cuse of the Cush Flow Statement, of

the cush flows for the yeur ended on thut
dute.

Srinivas Talluri

Partner

Membership Number 29864
For und on behulf of
Lovelock & Lewes
Chuartered Accountunts

58




\Y

Agro Tech Foods Limited

ANNEXURE TO THE AUDITORS’ REPORT TO THE MEMBERS OF AGRO TECH
FOODS LIMITED

(Referred to in paragraph 3 of the Auditors’ Report of
even dute to the members of Agro Tech Foods Limited
on the financial statements us at and for the year ended
March 31, 2007)

1.

d) The Compuny is Muintaining proper records
showinyg full particulars including yuauntitutive
detuils und situution of fixed ussets.

b) The fixed ussefts of the Compauny, except
the intangible dssets, have been physically
verified by the munagement during the year
und ho Mmuteridl discrepuncies between the
book records und the physicul inventory have
been noticed. In our opinion, the frequency of
verificution is reusonuble.

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

) The inventory hus been physicully verified by
the munagement during the yedar. In respect of
inventory lying with consignment uygents, these
have substuntidlly been confirmed by them.
In our opinion, the frequency of verificution is
reusonuble.

b) In our opinion, the procedures of physicul
verification of inventory followed by the
munugement ure reusonuble und udequute
in relatfion to the size of the Compuny und the
nuture of its business.

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

The Compuny hus heither granted nor tuken any
louns, secured or unsecured, to / from compunies,
firms or other purties covered in the reyister
muaintained under Section 301 of the Act. As
the Compuny hus hot grunted / tauken any loun,
secured or unsecured to / from Compdanies, firms
or other purties covered in the reyister muintuined
under Section 301 of the Act, Clauses iii(b), ii(c),

iii(d), ii(H) and i (g) of the Compunies (Auditor’s
Report) Order, 2003, us umended by the Compunies
(Auditor’s Report) (Amendment) Order, 2004, are hot
upplicuble to the Compuny for the current year.

In our opinion und uccording to the informution
and explaunations given o us, having regurd to the
explunution that certuin items purchused ure of
speciul nuture for which suituble dlternutive sources
do nhot exist for obtuining compurutive quotutions,
there is un udequute internul control system
commensurate with the size of the Compauny und the
nuture of its business for the purchuse of inventory,
fixed ussets und for the sule of yoods und services.
Further, on the busis of our examination of the books
und records of the Compuny, und uccording to the
informution und explunations yiven to us, we have
neither come dcross hor have been informed of any
continuing fuilure to correct mujor weuknesses in the
aforesuid internal control system.

According to the information und explunutions given
to us, there huve been ho contracts or urrangements
referred to in section 301 of the Act during the year to
be enteredin the reyister required to be muintuined
under that section. Accordingly commenting on
fransuctions mude in pursuunce of such contructs
or urrungements does hot urise.

The Compuny hus not uccepted during the year
any deposits from the public within the meuning
of Sections 58A und 58AA of the Act and the rules
frumed there under.

In our opinion, the Compuny hus un internul audit
system commensurute with its size und nuture of its
business.

We have broudly reviewed the books of uccount
muintuined by the Compuny in respect of products
where, pursuunt to the Rules mude by the Centradl
Government of Indiu, the muintenunce of cost
records hus been prescribed under cluuse (d) of sub-
section (1) of Section 209 of the Act und ure of the
opinion thut primu fucie, the prescribed uccounts
and records huve been mude und muaintained. We
have nhot, however, mude u detuiled examination of
the records with u view to determine whether they
dre uccurute or complete.
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9. ) Accordinyg to the informaution und explunations b) According to the information und explunations
given to us und the records of the Compuny given to us und the records of the Compuny
exumined by us, in our opinion, the Compuny exumined by us, the purticulars of dues of
is regular in depositing the undisputed stututory income-tux, sules-tux, weulth tux, service tux,
dues includihy provident fund, investor customs duty, excise duty und cess us ut March
educution und protection fund, employees’ 31, 2007 which have not been deposited on
stute insurance, income-tux, sules-tux, weulth account of dispute (without considering the
tax, service tux, customs duty, excise duty, cess amounts wherein the disputed dues have been
and other material statutory dues us upplicuble deposited under protest) are us follows:
with the appropriate authorities.

Name of Nature of dues Amount Period to Forum where the dispute is pending

the statute (Rs. Millions)  which the

amount
relutes
Central Excise Act, 1944 Excise duty - 0.78 2004 - 2005 Centrdl Excise und Service Tux Appellute Tribunal,
CENVAT credit
Gujurut Sules Tux Act, 1970 Sdles Tux 0.37 1998 - 1999 Sdles Tux Appellute Tribunal,
0.12 1999 - 2000 Sdles Tux Appellute Tribunal.
Andhru Prudesh General. Sdles Tux 3.89 2001 - 2002 Sdles Tux Appellute Tribunal
Sdles Tux Act, 1956 2.68 2002 -2003 Appellute Deputy Commissioner, Commercial Tuxes
1.77 2005 - 2006 Commercial Tux Officer.
West Benygul Sules Tux Act, 1994 Sdles Tux 0.60 2000 -2001 Deputy Commissioner, Commerciul Tuxes
0.72 2001 - 2002 Deputy Commissioner, Commerciul Tuxes
0.72 2002 - 2003 Deputy Commissioner, Commerciul Tuxes
1.87 2003 - 2004 Deputy Commissioner, Commerciul Tuxes

Bihar Sales Tux Act, 1981 Sdles Tux 0.62 2001 - 2002 Commercial Tux Officer.

2.27 2002 - 2003 Joint Commissioner Commercial Tuxes

Jharkhand Sules Tux Act, 2001 Sdles Tux 0.38 2002 -2003 Joint Commissioner, Commerciul Tuxes

Delhi Sules Tux Act, 1975 Sales Tax 0.95 2003 - 2004 (Appedls) Commercial Taxes

1.73 2004 - 2005 Deputy Commissioner Tuxes

Bombuy Sules Tux Act, 1958 Sdles Tux 0.19 1997 - 1998 Sdles Tux Appellute Tribunal,

Uttar Pradesh Sales Sales Tux 0.58 2003 - 2004 Deputy Commissioner (Appeduls),

Tax Act, 1948 Commerciul Tuxes

Rujusthun Sales Tux Act, 1954 Sdles Tux 0.30 2001 - 2002 Hon'ble High Court of Jodhpur

Customs Act, 1962 Customs Duty 9.20 2001 - 2002 Hon'ble High Court of Andhra Pradesh

10. The Compuny has uccumulated losses us at March 12. The Compuny has not yranted any loauns und

31, 2007 but it has hot incurred any caush losses in
the financial year ended on that date or in the
immediutely preceding financial year.

. Accordiny to the records of the Compuny examined

by us und the information und explanation given to
us, the Compauny has hot defuulted in repuyment
of dues to uny financidl institution or bunk us ut the
bdlance sheet dute. The Compuny has hot issued
any debentures.

13.

14.

advances on the busis of security by way of pledye
of shures, debentures und other securities.

The provisions of uny specidl statute upplicuble to
chit fund / hidhi / mutuadl benefit fund/societies are
not applicuble to the Compuany.

In our opinion, the Compuny is hot u deuler or
frader in shares, securities, debentures aund other
investments.
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16.
17.

In our opinion, und uccording to the information und
explandations given to us, the Company hus hot given
any gudruntee for louns tuken by others from baunks
or finuncidl institutions during the yeuar.

The Compuny hus hot obtained uny term louns.

Onthe busis of un overull examination of the Balunce
Sheet of the Compuny, in our opinion und uccordiny
to the informution und explunutions given to us, there
are ho funds ruised on u short-term busis which have
been used for lony-term investment.

The Compuny has not mude uny preferentidl
dllotment of shares to pdarties und compunies
covered in the reyister muintuined under Section
301 of the Act during the yeur.

Place : Hyderubud

Dute

. 14th May, 2007

Agro Tech Foods Limited

19. The Compuny has not issued uny debentures and

hence commenting under this cluuse does not
arise.

20. The Compuny hus hot ruised uny money by public

21.

issues during the yedur.

During the course of our exumination of the books
and records of the Compuny, curried out in
accordunce with the generdlly uccepted auditing
practicesin India, und uccording to the information
and explunations yiven to us, we huve heither come
across uny instunce of fraud on or by the Compuny,
noticed or reported during the yeur, nor have we
been informed of such cuse by the munugement.

Srinivas Talluri

Purther

Membership No: 29864
For und on behulf of
Lovelock & Lewes
Churtered Accountunts
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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 dedlt with in the Holding Compuny’s uccounts:

i) for the Subsidiury’s finunciul yeur ended 31st Murch, 2007
i) for the previous finuncial years

c) Net uggregute umount of Subsidiury’s Profits/(Losses)
dedlt with in the Holding Compuny’s accounts:

i) for the Subsidiury’s financial yeur ended 31st March, 2007
i) for the previous finuncial years

Rs. Millions

(6.00)

On behdlf of the Bourd

Utpal Sen Gupta Arvind Ahuja
President Director
Place: Secunderubud S. Raomaswamy
Dute : 14th May, 2007 Compuny Secretary

Lt. Gen. D.B. Singh
Director
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STATEMENT ON SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF ACCOUNTS

The Financial Statements have been prepdred
on the busis of yoing concern, under the historic
cost convention on uccrudl busis, to comply in
dll mauterial aspects with upplicuble uccounting
principlesinIndiu, the Accounting Stundardsissued
by the Institute of Churtered Accountunts of Indiu
und the relevant Provisions of the Compunies Act,
1956.

