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KOTHARI FERMENTATION AND BIOCHEM LIMITED :

KOTHARI FERMENTATION AND BIOCHEM LTD.

Regd. Office: 16, Community Centre, 1st floor Saket, New Delhi - 110 017.

NOTICE OF NINETEENTH ANNUAL GENERAL MEETING

NOTICE is hereby given that the NINETEENTH ANNUAL GENERAL MEETING of the members of “KOTHARI FERMENTATION
AND BIOCHEM LIMITED” wili be held on Wednesday, the 30th day of September, 2009 at 9:30 A.M. at “Bipin Chandra Pal
Memorial Trust Auditorium”, Satindra Mohandev Charitable Medical Centre A-81, Chittranjan Park New Dethi-110019, to
transact the following businesses:

AS ORDINARY BUSINESS

1

To receive, consider and adopt the audited Profit & Loss Account for the year ended on 31st March, 2009 and the
Balance Sheet as at 31st March, 2009 together with Reports of Directors and Auditors thereon.

To appoint a director in place of Mr. Prasanna Kumar Pagaria who retires by rotation and being eligible offers himself for
re- appomtment

To appoint the auditors and to fix their remuneratlon M/s Nahata Jain & Assoctates Chartered Accountants, New Delhi
are retiring at the ensuing Annual General Meeting and- are eligible for re-appointment. .

AS SPECIAL BUSINESS .
To consider and if thought fit to pass with or without modification(s), the following resolutions:

AS A SPECIAL RESOLUTION .

4.

“RESOLVED that pursuant to the provisions of sections 198, 269, 309, 310, 311 read with Schedule XlI! and other
applicable provisions, if any, of the Companies Act, 1956, and subject to such approvais including of Central Government
if necessary, consent of the shareholders of the Company be and is hereby accorded to the appointment and remuneration
of Mr. Moti- Lal Kothari, as Managing Director of the Company for a period of five years w. e. f. September 1, 2009 on the
terms and conditions as ‘set out below:

a) Salary Rs. 20,000/- per month under the scale of Rs. 20,000-5000-40000. The annual increment will be effective.
from September 1 each year and will be decided by the Board of Directors/ its Committee each year.

b)  Provision of accommodation or payment of HRA in lieu thereof, subject to maximum of 60% of salary. Expenses on
maintenance and furnishing of accommodation including watchmen, servant, gas, electricity and water shall be
borne by the Company. .

c)  The Company shali provide car with driver and incur all expenses for the same for the Company’s business. However
if the car is used for private puiposes, the perquisite shall be computed as per Income Tax Act, 1961.

dy  Mobile phone and Telephone at residence shall be provided for official purpose. However, the Managing Director
shalf pay for all the long distance personal cails.

e}  The Company shall reimburse medical and hospital Expenses incurred for self and family members.
f)  Personal accident insurance as per the-rules of the Coimpany
g) Reimbursement of leave travel concession to self and his family cnce in a year.

h)  The Managing Director will not be paid any sitting fee for attending the meeting of the Board of Directors or
Committee(s) thereof.”

“RESOLVED FURTHER that the Board of Directors or any Committee thereof be and is hereby authorized to fix, the
salary payable to Managing Director within above maximum limit, increasing/decreasing thereby atlowances, perquisites
and other bengfits refated to the quantum of salary and in the event of absence or inadequacy of net profit in any financial
year, during the currency of tenure of Managing Director, the remuneration payable to him shail be governed by Section
1 of Part Il of Schedule XIli of the Companies Act, 1956, or any modification or re-eniactment thereof.”

AS A SPECIAL RESOLUTION

“RESOLVED that pursuant to the provisions of sections 198, 2€9, 309, 310, 311 read with Schedule Xiil and other
applicable provisions, if any, of the Companies Act; 1956, and subject to such Approvals including of Céntral Government
if necessary, consent of the shareholders of the Company be and is hereby accorded to the appointment and remuneration
of Mr. Pramod Kumar Kothari, as Managing Director of the Company for a period of five years w. e. f. September 1,

/ I
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KOTi—IARI FERMENTATION AND BIOCHEM LIMITED

2009 on the terms and conditions as_set.out:beiow:-

a) Salary Rs. 25,000/~ per month under the scale of Rs. 25,600-5000- 45000 The annual increment will be effective
from September 1 each year and WI” be decided by the Board of Directors/ its Committee each year.

b) - Provision of accommodation o payment of HRA in fieu thereof, subject to maximum of 60% of salary. Expenses on

- maintenance -and furmshmg of accommodation 'including watchmen servant, gas, electricity and water shali be
borne by the Company.- . :

IC) The Company shall provide car with driver and incur all expenses for the same for the Company’s business. Hoyveyerv

if the car is used for private purposes, the perquisite shall be computed as per Income Tax Act, 1961. -

d) Mobile phone and Telephone at residence shall be provided for official purposes. However, the Managing Director
shall pay.for ail the long distance personal calls.

e} The Company shall reimburse.medical and hospital expenses incurred for self and- family members
-f) Personal accident insurance as per the rules of the Company.

a) Reimbursement of leave travel concessions to self and his family once in a year.

h) The Managmg Director will not be paid any smmg tée for attendlng the meeting of the Board of Dlrectors or
Committee(s) thereof.”

RESOLVED FURTHER that the Board of Directors or any Committee thereof be and is hereby authorized to fix, the
salary payable to Managing. Director within above maximum limit, increasing/decreasing thereby allowances, perquisites
and other benefits related to the quantum of salary and in the event of absence or inadequacy of net profit in any financial
year, during the currency of tenure of Managing Director, the remuneration payable to him shalil be governed by Section
it of Part Il of Schedule Xill of the Companies Act, 1956 or any modification or re-enactment thereof.”

NOTES

1.

a) A member entitied to attend and vote at the Annual General Meeting, is entitied to appoint a proxy to attend and
vote instead of himself and such a proxy need not be a member of the Company. However, the company shall have
the right to fully verify the identity of proxy.

b)  Proxies in order to be, effective must be recelved at the Registered Office of the Company not less than 48 hours
before-the meet,ng

¢) Members / Proxies should bring the attendance slip duly filled in for attending the meeting. A )
Members attending the meeting are requested to bring their copy of Annual Report, as extra copies will not be supplied.

Members who are holding physical-shares in identical names in more than one folio are requested to write to the Company/
Share Transfer Agent to enable the Company to consolidate their holdings in one folio. Further, members aie also
requested to immediately notify to the Company/Share Transfer Agent any change. in their address with the postal area
pin code number quoting their foiio number.

Register of Members of the Company will remain closed from Tuesday, the 15th September 2009 to Wednesday, the
30th September 2009 (both days inclusive) for the purpose of Annual General Meeting.

All documents referred to in the notice are open for inspection at the registered office of the company between 11.00 a.m.
to 1.00 p.m. on any working day prior to the date of meeting. : ‘

Demat facility: The shares of the company fall under the category of compulsory delivery in dematerialized form by all
categories of investors. The company had signed agreements with toth the Depositories i.e. National Securities Depository
Limited and Central Depositories Services {India) Limited. The company’s shares bear ISIN INE931B01010 with both the

< depositories. The shareholders are requested to get their shares in Demat form.

Pursuant to the provisions contained in Section 205A and 205C of the Companies Act, 1956, the company had transferred
dividend remaining unclaimed for a period of seven years from the date it first became due for payment, to The investor
Education and Protection Fund (IEPF) constituted by the Central Government and no claim shall lie against the IEPF or
the company in respect of individual amount(s) so credited to the IEPF. Further, no amount of dividend etc. is due to be
transferred to IEPF during the current year.

_'_Shareholu'ers seeking any informétéon with regard to acccunts are requésted to write to the Company at !eé}éf'ten days in
advance sc as to enable the Company to keep the information ready at the time of Annual General Meeting.

- .The Management is confident of shareholders’ co-operation fof smooth conduct of the meeting.

{_ 19TH ANNUAL REPORT.......cvvoerricii2 )




KOTHARI FERMENTATION AND BIOCHEM LIMITED .-~ - -~ =~ - .= .- Ui®;

EXPLANATONY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956.

"ITEMNO.4 &5

Mr. Moti Lal Kothari is Managing Director since 10.04.1992 and Mr. Pramod Kumar Kothari is: Whote~ T|me Director -of the
company since 01.04.1992. The terms and conditions of their appointment were revised-for five. years w.e.f. 01.09.2004.by
passing the special resolutions by the shareholders at the AGM held on 30.09.2004. Their term will expire on 31.08.2009. The
board of directors decided to reappoint Mr. Moti Lal Kothari as Chairman & Managing Director. Since Mr. Pramod- Kumar
Kothari has also gradually started looking after over all supervision and management of the Company along with Mr. Moti Lal
Kothari, hence the Board décided to appoint Mr. Pramod Kumar Kothari as another Managing Director for a period of five years
w. e. f. 01.09.2009 on the terms and conditions contained in the resolution, in accordance with the provnsvons of Schedule X!l
to the Companies Act, 1956 and other provisions of the Act. .

As per Part | of Schedule XI!l, the person who has attained the age of 70 years can be appointed as the \Aanagenal person,
with the approval of shareholders by passing a special resolution. The age of Mr.-Moti Lal Kothari is 73 years,-so the resolution
has been proposed as a Special Resolution.

The directors recommend the resolutions as special resolutions for your approval. None of the Dlrectors except Mr Mot| Lal
Kothari and Mr. Pramod Kumar Kothari are concerned or interested in the resolution.

The explanatory statement read with proposed resolutions may be treated as the abstracts of the terms of appomtments and
memorandum of interest u/s 302 of the Companies Act. 1956.

DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT AS REQUIRED UNDER CLAUSE 49 OF THE LIST-
ING AGREEMENT WITH STOCK EXCHANGES

Mr. Prasanna Kumar Pagaria aged about 48 years is a Commerce Graduate Heis a busmessman in Delht He was appomted
as director of the company on 31-10-2001. - :

Mr..Moti Lal Kothari-aged about 73 years is-a commerce graduate from Guwahati University, a renowned’ busmessman He
has a very vast experience of Trade & Industry. Mr. Moti Lal Kothari is the Promoter Director and has been associaled wnh the
company since incorporation. o

Mr. Pramod Kumar Kothari aged about 44 ‘years is an Engineer and has the experience of Business, Trade and Industry for
over 20 years. Mr. Pramod Kumar Kothari is also the Promoter Director and has been assoc:ated with the Company since
|ncorporat|on

. : N "By order of the Board
- Regd. Office: Co " For KOTHARI FERMENTATION & BIOCHEM LTD.

1st Floor, 16, Community Centre,

Saket, New Delhi — 110 017 : C ’ I AJAY TRIVEDI
. o : - Company Secretary
. Dated : 28th August, 2009

- L N
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KOTHARI FERMENTATION AND BIOCHEM LIMITED

‘DIRECTORS’ REPORT

TO THE MEMBERS OF
KOTHARI FERMENTATION AND BIOCHEM LTD.

