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ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Balance Sheet 25 at March 34 + 2012 and Profit & Loss Account
forthe yearended on that date togetherwith the Auditors’ and Direetars’ Report,

2. Toappointa Directorin place of Mr.Hussain A. Rassal wha retires by rotation and being eligible offers Rimsalf
for reapooiniren:.

3. To appaint a Director in place of Mr.Akil A, Rassai who retires by rotation and belng eligible offers himself for
razppointment,

4. Toappoint auditors to hold office fram the conclusion on this meeting until the conelusion of the next Annual
General Meating and to fix their remurneration.

SPECIAL BUSINESS:

5. To consider and, if thought fit, o pass with or without modification, the following resolution as Special
Resolution:

irector of the Company be and is hereby autharised to alter
ang very the said remuneration, perquisites / benefits paysble to the Executive Director, subject to the
applicable statutory provisions snd approval of the Central Government, if required.

"RESOLVED FUTURE THAT in the avent of koss or inadeguacy of prafits in any financial year of the
company during the term of office of Mr. Abbas A Rassai as a Executive Director, the ramuneration,
perquisites / benafits set out In the afaresaid Agreement be pald or grantad fo Mr. Abbas A. Rassal as the
minimum remuneration, nawithstanding the fact that such remuneration is in excess of the statutory celling
specified in this regard as in foree and amendad from time 1o time and necessary approval of the Centra|
Government will be obtained as may be reguired, to makea up the shortfalls if any, without any furthar
reference tof approval of the General Maeting.”

6. To consider and, if thought fit, to pass with ar without maodification, the following resclution as Specizl
Resotution;

"RESOLVED THAT subject ta the provislons of Sections 198, 265, 309, Schedule XII| and other applicable
provisions, if any, of the Companies Act, 1 858, approval of the Company be and is hereby acorded for the re-
appointment and remuneration of Mr.Hussain A, Rassal as a whole-time Director of the Company
designated as ‘Exacutive Joint Chaiman’ far & pariod of three years from September 01, 2012 o August 31,
2013, on the terms and conditions as contained in the Agreement io be entered into between the Company
and Mr. Hus=sain A. Rassai, a draft of which is Placed before the meating and for the purpese of identification,
initialed by the Chairman.

"RESOLVED FUTURE THAT in the event of loss ar Inadeguacy of profits (n any financial vear of the
company during the term of office of Mr, Hussain A Rassai as a Executive Director, the remuneration,
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perquisites ! benefits sel out in the aforesaid Agreement be paid ar granted to Mr. Hussain A. Rassal as the
mirimum remunaeration, notwithetanding the fact that such remuneration is in excess of the statutory ceiling
specified in this regard as in force and amendad fram fime to time and pecessary approval of the Central
Government will be obtained as may be required, o make up he shortfalls if any, without any furlher
reference to/ approval af the Genaral Meeting”

7. To consider and, if thaught fit, to pass with or without madification, the following resolution a5 Special
Resolution:

“RESOLVED THAT subject to the provisions of Seclions 198, 268, 309, Schedule Xill and other applicabla
provisions, if any, of the Companies Act, 1958, approval of the Company be and is hereby accorded for the
re-appointment and remuneration of Mr. Akil A Rassai as a whole-time Director of the Company designated
as 'Managing Directer for a period of three years from September 01, 2012 to August 31, 2015, on the terms
and conditions as contained in the Agreemeant 10 be entered into between the Company and Mr. Akil A.
Rassai, a draft of which is placed before lhe meeting and for the purpose of identification, inikaled by the
Chairrman.

“RESOLVED FURTHER THAT the Board of Director of the Company be and is hereby authorised Lo aller
and vary the said remuneraton, perguisites [ benafits payable 10 the Executive Directar, subject to the
applicable statutory provisions and approval ofthe Central Government, if reguired.