Finauncial Statements of the Subsidiary Compuny
are cohsoliduted ohn line-by-line busis by adding
toyether like items of ussets, liubilities, income und
expenses. Any sighificantinter group bulunces und
fransactions, und any unredlised guains from inter-
group transuctions, dre eliminuted in prepuaring
the Consoliduted Financial Statements.

Consoliduted Financial Statements ure prepared
by upplying uccounting policies, us followed by
the Compuny und its subsidiary / jointly controlled
entity, to the extent it is practicuble. Significant
differences in the uccounting policies, if uny, ure
uppropriutely disclosed by way of Notes to the
Consoliduted Finuncial Statements.

REVENUE RECOGNITION

Sdles ure recoyhised when goods ure desputched
or us per the terms of contruct,

Dividend / Income from Investments ure recoynised
whenh declared/uccrued.

Export entitlements under the Duty Entitlement Puss
Book (DEPB) Scheme dure recoynised in the Profit
und Loss uccount whenh the right to receive credit
us per the tenure of the scheme is estublished in
respect of the exports made and where there is
no significunt uncertuinty regurding the ulfimate
collection of the relevunt export proceeds.

FIXED ASSETS AND INTANGIBLE ASSETS

Fixed ussetsincluding computersundrelated ussets
ure uccounted for ut cost of ucquisition inclusive
of inward freight, duties, tuxes und incidentuls
related to aucquisition. In respect of mujor projects
involving construction, reldtive pre-operdtive
expenditure forms u purt of the ussets cupitdlised.
Assets under instullation or under construction us
ut the Balunce Sheet dute ure shown as Cupitdl
Work-in-Proyress.

Deprecidtion is provided on straight line method
bused on the useful lives of the fixed dssets us
estimated by the management as 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

sofftware 19%
e Plant and Muchinery 6.33% to 9.5%
e Furniture und Fixtures 10%

In respect of ussets yiven to the employees under
u scheme, depreciution is provided ut rates
determined on the busis of the useful economic
lives of these ussets (6 yeurs), und the rates are
higher than Schedule XIV rates.

All the fixed ussets ure ussessed for uny indicution
of impuirment, ut the end of euch financial yedar,
On such indicution, the impuirment loss beiny the
excess of currying value over the recoveruble
vdlue of the ussets is charged to the profit und
loss uccount in the respective finuncial yeurs.
The impuirment loss recoyhised in the prior yeurs
is reversed in such cuses where the recoveruble
vdlue exceeds the cuarrying vdlue, upon re-
assessment in the subseqyuent yeurs.

Significunt Brands dcyuired by the Compuny,
the vualue of which is hot expected to diminish
in the foreseeuble future dre cupitdlised und
recorded in the Bulunce Sheet us Trade Muarks.
These ure umortised on struight-line method over
the estimated useful life of forty yedrs determined
by persuusive evidences of expected usuge
contfributing towards the performunce und
sighificunt expenditure incurred to sustuin the
useful life of brands. Recoverduble value of such
brands is ussessed in euch financial yeuar,

RESEARCH AND DEVELOPMENT EXPENDITURE

Reseurch und Development Expenditure dre
charyed to revenue in the yeur in which these are
incurred.

INVESTMENTS
Investments are clussified info current and lony-
term investments. Current investments adre
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stated at the lower of cost aund fair value. Lony- dre restuted ut the rate prevdiling onh Balunce
term investments dre stated at cost. A provision Sheet dute und the resultant gains / losses dure
for diminution is mude to recoynise u decline, recoyhised in the Profit und Loss Account.

other thun tfemporary, in the value of lony-term

The original cost of fixed ussets acqyuired from
outside Indiu through foreign currency louns at
INVENTORIES the end of euch financial year is adjusted for any
chanyge in lidbility arising out of expressing the
outstunding foreign currency loun at the rate of
exchunyge prevdiling on the dute of the Balunce

investments.

Inventories ure vulued ut weighted uveruye
cost or below. Consumption and/or other stock
diminufion is uccounted for ut the uforesuid

weighted averuge cost. In the cuse of finished Sheet.

yoods, cost comprises Materiul, lubour und PAYMENTS AND BENEFITS TO EMPLOYEES
dpplicuble  overheud expenses dnd duties Liubilities in respect of retirement und deuth
includiny excise duty puid/puydble thereon. benefits ure provided for by puyments to retirul

funds. The umounts of the puyments to pension,
gratuity and leave encushment benefit dare
determined on un uctuauridl busis us ut the end of
the uccounting period.

EMPLOYEE STOCK OPTION SCHEME

Stock options granted to the employees under
the stock option scheme ure evuluuted us per the
accounting freutment prescribed by Employee
Stock Option Scheme (ESOP) dund Employee
Stock Purchase Scheme Guidelines, 1999 issued
by the Securities uhd Exchunge Bourd of India.
Accordingly, the excess of murket vulue of the
stock options us on the dute of yrant over the
exercise price of the options und the excess of
purchuse price of the stock options purchused by

Goods in fransit / with third parties und at godowhs
ure vdlued dt cost which represents the costs
incurred upto the stuye ut which the goods ure in
transit / with third parties und ut godowns.

FOREIGN EXCHANGE CONVERSION

The fransactionsin foreigh currency dure uccounted
for ut the exchunge rate prevailing at the dute
of the frunsuctions. Guins/losses arising out of
fluctudtions in exchange rates dre daccounted
for on subseyuent redlisution / puyment. The
differences between forwurd exchunyge rates und
the exchange rates at the date of transaction are
recognised dJs income or expense over the life of
the contructs.

Current Assets und Current Liubilities covered by the ESOP Trust of the Compuny over the exercise
forwdard contracts are stated at forward contract price of the options is recoghized ds employee
rates while those not covered by forward contracts compensution in the Profit und Loss Account.

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director
Place : Secunderubud Arvind Ahuja S. Ramaswamy
Date : 14th May, 2007 Director Compuny Secretary
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CONSOLIDATED BALANCE SHEET AS AT 31st MARCH, 2007

Schedules 31st March, 2007 31st March, 2006
Rs. Millions  Rs. Millions  Rs. Millions Rs. Millions

I. SOURCES OF FUNDS
Shareholders’ Funds
Cupitdl 1 243.69 243.69
Employee Stock Options Outstanding 0.99 _
(Refer Note (ix) on Schedule 19) ’
Reserves & Surplus 2 721.29 721.29
965.97 964.98
Loan Funds
Secured Louns 3 123.71 77.44
TOTAL 1,089.68 1,042.42
Il. APPLICATION OF FUNDS
Fixed Assets 4
Gross Block 543.97 531.46
Less: Depreciation / Amortisation 187.24 167.61
Net Block 356.73 363.85
Less: Impuirment Provision 25.98 26.17
Adjusted Net Block 330.75 337.68
Cupital Work-in-Proyress 2.42 2.71
333.17 340.39
Investments 5 0.11 0.11
Amount Recoverable from Employees Stock Option Trust 7.61 _
(Refer Note (ix) on Schedule 19) ’
Deferred Tax Assets — Net 6 59.75 61.17
Current Assets, Loans and Advances
Inventories 7 626.38 488.83
Sundry Debtors 8 376.95 381.13
Cush and Bunk Bulunces 9 154.57 110.46
Other Current Assets 10 2.11 2.29
Louns und Advunces 11 267.85 326.76
1,427.86 1,309.47
Less:
Current Liabilities and Provisions 12
Liubilities 676.57 667.91
Provisions 18.38 9.14
694.95 677.05
Net Current Assets 732.91 632.42
Deferred Payment Liabilit
(Refor Note (iv) (&) on Schedule 19) (53.50) (160.40)
Miscellaneous Expenditure 13 0.88 6.14
(to the extent not written off or adjusted) :
Profit and Loss Account 14 8.75 162.59
TOTAL 1,089.68 1,042.42
Notes to the Accounts 19
The Schedules referred to ubove und the Statement on
Significunt Accounting Policies form un inteyrul part
of the Consoliduted Balunce Sheet
This is the Consoliduted Bulunce Sheet referred to in our report of even dute On behdlf of the Bourd
Srinivas Talluri Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Parther President Director Director
For und on behulf of
Lovelock & Lewes S. Ramaswamy
Churtered Accountunts Compuny Secretury
Pluce : Hyderubud Pluce : Secunderubud
Dute : 14th May, 2007 Dute : 14th May, 2007
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CONSOLIDATED PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2007

For the year ended
31st March, 2007

For the yeur ended
31st Murch, 2006

Schedules Rs. Millions Rs. Millions
INCOME
Sules (Net of Trude Discounts) 10,381.49 9,539.43
Other Income 15 28.96 22.50
10,410.45 9.561.93
EXPENDITURE
Mdaterial Consumption 16 9,278.71 8,360.57
Munufacturing, Selling etc., expehses 17 888.05 974.71
Interest und Finunce Churges 18 26.34 39.40
10,193.10 9.374.68
PROFIT BEFORE DEPRECIATION / AMORTISATION 217.35 187.25
Depreciution / Amortisution 22.41 25.29
PROFIT BEFORE TAXATION AND EXTRAORDINARY ITEMS 194.94 161.96
Provision for Tuxation
— Current 20.52 8.67
- Fringe Benefit Tux 12.07 11.09
— Deferred Tux 1.42 2.36
PROFIT BEFORE EXTRAORDINARY ITEMS 160.93 139.84
EXTRAORDINARY ITEMS (NET)
(Refer Note (iv)(b) on Schedule 19) —_ 182.50
NET PROFIT / (LOSS) 14 160.93 (42.66)
Earnings Per Share
Busic uand Diluted — before Extraordinary Items (Rs.) 6.60 5.74
- dufter Extraordinary Ifems (Rs.) 6.60 (1.75)
(Refer Note (vi) on Schedule 19)
Notes to the Accounts 19