Your directors are pleased to present the 19th Annual Report together with the Audited Accounts for 1he year ended on 31st

March 2009: v )
1. FINANCIAL RESULTS . _ ' o (Rs. in Iacs)
2008-2009 2007-2008

TURNOVER: » o o
MANUFACTURING 1914.46 998.83
TRADING . ’ . 412,50 - _
PROFIT BEFORE INTEREST & DEPRECIATION : 223.23 T 449.09
INTEREST 1438 - 29.74
DEPRECIATION . 11064 © 8844
PROFIT BEFORE TAX . , . - 98.21 330.91
TAX - Fringe Benefit v 372 . 2.96
NET PROFIT/ (LOSS) AFTER TAX o 9449 . . 327.95

2. OPERATIONS

During the year, the capital expenditure on balancing equipments has resulted in better utilization of plant & machineries.
Various steps have been initiated for increasing production and improving operating efficiencies. The Company had undertaken
trading activities during the year 2008-09 and had two segments i.e. manufacturing of yeast and trading of commodities.
The company achieved production of 5185 MT during 2008-09 as compared to 2627 MT in previous year. Resultantly the
turnover of the company from manufacturing activities was increased fo Rs. 1914.46 Lacs during the year 2008-09 as
compared to Rs. 398.83 Lacs during previous year. The Company undertook trading activities during the year 2008-09
resulting in turnover of Rs. 412,50 Lacs. The profitability of the company was Rs. 94.49 Lacs-during the year 2008-09 as
compared to profit of Rs: 327.95 Lacs during previous year. Dividend for the year has not been proposed in order to
plough back the profit for growth of the Company. ' ' .

CURRENT YEAR'S OUTLOOK
The recent investment made in plant & machineries will result in increase utilization of production capacity of the Plant.

Various teos have been taken for cost reduction and improving operating efficiencies. During the year, major instaliations
of multi effect evaporator, agro fue! based boiler and Effluent Treatment RO Piant have been completed: ThiS may have

_also an impact on the profits of the Company during the current year.
- The rehabilitation scheme sanctioned by H'ble BiFR, was came into effect from 26.03.2008 and its provisions were

binding on ail concerned. The Company has been ceased to be a Sick industrial Company and discharged from the
provisions of SICA/BIFR vide letier dated 15.09.2008 of Hor'ble BIFR. The Company. and promoters have complied with
all its obligations under the Scheme, accordingly the promoters and group companies have brought in funds in the shape
of equity share capital amounting to Rs.890.50 Lakhs by subscribing to fully paid up equity shares, nurbering 8905000
@ Rs.10/- each. The equity shares have been issued to them during 2008-09. Further, the modification of ETP and
replacement of oid machineries had been already completed.

In view of above it is expected that the production and profitability of the company shall improve during the current year at large.

FIXED DEPOSITS

The Company has not accepted any deposit from public during the year under review, which would fail under section
58-A of the Compariies Act, 1956.

DIRECTORS .

In accordance with the provisions of the Companies Acts, 1956 and the Articles of Association of the Company,
Mr. Prasanna Kumar Pagaria is retiring from the Board by rotation and being eligible offers himself for reappeintment. The
Board recommends re-appointment of Mr. Prasanna Kumar Pagaria as director of the Company.

Mr. Moti Lal Kothari is Managing Director since 10.04.1992 and Mr. Pramod Kumar Kothari is Whole Time Director of the

company since 01.04.1952. The terms and conditions of their appointments were revised for five years w.e.f. 01.09.2004
by passing the special resolutions by the shareholders at the AGM held on 30.08.2004. Their term will expire on 31.08.2009.
The board of directors decided to reappoint Mr. Moti Lal Kothari as Chairman & Managing Director and appoint Mr.
Pramod Kumar Kothari also as Managing Director for a period of five years w.e f. 01.09.2002 on the terms and conditions
contained in the resolution, in accordance with the provisions of Schedule Xilf to the Companies Act, 1956 and other

e . R
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KOTHARI FERMENTATION AND BIOCHEM LIMITED ' D

10.

11.

12.

13.

provisions of the Act. The required resolutions and thé explanatory statement are provided in the notice of Annual General
Meeting. The Board recomménds the re-appdintment of Mr. Moti Lal Kothari as Chairman & Managing Director and
appointment of Mr. Pramod Kumar Kothan also as Managing Dlrector

CONSERVATION OF ENERGY, TECHNOLOGY ABSORBTION, FOREIGN EXCHANGE EARNINGS AND QUTGO

" The statement containing the neceéssary information under section 217({1)(e) of the Companies Act, 1956 read with the

Companies (Disclosure of Particulars |n the Report of the Board of Directors) Rules, 1988, is annexed to this report as
Annexure 1 .

PERSONNEL
Your company keeps harmonious relattons wuth all its employees. No employee is.drawing salary more than the limits
prescribed under section 217 (2A) of the Companies Act, 1956, read with the Companies (Particulars of Employees)

Rules,1975.

AUDITORS

M/s Nahata Jain & Associates, Chartered Accountants, statutory auditors of your company retire at the ensuing annual
general meeting and being eligible offers themselves for re-appointment. The Board recommends their appointment as
auditors from the conclusion of this meeting to the conclusion of next annual general meeting. The notes on accounts are
self-explanatory with regards to auditors’ observatxons

LISTING OF SHARES )

The company's shares are listed at Stock Exchanges situated at Delhi, Mumbai, Koikata, Jaipur and Guwahati. The listing
at Delhi and Mumbai is continued, and the listing fee has been paid upto date. Action has already been initialed for _
delisting of shares from stock exchanges at Koikata, Jaipur, and Guwahati. Ali the formalities have been complied with in
relation to delisting and as such the listing fee to these Stock Exchanges was not paid. ’

CORPORATE GOVERNANCE

The provisions of clause 49 of the listing agreement relating to corporate governance are applicable to the company. So
there is a separate section on Corporate Governance in the annual report of the company, with a detailed compliance
report on Corporate Governance.

MANAGEMENT DISCUSSION AND ANALYSIS :
A report on Management Discussion and Analysis (MDA), which forms part of this Report, inter-alia, deais adequately
with the operations as also current and future outlook of the Company.

DIRECTORS’ RESPONSIB]LITY STATEMENT
Pursuant to Sec.217 (2AA) of the Companies Act, 1956 the directors hereby report:

-a) that in the preparation of the annual accounts, the applicable accounting otandards have been followed atong with

proper explanation relating to material departure\),

b)  that the directors have selected such accounting polzmes and applied them consistently and made judgments and
estimates that are reasonable and prudent s0 as o give a true and fair view of the state of affairs of the company at
the end of the financial year 2008-09 and of the profit or loss of the company for that year.

. that the directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act for safeguarding the assets of the company and for preventing
and detecting fraud and other irregularities, .

d} that the dtret,tors have prepared the annual accoum‘s on @ going concern basts

ACKNOWLEDGEMENTS )

Your directors place on record their sincere appreciation for the wholehearted devotion and commitment extended by the
employees at all levels, which has-been a source of strength and inspiration to"the company.

The directors also wish to thank and deeply acknowledge the cooperation, assistance and support extended by the
shareholders, the dealers and vendors of the company, bankers and financial institution.

£

For and on behalf ¢f the Board

Place -: New Deihi - S ' o N . MOTi LAL KOTHARI

"Date

: 28th August, 2009 Chairman & Managing Director

( R I
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KOTHAR! FERMENTATION AND BIOCHEM LIMITED RN g : D: }

ANNEXURE - |
INFORMATION AS PER SECTION 217 (1) (e) READ WITH COMPANIES (DISCLOSURE OF PARTICULARS IN
THE REPORT OF BOARD OF DIRECTORS) RULES, 1988 AND FORMING PART OF THE :
DIRECTORS REPORT FOR THE YEAR ENDED MARCH 31, 2009.
{ CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

FOR THE YEAR FOR THE YEAR
ENDED ON 31ST ENDED ON 31ST
MARCH, 2009 MARCH, 2008
1. -CONSERVATION OF ENERGY POWER-AND FUEL CONSUMPTION
: a) lectricity : : :
Units Consumed 5522200 28,10,820>
Total Amount (Rs. in Lacs) 267.53 . 133.80
Rate/Unit Rs. ) 4.85 4.76
b) Furnace Oil/L.D.Q. :
Quantity (litres) - 30,700 3,56,300
Total Amount (Rs. in Lacs) . 10.64 . 77.34
Average Rate per Lir. (Rs.) 34.66 21.71
2. RESEARCH AND DEVELOPMENT ’ :
Expenditureon R & D .
a) Capital (Rs. in lacs) ) 0.00 0.42
b)Y Recurring (Rs. in lacs) 5.82 o T 475
c) Total (Rs. in lacs) ‘ 5.82 5.17
d) Total R & D expenditure as percentage of turnover 0.30 Co - 0.52
. - - of Manufacturing activity . : . .
3. FOREIGN EXCHANGE EARNINGS AND OUTGO.
Foreign exchange earnings (Rs.in lacs) - - —
Foreign exchange outgo (Rs.in lacs) . 2.26 . 525

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

The Management of Kothari Fermentation & Biochem Ltd. is pleased to present its seventh analysis report covering segment
wise performance and out look.

Organizations in india are growing and even small organizations are seeking to move up the value chain. As companies grow,
many find it difficult to retain the very characteristics that first led to their success- flexibility and strong customer relationships.
Growing companies are often hampered. by business systems that simply cannot keep up with the changing requirements.
_Your company has also been providing General Information System (GIS) implementation, Revenue Management Services to
utilities over the past few years and continues to get new customers.

The company has businesses of two segments of Manufacturing Yeast and Trading activities of commodities during the year
2008-09. -

Industry Structure and Developments ]

In Indian veast Industry, there are three major companies manufacturing yeast in India, the other two companies are multi
national companies. The Company is facing stiff competition from these multi national companies. We have an excellent team
of technical and commercial professionals with expertise in yeasts manufacture and marketing. We have better quallty of our
products in comparison of products of these multi national companies and sustaining in the market. -

Opportunities and Threats .

The growth of yeast market is directly linked to the increasing trend of processed and fast food consumption, especially bakery
items. As per the current trend, india is presently one of the most promising markets for Baker's yeast, as its demand is
continuously increasing with the rise in population and changing demand of Bakery products. India’s estimated per capita
consumption of bread, as compared to other European and developing countries of Asia is far below the lowest.

Due to presence of Multi National Companies (MNCs) in yeast industries in India, the competition in the market is fierce. Your
- Company, through continuous Research and Development efforts and quality of its products has been able to compete with
such multinational companies. :

a N
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KOTHARI FERMENTATION AND BIOCHEM LIMITED

The Company is planning to install a Power Plant in the factory during the current year and if the plant is installed in the factory,
it would drastically reduce the power cost.

The Company’s proposal for sanction of financial facilities is in advance stage of sanction by the State Bank of Bikaner & Jaipur
and once these financial facilities are sanctioned and utilized, the Company expects to have increased turnover and profitability
of the Company.

Segment wise Performance .

There were two segments in the company during 2008-09, i.e. manufacturing ot yeast and trading of commodities. The comparison
of financial data with previous year's data, is provided under the heading “Discussion on Financial Perforiance with respect to
Operational Performance” later in this Report. -

Future Outlook

The company is regularly reviewing its whole structure and making changes for future improvements. Your directors are
confident of increase in production during the current year. Various steps have been initiated for cost reduction and improving
operating efficiencies. The Company expects to earn more profits in current year by higher production and efficiency. The BIFR
had sanctioned rehabilitation scheme vide its order dated 26.03.2008 as amended. The Company and promoters have complied
with all its obligations under the Scheme. The Company has been ceased to be a Sick Industrial Company and discharged from
the provisions of SICA/BIFR vide letter dated 15.09.2008 of Hon'ble BIFR. The Company will focus on business growth by best
quality of its product.