“RESOLVED FUTURE THAT in the event of loss or inadequacy of prafits in any financizl year of the
company during the term of office of Mr. Akil A. Rassai as a Managing Director, the remuneralion,
perguisites / benefits sel out in the aforesaid Agreement be paid or granted to Mr. Akil A Rasszi as the
minirEm remuneration, notwithstanding the fact that such remuneration is in cxXcess of the statutory ceiling
specified in this regard as in farca and amended (rom time to time and necessary approval of the Central
Government will e obtained as may be required, to make up the shortfalls if any, without any further
refarence to/ approval of the General Meating.”

NOTES:

1. AMEMBER ENTITLED TOATTEND AND VOTE AT THE MEETING IS ENTITLED TOAPPOINT APROXY
TOATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE AMEMBER OF THE
CONPANY.

2. Theinstrumant appointing a proxy inonder ko ne effaciive, should be duly completed, slamped and signed, and mus!
bedeposied atthe Registered Ofice ofthe Comaany notless than 48 hours before the time of the Meatng.

3 Members are reguested to bring thelr copées of the Annual Repart to the Meeting. Members/proxes attending
the Mecting should bring the Altendance Slip, duly fitled, for handirg over attha venue of the mecting.

4 Members are requasted to advise immediately change in their addross, if any, quoting their Folio number(s)
totha company.

5. The Register of Members and Shares Transfer Books of tha Company will reermain closed from Maonday,
September 24, 2012 to Saturday, September 79, 2012 (both days indusive)

6. The Explanatory Statemenl as required under section 173 {2) of the Companies Act, 1856, in respact of tem
No. 5, B & 7 ofthe notice convening the Meeting is amaxed hereio.

7 In order lo receive copies of Annual Reports and other communication through e-mail, Members are
requested to register their c-mail addresses with the company by sending their g-mail o
vyapar@nnyaparindustries.com

For and on behalf of the Board

Abbas A, Rasaai
Chairman

iz bered (=

145, S.V. Road, Khar (W),
Mumbai-400 052.

August 30, 2012
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ANMEXURE TO THE NOTICE

Explanatory statement pursuant to sec. 173(2) of the companies Act, 1956 in respect of specizl business

ITEMMNO. 5 (Special Resolution)

M. Mr. Abpas A. Rassaiis the executive chairman of the company since September 01, 2007 and is looking after
and assisting Lhe board in the day-to day affairs of the company. He Is actively involved in the implermentation of
business plans of the company. He is commerce graduate and has over 40 years of exparience In field of lextile
manufacturing. Therefare, considering his qualification and expenence, the board of directors as well as
remuneration committee of directors at its meeting held on August 30, 2012 has reappointed him as axecutive
chairman of the company for a period of three years woe. September 1, 2012, on the erms of remureration and
ather condilions as mentioned below:

i Mr. Abbas A. Rassai, the executive Chaimman of the company shall perform his duties subject to the
superintendence, control 2nd direction of the Board of Directors of the Company

2 Panod of appointmant : Forthreo ycars i.e. from September 1, 2012 inAugust31, 2015

3 In consideration of the perfformance of his duties, the Chairman shall be entiffed to receive remuneration
as stated harein below.,

Eagic Salary :

In the scale of Rs. 1,12 500/ fo Rs. 3 00.000/- per month. The Remunerafion Cormmittes F Board of
Direclors will determine the amount of salary payable lo the Chalrman and the amount of increments
payabic evary year depending on the performance of the chairman, profitability of the company and other
relevant factors.,

The Basic salary approved for 2012-13 is Rs. 1 12 5000~
Il Parformance Linked Variable Remuneration -

Performance Linked Variable Remuneration according to the scheme of the company that may be in
viguie for working direclors, under which the amount payable to the executive chairman will be decidad by
the Remuneration Commitiee/Board of Directars of the cumpany for each of the financial vears, based on
the Economic Value added in the business and other relevant factors and having regard to the
perfarmance of chairman subjectto a celling of 3 6 manths average basic salary of sach year.

lll. Parquisites and ather matters:
Classfied into four categories A, B, G and D a5 detailed below
Catagory A

Benefits of the company's housing facilities and f house rent allowance, medical reimbursemeant scheme, lcave
travel concession, reimbursement of club fees and education allowance in accordance with and suRject to the
ceiling specifiied under the rules framed by the company from time to time forits chairman

(1) Housing

A.  Unfurnished residential accommedation, and House Rent Allowznce equivalent to 30% of Basic salary or
house rent allowance equivalent fo 60% of the basic salary

B. Fumishing st residence subject to a ceiling of Rs. 2,00,000/- far a perind of 3 years in accordance with the
COmMPANY's scheme.