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

This is the Consoliduted Profit und Loss Account referred to in our report of even date

On behulf of the Bourd

Srinivas Talluri Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Parther President Director Director

For und on behulf of

Lovelock & Lewes S. Ramaswamy

Chartered Accountunts Compuany Secretary

Pluce: Hyderubud Pluce: Secunderubud

Dute : 14th Muy, 2007 Dute : 14th May, 2007
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SCHEDULES TO THE ACCOUNTS

1. Capital

Authorised:

25,000,000 Equity Shares of Rs. 10 each
1,000,000 Cumulutive, Redeemauble Preference
Shares of Rs. 100 euch

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

Subscribed and Paid up:
24,369,264 Eyuity Shures of Rs. 10 euch fully puid up

2. Reserves and Surplus

Share Premium Account
Investment Allowunce Reserve
As ut the commencement of the yeur
Less: Trunsferred to Profit und Loss Account

State Investment Subsidy
As ut the commencement of the yeur
Less: Traunsferred to Profit and Loss Account
oh sule of investments in Advant India Limited

Contingency Reserve
As ut the commencement of the yeur
Less: Trunsferred to Profit und Loss Account
on sule of investments in Advunt Indiu Limited

3. Secured Loans

Loaun from Banks
Cuash credit and Export Packing Credit

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

Agro Tech Foods Limited

31st March, 2007
Rs. Millions Rs. Millions

250.00
100.00

350.00

243.72

243.69

243.69

721.29

721.29

123.71

123.71

31st March, 2006

Rs. Millions

9.20
(9.20)

1.00

(1.00)

51.40

(51.40)

Rs. Millions

250.00
100.00

350.00

243.72

243.69

243.69

721.29

721.29

77.44

77.44
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SCHEDULES TO THE ACCOUNTS

4. Fixed Assets

Freehold Leusehold A Plant &  Furniture & Trade ) TOTAL TOTAL
land  lond  BUldNGS \rochinery  Fixtures  Morks  Venicles  ogq7 2006

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

ORIGINAL COST (GROSS BLOCK)

At the beyinning of the yeur 0.60 0.69 1.1 113.51 21.29 370.84 13.42 531.46 742.10
Additions during the yeur — — — 16.49 0.13 — — 16.62 8.72
0.60 0.69 [ARA 130.00 21.42 370.84 13.42 548.08 750.82

Withdrawdls during the year — — 0.06 1.71 — — 2.34 4.11 47.68

Adjustment on uccount of sule of Investment _ _ _ _ _ _ _ _ 171.68

in Advunta Indiu Limited

As ut 31st Murch 2007 0.60 0.69 11.05 128.29 21.42 370.84 11.08 543.97 531.46

DEPRECIATION / AMORTISATION

At the beyginning of the yeur — 0.33 2.08 57.44 12.80 87.37 7.59 167.61 203.60

For the Yeur — 0.02 021 9.28 1.27 9.28 2.35 22.41 25.29
— 0.35 229 66.72 14,07 96.65 9.94 190.02 228.89

Withdrawals during the year — — 0.02 0.85 — — 1.91 2.78 13.30
— 0.35 227 65.87 14,07 96.65 8.03 187.24 215.59

Adjus’rment on Iuclcolun’r of sule of Investment o . N o . . N _ 47.98

in Advanta Indiu Limited

As at 31st March 2007 — 0.35 227 65.87 14.07 96.65 8.03 187.24 167.61

NET BLOCK

As at 31st March 2007 (Q) 0.60 0.34 8.78 62.42 7.35 27419 3.05 356.73 363.85

Provision for Impairment

At the beyinning of the yeur — — 2.60 18.36 521 - — 26.17 38.02

For the Yeur — — — — — — — - 3.64
— — 2.60 18.36 521 — — 26.17 41.66

Withdrawals during the year — — — 0.19 — — — 0.19 15.49

As at 31st March 2007 (b) — — 2.60 18.17 521 — — 25.98 26.17

ADJUSTED NET BLOCK

As at 31st March 2007 (a-b) 0.60 0.34 6.18 44.25 214 27419 3.05 330.75 337.68

As ut 31st March 2006 0.60 0.35 6.43 37.71 3.28 283.47 5.84 337.68

Cupital Work-In-Progress ut cost 242 2.71

(Represents Cupitul Advances - unsecured und considered good)

Nofes:

a) guildings (including cost of shures in Co-operdtive Societies) include Rs. 8.08 million (2006 - Rs. 8.08 million) pending reyistration in the hume of the

ompuny.

b)  Canying value of Trade Marks represents the value of brands viz, “Sundrop” and “Ruth” amounting to Rs. 274.19 million (2006 - Rs. 283.47 million).
c)  The unexpired umortisution period for “Sundrop” is 28 yeurs und for “Ruth” is 33 years (Ref. Note (v) on Schedule 19)
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SCHEDULES TO THE ACCOUNTS

31st March, 2007
Rs. Millions Rs. Millions
5. Invesiments

Long Term: At Cost
(Unyuoted)

Government Securities 0.11

Short Term: At lower of cost and fair value
Others (Unyuoted)

Investment in Mutuadl Funds —

Detdiils of investments purchused und sold during the year

d) HDFC Cush Munuygement Suvings Plun — duily dividend
reinvestment plan - 13,397,390 units of Rs. 10 euch

b) Birlu Cush Plus Investment — duily dividend reinvestment
plan — 27,631,136 units of Rs. 10 euch

c) DSPML Liguidity Fund — duily dividend reinvestment plun
- 19,980,820 units of Rs. 10 euch

d) Templeton Mutudl Liguid Fund - 2,369,668 units of

Rs. 10 euch
0.11
6. Deferred Tax Asset (Net)

Deferred Tax Asset —
On Unubsorbed Depreciution 58.46
On Provision for Debts / Assets 32.83
On Expenditure dllowed on puyment basis 3.11

94.40
Deferred Tux Liability —
On Deypreciation (34.65)

59.75

Deferred tux ussets und lidbilities are computed on the
fiminhg differences upplying the enacted tux rates

31st Murch, 2006

Rs. Millions Rs. Millions
0.11
0.11
56.96
34.72
4.18
95.86
(34.69)

61.17
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SCHEDULES TO THE ACCOUNTS

7.

Inventories

Ruw Muteriuls® (including in transit)

Packing Materials*

Finished Goods** (including in transit)
* at cost or below

ut cost or het redlisuble value whichever is lower

*%

(Finished goods include goods sent on Conhsignment
Rs Nil; 2006 — Rs 4.02 million)

Sundry Debtors

Unsecured

Debts outstunding for u period exceediny six months
— Considered good
— Conhsidered doubtful

Otherdebts - Considered good
— Conhsidered doubtful

— Less: Provision for doubtful debts

Cash and Bank Balances
Cush und Cheyues onh hand

Remittances in Transit

With Scheduled Banks:
On Current Accounts
On Fixed Deposit Account®
Uncldimed Fixed Deposit account

*Lodyged us Security Deposit Rs. 0.05 million
(2006 - Rs. 2.55 Million)

10.Other Current Assets

Interest Receivuble
Sules Promotion Muteriul ut Cost

Agro Tech Foods Limited

31st March, 2007
Rs. Millions

344.06
29.19
253.13

626.38

10.47
94.02
366.48

0.88

471.85
94.90

376.95

0.04
138.99

15.28
0.13
0.13

154.57

0.02
2.09

2.11

31st Murch, 2006
Rs. Millions

299.08

22,76
166.99
488.83

3.02
96.19
378.11
1.67
478.99
97.86
381.13

0.05
79.92

27.68
2.68
0.13

110.46

0.20
2.09

2.29
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SCHEDULES TO THE ACCOUNTS
31st March, 2007 31st March, 2006
Rs. Millions  Rs. Millions  Rs. Milions  Rs. Millons

11.Loans and Advances
(Unsecured — considered good)

- Louns® 6.27 6.56
— Advunces recoveruble in cush or in kind or

for vulue to be received 61.32 129.04
- Advunces with Government and Public Bodies 49.85 40.72
— Deposits with Government, Public Bodies und Others 18.46 18.80
- Advunce Income Tux

(including Tux Deducted ut Source) (net of provision for tux) 126.57 131.18
— Advunce Fringe Benefit Tux (net of provision) 5.38 0.46

(Unsecured - considered doubtful)
— Advunces recoveruble in cush or in kind or for value

to be received 8.46 10.46
276.31 337.22

— Less: Provision for doubtful advunces 8.46 10.46
267.85 326.76

* Includes umounts due from a Director Rs. Nil
(2006 - Rs. 0.03 million). Mauximum amount due ut any fime
during the yedar Rs. 0.03 million (2005 - Rs. 0.04 million)

12. Current Liabilities and Provisions

A. Lliabilities
Acceptunces 130.92 184.35
Sundry Creditors
— Due to Smuill Scule Industrial undertakings 3.79 3.95
— Due to Others # 449.34 387.82
453.13
Advunce from customers 32.44 10.64
Investor Educution und Profection Fund shaill be
credited by the followiny umounts:

Unclaimed Fixed Deposits 0.02 0.02
Interest uccrued but hot due 2.08 3.25
Other Lidbilities 57.98 77.88

676.57 667.91
B. Provisions - -
Provision for Provident Fund Scheme 1.73 0.15
Provision for Retiral Benefits 16.65 8.99
18.38 9.14
13.Miscellaneous Expenditure