Risks and Concerns

The company faces stiff competition with the multi nationat companies. The MNCs with their financial strength can store good
quantity of molasses during season period at lesser prices and also are able to provide the customers more credit for longer
period. Once the Company’s proposal for financial facilities is sanctioned by the State Bank of Bikaner & Jaipur, your Company
would be able to compete with the muiti national companies in a better way.

Your manufacturing industry is power intensive. Unscheduled power cuts and load shedding increase the production stops and
consequently results in shifting to power generation by DG sets, which is comparatively costly. In view to mitigate the risk of
power shortage, the company is planning to install a power plant in the factory during the current year.

Internai Contro! System and their adeguacy

The Company has an internal control system with proper internal delegation of authority, supervision and checks and balances
and nrocedures. This system is reviewed and updated periodically in order to improve upon it and fo meet the business
requirements. The Board of Directors, Audit Committee and the Management ensure that the internal control system operate
effectively within the organisation. Internal Audit team keeps on reviewing the adequacy of internal cantrol systems and suggests
necessary checks and balances to increase the effectiveness of the system.

Discussion on Financial Performance with respect to Operational Performance

S. | Particulars 2008-09 (Rs. in lacs) 2007-08 (Ks. in lacs)

No. Manufacturing Trading Totat WManufacturing Trading Total
of Yeast of Grains 2008-09 of Yeast of Grains 2007-08

1. | Segment Revenue 1914.46 412.50 2326.95 995.83 — 998.83

2. | Segment Depreciation - 110.64 — 110.64 83.44 — ) 88.44

3. | Segment Inierest 14.38 — 14.38 29.74 — 29.74

4. | Segment Results 92.06 6.15 98.21 330.91 — 330.91

Material Developments in Human Resources/industrial Relations Froni, including number of people employed
The Company believes that the competence and commitment of its people are the key drivers for growth of any organization.
There have been excellent reiations between the employees at various levels and the management. The Company respends
to genuine grievances of employees in order to foster warm and cordial relationships between the management and ihe
employees, increase jcb satisfaction of employses and ensure that employees can add value {o their lives. There were 140
persons directly employed by the Company during the previous financial year on an average basis

For and on behalf of the Board

Place : New Delhi ' MOTI LAL KOTHARI
Date :28th August, 2009 Chairman & Managing Director

q )
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KOTHARI FERMENTATION AND BICCHEM LIMITED

REPORT ON CORPORATE GOVERNANCE

The Board of Directors of the Company lays great emphasis on the broad pnncnples of Corporate Governance. The report on
corporate governance for the year 2008-08 is given below:

1.

Company’s Philosophy on Code of Governance:

During the last seven years, since the requirement of clause 49 of the Listing Agreement became applicable to the
company, there has been continuous review of its corporate governance practices to ensurg adherence to the latest
corporate developments and conform to the corporate governance practices prescribed by the authorities. Effective
Corporate Governance must balance individual interest with corporate goals and operate within accepted norms of
proprietary, equity, fair play and sense of justice. Achieving this balance depends upon the accountability and transparency.
Accountability improves decision-making and transparency helps to explain the rationale behind decisions, and thereby
builds shareholders and other stakeholders’ confidence.

Board of Directors:

U]

(i)

The Board of Directors consisted of five directors viz. Mr. Moti Lal Kothari (Chairman), Mr. Pramod Kumar Kothari,
Mr. Prasanna Kumar Pagaria, Mr. Ratan Lal Dudheria and Mr. Mal Chand Sharma. Mr. Moti Lal Kothari and Mr.
Pramod Kumar Kothari are the executive directors and the other three directors are Independent Non-Executive
directors. The company, therefore, meets the composition criteria. Mr. Moti Lal Kothari looks after finance and
overall management of the company, and Mr. Pramod Kumar Kothari looks after the technical and marketing functions
of the company. The appointment of Mr. Moti Lal Kothari & Mr. Pramod Kumar Kothari was approved for a period of
five years by the shareholders in the AGM held on 30th September 2004. The tenure of these two directors expires
on 31.08.2009 and it is proposed to re-appeint Mr. Moti Lal Kothari as Chairman & Managing Director and appoint
Mr. Pramod Kumar Kothari also as Managmg Director for another period of five years. The required resolutions and
the explanatory statement are provided in the notice in this annual report.

Composition & Category of Directors

Particulars Number of Directors Percentage of composition
Executive Direcior : : 2 i 40% ’
Non-executive Independent Director 3 80%

Total : 5 ) 100%

During the year under review, 12 Board meetings were held and conducted on April 15, 2008, April 30, 2008, May
2, 2008, July 14, 2008, July 30, 2008, August 1, 2008, August 21, 2008, October 25, 2008, October 27, 2008,
January 31, 2009, February 9, 2008 and March 31 - 2009. The.composition of Board of Directors, artendance of
directors at the board meetings and Annual General Meeting as also the number of other directorships in Indian
Public Limited Companies and memberships of the committees of the Board of such companies are as follows:

Name of the Director Category of | Attendance | No. of Board No. of other Other Board's
Director at last AGM meetings Directorships# Committees
. attended Chairman | Member
Mr. Moti Lal Kothari Executive Pro- Yes ' 12 1 ©NiL NIL
moter director
M. Pramod Kothari — Do — Yes 12 1 NIL NIL
Mr. Prasanna Kumar Pagaria | independent Yes 12 NiL NIL NiL
non-executive
director
Mr. Mal Chand Sharma — Do — No 6 NiL NIL NIL
Mr. Ratan Lai Dudheria — Do — No 8 NiL NIL NIt
# Number of other Directorships held in Public Limited Companies.

Disclosure of relationships between directors inter-se

Name of the Director Designation of Director Relationships Inter-se :

Mr. Moti Lal Kothari Chairman & Managing Director Father of Mr. Pramod Kothari, who is a Wholetime
Director of the Company

Mr. Pramod Kumar Kothari Whole-time Director Son of Mr. Moti Lal Kothari, who is a Cheirman-

cum-Managing Director of the Company

Mr. Prasanna Kumar Pagatia Non-executive Independent Director | No Relationship Inter se

Mr. Mal Chand Sharma Non-executive Independsnt Director | No Relationship Inter se

Mr. Ratan Lal Dudheria Non-executive Independent Director | No Relationship Inter se
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Committees of the Board

There are three committees of the Board of Directors, which have been delegated adequate powers to discharge their
respective functions. These Committees are — (i} Audit Committee, (i) Remuneration Committee, (i} Shareholders”/
Investors’ Grievance Committee. The details of these committees are as follows:

(i) Audit Committee

Terms of Reference

As per clause 49 of the Listing Agreement and Section 292A of the Companies Act, 1956, an Audit Committee
exists in the company which has been delegated ali the requisite functions and powers. The committee aiso
approves the internal audit program and discusses with internal auditors and statutory auditors, their
observations, suggestions and findings, internal control system, scope of audit, other related matters. Audit
Committee also advises the management on the areas where internal audit can be improved. It also discusses
the major accounting policies followed by the company. The minutes of the Audit Committee meetings are
regularly placed before the Board of Directors in their meeting and approved by them.

Composition '

The Committee was reconstituted on 23.8.2005 with Mr. Prasanna Kumar Pagaria as Chairman along with Mr.
Ratan Lal Dudheria and Mr. Mal Chand Sharma, as members. All three of them are non-executive independent
directors. Permanent invitees to the committee inciude Mr. Moti Lal Kothari, Managing Director, who is also the
Director in-charge of Finance, the Statutory Auditors and the internal Auditors. The company secretary is the
Secretary of the committee. The Committee met 5 times during the year and the attendance at the meetings
was as follows:

Name of the Member : Status No. of Meeting attended
Mr. Prasanna Kumar Pagaria Chairman 5
Mr. Mal Chand Sharma Member 3
Mr. Ratan Lal Dudheria Member . 3

Whistle Blower Policy
The Company has communicated to all its employees the “Whistle Blower Policy” and the Company has not

-denied any personnel, access to the audit committee of the Cormpany (in respect of matters involving alleged

misconduct) and that it has provided pretection to “Whistle Blowers” from unfair termination and cther unfair or

prejudicial employment practices.

(i) Remuneration Committee

Terms of Reference

The Board of Directors reconstituted the Remuneration Committee on 23.8.2005 with Mr. Prasanna Kumar
Pagaria as Chairman along with Mr. Ratan Lal Dudheria and Mr. Mal Chand Sharma, ali three non-executive
independent directors. The powers of Remuneration Ccmmittee are to recemmend and approve the
remuneration payable to Whole — Time Direcior & Managing Director and also to review and approve recruitment
policy; compensation package including annual increments, promotions etc. of senior executives.

Composition

The committee consists of three non-executive independent directors viz. Mr. Prasanna Kumar Pagaria, Mr.
Ratan Lal Dudheria and Mr. Mal Chand Sharma. One meeting of the committee was held during the year and
the attendance at the meeting was as follows:

Name of the Member Status No. of heeting attended

Mr. Prasanna Kumar Pagaria - Chairman 1
Mr. Ratan Lal Dudheria Member 1
Mr. Mai Chand Sharma Member . 1

Remuneration Policy
The Remuneration payable to the directors and employees'is iinked with the performance of the company.

. 9 )
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Details of Remuneration paid to directors for the year 2008-2009

(a)

(b)

Executive Directors:

PARTICULARS MR. MOTI LAL KCTHAR! (Rs.) MR."PRAMOD KOTHARI (Rs.)
Salaries 1,80,000 1,20,000
TOTAL 1,80,000 1,206,000

The above Executive Directors are proposed to be re-appointed/ appointed as Managing Directors for a period
of five years w.e.f. 1st September, 2009 at the AGM to be held on 30.9.2009. The appointment and the
remuneration payable to them during this term has been recommended by the Remuneration Committee and
approved by the Board of Directors in their meeting held on 28th August, 2009,

Non- Executive Directors:

No Remuneration was paid to Non-executive Directors during the year 2008-09. Further no sitting fee was
paid to the non-executive directors during the year 2008-09.

(iii) Shareholders’/investors’ Grievance Committee:

Terms of Reference and Composition

The Board of Directors reconstituted the “Shareholders'/Investors’ Grievance Commitiee” in its meeting held
on 29.08.2003. The Committee deais with all the work relating to transfer & transmission of shares and redressal
of shareholder and investors’ complaints like transfer of shares, non-receipt of balance sheet, change of
address, etc. The Committee is comprised of three Directors viz. Mr. Prasanna Kumar Pagaria, Mr. Pramod
Kumar Kothari and Mr. Moti Lal Kothari with Mr. Prasanna Kumar Pagaria (Non-Executive Director) as the
Chairman of the committee. Mr. Ajay Trivedi is the Company Secretary-cum-Comptiance Officer of the Company.

Shareholders compiaints and disposal thereof

complaints of the shareholders are either addressed to the company secretary or share transfer agents of the
company i.e. Abhipra Capital Limited. The status of pending shareholder’s/ investor's complaints is regularly
reviewed at the Shareholders’/investors’ Grievance Committee Meeting as well as in the board meetings itself
on quarterly- basis. There was no investor complaint pending as on 31.03.2009.