Medical Reimburzemant -

Reimbursement of domiciliary medical expenses incurred/insurance premiurm for the chaiman and Lhair
family {excluding hospitallzation, nursing home and surgical charges) as per the scheme of the COmpany
and value of such berefilin any financial year can be accumulated according to the company’s rules.

v
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Leave Travel Concession :

Leave Travel Concession (for the chairman and their family once in a financial year incurred in accordance
with the rules specified by the company) subject 1o a celling of 10% of average basic salary in a financial
year, subject to a maximum of Rs. 3,60,000/~ in a financial year.

Education Allowance ;

Reimbursement of Education Allowance @ Rs. 2,000/- per month

For the purposes of medical reimbursements and leave travel concession under category A, ‘family'
means he spouse and dependent children and dependent parents of the chaimman.

Category B

1}

(2)

(3]

Company's contributions towards provident fund (or compensation in lieu thereol) superannuation fund or
annuity fund as per the rules framed under the company’s relevant scheme, These shall be subject to &
cailing of the amount up to which the said contribulions are either singly or put together not taxable, under
the Income tax Act, 1961

Graluily not exceading 50% of average basic salary dramwn in the last year of service for each completed
year of service as par the company’s rules. Such gratulty shall be payable according to the rules of the
company. If the Chairman is re-appointed, gratuity will be paid at the and of their tenure with the company

Earnadfprivilege leave, on full pay and allowance, nol exceeding 30 days in a financlal year. Encashment
of leave will be permissible in accordance with the Rules specified by the company. Casual / sick leave as
perthe rubes of the company.

Category €

The following shall not be included in the computation of parquisites ©

1)

2)

Prowision for use of company's cars forofficial use

Provision of free telephone facilities or reimbursernent of telephone expenses at residence, imcluding
payment of local calls and long distance official calls.

Category D - Loans

Granting of loans according to company's scheme subject to central Government's approval if applicable
4}

The chairman shall not, during to continuance of his employment or at any time thereafter, divulge o
disclose to whomsaever or make any use whatsoever, whether for his own or for any other purpose other
thari thal of the company, any information or knowledge obtzined by him during his employment ta the
business or affairs or other matters whatsoever of the company and the chairman shall, during the
continuance of his employment hercunder, also use him best endeavour to prevent any other from
disclosing the aforesaid information.

If the chairman be guilty of such inatlention to or negligence in the conduct of the business of the company
or of misconduct or of any other act or omission inconsistent with his duties as chairman or any hreach of
this agreament, as in the opinion of all other directors renders his retirement from the office of the
chairman desirable, the opinion of such other directors shall be final, conclusive and binding on the
chairman and the company may by giving thifly days notice in writing to the chairman determing this
agreement and he shall cease io be director and chairman of the company, upon expiration af such notice.

Mr. Abbas A Rassail, aged about 71 years, is a qualified person and have vast experience in sales,
production & Manufacturing of Yamn. He has handled various assignments successfully during his service
with the company.