(to the extent not written off or udjusted)

Expenditure on Software 0.88 6.14

0.88 6.14

72




Y

SCHEDULES TO THE ACCOUNTS

14. Profit and Loss Account
Deficit ut the Commencement of the year

Add: Transitionul obligution towards
Employee Retiral Benefits

Less: Transfer from Investment Allowance Reserve
Less: Trunsfer from State Investment Subsidy
Less:Trunsfer from Contingency Reserve

Less: (Net Profit) / Loss for the year

Deficit ut the end of the yeur

15.Other Income
Profit on Sule of Investments

Agro Tech Foods Limited

Sundry Cluims/Excess Provisions/Uncluimed credits (net)

Profit on Fixed Assets Discurded/Sold (nhet)

Miscelluneous Income

16. Material Consumption

Opening Stock
Raw Mauteriuls
Work in Process
Pucking Muteriuls
Finished Goods
Add: Purchases
Ruw Muteriuls
Packing Mdaterials
Finished Goods

Less: Closing Stock
Raw Mauteridls
Work in Process
Packing Materials
Finished Goods

* Includes closing stocks of Advanta India Limited,

Joint Venture us at 31st July, 2005 — Work-in-process

Rs. 16.79 million und finished gyoods Rs. 28.02 million

31st March, 2007
Rs. Millions Rs. Millions

162.59

7.09

(160.93)

8.75

For the year ended
31st March, 2007

Rs. Millions Rs. Millions
1.99
8.87
0.93
17.17
28.96
299.08
22.76
166.99
488.83
3,229.87
240.98
5,945.41
9,416.26
344.06
29.19
253.13
626.38
9,278.71

31st March, 2006
Rs. Millions Rs. Millions

181.53

(1.00)
(51.40)
42.66
162.59

For the yeur ended
31st Murch, 2006

Rs. Millions Rs. Millions

0.27

8.60

4,76

8.87

22.50
236.36
19.51
26.88
203.32

486.07
2,519.98
197.31
5,690.85

8,408.14
299.08
16.79
22.76
195.01

533.64*

8,360.57
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17.Manufacturing, Selling, etc., Expenses

Sdluries, Wages und Bonus
Contribution to Provident und Other Funds (het)*
Workmen und Stuff Welfure Expenses

Consumption of Stores und Spure parts
Processing Charges

Power und Fuel

Rent

Rutes und tuxes

Insurunce

Repuirs und muintenunce

—  Buildings

- Muchinery

— Ofthers

Printing und stutionery
Communication expenses
Travelliny

Auditors’ remunerdation

Outwurd freight

Brokerage / commission

Distribution expenses

Discounts aund yuulity rebutes
Legul churges

Professional charges
Advertisement und sules promotion
Amortisution of mMiscelluneous expenditure
Impuirment of fixed ussets
Miscelluneous expenses

Provision for doubtful advances
Provision for doubtful debts
Production und farm expenses (net)
Royualty

Deduct: Recovery of costs

* Contribution fo Superannuation Fund is het of ad-
justment amounting to Rs. Nil (2006 - Rs. 3.89 million)
made out of contributions mude in the earlier years
lying in the forfeiture uccount of the retiral benefit fund
books

Agro Tech Foods Limited

For the year ended
31st March, 2007
Rs. Millions Rs. Millions

141.86
27.67
14.81

184.34

0.14
104.33
0.19
32.58

38.13
4.63

0.10
2.29
2.50
3.57
12.55
45.53
2.34
182.56
16.10
60.73
3.67
1.04
20.77
135.80
5.26

33.18
(2.00)
(2.28)

888.05

888.05

For the yeur ended
31st March, 2006
Rs. Millions Rs. Millions

138.54
18.92
14.69

172.15

6.19
143.89
0.64
29.86

37.20
4.36

0.07
252
1.54
6.34
18.93
42.45
237
184.21
15.64
83.71
28.37
1.29
28.26
124.49
5.26
3.64
27.15
0.82
0.36
1.14
211

974.96
0.25

Q974.71
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SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2007
Rs. Millions Rs. Millions
18.Interest and Finance Charges

Interest Cost 18.42
Bunk / Finunce Churyes 9.53
Exchunge (Guin) / Loss (net) (1.28)
26.67
Less: Interest received on Louns, Deposits,
Advunces etc.” 0.33
26.34
26.34

* Interest received on Louns, Deposits, Advances etc.,
is stuted Gross, the umount of Income Tux deducted
thereon is Rs. 0.07 million (2006 — Rs. 0.18 million)

For the yeur ended
31st March, 2006
Rs. Millions Rs. Millions

25.55
9.56
4.64
39.75
0.35
39.40
39.40
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SCHEDULES TO THE ACCOUNTS

19. NOTES TO THE CONSOLIDATED ACCOUNTS

D

i
i)

iv)

V)

vi)

The consoliduted finunciadl stutements of the Compuny for the yeur ended 31 Murch, 2007 comprise the
Compuny (Agro Tech Foods Limited) and its wholly owned subsidiary Heerda Seeds Trading and Warehousing
Limited (incorporuted in India). These entities huve toyether been referred to us the ‘Group’.

The conhsoliduted financial statements have been prepured in accordunce with Accounting Standard ("AS™)
21, "Consoliduted Finunciul Statements”, issued by the Institute of Chartered Accountunts of Indiu.

Cupitdl und other committents Rs. 1.84 million (2006 — Rs. 0.89 million).

Contingent Liubilities:-

d) Income Tux matters under uppeul — Income Tux mutter on Slump sule of Muntraluyum undertuking relating
to ussessment year 1997-1998 Rs. 128.70 million (2006 — Rs. 128.70 million) and demand for payment of fax

under the provisions of Section 115 JB of the Income Tux Act 1961 reluting to ussessment yeur 2002-2003 Rs.
0.66 million (2006 — Rs. 0.66 million).

b) Other mutters under appedl —

i) Sdles Tux demund on stock frunsfers Rs. 0.30 Million (2006 — Rs. 0.30 million).

i Entry Tux on Crude Qil in the stute of Rujusthun Rs.Nil (2006 — Rs. 36.87 million)

i) Excise duty onh pet bottles manufactured by job workers Rs. Nil (2006 - Rs. 1.60 million)
c) Claims under dispute Rs. 47.37 million (2006 - Rs. 47.37 million).

d) Counter Guurantees given to the Bunkers in respect of guurantees furnished by them Rs. 0.78 million (2006
- Rs. 1.18 million).

a) Deferred Payment Liability

The Compuny hud d license urrahgement in respect of Mantralayaum undertuking owned by ITC Limited (ITC)
which expired on 26th September 2001. The matter pertdining to extension of such urrangement was referred to
arbifration and uccordingly d settlement agreement wus signed with ITC, which resolved the matter involving
the extension of licehsing urrangement. This settflement cost of Rs. 430.00 million wus amortised over the period
of benefits redlised. An umount of Rs. 53.50 million (2006 — Rs. 160.40 million) beihy the unpuid settlement cost
hus been shown under Deferred Puyment Liubility in the Balunce Sheet.

b) Extraordinury items (net) for the yeur ended March 31, 2006:

- Manfralayum Undertuking License Arrungement Settlement Cost:
Pursuunt to the review of the enduring benefits due to decentrdlisution of the munufucturing operutions,
the unumortised settlement cost (referredin (u) above) of Rs. 249.50 million is churged us un extraordinary
item.”

— Sdle of Investments in Advunta India Limited:
An extruordinury income of Rs. 67 million beiny the profit on sule of lony ferm investment in Advantu
Indiu Limited for a consideration of Rs. 288.15 million which is considered no lonyer strateyic.”

Intunyible Assets

Brands purchused by the Compuny dre being amortised on straight line method bused on their estimated
useful lives. Conseyuently, umortisution cost for the yeur includes u sum of Rs. 9.28 million (2006 — Rs. 9.28 million)
beiny the amortisation relating to these brands. On the Balunce Sheet date, the management hus assessed
the vulue of these brands through dun independent valuer of repute to ensure that the recoveruble aumounts of
these assets are hot lower than their carrying amounts.

Earnings Per Share

The eurninys considered in uscertuining the Compuny’s Eurnings Per Share comprise net profit ufter tax (und
includes the post tux effect of uny Extraordinary Items). The humber of shares (hominal value of Rs. 10) used in
computing Basic Earnings Per Share is the weighted average humber of shares outstanding during the year.
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Computation of Eurnings Per Share (EPS):

For the year ended For the year ended
31st March, 2007 31st Murch, 2006
Rs. Millions Rs. Millions
Profit Before Extraordinary ltems 160.93 139.84
Net Profit/(Loss) After Extraordinary Items 160.93 (42.66)
Weighted Average No.of Equity Shares of Rs. 10 edch 24,369,264 24,369,264

EPS (Busic und Diluted)
— before Extruordinary ltems (Rs.) 6.60 5.74
— Jfter Extraordinary ltems (Rs.) 6.60 (1.75)

vii) Employee Benefits

d) Pursuunt to the early adoption of the Accounting Standard 15 (Revised) — Employee Benefits ("Standard”)
effective 1st April, 2006, the Compuny hus revised the provision for retirement und other benefits us ut
31st March, 2006. An additiondl liability of Rs. 7.09 million urising out of such revision hus been adjusted to
the debit bulunce in the Profit and Loss Account as at Tst April, 2006, in auccordunce with the fransitionadl
frovisions of the Stundard.

b) The Employee Benefit Schemes ure us under:
i) Provident Fund

All employees of the Compuny receive benefits under the Provident Fuhd which are defined benefit plun
wherein both the employee and the Compuny make monthly contributions equal to 12% of the employees’
sulary, These contributions ure maude to the Funds udministered und munuged by the Compauny’s own
Trust. The Company’s monthly contributions are charged to revenue in the period they dre incurred.

i) Superannuation Fund

The compuny has a Defined Contribution Scheme to provide pension to the eligible employees. The
Compuny mukes monthly contributions equal to u specified percentuge of the covered employees’
salary, These contributions are administered by Compuny’s own Trust which has subscribed to “Group
Superannuution Policy” of ICICI Prudentidal Life Insurance Company Limited. The Compuny’s monthly
contributions ure charyed to revenue in the period they dre incurred.