As per clause 47 {f) of the Listing Agreement an E-Mail D (i.e. kfbl@airtelmail.in) has been designated especially
for the redressal of the shareholders’ and investors’ grlevances by the company. The mails are periodically
reviewed by the Committee.

Investor Grievance Received and Attended During the Year 2008-09

S.No. Nature Opening | Received Attended Pending
1. }Non-receipt/ Loss of share certificate Nil 4 4 Nil
2. fletters from Stock Exchange, SEBI, etc. Nl 2 2 Nil
"3. | Non-receipt of Dividend/ Balance-Sheet Nil Nil Nil Nil
4. |Others {Change of Address, Demat., etc.) Nil 17 17 Nil

The Company generally attends all queries of investors within a period of fortnight from the date of receipt.

Pending Share Transfers
There was no pending share transfer as on 31.03.2009.

4.  Annuai General Meetings

AGM YEAR VENUE DATE TIME

18th 2007-2008 “Convention Center” JAMIA HAMDARD, 30.09.2008 | 09:30 AM.
17th 2006-2007 Hamdard Nagar, Near Majidia Hospita!, 29.09.2007 | 10:00 A.M.
16th 2005-2006 New Delhi-110062 30.09.2006 10:00 AM.

No resoiution raquiring Postal Ballot under section 192A of the Companies Act, 1956 was placed before the last AGM
Similarly, nc special resolution requiring a posta! baiiot is being proposed at the ensuing AGM.

No Special Resolution was passed in previous three Annual General Meetings

(- N
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5. Disclosures

(i)  The Company has no subsidiary company. The transactions with the related parties, in which directors; relatives or
the management, etc., are interested, have been incorporated in Schedule “N”: Notes forming part of -Accounts, as
per Accounting Standard 18.

(i) No penalties or strictures have been imposed on the Company by the Stock Exchanges or SEBI or any Statutory
Authority on any matter related to capital markets for non:compliance by the company during the last three years.

(it) Financial statements of the company are prepared in accordance with the Accounting Standard as issued by the
ICAI. The deferred tax assets / fiabilities {AS-22) have not been recognised by way of prudence.

(iv) The Board for Industrial and Financial Reconstruction (BIFR)} declared the company as a sick company vide its
order dated 09.11.2005 under the Sick Industrial Companies (Special Provisions) Act, 1985 (SiCA). The BIFR
sanctioned rehabilitation scheme vide its order dated 26.03.2008 as amended. The Company and promoters have
complied with all its obligations under the Scheme. Accordingly, the promoters and group companies have brought
in funds in the shape of equity share capital amounting to Rs. 880.50 Lakhs by subscribing to fully paid-up equity
shares, numbering 8305000 @ Rs. 10/- each, which have been used under the sanctioned scheme for repayment
of loan and addition to fixed assets. The equiity shares have been issued to them during the year 2008-08. The
Company has been ceased to be a Sick Industrial Company and discharged from the provisions of SICA/BIFR vide
letter dated 15.09.2008 of Hon'ble BIFR. :

6. Means of Communication

Half-yearly report sent'to each shareholder The results of the companyare published in newspapers and
sent to Stock Exchanges. The resulis are also displayed
at the websites of SEBI www.sebiedifar.nic.in and of
Mumbai Stock Exchange www.bseindia.com.

Quarterly resuits Do

Which newspaper normally published in “Business Standérd", “Veer Arjun”

Any website where dispiayed - ' ) www.ssbiedifar.nic.in and www.bseindia.com
Whether it also displays official-news releases . : Yes

The presentations made to institutional investors _ Nene during the year

or to the analysts

Whether MD & A is a part of annual repost or not ) Yes, forms part of annual report

7.  General Shareholder Information
(iy 19th Annual General Meeting:

Venue : “Bipin Chandra Pal Memorial Trust Auditorium”,
: Satindra Mohandev Charitable Medical Centre,
A-81, Chittranjan Park, New Delhi-110019

Time T 9:30 AM.
Day & Date 1 Wednesday, the 30th day of September, 2008
(i) Financial Calendar:
Financial Year 2008 -9

1. First Quarterly Results (Unaudited - Limited Raview) July 2009
2. Second Quarterly Results . Do October 2009
3. Third Quarterly Results ' Do - January 2010
4, Fourth Quarterly Results Do - Aprii 2010
5. Annual Results {Audited) , August 2010

{ N
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(i) Book Closure

Share Transfer Books and Register of Members.shali remain closed from Tuesday, the 15th September 2009 to
Wednesday, the 30th September 2009 (both days inclusive).

{iv) Dividend Payment Date
The Board of Directors has not recommended any dividend during the year.

{v) Liéting on Sock Exchanges and Stock Codes

S. No. | Name & Address of the Stock Exchange Stock Code
1. BSE, Phiroze Jeejeebhouy Towers, 25th Floor, 507474
Dalal Street, Mumbai — 400 001.
2. The Delhi Stock Exchange Ltd., DSE House, ) 6395
3/1 Asaf Ali Road, New Delhi — 110 002.
3. The Calcutta Stock Exchange Association Ltd., Applied for Delisting
7, Lyons Range, Kolkata — 700 001. on 12th June, 2000
4. Jaipur Stock Exchange Ltd., Stock exchange Building, Do
Jawahartal Nehru Marg, Malviya Nagar, Jaipur — 302 017.
. 5. Gauhati Stock Exchange Lid., Saraf Building Annexe, Do
A.T. Road, Gauhati — 781 001. i

Annua! Listing Fees for the year 2009-2010 have been paid to BSE and Delhi Stock Exchange. The Listing Fees for
other three stock exchanges have not been paid as the company has sought for defisting of its shares from these
stock exchanges.

{vi) Market Price Data
Monthly high/low prices and trading volumes during the financial year 2008-09 on BSE are given hereunder:

Month High Low No. of Trades | No. of Shares Traded
April 2008 ' 13.79 . 11.45 293 41600
May 2008 \ 15.00 10.54 485 - 75752
June 2008 - 45.00 10.25 303 -32918
July 2008. o 12.89 777 387 34902
August 2008 13.00 8.30 438 - 37069
September 2008 12.99 7.98 136 . 9884
October 2008 869 5.89 100 11137
November 2008 + 6.89 -5.72 77 12035
December 2008 885 6.51 83 9813
January 2009 9.20 7.68 35 7605
February 2009 10.02 856 - 22 : 12013
March 2009 9.35 8.45 4 . - 170

{vii) Registrar and Transfer Agents
Abhipra Capital Limited,
Abhipra Complex,
Ditkhush {ndustrial Area,
A-387, G.T. Karnal Road, Azadpur, Delhi ~ 110033
Tel 2712/362 27249773

{viii) Share Transfer System . -

The Managing Director, Executive Director and the Company Secretary/ Compliance Offfcnr are individually authorized
to aftend to share transfers and issue of duplicate share certificates once a fortnight.

g - I
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(ix)

(x)

(xi)

{xit}

The share transfers effected by the above delegated authority are approved by the Investors’ Grievance & Share
Transfer Committee once in a quarter.

The share transfer requests received in physical form by the Company or the Company’s Registrar and Transfer
Agent, are registered within a period of 15 to 30 days from the date of receipt. Requests for dematerialisation
received from the shareholders are effected within a period of maximum15 days. There was no pending share
transfer request as on 31.3.2009.

Distribution of Shareholding
The distribution of shareholding as on 31st March 2009 was as follows:
Nominal Value
S. | of Equity No. of Shareholders No. of shares held % to Total No.
No. | Shares held (Rs.) of shares
' Physical { Demat| Total Physical Demat Total{ Physical| Demat| Total
1 Upto 5000 7313 3052 ; 10365 876865] 459314) 1336179 5.846| 3.082} 8908
2 | 5001 To 10000 75 204 279 63400} 171012} . 234412 0.423] 1.149} 1563
3 | 10001 To 20000 15 81 96 22400 1253561 147756 0.149] 0.836] 0.985
4 | 20001 To 30000 7 28 35 17000 72999 89999 0.113} 0.487} 0.600
5 | 30001 To 40000 4 13 17 14300 47511 61811 0.095) 0.317] 0.412
6 | 40001 To 50000 4 7 1 18400 32989 51389 0.123] 0.220] 0.343
7 ] 50001 To 100000 5 14 19 41500] 107809} 149309 0.277] 0.719} 0.995
8 Above 100000 12 23 35] 552200]12376945} 12929145 3.681| 82.513f 86.194
Total ’ 7435 | 3422 | 10857| 1606065]13393935{ 15000000f 10.707| 88.2931100.000
: Neminal Value
S. | of Equity No. of Shareholders No. of shares held . % to Total No.
No. | Shares held (Rs.) of shares
Physical | Demat | Total} Physicai| Demat Total| Physical| Demat{ Total
1 Upto 1,00,000 7423 1 3399 | 10822 1053865} 1016990§ 2070855 7.026]" 6.780} 13.806
2 More than 1,00,000 12 23 351 552200)12376945} 12929145 3.681] 82.513) 86.194
Total 7435 | 3422 | 10857| 1606065])13393935| 15000000 10.707] 89.293 100
Details of shareholding as on 31st March 2009, was as under:
S.No. | Category No. of Shares held % Shareholding
1. Promoters 11227100 74.847
2. Financial Institutions, Banks and Mutual Funds 100 0.001
3. NRls, Foreign Nationals, OCBs and Flis 12554 0.084
4. Indian Public ) 2704614 18.03
5. Private Corporate Bodies 1055632 7.038
TOTAL : 1,50,00,000 100.000

Dematerialisation of Shares and Liquidity .

The shares of the company fall under the category of compulsory delivery in dematerialised form by all categories of
investors. The company has signed agreements with both the Depositories L.e. National Securities Depository Limited
and Central Depositories Services (India) Limited. The company’s shares bear ISIN INE931801010 with both the
depositories. Abcut 89.293% of the issued share capital of the company was held in Demat Mode as on 31st March,
2009.

Outstanding GDRs/ADRs/Warranis or any Convertible Instruments, Conversion date and likely impact on
equity : NiL

Location of Plant
Village Rajarampur, Industrial Area, Sikandrabad, District Bulandshahr (U.P.) — 203205
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(xiii) Address tor Correspondence:

1. With the Company:
Kothari Fermentation & Biochem Ltd.,
st Floor, 18, Community Centre, Saket, New Delhi — 110017.
Tel. : 26850004, E-Mail : kibl@airtelmail.in

2. With the R & T Agent
The shareholders may alsc address their correspondence to the R & T Agent of the Company; their address is
given in point no. (vii) above.

3. As per clause 47(f) of the Listing Agreement, the company has designated an e-mail 1D for the investors’
grievance redressal, i.e. kibl@airtelmail.in
{xiv) Investor Relations

Al the queries receivéd from shareholders during the Financial Year 2008-09 have been responded by the R&T
Agent and generaily replied to the queries within a fortnight.
8. CEO/ CFO Certification: As required under the revised guidelines on corporate governance, a certificate from CEO /
CFO was obtained and laid down before the board of directors.

9. Compliance: The certificate from the Auditors of the Company regarding compliance of conditions of Corporate Governance
as stipulated in Clause 49 of the listing agreement with stock exchanges is annexed with this report.