In addition to the above, the Compuny hus u Funded Defined Benefit Scheme for an employee. Liubilities
with regard to such Defined Benefit Scheme dre determined by actuarial valuation us ut the end of the year
and dre charyed 1o revenue in the period determined. The plun is administered by the Compuny’s own
Trust which hus subscribed to “"Group Superannuution Policy” of ICICI Prudentidl Life Insurance Compuny
Limited.

i) Gratutity

In accordaunce with the payment of ‘Gratuity Act, 1972 of India, the Compuny provides for Gratuity, u
Defined Retirement Benefit Scheme (the Grutuity Plun), covering eligible employees. Lidbilities with regurd
to such Grutuity Plan are determined by actuarial valuation as at the end of the yedr and are charged to
revenue in the period determined. The Gratuity Plan is u funded Plun udministered by Compuny’s own Trust
which hus subscribed to "Group Grutuity Scheme” of ICICI Prudentiul Life Insurance Compuny Limited.

iv) Provision for Unutilised Leuve

The uccruul for untilized leuve is determined for the entire avdiluble leuve bulunce stunding to the credit
of the employees dt the period-end. The vulue of such Leave bulunces that are eligible for carry forward,
is determined by actuariul valuation us at the end of the yedr und is charged to revenue in the period
determined.
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c)

viii)

Standurd:
Particulars

Projected benefit obligution ut the beyinning of the year
Current Service Cost

Interest cost

Actuuridl Loss

Benefits Puid

Projected benefit obligution ut the end of the year

Amounts recoynised in the bulunce sheet
Projected benefit obligation ut the end of the yeur
Fdir value of plun ussets ut end of the yeur

Ligbility recognised in the Balance Sheet

Cost of Retirement und Other Benefits for the yeur
Current Service cost

Interest Cost

Expected return on plun ussets

Net uctuuridl loss recoynised in the yeur

Net Cost recognised in the Profit and Loss Account

Assumptions

Discount Rute (%)

Lony term rate of compensution increuse (%)
- Munuyement Stuff

— Others

Reluted Party Transuctions

Compunies

— CAG-Tech (Muuritius) Limited

— ConhAyru Foods Inc

- Lumb Weston Meijer & Inc

- Tiger Munugement Services (upto 31st Junuury, 2006)
— Advuntu Indiu Limited - Joint Venture (upto 31st July, 2005)
Transuctions with ConAgra Foods Inc

— Purchuse of muteridls

— Stock in trunsit

— Recovery of expenses

— Income eurned on services rendered
Yedr end bulunces

— Receivuble

- Puydble

Trunsuctions with Tiger Munugement Services
— Puyment of Truvel Expenses

Yedr end bulunces

- Puydble

Transuctions with Lamb Weston Meijer & Inc

— Purchuse of muteridls

Yedr end bulunces

- Puydble

Agro Tech Foods Limited

The followiny tuble sets out the stutus of the Retirement und Other Benefit

For the year ended
31st March, 2007
Rs. Millions

:| Haviny significunt influence

6.71

4.57
6.25

3.08
0.28

25.46

2.88

Pluns us required under the

Value (Rs. Millions)

179.33
26.37
156.10
12.27

(28.78)

204.29

204.29
185.91
(18.38)

26.37
156.10
(18.81)
3.92
26.58

8%
10%
7%

For the yeur ended
31st Murch, 2006
Rs. Millions

36.48
8.83
4.36
2.43

0.50

11.34

1.74
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Agro Tech Foods Limited
Key Munugement Personnel

Whole time Director — Mr. Arvind Ahuja (from 30th July, 2006)
— Mr. Tushar Chudgar (upto 29th July, 2006)

Other Key Munugement Personnel

Mr. Utpdl Sen Guptu

Mr. Ravi Krishnamoorthy

Mr. Atul Sinha

Mr. N. Nurasimha Ruo (from 24th July, 2006)
Mr. Madhusudun Munvi (upto 19th May, 2006)
Mr. K.S.Shyam (upto 30th June, 2006)

Mr. D. Mullick (upto 31st July, 2005)

Louns repuid during the year —_ 0.02
Louns outstundiny 0.43 0.51
Remunerution (Refer note (u) und (b) below) 45.59 35.55

Notes:

u) Remuneration us given ubove does hot include leave encushment benefit accrued and gratuity benefit
uccrued since the saume ure computed actuaridlly for dll the employees und the amounts attributable to
the munaugyeridl personnel cunnot be uscertuined sepurutely.

b) The remunerution for the yeur ended 31st March, 2006 includes remuneration ugygreygyating Rs. 0.50 million
puid the key manageridal personnel of the jointly controlled entity, which dlthough within the overdll limit
upproved by the Central Government, had exceeded the upproved component of busic salary by Rs. 0.04
million.

c) Remunerdtion includes performance bonus paid during the yedar.

Agro Tech Foods Limited Employee Stock Option Plan

The compuny instituted the *Agro Tech Foods Limited Employee Stock Option Plan” ("Plun”) to grunt equity-
bused incentives to dll its eligible employees. The company has established d trust called the *Agro Tech ESOP
Trust” ("Trust”) to implement the Plan.

Under the Plan a maximum of 88,500 options will be granted to the eligible employees. All these options dre
planned to be setftled in equity ut the time of exercise. These options have un exercise price of Rs. 75.10 per
shure und vest on u gruded busis us follows:

Vesting Period from the Grant Date Vesting Schedule
On completion of 12 months 25%
On completion of 24 months 25%
On completion of 36 mMonths 25%
On completion of 48 months 25%

The compuny has used intrinsic value Method to culculaute employee compensation cost. Hence, there is no
charge to the Profit & Loss Account us the exercise price of the shures is equal to the market value of the shares,
However, during the year, the Trust purchused 87,800 shares from the market aund the difference between
the purchuse price und exercise price aumounting fo Rs. 0.99 million hus been churged o the Profit and Loss
Account and correspondingly credited to ‘Employee Stock Options Outfstanding Account’ in accordance with
the Guidunhce Note on Accountfing for Employee Share-based Payments issued by the Inhstitute of Churtered
Accountunts of Indiu.

Amount udvunced to the Trust for purchuse of shares from the market hus been debited to *Amount Recoveruble
from Employee Stock Option Trust’ in the Balance Sheet.

There have been no chungyes in the stock options outstunding since the dute of yrunt.
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In uccordunce with Securities Exchunye Bourd of Indiu (Employee Stock Option Scheme und Employee Stock
Purchuse Scheme) Guidelines, 1999 hud the compensution cost for Stock Option pluns been recoygnised bused
on the fuir vdlue ut the dute of grant in accordunce with Bluck Scholes model, the pro forma uamounts of the
Compuny’s het profit und edrnings per share would have been us follows:

Pro forma disclosure

Particulars For the year ended
31st March, 2007
Rs. Millions
1. Profit after Taxation
- Asreported 160.93
- Pro forma 157.30
2. Earnings Per Share
Basic
— Number of shures 24,369,264
— EPS us reported (Rs.) 6.60
—  Pro formu EPS (Rs.) 6.60

The following ussumptions were used in culculution of fuir value of yrunts:

For the year ended
31st March, 2007

Weighted uveruge fuir value (Rs.) 75.10
Dividend vyield (%) —_
Expected voldtility (%) 56.43
Risk-free interest (%) 8.37
Expected term (in years) 10.00
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X) Segyment Reporting
1. The Group considers business segments us the primary segment for reporting. Based on the nature of products
und services risks und returns, orgunisution structure und internal finuncial reporting, the following seyments
have been identified
— Brunded Foods segment includes products sold under the brands of Sundrop, Act I, Crystdl, Ruth, Sudham
und Heulthy World.
— Sourcinyg & Institutional Business segment includes oils and agricultural raw muateriuls procurement, Crystal
and Ruth Bulk Pucks, the Seed Buying & Processing Operutions, Food Service und Poultry Feed Ingredients.
(With the de-risking of the Bulk und Processed Commaodities business and the strategic shift in its portfolio, it
is being re-designated us Sourcing and Institutional Business.)
— Ofthers (consisting of seed operations of Joint Venture, Advanta India Limited(AlL) upto 31st July, 2005)
Rs. Millions
Branded Foods  |Sourcing & Institutional Others Unallocable Eliminations Consolidated
Business
31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March
2007 2006 2007 2006 2007 2006 2007 2006 2007 2006 2007 2006
Revenue
Externul Sules 542529 | 4869.52 | 495620 | 4,509.65 — 160.27 — — — — |10,381.49 | 9,539.43
Inter Segment Revenue 1.03 7.80 | 1,332.05 | 1466.90 — — — — | (1,333.08) | (1,474.70) — —
Totul Revenue 542632 | 4877.32 | 6,288.25 | 5976.54 — 160.27 — — | (1.333.08) | (1.474.70) 110,381.49 | 9.539.43
Result 19142 | 13784 | 10145 86.61 — 44.59 — — - — | 292.87 269.04
Undllocuted
Corporute Expenses — — — — — — 71.59 67.68 — — 71.59 67.68
Inferest & Finance Costfs — — — — — — — — — — 26.34 39.40
Profit Before Tux 194.94 161.96
Provision for Tux
Current 20.52 8.67
Fringe Benefit Tux 12,07 11.09
Deferred 1.42 2.36
Profit before Extraordinary Items| 160.93 139.84
Extraordinary ltems — 182.50
Net Profit/(loss) 160.93 (42.66)
Other Information
Segment Assefs 814.81 75907 | 618.78 607.03 — — — — — — | 1433.59 | 1,366.11
Undllocuted
Corporute Assets — — — — — — 356.05 316.83 (1475 | (1481 | 341.30 302.02
Totul Assets 814.81 75907 | 618.78 607.03 — — 356.05 316.83 (14.75) | (14.81) | 1,774.89 | 166813
Segment Lidbilities 329.38 280.26 123.61 112.38 — — — — — — | 45299 392.64
Undllocuted
Corporute Lidbilities — — — — — — 365.67 473.90 — — | 36567 473.90
Totdl Liubilities 329.38 | 280.26 123.61 112.38 — — 365.67 473.90 - — | 81866 866.54
Degpreciation/Amortisation 14.77 14.56 0.58 083 — — — — — — 156,35 156,39
Undllocuted
Corporute Depreciution — — — — — 2.23 7.06 1.67 — — 7.06 9.90
Totdl Depreciution/
Amortisution 1477 14.56 0.58 0.83 — 223 7.06 7.67 — — 241 25.29
Capitdl Expenditure 12.79 4,07 030 087 — — — — — — 13.09 494
Undllocuted
Cupital Expenditure — — — — — — 3.53 328 — - 3.53 323
Totul Cupitul Expenditure 12.79 4,07 0.30 087 — — 3.53 323 — — 16.62 8.17
Non-Cush Expenditure 1.61 173 (2.00) — — — — — — — 0.39) 1.73
Undllocuted
Non-Cush Expenditure — — — — — — 1.37 8.35 — — 1.37 8.35
Total Nonh-Cush
Expenditure 1.61 173 (2.00) — — — 1.37 8.35 — — 0.98 10.08
2. Allocution of segment ussets und lidbilities huve been done to the muximum extent possible
3. Geoyruphicul Segments considered for disclosure ure
- Sules within Indiu
— Sules outside Indiu
The entire uctivity pertuining to sules outside Indiu is curried out from Indiu
4, Inter segment sules ure uccounted for ut market prices

Bused on yeoyruphicul segments identified there is no item to be reported under this, since the information pertuining to
segments results, ussets und lidbilities und sales outside Indid is below the threshold limit
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xi) The Compuny’s Interest in the Jointly Controlled Entity, Advantd India Limited (AIL) included in the Consoliduted
Financial Statements

For the year ended For the yeur ended

31st March, 2007 31st Murch, 2006

Rs. Millions Rs. Millions

Income — 160.78
Expenses — 114.24
Depreciution — 2.23

AlL ceused to be u joint venture effective from 31st July, 2005, conseyuent to the sule of investments held by
the Compuny.

Xii) Compurutive figures of the previous yeur have been regrouped wherever necessury to conform to those of the
current yedar.

On behdilf of the Bourd

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

S. Ramaswamy
Place : Secunderabad Compuny Secretury
Date : 14th May, 2007
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED
31ST MARCH, 2007

2007 2006
Rs. Millions Rs. Millions
A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit/(Loss) before Tax and after Extraordinary ltems 194.94 (20.54)
Adjustments:
Degpreciation / Amortisation 22.41 25.29
Profit on Disposdl of Fixed Assets (net) (0.93) 4.76)
Profit on Sule of Investments (het) (1.99) 0.27)
Interest (net) 18.09 25.20
Provision for Doubtful Debts (2.28) 0.36
Provision for Doubtful Advances (2.00) 0.82
Provision written back 4.10) —
Amortisation of Miscellaheous Expenditure 5.26 5.26
Extraordinary items (net) —_ 182.50
Impdirment provision — 3.64
Foreign exchunge loss / (guin) (1.28) 4.64
Operating Profit before Working Capital Changes and Extraordinary ltems 228.12 222.14
Adjustments for:
Trade uand Other Receivubles 73.04 27.90
Inventories (137.55) 47.19)
Trade Puyubles 12.00 28.36
Cash from Operations before Extraordinary ltem 175.61 231.21
Income Tuxes Puid (net) (33.19) 19.27)
Net Cash from Operating activities before Extraordinary ltem 142.42 211.94
Extraordinary Item (Refer note (iv) (1) on Schedule 19) (106.90) (89.10)
Net Cash Flow from Operating activities 35.52 122.84
B. CASH FLOW FROM INVESTING ACTIVITIES:
Purchuse of Fixed Assets (16.33) 8.21)
Sdle of Fixed Assets (net) 2.07 23.63
Purchuse of Short Term Investments (665.00) (189.00)
Sdle of Short Term Investments 666.99 189.26
Interest Received 0.51 0.35
Proceeds from sule of lony term investments 0.01 0.02
Net cash from / (used in) Investing Activities before Extraordinary ltem (11.75) 16.05
Extraordinary Item (Refer note (iv)(b) on Schedule 19) —_ 288.15
Net cush from / (used in) Investing Activities (11.75) 304.20

83




\

Agro Tech Foods Limited

2007 2006
Rs. Millions Rs. Millions
C. CASH FLOW FROM FINANCING ACTIVITIES:

Amount udvunced to Employees Stock Option Trust (7.61) —
Dividend Tax Paid — 3.09
Proceeds from short ferm louns 400.00 3.122.50
Repauyments of short term lodns (400.00) (3.482.50)
Proceeds from/(Repuyments of) Borrowings 46.25 24.16
Hedyiny Costs (net) 1.28 (3.68)
Interest Paid (19.58) (25.55)
Net cash from / (used in) Financing Activities 20.34 (368.16)
Net / Increase in Cash and Cash Equivalents 4411 58.88
Opening Cash and Cash Equivalents 110.46 61.66

Effect of sule of investments in Advantua India Ltd on
Cuash and Cush Equivalents — (10.08)
Closing Cush und Cush Equivalents 15457 11046

Notes:

a) Compurdtive Figures of previous yedr have been regrouped to conform fo those of the current year
b) The ubove Cush Flow Stutement hus been prepured under the “Indirect Method” us set out in the Accounting
Stundurd - 3 on Cush Flow Statements issued by the Institute of Chartered Accountunts of Indiu

On behulf of the Bourd

Srinivas Talluri Utpal Sen Gupta Arvind Ahuja Lt. Gen. D.B. Singh
Parther President Director Director

For und on behulf of

Lovelock & Lewes S. Ramaswamy

Churtered Accountunts Compuny Secretury

Place : Hyderubud Place : Secunderubud

Dute : 14th May, 2007 Date : 14th May, 2007
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AUDITORS’ REPORTTO THE BOARD OF DIRECTORS OF AGRO TECH FOODS
LIMITED

We huve auditedthe attached Consolidated
Balunce Sheet of Aygro Tech Foods Limited
and its subsidiary (“the Group™) us at March
31, 2007, the related Consolidated Profit
und Loss Account und the Consoliduted
Cush Flow Statement for the year ended on
that dute unnexed thereto, which we have
sighed under reference to this report. These
consoliduted finunciul stutements dre the
responsibility of Agro Tech Foods Limited’s
(“the Compuny”) manuygement and have
been prepured by the munugement on
the busis of sepurute finunciul stutements
aund other finunciul information regurding
components. Our responsibility is To express
an opinion on these consoliduted finunciul
statements bused on our uudit.

We conducted our audit in uccordunce
with auditing stundurds generdlly uccepted
in Indiu. Those Standards reyuire that we
plan und perform the aqudit to obtuin
reusonuble ussurunce dbout whether the
financial statements dare prepured, in dll
materidl respects, in uccordunce with un
identified financidl reporting framework und
are free of muteridl misstatement. An audit
includes exumininy, on utest busis, evidence
supporting the dmounts und disclosures
in the finunciul stautements. An audit dlso
includes ussessing the uccounting principles
used und significunt estimutes mMude by

maunuagement, ds well us evdluating the
overdll finunciul stutement presentation. We
believe that our auudit provides u reusonuble
busis for our opinion.

We report that the consoliduted financiadl
stutements have been prepured by the
Compuny’s munugement in uccordunce
with  the reguirements of Accounting
Standurd 21, Conhsoliduted  Financidl
Statements, issued by the Institute of
Churtered Accountants of India,

Bused on our audit und fo the best of
our informaution und dccording to the
explunations yiven to us, we ure of the
opinion that the dftuched consoliduted
finuncidl stutements give u true und fuir view
in conformity with the accounting principles
generdlly uccepted in Indiu:

u) in the cuse of the Conhsoliduted
Bulunce Sheet, of the consoliduted
state of dffuirs of the Group us at
March 31, 2007;

b) in the cuse of the Consoliduted Profit
und Loss Account, of the profit for the
yedr ended oh thut date; and

c) in the cuse of the Consoliduted Cush
Flow Statement, of the cush flows for
the yedr ended on that dute,

Srinivas Talluri
Partner
Membership No: 29864

For and on behulf of

Lovelock & Lewes
Churtered Accountunts

Pluce : Hyderubud
Date : 14th May, 2007
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Heera Seeds Trading and Warehousing Limited

DIRECTORS’ REPORT TO THE MEMBERS

The Directors ure pleused to present the Seventeenth Annual Report for the finuncial
yeur ended 31st Murch, 2007 tfogether with the Bulunce Sheet und the Profit und
Loss Account.

Operations

During the yeur under review, the Compuny did not undertuke uny frading/
Manufacturing Operutions.  As stuted in the report for lust year, the Compuny is
exploring various viuble business options for entry in the near future. The operuting
resulfs ure us under.

2006-07 2005-06

Rupees Rupees
Profit / (Loss) before Tuxution (15,879) (15,125)
Income Tux — —
Profit / (Loss) ufter Tux (15,879) (15,125)
Profit brought forward (5,192,120) (5,176,995)
Profit / (Loss) avuiluble for Appropriation
und curried forwurd (5,207,999) (5,192,120)

Directors

Mr. Dinesh Vermu wus uppointed us un Additional Director of the Compuny in ferms
of Section 260 of the Compunies Act, 1956 with effect from 23rd April, 2007. He holds
office upto the ensuing Annuul Generul Meeting. Notice fogether with the deposit,
us required under Section 257 of the Compunies Act, 1956 hus been received from u
Member proposing the uppointment of Mr. Dinesh Vermau us Director of the Compuny
ut the Ahnuul Generdl Meeting.

Pursuunt to Section 255 of the Compunies Act, 1956, Mr. Ravi Krishna Moorthy retires
ut the Seventeenth Annuul Generul Meeting und beinyg eligible offers himself for
re-uppointment.

Directors’ Responsibility Statement

As per the provision of Section 217 (2AA) of the Compunies Act, 1956, the Directors
stute:

i) Thatin the prepuration of the unnual uccounts for the yeur ended 31st March,
2007, the upplicuble uccounting stundards have been followed und that no
muterial depuartures have been made from the sume.

i) They huve selected such uccounting policies und upplied them consistently
und mude judgments und estimutes that 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, 2007, und ut the loss of the Compuny for
that period.

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

i)

iv)  They huve prepured the unnuul accounts for the yeur ended 31st March, 2007,

oh u yoiny concern busis.
Auditors

The Auditors of the Compuny, Lovelock & Lewes, Churtered Accountunts, hold office
till the conclusion of the ensuing Annuul Generul Meeting und ure recommended for
re-uppointment. The Compuny hus received u Certificute from them to the effect
thaut their re-uppointment if mude, 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 hud no uctivities relating to the Conservation of Energy, Technoloyy
Absorption und did hot have uny foreign exchunge eurnings or outflow during the
yedr under review.

Particulars of Employees

The Compuny hud ho employee covered by Sub Section (2A) of Section 217 of the
Compunies Act, 1956 reud with Compunies (Purticulurs of Employees) Rules, 1975.

Acknowledgement

Your Directors wish to pluce on record their uppreciution for the contribution und
support received from vurious ugencies during the year,

On Behulf of the Bourd

Arvind Ahuja
Director

Dinesh Verma
Director & Secretury
Pluce : Secunderubud
Daute : 10th Muy, 2007

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

1. We huve uudited the uttuched Bulunce Sheet of Heeru Seeds Truding und
Warehousing Limited, us ut Murch 31 2007, the reluted Profit und Loss Account
und Cush Flow Stutement for the yeur ended on thut dute unnexed thereto,
which we huve signed under reference to this report. These finunciul stutements
are the responsibility of the Compuny’s munugement. Our responsibility is to
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 Stundards reqyuire thut we plun und perform the
audit to obtuin reusonuble ussurunce ubout whether the finunciul stutements
ure free of muteriul misstutement. An uudit includes exumining, on u test busis,
evidence supporting the umounts und disclosures in the finunciul stutements.
An audit ulso includes ussessing the uccounting principles used und significunt
estimutes mude by the munugement, us well us evaluating the overdll finuncial
stutement presentution. We believe that our audit provides u reusonuble busis
for our opinion.

3. As required 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
Compunies 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 to the informution und explunutions given to us, we yive in the
Annexure u stutement on the muatters specified in puragraphs 4 and 5 of the
suid Order.

4. Further to our comments in puragraph 3 ubove, we report that:

d)  We have obtuined ull the information und explunations, which to the best of

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

b)  Inouropinion, proper books of uccount us required by law have been kept

by the Compuny so fur us uppeurs from our examinution of those books;

c) TheBulunce Sheet, Profit und Loss Account und Cush Flow Stutement deult
with by this report ure in ugreement with the books of uccount;

d) Inour opinion, the Bulunce Sheet, Profit und Loss Account und Cush Flow
Statement deult with by this report comply with the accounting 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 312007 und tuken on record by the Bourd of Directors, none of the
directors is disqudlified us on March 31, 2007 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 fo the best of our informution und uccording to the
explunations given to us, the suid financial stutements together with the
notes thereon und uttuched thereto yive in the prescribed munner the
informution required by the Act und give u frue und fuir view in conformity
with the uccounting principles generdlly uccepted in India:

i) inthe cuse of the Bulunce Sheet, of the stute of uffuirs of the Compuny
us ut March 31 2007;

i) in the cuse of the Profit und Loss Account, of the loss for the yeur
ended on thut dute, und

i) inthe cuse of the Cush Flow Statement, of the cush flows for the yeur

ended on thut dute.

Srinivas Talluri
Parther
Membership Number: 29864

For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Pluce : Hyderubud
Dute : 10th Muy, 2007
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ANNEXURE TO THE AUDITORS’ REPORT TO THE MEMBERS OF
HEERA SEEDS TRADING AND WAREHOUSING LIMITED

(Referred to in purugruph 3 of the Auditors” Report of even dute to the members
of Heeru Seeds Truding und Wurehousing Limited on the finunciul stutements us ut
und for the yeur ended Murch 31, 2007)

1. The Compuny hus neither yrunted hor 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 nhot grunted / tuken uny
loun, secured or unsecured fo / from Comjpunies, firms or other purties covered
in the reyister muintuined under Section 301 of the Act, Cluusesiiii(b), iii(c). iii(d),
iii(f) undiii (¥) of the Compunies (Auditor’s Report) Order, 2003, us umended by
the Compunies (Auditor’s Report) (Amendment) Order, 2004, ure not upplicuble
to the Compuny for the current year.

2. According fo the information und explaunations given to us, there have been
no contructs or urrungements referred to in Section 301 of the Act during the
yeur to be entered in the reyister required fo be muintuined under thut Section.
Accordingly commenting on trunsuctions mude in pursuunce 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 frumed there under.

4. The Compuny did not have un internal audit system during this yeur.

5. 1) According to the information und explunutions given to us, und the records
of the Compuny exumined by us, in our opinion, the Compuny is regulur
in depositing other materiul undisputed stututory dues, us upplicuble with
the uppropriute authorities. Further, uccording to the information und
explunutions given to us, provident fund, investor educution und protection
fund, employees’ stute insurunce, income tux, sules fux, weulth tux, service
tux, custom duty, excise duty und cess ure not upplicuble fo the Compuny
for the current year,

b) According to the informution und explunations given fo us, und the records
of the Compuny exumined by us, there ure no dues of income tux, sules
tux, wedlth tux, service tux, customs duty, excise duty und cess, which
have not been deposited on uccount of uny dispute.

6. The uccumuluted losses of the Compuny us ut March 31, 2007 ure not less than
fifty percent of its net worth und it hus incurred cush losses in the finunciul yeur
ended on thut dute und in the immediutely precediny finunciul yeur.

7. Onthe busis of un overdll exuminution of the bulunce sheet of the Compuny,
in our opinion und uccordiny to the informution und explunutions given fo us,
there ure ho funds ruised on u short-term busis, which huve been used for lony-
term investment.

8. Duriny the course of our examinution of the books und records of the Compuny,
curried out in uccordunce with the generdlly uccepted auditing practices in
Indiu, und uccording to the informution und explunations given to us, we have
neither come ucross uny instunce of fruud on or by the Compuny, notficed
or reported during the yeur nor have we been informed of such cuse by the
munugement.

9. The other cluuses, (i), (i), (iv), (viil), (xi), (xi), (xiii), (xiv), (xv), (xvi), (xviii), (xix) und (xx)
of purugruph 4 of the Compunies (Auditor’s Report) Order 2003, us umended by
the Compunies (Auditor’s Report) (Amendment) Order, 2004, ure not upplicuble
in the cuse of the compuny for the current yeur, since in our opinion there is ho
mutter which urises to be reported in the uforesuid order.

Srinivas Talluri
Parther
Membership Number: 29864

For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Pluce : Hyderubud
Dute : 10th Muy, 2007

Statement on Significant Accounting Policies

The Finunciul Stutements have been prepured on the busis of going concern, under
the historic cost convention on uccrual busis to comply in all muteriul uspects with
upplicuble uccounting principles in Indiu, the Accounting Stundurds issued by
the Institute of Churtered Accountunts of Indiu und the relevunt provisions of the
Compunies Act, 1956.

Fixed Assets

Fixed Assets ure uccounted for ut cost of ucyuisition inclusive of inward freight, duties,
tuxes und incidentuls reluted to ucquisition.

Deypreciution is provided for in the uccounts on struight line method ut the rutes
computed in uccordunce with Schedule XIV of the Compunies Act, 1956.
Investments

All Investments ure stuted ut cost. Income from Investments is recognised in the
accounts in the yeur in which it is uccrued und stuted ut gross values.

Inventories

Inventories ure valued ut weighted uveruge cost or below. Consumption und / or
other stock diminution is auccounted for ut the uforesuid weighted uverage cost. In
the cuse of finished yoods, cost comprises muteridl, lubour und upplicuble overheud
expenses und duties including excise duty puid / puyuble thereon.