10. Declaration of Compliance with Cede of Conduct: This is to certify that as provided under Clause 49(1)(D)(ii} of the
Listing Agreement with the Stock Exchanges, the Board members and the senior management personnei have affirmed
to the compliance with Code of Conduct and Ethics for the twelve months period ended 31st March, 2009.
The non-mandatory requirsments, wherever necessary, have been complied with.
For and on behalf of the Board

Place : New Delhi MOT! LAL KOTHARI
Date : 28th August, 2003 Chairman & Managing Director

AUDITORS' CERTIFICATE ON CORPORATE GOVERNANCE

To
The Members of
Kothari Fermentation & Biochem Ltd.

We have examined the compliance of conditions of Corporate Governance by Kothari Fermentation & Biochem Ltd. during the
year ended on 31st March 2009, as stipulated in revised clause 49 of the Listing Agreement of the said company with the stock
exchanges.

The compliance of the conditions of corporate governance is the responsibility of the management. Our examination was
limited to procedures and implementation thereof, adopted by the company for ensuring the compliance of the conditions of the
corporate governance. lt is neither an audit nor an expression of opinion on the financial statements of the company.

In"cur opinion and to the best of our information and according to the explanations given to us, we certify that the company has
complied with the conditions of corporate governance as siipulated in the abovementioned Listing Agreement.

We state that no investor grievance is pending for a period exceeding one month against the company, as certified by the
Share Transfer Agenis of the company.

We further state that such compliance is neither an assurance as to the future viability of the company nor the efflcnency or the
effectiveness with which the management has conducted the affairs of the company.

For NAHATA JAIN & ASSOCIATES
Chartered Accountants

Flace : New Delhi {ANIL K. JAIN)
Date : 28th August, 2009 Partner
: M. No. 093912
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KOTHARI FERMENTATION AND BIOCHEM LIMITED I.

To,

AUDITORS’ REPORT

The Members of
Kothari Fermentation and Biochem Limited

We have audited the attached Baiance Sheet of KOTHARI FERMENTATION AND BIOCHEM LIMITED as at 31st March, 2009
and also the Profit & Loss Account and the Cash Flow Statement of the company for the year ended on that date annexed
thereto. These financial statements are the responsibilities of company’s management. Our responsibility is to express an
opinion on these financial statements based on our audit.

We conducted our audit in accordance with the audmng standards genera!ly accepted in India. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining on the test basis evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made by the management,
as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion and further report that

1. As required by the Companies (Auditor's Report) (Amendment) Order 2004 issued by the Central Government of india in
terms of Section 227 (4A) of the Companies Act.,1956, we enclose in.thé annexure a statement on matters specified in
paragraphs 4 and 5 of said order.

2. Further to our comments in the annexure referred to in paragraph 1 above, we state that:

a.

We have obtained all the information and explanations which to the best of our knowledge and belief were necessary
for the purpose of our audit.
In our opinion, proper books of account as required by law have been kept by the company so far as appears from
our examination: of those books of head office, works and branch offices;
The Balance Sheet, Profit & Loss Account and the Cash Flow Statement referred to in this report are in agreement
with the books of account. )
The Balance Sheet, Profit and Loss Account and the Cash Flow Statement of the Company, comply with the
Accounting Standards referred to in Sub Section (3C) of Section 211 of the Companies Act, 1956, in so far as they
are applicable to the company except non-recognition of Deferred Tax Assets/ Liabilities (AS- 22) amount of which
has not been calculated.
On the basis of the written representanons received from the directors and taken on record by the Board of Directors,
we report that none of the said directors are dlsquallfled as on 31st March 2009 from being appointed as directors
in terms of clause (g) of sub-section (1) of Section 274 of the Companies Act, 1956.
We draw attention to the following notes on accounts in Schedule N:
(i)  Note No.6 regarding purchases which are shown net of trade fax refund claim of Rs.46.14 lacs imposed on
purchases of molasses in earlier years.instead of showing as other income.
(i} Note No.i2 regarding non provision of doubtful debts amounting to Rs.1.84 lacs for recovery of which the
company has filed legal case to that extent the profit is over stated.
Subject to our remarks at Paragraph (f) above, In our opinion and to the best of our information and according to the
explanations given to us, the said Balance Sheet, Profit & Loss Account and the Cash Flow Statement, read together
with the Notes and significant accounting policies thereon give the information required by the Companies Act, 1956
in the manner so required and give a true and fair view in conformity with the accounting principles generally
accepted in"India;
(i) Inthe case of the Balance Sheet, of the state of affairs of the Company as at 31st March 2009
and
(i} In the case of the Profit & Loss Account of the Profit of the Company for the year ended on that date.
(i) In case of the Cash Flow Statement, of the cash flow for'the year ended on that date.

For NAHATA JAIN & ASSOCIATES
Chartered Accountants

Place : New Delhi . . . (ANIL K. JAIN)

Date

1 17th June, 2009 Partner

M. No. 093912
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ANNEXURE REFERRED TO IN PARA-1 OF THE AUDITORS’ REPORT TO THE MEMBERS OF KOTHARI FERMENTATION
AND BIOCHEM LIMITED ON THE ACCOUNTS FOR THE YEAR ENDED 31.03.2008.

On the basis of such checks as we considered appropriate and in terms of the information and explanations given to us, we
state that:-

01.

02.

03.

04.

06.

07.
08.

In respect of its fixed assets:

a}  The company has maintained proper records showing full particulars including quantitative details and situation of
fixed assets on the basis of available information.

b)  As explained to us, the fixed assets have been physically verified by the management during the year, which in our
opinion is reasonable, having regard to the size of the company and nature of its assets. No material discrepancies
were noticed on such physical verification.

¢} In our opinion, the company has not disposed of substantial part of fixed assets during the year and the going
concern status of the company is not’affected.

In respect of inventories
a) As explained to us inventories have been physically verified by the management at regular intervals during the year.

b}  In our opinion, procedures for physical verification of inventory followed by the management are reasonable and
adequate in relation to the size.of the company and the nature of its business

¢)  In our opinion, the company is maintaining proper records of inventory. We have been explained that discrepancies
noticed on physical verification as compared to book records were not material and the same have been properly
dealt with in the books of account

in respect of loans, secured or unsecured, granted or taken by the company to/from companies, firms or other parties
covered in the register maintained under Section 301 of the Companies Act, 1956:

a.  During the year, the company has granted advance/unsecured [oan to one party covered in the register maintained
u/s 301 of the Companies Act, and the same was received back during the year. The amount involved was Rs. 3.33
lacs and fo interest has been charged during the year on such account.

b.  During the year, the company has taken unsecured loan from two parties covered in the register maintained u/s 301
of the Companies Act, and repaid back the same during the year. The amount involved was Rs.252.85. In our
opinion the rate of interest and other terms and conditions of unsecured ioan taken by the company, are not, prima-
facie, prejudicial to the interest of the company.

in our opinion and according to the information and explanations given to us, there is adequate internal control system
commensurate with the size of the company and the nature of its business for the purchase of inventories and fixed
assets and sale of goods. During the course of our audit, we have not observed any major weaknesses in internal control
system.

In respect of transactions covered under Section 301 of the Companies Act, 1956:

a. In our opinion and according to the information and explanations given to us, the transactions that need to be
entered in the register in pursuance to Section 301 of the Companies Act, 1956 have been so entered.

b.  In our opinion and according to the information and explanations-given to us, the transaction, if any, made in
pursuance of contract or arrangements entered in the registers maintained under Section 301 and exceeding the
value of rupees five lacs in respect of any party during the year have been made at prices which are reasonable
having regard to prevailing market price at the relevant time.

The company has not accepted any deposits from the public thus the directives issued by the Reserve Bank of India and
the provisions of section 58A, 58AA or any other relevant provisions of the Act and the rules framed there under are not
applicable.

{n our opinion, the internal audit system of the Company is commensurate with its size and nature of its business.

According to the information and explanations given to us the Central Government has not prescnbed the maintenance of
cost accounting records under section 209(1) (d) of The Companies Act 1956.

(1 A I
\_19TH ANNUAL RE‘PORT ...................... 16 )
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09. In respect of statutory dues:

10.

a. According to the records of the company, the company is generally regular in depositing the undisputed statutory
dues with appropriate authorities; however there were few cases of delays in deposit of provident fund, ESI
contributions and tax deducted at source.

b.  According to the information and explanations given to us and as per the books and records examined by us, there
are no dues of income tax, sales tax, service tax, wealth tax, excise duty, custom duty, cess, etc., which have not
been deposited on account of any dispute, except following:

Statue Nature - Amount involved Period Forum where
dispute is pending
Central Excise Act Demand of duty due to non- Rs. 2.52 Lacs 1994-95 CESTAT, New Delhi

aliowability of expenses

The company does not have accumulated losses at the end of the financial year March 31, 2009. Further, the company
has not incurred any cash losses during the financial year ended on 31st March,2009 and in the preceding financial year
ended on 31st March,2008.

11. According to the records of the company examined by us and the information and explanations given to us, there is no
outstanding dues to any financial institution or bank during the year. The company has no debenture holders.

12, In our opinion and according to the information and explanation given to us, no loans and advances have been granted by
the company on the basis of secuiity by way of pledge of shares, debentures and other securities.

13.  In our opinicn, the Company is not a chit fund or a nidhi/mutuat benefit fund/society. Accordingly clause (xiii) of para no.
4 of the Companies (Auditor's Report) (amended) Order, 2004 is not applicable.

14. According to the information & explanation given to us the company is not dealing or trading in shares, securities, debentures
and other investments. Accordingly, clause {xiv) of para no.4 of the Order is not applicable.

15.  According to the information & explanation giver to us and on our overalf examination of balance sheet of the company
we are of the opinion that the company has not given any guarantee for loans taken by others from bank or financial
institutions.

16. During the year under report the company has not taken any term loan.

17.  According to the information and explanation given to us and on our overall examination of the balance sheet of the
company, we are of the opinion that no funds raised on short term basis have been used for long term purposes or vice
versa. ’ )

18. According to the information and explanations given to us, the Company has made preferential allotment of shares to
parties and companies covered in the register maintained under section 301 of the Act in compliance of order of the
Board for Industrial and Financial Reconstruction (BIFR) and the BIFR exempted the Company from the relevant provisions
of SEBI (Disclosures & Investor Protection) Guidelines 2000 relating to preferential allotment of shares to promoters, their
friends, relatives and associates and group companies. In our opinion, the price at which shares have been issued is not
prejudicial to the interest of the company. '

19. The company has not issued any debentures during the year.

20. The company has not made any public issue during the year.

21. During the course of our examination of the books of account carried out in accordance with the generally accepted
auditing practices in India, and accoerding to the information and explanations given to us, we have neither come across
any instance of fraud on or by the company, noticed or reported during the year, nor have we been informed of such case
by the management.

For NAHATA JAIN & ASSOCIATES
Chartered Accountants
Place : New Delhi (ANIL K. JAIN)

Date : 17th June, 2009 Partner

M. No. 093912

- N
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KOTHAR! FERMENTATION AND BIOCHEM LIMITED

BALANCE SHEET AS AT 31ST MARCH, 2009

(Amcunt in Rs.)