Goods in transit / with third purties are valued ut cost which represents the costs
incurred up to the stuye ut which the yoods ure in trunsit / with third purties.

On Behulf of the Bourd

Arvind Ahuja
Director

Dinesh Verma
Director & Secretury
Pluce : Secunderubud
Dute : 10th Muy, 2007
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Heera Seeds Trading and Warehousing Limited

Balance Sheet as at 31st March, 2007

31st March, 2007

31st Murch, 2006

Schedules Rupees Rupees Rupees Rupees
SOURCES OF FUNDS
Shareholders’ Funds
Cupital 1 20,000,000 20,000,000
20,000,000 20,000,000
APPLICATION OF FUNDS
Current Assets,
Loans & Advances
Sundry Debtors 2 7,193,941 7,193,941
Cush & Bunk Bulunces 3 58,137 58,159
Louns & Advunces 4 7,555,463 7,571,116
14,807,541 14,823,216
Less: Current Liabilities & - -
Provisions 5
Liubilities 11,224 11,020
Provisions 4,316 4316
15,540 15,336
Net Current Assets 14,792,001 14,807,880
Profit und Loss Account 5,207,999 5,192,120
20,000,000 20,000,000
Notes to the Accounts 7 - -

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

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

Srinivas Talluri

Purther

For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Pluce : Hyderubud
Dute : 10th May, 2007

Arvind Ahuja
Director

On behulf of the Bourd

Dinesh Verma
Director & Secretary

Pluce : Secunderubud
Dute : 10th May, 2007

Profit and Loss Account for the year ended 31st March, 2007

For the For the
Year ended Yeur ended
31st March, 2007 31st March, 2006
Schedules Rupees Rupees
Income
Other Income —_ —
Expenditure
Administration, expenses 6 15,879 15,125
15,879 15,125
Loss before Taxation (15,879) (15,125)
Provision for Tuxution — —
Loss after Taxation (15,879) (15,125)
Loss brought forwurd (5,192,120) (5,176,995)
Deficit curried forward
to Bulunce Sheet (5,207,999) (5,192,120)
Earnings Per Share
Basic and Diluted (0.01) 0.0D
(Refer Note (ii) on Schedule 7)
Notes to the Accounts 7

The Schedules referred to ubove und the Stutement on Significunt Accounting
Policies form aun inteyral purt of the Profit und Loss Account

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

Srinivas Talluri

Parther

For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Pluce : Hyderubud
Dute : 10th Muy, 2007

Arvind Ahuja
Director

On behulf of the Bourd

Dinesh Verma
Director&Secretury

Pluce : Secunderubud
Dute : 10th Muy, 2007
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Schedules to the Accounts

\

Agro Tech Foods Limited

Heera Seeds Trading and Warehousing Limited

Computation of Eurnings Per Share (EPS):

31st March, 2007

For the yeur ended For the yeur ended

81st March, 2006 31stMarch, 2007 31st March, 2006

comyprise net loss ufter tux.

Rupees Rupees Rs. Rs.
. Net Loss After Tux (15,879) (15,125)

1. Capital Weighted Averuge No.of Equity
Authorised: Shaures of Rs.10 euch 2,000,000 2,000,000
2,000,000 Eyuity Shures EPS (Busic und Diluted) .01 .01
of Rs. 10/- euch 20,000,000 20,000,000 iii) Reluted PUI'TV Transuctions
Issued and Subscribed: Xoldir%g %oFmp;nZ,m.T J
2,000,000 Equity Shares of Jro lech Foods Limite
Rs. 10/- euSh fB/” Gid 20,000,000 20,000,000 Expenses puid on behulf of the Compuny 15,653 15,020

' Ve e o Yeur end bulunce - Receivuble 14,749.404 14,765,057
(The ubove Shaures ure
held by the Holdiny iv) Segment Informaution
Compuny, Ayro Tech Foods As the Compuny hus not curried out uny business operations during the
Ltd. und its Nominees) - - yeur, presentution of seyment information, in the context of Accounting
20,000,000 20,000,000 Standard 17 issued by the Institue of Chartered Accountunts of Indiu, is not
E— — upplicuble.

2. Sundry Debtors ] V) Information with regard fo matters specified in clauses 3,4,4A,48, 4C und 4D
(Unsecured — Considered yood) of Part Il of Schedule VI of the Compuunies Act,1956 to the extent that they
Debts outstunding for u period are either *NIL" or ‘Not upplicuble’ to the Compuny, hus not been given.
e:(ceedlhg six months® 7,193,941 7.193.941 vi) Compurdtive figures of the previous year have been regrouped, wherever
(*Represents umount due from necessary, to conform to those of the current year.

Holding Compuny) . -
7,193,941 7,193,941 On behulf of the Bourd
3. Cash and Bank Balances - - i . .
Cash on hand m L Ar\gﬁgcl?g::w Direl)cl?:;s 2 \S/:rcr:‘e‘:ur
With Scheduled Bunks v
— on Current Account 57,426 57,448
58,137 58,159 Pluce : Secunderubud
Dute : 10th May, 2007
4. Loans and Advances
(Unsecured - Considered yood)
Advunces recoverdble in
cush or in kind or for vulue to
be received* 7,555,463 7,571,116 CASH FLOW STATEMENT FOR THE YEAR ENDED 31st MARCH, 2007
(*Represen‘rs umounts due from Forthe yearended  For the yeur ended
Holding Company) 31stMorch, 2007 315t Morch, 2006
7,555,463 7,571,116 Rs. Rs.
_— _— A. CASH FLOWS FROM OPERATING ACTIVITIES:
Net Loss before Tux (15,879) (15,125)

5. Current Liabilities & Provisions Operuting Loss before Working Cupitul Chunyes (15,879) (15,125)

A. Liabilities Adjustments for:
Sundry Creditors Trude & Other Receivubles 15,653 15,020
Due to Small Sedle Industrii Trude Puyubles 204 -
- Due fo Smull Scule Indlustriv Cush Flow from Operations 22 108)
undertuking _ - Dt
- Due to Others 11,224 11,020 Income fox Peid N N
224 02 Net Cush used in Operuting uctivities (22) (105)
B. Provisions B. CASH FLOWS FROM INVESTING ACTIVITIES:
Provision for Tuxution Net cush from Investing Activities - -
(net of udvunce puyment) 4,316 4,316 C. CASH FLOWS FROM FINANCING ACTIVITIES:
T 4316 2316 Net cush from Finuncing Activities - -
_ _ Net Decreuse in Cush und Cush Equivalents (22) (108)
6. Administration, Expenses For the year ended For the yeur ended Opening Cush aund Cush Equivalents 58,159 58,264
31st March, 2007 31st Murch, 2006 Closing Cush und Cush Eyuivulents 58,137 58,159
Rs. Rs. Notes:
Rutes und Tuxes 4,429 4,000 q)  Compurutive figures of previous yeur huve been regrouped to conformto those
Auditors’ Remunerution of the current yeur.
- Audit Fee 11,428 11,020 b) The ubove Cush Flow Stutement hus been prepured under the “Indirect
Bunk Churyes 22 105 Method” us set out in the Accounting Stundurd — 3 on Cush Flow Stutements
15,879 15,125 issued by the Institute of Chartered Accountunts of Indiu

7. Notes to Accounts . ) On behullf of the Bourd

) The Compuny is exploring various vidble business options und us d result, these Srinivas Talluri ) _ _
finunciul stutements huve been prepured on u yoing concern busis. Partner Arvind Ahuja _ Dinesh Verma

i) Eaurnings Per Shure For und on behulf of Director Director & Secretury
The eurning considered in uscertaining the Company’s Eurnings Per Share Lovelock & Lewes

Churtered Accountunts

The number of shares (nominal value of Rs.10) used in computing Busic
and Diluted Earning Per Share is the weighted averuge number of shares Place : Hyderubud Pluce : Secunderubud

outstunding during the year.

Dute : 10th Muy, 2007 Dute : 10th Muy, 2007
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N\

Agro Tech Foods Limited

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

PROXY FORM

I/We of beiny

J member/members of Agro Tech Foods Limited holdiny shares in Folio No./ Client ID/DPID

No hereby uppoint of

or falling him of

or fdiling him of as my/our Proxy to uttend und vote

for me/us und on my/our behulf ut the TWENTIETH ANNUAL GENERAL MEETING of the suid Compuny to be held
oh 25th July, 2007 ut 10.00 a.m. und at any adjournment thereof.

Signed this duy of 2007. Affix Rs. 1
Revenue
Signuture(s) of the Shareholder(s) Stump

N.B. i) This form must be deposited ut the Reyistered Office of the Compnay not later than 48 hours before
the time of the Meeting.

i A PROXY NEED NOT BE A MEMBER

h |4

Agro Tech Foods Limited

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

ATTENDANCE SLIP

To be handed over at the entrance of the Meeting Hall

| hereby record my presence ut the TWENTIETH ANNUAL GENERAL MEETING held at Residency Hull, Hotel Green
Park, Greenlunds, Hyderubud oh 25th July, 2007 uf 10.00 a.m.

Folio No./ Client ID/DPID NO.........ccoccviiiiiiii,

Full Nume of the Shareholder Signature

(in block letters)

* Full Nume of Proxy Signuture

(inblock lefters)

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






Hot ‘n’ Fresh

popcorn in just 3 minutes!




INDIA'S LARGEST SELLING
PREMIUM REFINED OIL BRAND*

N\

Agro Tech Foods Limited

* Based on AC Neilsen ROCP MS Segment Report, March’'07
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