’ Schedule As at As at
PARTICULARS No. 31st March, 2009 31st March, 2008
i. . SOURCES OF FUNDS

(1) Sharehoiders’ Funds
Share Capital - : A 150,000,000 60,950,000
Reserve & Surplus B 65,200,525 56,289,543
Share Application Money . . — 32,560,000
{2) Loan Funds .
Secured Loans ¢} 1,627,127 1,047,607
Unsecured Loans ' ) D - — 30,000,000
TOTAL © 216,827,652 180,787,150
Il.  Application of Funds.
{1) Fixed Assets E -
a) Gross Block 249,066,088 218,009,456
b) Less Depreciation 109,756,340 99,159,545 .
¢) Net Block 139,309,748 118,849,911
d) Capital Work in Progress : - — 139,309,748 1,015,000 119,864,911
(2) (i) Current Assets, Loans & Advances
a) Inventories F 26,847,627 25,629,415
b)  Sundry Debtors G 30,466,573 19,902,812
¢)- Cash & Bank Balances H 7,499,604 3,617,265
d) Loans & Advances | 34,208,707 32,643,040
99,022,511 81,792,532
Less :
(ii) Current Liabilities & Provisions J
a) Current Liabilities 20,960,046 20,419,615
b) Provisions 544,561 450,678
Net Current Assets (i) - (ii) 77,517,904 60,922,239
. 216,827,652 180,787,150
NOTES FORMING PART OF ACCOUNTS' N

As per our report of even date attached

for NAHATA JAIN & ASSOCIATES
Chartered Acccuntants

ANIL K. JAIN
Partner
M. No. ; 093912

PRAMOD KOTHARI
Director

Place : New Delhi
Dated : 17th June, 2009

PRASANNA KUMAR PAGARIA
Director

For and on behalf of the board

MOTI LAL KOTHAR!
Chairman & Managing Director

AJAY TRIVEDI

Company Secretary

-
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KOTHAR! FERMENTATION AND BIOCHEM LIMITED
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PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31ST MARCH, 2009

(Amount in Rs.)

PARTICULARS Schedule For the year ended For the year ended
No. 31st March, 2609 31st March, 2008
INCOME
Sales 232,695,878 99,882,693
Other Income 1,088,056 41,974,587
Increase/(Decrease) in Stock L (385,747) 233,398,187 4,189,992 146,047,272
EXPENDITURE
Manufacturing & Other Expenses M 182,769,940 91,472,233
Trading Purchases 28,305,638 - 9,666,029
Depreciation 11,063,992 8,843,873
Interest Charges 1,437,547 223,577,117 2,974,528 112,956,663
Profit / (Loss) before Taxes 9,821,070 33,090,609
Less: Provision for Taxation
— Fringe Benefit Tax 371,642 296,000
Net Profit/ (Loss) after Taxes 9,449,428 32,794,609
Prior Period Adjustment {538,446) 43,248
8,910,982 32,837,857
Balance brought forwarded from previous year — (78,767,240)
8,910,982 " (45,929,383)
Amount transferred from Capital Reserve . — 45,929,383
Balance carried over to Balance Sheet 8,910,982 —
Basic/Diluted Earnings per share (face value of Rs.10/- each) . 1.21 5.39

NOTES FORMING PART OF ACCOUNTS N

As per our report of even date attached

for NAHATA JAIN & ASSOCIATES
Chartered Accountants

ANIL K. JAIN PRAMOD KCTHARI
Partner Director

M. No. : 093912

PRASANNA KUMAR PAGARIA
Director

Place : New Delhi
Dated : 17th June, 2002

For and on behalf of the board

MOT? LAL KOTHAR!

Chairman & Managing Director

AJAY TRIVEDH
Company Secretary




KOTHARI FERMENTATION AND BIOCHEM LIMITED

SCHEDULES FORMING PART OF THE BALANCE SHEET AND PROFIT & LOSS ACCOUNT

(Amount in Rs.)

PARTICULARS

‘As at
31st March, 2009

As at
31st March, 2008

SCHEDULE “A” : SHARE CAPITAL
AUTHORISED

15,000,000 Equity Shares (Previous Year
9,000,000 Equity Shares) of Rs. 10/~ each

ISSUED, SUBSCRIBED & PAID-UP
15,000,000 Equity Shares {Previous Year
6,095,000 Equity Shares) of Rs.10/- each fully paid up in cash

Schedule “B” : RESERVE & SURPLUS
Capital Reserve Account

Opening Balance

Waiver of Principal by Bank & Financial Institution
Less : Transferred to Profit & Loss Account

Closing Capital Reserve
Profit & Loss Account

Schedule “C” : SECURED LOANS
Vehicle Loans

ICICI Bank

HDFC Bank

Schedule “D” : UNSECURED LOANS
Inter Corporate Deposits

SCHEDULE “E” : FIXED ASSETS

150,000,000

150,000,000
150,000,000

56,289,543

56,289,543
8,910,982

65,200,525

224,333
1,402,794

1,627,127

90,000,000

60,950,000
60,950,000

- 102,218,926
45,929,383

56,289,543

56,289,543

982,509
65,098

1,047,607

30,000,000
30,000,000

(Amount in Rs.)

r

. GROSS BLOCK DEPRECIATION NET BLOCK
Additions | Deletion
Asat during the ) during the As at Upto During the | Adjustment Upto Asat As at
31,03.2008 year year 31.03.2008 31.03.2008 year 31.03.2009 31.03.2009 31.,03.2008
LAND
— Freehold 2,376,298 —_ - 2,376,298 — — — - 2,376,298 2,376,298
— Leasehold 1,689,567 - - 1,688,567 - — - - 1,689,567 1,689,567
Buitding 22,977,705 193,276 - 23,170,981 9,379,114 673,635 - 10,052,749 13,118,232 13,598,591
Plant and Machinery 141,259,530 1 24,298,142 —1 165,557,672 73,388,726 7,451,723 - 80,840,449 84,717,223 67,870,804
Effluent Treatment Plant 37,831,042 3,922,474 - 41,813,516 9,874,347 2,000,647 - 11,674,994 29,938,522 28,016,695
‘I R&D Laboratory Equipment 1,136,033 - - 1,136,033 790,871 57,487 — 848,358 287,675 345,162
Furniture and Fixiures 1,078,024 206,414 - 1,285,438 1,007,085 67,203 - 1,074,258 211,180 71,969
Factory Equipment 277,241 - — 277,241 144,397 12,197 - 156,594 120,647 132,844
Office Equipment 3,413,136 305,522 - 3,716,658 1,869,161 167,917 - 2,037,078 1,681,580 1,543,975
Yehicles 5,909,830 2,562,251 1,431,447 8,040,684 2,705,874 633,183 | 467,197.00 2,871,860 5,168,824 3,204,006
TOTAL 218,000.456 ¢ 32488079} 14314471 249,066,588 99,159,545’y 11,063,992 487,197 | 109,756,340 | 139,309,7481 118,849,911
PREVIOUS YEAR 182,930,439 413823191 6312,302] 218000456 93,199,621 8,843,873 2,863,949 | 99,159,545 | 118,849,011 89,739,818
kCapi(ai Work in Fragress 1,015,000 ~—{ 1,015,000 — — — - - - 1,0?5,00@
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KOTHARI FERMENTATION AND BIOCHEM LIMITED

. (Amount in Rs.)
As at As at

PARTICULARS _ 31st March, 2009 31st March, 2008
SCHEDULE “F’; INVENTORIES
(As taken, valued and certified by the management)
Raw Material 10,785,552 9,528,520
Stores & Spare Parts C 2,647,676 2,300,749
Trading Goods 1,527,625 . 8,820,278
Finished Goods - - : 4,444,731 2,576,838
Stock in Process 7,441,993 2,403,030
26,847,627 25,629,415
Schedule ‘G” :SUNDRY DEBTORS
(Unsecured- considered good)
Debts outstanding over six months 13,815,723 16,128,894
Others 16,650,850 3,773,918
Schedule “H” :CASH & BANK BALANCES
Cash in Hand 4,940,129 1,118,878
Balance with Scheduled Banks
— in Current Accounts 2,490,494 1,742,213
— in Deposit Accounts 68,981 756,174
’ . 7,499,604 3,617,265
Schedule “I”’ : LOANS & ADVANCES
{Unsecured- considered good) .
Recoverable in cash or in kind or for value to be received » 24,081,554 23,966,409
Security Deposits ) 3,667,497 3,665,997
Balances with Taxation Departments 6,459,656 5,010,634
. 34,208,707 32,643,040
Schedule “J” ; CURRENT LIABILITIES & PROVISIONS '
a) CURRENT LIABILITIES :
Sundry Creditors 16,564,339 15,705,547
Security Received — —
Interest Payable — 1,017,052
Credit balance with Banks 842,981 11,878
Other Current Liabilities : 3,552,726 3,685,138
20,960,046 _20;419,615
b) PROVISIONS
Provision for Fringe Benefit Tax (Net) . 204,935 136,048
Provision for Leave Encashment 339,626 314,630
544,561 450,678
(Amount in Rs.)
PARTICULARS FOR THE YEAR ENDED ON 31st March, 2008 31st March, 2007
SCHEDULE “K” : OTHER INCOMES '
Interest Gross (TDS Rs.377/-, previous year Rs.11958/-) 18,266 . 57,697
Claims ' 59,604 62,292
Liabilities no fonger payable, now written back 961,486 38,289,499
Miscellaneous Incomes ’ : 48,700 3,565,099
1,088,056 41,974,587

- N AP
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KOTHARI FERMENTATION AND BIOCHEM LIMITED

(Amount in Rs.)

PARTICULARS

For the year ended

31st March, 2009

For the year ended
31st March, 2008

“SCHEDULE “L" INCREASE/DECREASE) IN STOCK

Finished Goods
— Closing
—  Less Opening

Stock in Process
—  Closing
—  Less Opening

Trading Goods
—  Closing
— Less Opening

4,444,781

7,441,993

2,576,838 1,867,943

2,403,030 5,038,963

2,576,838

4,286,727  (1,709,889)

2,403,030

5,323,427  (2,920,397)

SCHEDULE “M” : MANUFACTURING & OTHER EXPENSES

RAW MATERIAL CONSUMED
Opening Stock

Purchases

Less: Closing Stock

MANUFACTURING EXPENSES
Stores & Spares Consumed

R & D Expenses

Power & Water Charges
Repairs & Maintenance

—  Building

— Plant & Machinery

SALARIES, WAGES & OTHER BENEFITS TO EMPLOYEES

Salaries, Wages and Allowances
Contribution to Provident & Other Funds
Staff Welfare Expenses

SALES & DISTRIBUTION EXPENSES
Advertisement & Publicity Expenses
Selling Expenses

Commission Paid

Handiing, Forwarding & Transpontation

ESTABLISHMENT EXPENSES
Rent,Rates, Taxes & Insurance
Postage & Telephone

Printing & Stationary

Travelling & Conveyance

Legal & Professional Charges
Bank Charges

Vehicle Running & Maintenance
Auditors’ Remuneration
Membership, Subscription & Periodicals
Listing & Share Transfer Expenses
Tender, Registration & Filing Fees
Meeting Expenses

General Office Expenses

Security Services Expenses

Loss on Sale of Assets

Bad Debts Written off

13,776,004
1,559,765

44,808
344,495
271,506

2,638,217 32,674,749

784,907 16,120,676

11,741,958 12,402,858

1,527,625 8,820,278

8,820,278  (7,292,653) -~ 8,820,278
(385,747) 4,189,992

9,528,520 3,638,116

112,853,375 47,722,668
10,785,552 111,596,342 9,528,520 41,832,264

1,847,959 1,644,779

581,819 474,886

27,271,312 15,708,714

335,442 208,442

1,719,975 19,756,796

11,046,974
1,229,604

709,758 12,986,336

30,960
366,562

5,540,922 5,938,444

2,002,831 1.825,972
1,097,803 1,003,013
280,800 185,408
2,290,722 2,251,016
394,521 530,965
445,470 252,267
1,070,162 1,019,124
90,715 87,360
139,679 102,533
65,522 98,644
6,013 6,844
100,638 - 97,069
599,595 421,469
861,192 520,541
529,25G 2:471,853
— 9,975,314 84,315 10,958,393
182,769,940 91,472,233
(" )
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KOTHARI FERMENTATION AND BIOCHEM LIMITED I.

SCHEDULE “N”: NOTES FORMING PART OF THE ACCOUNTS"
SIGNIFICANT ACCOUTING POLICIES

1.

(i

(i)

(iii)

(iv)

(v

(vi)

(vii)

GENERAL

a) The financial statements have been prepared in accordance with applicable Accounting Standards and relevant
presentational requirements of the Companies Act, 1956 and are based on the historical cost conventions.

b) The Company follows the mercantile system of accounting and recognise income and expenses (including
financial charges) on accrual basis except claims

FIXED ASSETS
Fixed Assets are stated at cost of acquisition inclusive of freight, duties, taxes and pre- operative expenses refating
to period prior to commencement of commercial production and net of modvat/cenvat credit availed.

DEPRECIATION
a) Depreciation is provided as per the Straight Line Method at the rates provided in Schedule XiV to the Companies
Act, 1956.

b) Depreciation has been calculated on a pro-rata basis from the month of acquisition / installation of additions to
assets during the year, and pro-rata upto the month of disposal in case of deletion.
¢)- No amount is being written off on Leasehold tand and Freehold fand.

INVENTORIES )

a) Stores, spare parts, loose tools, raw material and packing material are valued at cost or net realizable value,
whichever is less.

b) Finished goods are vaiued at material cost plus expenses or net realizable value, wh|chever is less

c)  Stock in trading division is valued at cost and related expenses or net realizable value, whichever is less.

d)  Stock in process is valued at material cost plus aftributable expenses or net realizable value, whichever is less.

RESEARCH AND DEVELOPMENT
Revenue expenditure on research and development is charged as an expense in the year in which it is incurred.
Capital expenditure on Research and Development-is included in Fixed Assets.

SALES
Sales of goods are recognised at the point of despatch from factory to customers and sales from Depot are recognised
at'the time of billing to the customers. Sales are net of returns, rebate, damaged goods and exclusive of sales tax.

PROVISION FOR TAXATION :

Provision for current tax is made after taking into consideration benefits admissible under the provisions of the
income Tax Act, 1961. Deferred tax resulting from “timing difference” between book and taxable profit is accounted
for using the tax rates and laws that are enacted as on the balance sheet date. The deferred tax asset is recognized
and carried forward only to the extent that there is a reasonable cenainty that the asset will be realized in future.

(viii) RETIREMENT BENEFITS

(ix)

()

(a) The company has a group gratuity scheme for eligible employees with Life Insurance Corporation of India (LIC).
The group gratuity scheme is a defined benefit scheme and is funded in the line with LIC’s actuarial valuation.

(b) Provision for liabilities in respect of leave encashment is made on the basis of actual leaves as at the balance
sheet date.

{c) Contributions 1o provident fund are recognised as expenses when incurred.

FOREIGN CURRENCY TRANSACTIONS

Transactions in foreign currencies are recorded at the exchange rates prevamng on the date of acqwsmon Monetary
items are translated at the rates prevailing on reporting dates. The exchange difference between rate prevailing on
the date of transaction and on the date of settlement and also on translation of monetary items at the reporting date
is recognized as income or expense.

EARNING PER SHARES C
Basic earning per share is calculated by dividing the net profit for the year attributabie to equity shareholders by the

_ weighted average number of equity shares outstanding during the year.

(xi)

Diluted earning per share is caiculated by dividing the net profit for the year attributable to equity shareholders by the
weighted average number of equity shares outstanding during the year (adjusted for the effects of dilutive options)

BORROWING COST

Borrowing cost attributable to acquisition, construction or production of qualifying assets are capitalized as part of
the cost till the assets is. ready for use. Other borrowing costs are recognized as expense in the period in which
these are incurred.

e I
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KOTHAR! FERMENTATION AND BIOCHEM LIMITED .

[i-3

10.

11.

12.

{xil) PROVISIONS, CONTINGENT LIABILITIES AND CONTINGENT. ASSETS =
Provisions involving substantial degree of estimation in measurement are recognized when there is a present obicgat:on
as a result of past evenis and it is probable that there will be an outflow of resources. Contingent liabilities are
disclosed in the Notes to Accounts. Contingent assets are neitherrecognized nor disclosed in the financial statements.

(xiii) EVENTS OCCURING AFTER BALANCE SHEET DATE"

Events occurring after balance sheet date have been considered in the preparation of financial statement.

(xiv) IMPAIRMENT OF ASSETS _
An asset is treatec as impaired, when the carrying cost of asset exceeds its recoverable value. An impairment loss,
if any, is charged to profit and ioss account; in the year in Wthh asset is identified as impalred

CONTINGENT LIABILITIES :
(a) Claims against the company towards listing fee for three stock exchanges not acknowledged as debt is Rs. 2,71,000/
- (F.Y. Rs. 2,51,000/-) as company has sought delisting from these stock exchanges.

(b} The company has filed an appeal before The Custom, Excise & Service Tax Appellate Trlbunal (CESTAT) in the
matter of excise duty involving disputed amount of Rs. 2.52 Lacs. The case is in progress and the company is likely
to succeed. The matter being sub-judice, no provision has been made in the books of accounts.

In the opinion of the Board, the Current Assets, L.cans and Advances including Sundry Debtors are of the value as stated

in financial statement in the ordinary course of business, although, some of them are outstanding for a long period. The

. provision of all known liabilities has been made. The accounts of certain Sundry Debtors, Creditors, banks and loans &

Advances are subject to confirmation and reconciliation.

Amount shown under the head ‘Secured Loans’ are secured against hypothecation of respectlve vehicles.

The Board for Industrial and Financial Reconstruction (BIFR) declared the company. as a sick company vide its order
dated 09.11.2005 under the Sick Industrial Companies (Special Provisions)-Act, 1985 (SICA). BIFR sanctioned rehabititation
scheme vide its order dated 26.03.2008 as amended from time to time. The scheme came into effect from the date of
issue of sanctioned scheme and its provisions are binding on all concemed. The Company and promoters have (omphed
with ail its obligations under the Scheme. The company has been ceased to be a sick industrial ‘company and discharged
from the provisions of SICA vide order dated 15,09.2008 passed by Hor'ble BIFR.

The Allahabad High Court in the case of M/s. SAF Yeast Company Private Limited vs. State of U.P. and Another has
decided that no trade-tax is chargeable on Molasses as the State of U.P. is levying and collecting administrative charges
which is tax on the molasses through the Sugar Factories under the U.P. Shreera Niyantran Adhinivam, 1964. In view of
the decision of the Hon'ble Court, the Company has filed a claim for refund of Trade Tax paid amounting to Rs. 46,13,849/
- on purchases of Molasses for the earlier years and during the year under consideration this amount has been reduced
from the cost of purchases of Molasses as the same was charged as. part of the cost of material in earlier years.

In view of the order of Board for Industrial and, Financial Reconstruction (BIFR) and brought forwarded accumutated
losses/unabsorbed depreciation, ne provision for income tax/ MAT for the year has been made in the accounts.

In view of the accumulated business losses & unabsorbed depreciation and since there is no reasonable certainty of
realization, the company has not recognized the deferred tax liability/asset arising on ‘account of timing difference as

stipulated | in Accountmg Standard (AS- 22) “Accoummg for taxes of income” issued by the Instm.te of Chartered Accountants

of India by way of prudence,

The Company has not received any information from ‘;uophe 'S Of Service providers, whether they-are covered under the
“Micro, Small and Medium ,_nterpnspo (Deve!opmeni) Act, 2006 Therefore, it is not poss;bie to give the information
required under the Act.

Managerial Remuneration under Section 198 of the Companies Act, 1956:-

i} Remuneration to Managing Director: Salaries Rs.1,80,000/- (meous year Rs1 .80, 000/)

ii) - Remuneration to Whole Time Director: Salarles Rs.1,20. 000/ (Prewous year Rs.1,20,000/-)

PAYMENT TO AUDITORS - L o o

2008-2000 ~2007-2008

Audit Fee . . : , ~ 30,000 _ 30,000
Tax Audit Fee N 15,000 o ) 15,000
Limited Review & Certification Fees ' - T 40,000 40,000

: Om 'of Pecket E\(pences . ‘ o ) o _-5,_715 ‘ 2,360

8,745, . 87,360

The Company has filed a iegal case for recovery of Rs.1,83,844/- (P 'PVIOUS Year Rs. 1 83, 844/ ) again'st a debtor, for
which no provision for-doubtful debt has been mads, since the matter is sub-judice. B
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KOTHARI FERMENTATION AND BIOCHEM LIMITED

13. The arbitration cases relating to supply of rice to Govt. of Bangladesh during 1995-96 pending in Bangladesh have been
awarded in favour of company allowing our claims of USD 427,021.89 against Govt. of Bangladesh. The arbitration
awards have been filed with the appropriate court in Bangladesh to make it a rule of law for payment.

14. For the purpose of Accounting Standard 17, “Segment Reporting” (AS17), issued by the Institute of Charlered Accountants
of India., the company has two segments i.e. manufacturing of yeast and trading of peas/puises. Information about

business segments for the year ended 31.03.2009 are furnished below:

2008-09 (Rs. in lacs) ) 2007-08 (Rs. in lacs)
Particulars ) - Manufacturing Trading of Manufacturing Trading of
- . , . . . of Yeast Grains of Yeast Grains
a) | Revenue 1914.46 41250 - | 998:83 —
by | Result 92,06 6.15 330.91 -
¢) | Capital Employed 2136.73 15.28 1172.40° —

15. RELATED PARTY DISCLOSURE (AS- 18)
(a) Key Personnel & Relatives ) o
- ()  Mr. Moti Lal Kothari Chairman & Managing Director
(i)  Mr. Pramod Kothari Whotle Time Director
Note: Mr. Pramod Kothari is the son of Mr. Moti Lal Kothari.
{b) Transaction with Related Parties
- Transaction
()  Mr. Moti Lal Kothari ‘ ' Remuneration -
: Share Appi.
- Money recd.
(i)  Mr Pramod Kothari - Remuneration
. ) N Advances Given
(i) Pramod Kothari (HUF) Share Appl.
: Money recd.
{iv)} Chaudhry Brothers, Traders and Builders Pvt. Lid. Rent Paid

lL.oan/Advances recd.

Interest Paid

Share Appl. Money/

Share Capital recd.
{(v) San Kothari Lifecare Pvt. Ltd. Advances given

{vi) Kothari Thermoplast Pvt..Ltd. . Loan/Advances recd.

Advances given
Interest Paid

Share Appl. Money/

: Share Capital recd.
{vii} " MM K & Co. Commission Paid

(Rs. in Lacs)

2008-09 - 2007-08
1.80 1.80
— 100.00
120 1.20
333 - —
L= 100.00
2.25 2.25

246.80 249.00
— 7 1315

265.50 —
— 3.03
6.05 349.55
— 36.95

5.4 —
—_ 125.00
1.91 ) —

{(c) ~ There is no amount written off or written back i in respect of debts due from or.to related parties.

Note:

(i The amount of loan/advances received and given have been paid and réceived back in full during the
year itself. Further, the opening-balance of unsecured loan Rs. 300.00 lacs taken from M/s. Kothari Thermoplast
Pvt Ltd converted into share application money during the F.Y.2008-09 and Shares Application Money received
from Mr. M.L. Kothari, Rs.-100 lacs, from Mr, Pramod Kothari HUF Rs.100 Lacs and from M/s Kothari
Thermoplast Pvt. Ltd Rs. 125Lacs in the F.Y:2007-08 have not been reported here -above in current year
figures as the shares have been aliotted for the same in F.Y.2008-09 in compliance with the BIFR scheme.
(i)  Related party relationship is as identified by the management and relied .upon by the Auditors.

16.  Earning per share (EPS) (AS —20)

B 2008-09 200708
(a)  Number of Equity Shares of Rs. 10 each
Number of shares at the beginning of the year 8095000 6095000
Number of shares at the close of the year . 15009000 6095000
Weighted average number of Equity Shares during the year 7335838 6095000
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KOTHARI FERMENTATION - AND BIOCHEM LIMITED.

. 2008-09 2007-08
{b)  Net Profit/(loss) for the year attributable to . -
Equity Shares (in Rupees) ) 8910982 . 32837857
(c) Basic & diluted earnings (in Rupees) per share 1.21 5.39
17. Additional information pursuant to Para 3 of Part il of Schedule- VI of the Companies Act, 1956:
(I} LICENCED/-INSTALLED CAPACITY, ETC.: )
' o UNIT 2008-2009 2007-2008
(A}  LICENCED CAPACITY (Delicenced Industry) . M.T. NA. N.A.
(Equivalent Compressed Yeast) i
(B)  INSTALLED CAPACITY . M.T. 10000 10000
- (as certified by the Management & relied upon by the Auditors)
(C)  ACTUAL PRODUCTION < M.T. 5185 1 2627
(I} Quantitative information in respect of sales, closing stock and raw material consumptlon
i 2008-2009 . 2007-2008
Qty. ~ . Value ~Qty. - . Value
(MT) (Rs. in Lacs) M7 (Rs. in Lacs)
(A) MANUFACTURING OF COMPRESSED
YEAST AND ITS DERIVATIVES - -
{)  Opening Stock 92 25.77 149 42.87
¥ (i) Purchases - 3 1.30 21 8.46
(i) Sales : 5144 1914.46 $ 2705 998.83
(iv) Closing Stock 136 44.45 92 25.77
(B) RAW MATERIAL CONSUMED:
INDIGENOUS 1115.96 418.32
IMPORTED - NIL NiL
(C) STORES AND SPARES CONSUMED:
INDIGENOUS 18.48 16.45
IMPORTED . NIL NIL
(D) TRADING ’ ) e
(i)  Opening Stock 405.53 88.20 — —
(i)  Purchases 1161.89 281.75 405.53 88.20
(i) Sales 1504.92 412.50 - —
(iv) Closing Stock 62.47 15.28 405.53 88.20
2008-2009

() ()  Value of Imporis on CIF Basis =
(i) Expenditure in foreign currency 2,26
(i) . FOB Value of Exports ) ' —

2007-2008 (Rs. in Lacs)

5.25

18.  Previous year's figures have been re-grouped/reclassified wherever neces_séry, to mak_e"them‘ compérable.
19. ~ Schedule A to N form integral part of the Balance Sheet and Profit & Loss Account. :

As per our report of even date attached

“tor NAHATA JAIN & ASSOCIATES
Chartered Accountants

ANIL K. JAIN PRAMOD KOTHARI
Partner Director

M. No. : 083912 ’

Place - New Dethi - PRASANNA KUMAR PAGARIA
Dated : 17th June, 2009 Director.

For and on behalf of the board

MOTI LAL KOTHARI

_Chairman & Managing Director

AJAY TRIVEDI
Company Secretary
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KOTHARI FERMENTATION. AND BIOCHEM LIMITED S [l( ]

R PART - IV _ S
'BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE

I Registration Details:

Registration No. : 42502 T State Code : 55
Balance Sheet 31 03 2009 - :
Date Month - Year
. Capitai Raised during the yeér (Amount in Rs. Thousand):
) Public issue : Rights issue
Nil Nil
Bonus issue Private Placement
Nil Nil
1. Position of Mobilisation and ‘D‘eployment of funds (Amount in Rs. Thousands) ]
Total Liabilities - Total Assets
. 238332 - 238332
Sources of Funds .
: : Paid-up capital Reserves & Surplus
150000 . 65201
Secured Loan Unsecured Loan
1627 : ’ —

~ Share Application Money

Application of Funds ) . . ]
Net Fixed Assets . investments

139310 ‘ NIL
Net Current Assets ) Misc. Expenditure
77518 ’ NIL
IV. - Performance of Company (Amount In Rs. Thousand) .
. Turnover ‘ L Tota! Expenditure
232696 . 222875
Profit Before Tax ’ Profit After Tax
9821 9449
Earning per Share in Rs. Dividend Rate %
: 1.21 Nil
V. Generic Names of the Principal Products of Company and ITC code no.
()  item code No. ) 2102
Products Description - Yeasts
(Il Item code No. : 0713
Products Description Peast / Pulses
As per our report of even date attached - For and on behalf of the board

for NAHATA JAIN & ASSOCIATES
Chartered Accountants

ANIL K. JAIN o PRAMOD KOTHARI MOTI LAL KOTHARI
Partner ) ) s .. Director Chairman & Managing Director
M. No. : 083912

Place : New Delhi ... - PRASANNA KUMAR PAGARIA AJAY TRIVEDI

Dated : 17th June, 2009 ~ Director Company Secretary

, d L I
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KOTHARi FERMENTATION AND BIOCHEM LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED ON 31ST MARCH, 2009

- (Amount (Rs./lacs)

PARTICULARS

As

at

-As at

31st March, 2009

A. CASH FLOWS FROM OPERATING ACTIVITIES:

98.21

Net Profit/ (loss) before tax and extraordinary items

Adjustment for:

1. Depreciation 110.64

2. Interest 14.38

3. Extra Ordinary ltems (9.61)

4. Prior Period Adjustment (5.38) 110.03
Operating profit before working capital changes . 208.24

Adjustment for:

1. Trade and other receivables (121.30)

2. Inventories {12.18)

3. Trade & other payables 6.34 (127.14)
Cash generated from operations 81.10

1. Interest paid (14.38)

2. Direct taxes paid/adjusted (3.72}
Cash flow before extraordinary items 63.00

1. Extra ordinary items

Adjustment in depreciation on deletion of assets (4.67)

Net cash from cperating activities 58.33
B. CASH FLOW FROM INVESTING ACTIVITIES :

Addition/ Deletion of fixed assets including Capital Work

In progress (Net) {(300.42)

Net cash used in investing activities (242.09)
C. CASH FLOW FROM FINANCING ACTIVITIES:

Proceeds from Share Application Mcney/

Share Capital 565.50

Proceeds from Unsecured Loan —

Repayment of loans {284.59) 280.91
D. NET INCREASE IN CASH AND CASH EQUIVALENTS 38.82

Cash and cash equivalents as at beginning of the year

Cash and Bank balances 36.18

Cash and cash equivalents as at end of the year

Cash and Bank Balances 75.00

Note: Previcus year's figures have been fe-grouped/reclassified wherever necessary.

31ist March; 2008

330.91
88.44
29.74
(382.89)
0.43 (264.28)
66.63
375.84
{105.12)
(4.66) 266.06
332.69
(29.74)
(2.96)
299.99
(28.84)
271.15
(345.85)
(74.70)
325.00
300.00
(558.74) 66.26
(8.44)
44.62
36.18

As per our repont of even date attached

for NAHATA JAIN & ASSOCIATES

Chartered Accountants

ANIL K. JAIN
Pariner
- M. No. : 083912

Place : New Delhi
Dated : 17th June, 2009

PRAMOE KOTHARI
Director

PRASANNA KUMAR PAGARIA
Director

For and on behalf of the board

MOTI LAL KOTHARI

Chairman & Managing Director

e
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AJAY TRIVEDI
Company Secretary




KOTHARI FERMENTATION AND BIOCHEM LIMITED
Regd. Office : 1st Floor, 18, Community Centre, Saket, New Delhi - 110 G17

PROXY FORM _

# Folio No. /DP ID NO oo, # No. of equity shares held.........ccooeeeeee
LWL .ttt et bbb et eb SRRtttk et etk ens OF ettt in the
TISIACT OF vt e bbb being a Member/Members of the above Company hereby appoint
SRYSML e Of e iNthe district Of ..o
or failing him/Aer......co Of ot in the district of....ocoooic as my/our proxy to vote

for me/us on my/our behalf at the 19th Annual General Meeting of the Company to be held at “Bipin Chandra Pal Memorial Trust
Auditorium”, Satindra Mohandev Charitable Medical Centre, A-81, Chittranjan Park, New Dethi-110019 on Wednesday the
30th day of September, 2009 at 09.30 a.m. and any adjournment thereof.

. . Affix
Signed this.......cccoeeeee. day of ..o 2009.
on y o Revenue
SIGNAtUTE....coevveereere s Stamp
Note : The form should be signed across the stamp as per specimen signature registered with the Company. The proxy form
‘must reach the Registered Office of the Company not less than 48 hours before the time fixed for holding the aforesaid
meeting.

# Proxy without this information will not be accepted.

——————_——— Tear Here — — m— — o e e e — K

KCTHARI FERMENTATION AND BIOCHEM LIMITED
Regd. Office : 1st Floor, 16, Community Centre, Saket, New Delhi - 110 017

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

#Folio NOJ/DP 1D NO...oveeiccir e . #No. of equity shares held.......cccoervereccnnris

NAME Of the MEIMDET...... oottt ettt ettt ettt st st en e s ee e s e nb et e eresesns
(in block letters)

INBME OF T POXY . rveererereeereeeesesess oo eeeeeeeee e eses s s ee s eee e e ee e eese e seat e eeeseeee s e s e sees e eeesenoes s '
(if any)

{'hereby record my presence at the Annual General Meeting of the Company held on 30th day of September, 2002 at 09.30 A.M.
at “Bipin Chandra Pal Memorial Trust Auditorium”, Satindra Mchandev Charitable Medical Centre, A-81, Chitiranjan Park, New
Delhi-110019

) Signature of the Member/Proxy
# Aftendance siip without this information will not be accepted. ’

Please bring your copy of Annual Report at the Meeting Hall,

No Gift/Gift coupons will be provided to the members.
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