Your Directors seek your approval by way of a special resolution for the reappointment of Mr. Abbas A.
Rassai as executive chairman of the company and to the terms of his appointmeant as proposed under item
na. 5 of the nolice read with this explanatory statement. The draft of the agreement o be entered in Lo
betwesan the company and Mr. Abbas A. Razsal s this regard iz available for inspection of the memboers
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during any working day between 11.00 a.m. o 1.00 p-m.and during the tenure of the meeting. '

Mr. Abbas A. Rassai Mr, Hussain A Rassai and Mr. Akil A. Rassai Direclors may oo desmed to be
concemed or inlerested in the aforesaid appointment of the chairman and decizsion of the terms of
remuneration and therefore are interested in the proposed resolution, besides them no other director is
any way cancorned oriftarested in the =aid resolution

ITEMNG. & {Specizl Resolufion)

Mr. Hussain A. Rassai is the executive Jointchairrman of the COmpany since Zeplomber 01, 2007 and iz looking
aller and assisting the board in the day-to day affairs of the company. He is actively invalved in the
implementation of business plans ofthe company. He has got vast experience in field of textiles. He is a Science
graduate and has also done his Bachelore in Architecture from the J_J. Coflege of Architecture. Therefora,
sonsidering his qualification and experience, the board of directors as well a5 remuneralion committee of
directors at ils meeting held on August 30, 2012 has reappointed him as executive Joint chairman of the
company for a perod of three years w.e f. September 1, 2012, on the terms of remuneration and other congditicns
aementioned below:

1 Mr. Hussain A Rassai, the executive Joint Chaimman of the company shall perform his duties subject to the
Fuperintendence, control and direction of the Boaard of Direclors of the company

Pericd of appointment ; For thrae years La. from September 1, 2017 toAugust 31, 2015

In consideration of the parformance of his duties, the Chairman shall be entitled to receive remumeration
Az sialed herein below.

I Basic Salary:

In the scale of Rs. 95,000/ to Rs. 3,00,000/ por monin. The Remuneralion Commitlee / Board of
Directors will determine the armount of salary payable to the Joint Chairman and the amount of incrame nks
payable every year depending on the perfarmance of the Joint Chairman, profitability of the company and
cther relevant factors.

The Basic salary approved for 2012-13 is Re. 295,000/~
1. Performance Linked Variable Remuneration -

Performance Linked Varlable Remuneration according o the scheme of the company that may be in
wogue for working directors, under which he amount payable to the executive Joint Chairman will be
decided by the Remuneration Committee/Board of Directors of the company for sach of the financial
yaars, based on the Economic Value added in the business and ather relevant lactors and having regard
to the performance of Joint Chairman subjectto a celling of 3 6 months average basic zala ry of 2ach vear.

. Perguisites and other matters:
Classified into four categories A, B, Cand D 2= detailed below.
Catagory A

Benefits of the company's housing facilities and / house rent allowance, medical reimbursement scherme,
leave fravel concession, reimbursement of club fees and education allowance in accordance with and subject
tothe ceiling specified under the rules framed by the company from fime to time for its Joint chairman

{1}  Housing

A Unfurnished residential accommodation, and House HentAllowancs equivalent to 30% of Basic salary or
house rent allowance equivalent to 50% of the basic salary

E. Furnishing at residence subject toa celling of Rs. 200,000/ for 2 perigd of 3 years in accordance with the
CoMmpany's schame,

(2)  Medical Reimbursement :

Reimbursement of domicilizry medical sxpanses incurred/ingurance premium for the Joint Chairman and
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their farmily {excluding hospitalization, nursing home and surgical charges) as per the scheme of the
company and value of such benefit In any financial year can be accumulated according to the company's
rulas.

Leava Travel Concession :

Leave Traval Concession {for the Joint Chalrman and their family once in a financial year incurred in
accordance with the rules specified by the company) subject to a ceiling of 10% of average basic salary in
a linancial vear, subject fo a maximem of Rs. 3,60,000/- in a financial wear

Education Allowanes
Raimbursement of Education Allowancs (@ Rs. 2,000/- permonth

For the purposes of medical reimbursements and leave travel concession under category A, ‘family
means the spouse and depandent children and dependent parents of the chaiman

Catagory B

1}

(2}

(3

Company’s contributions towards provident fund {or compensation in lieu thereof) superannuation fund or
annuity fund as per the rules framed under the company's relevant scheme. These shall be subjoct to a
ceiling of the amount up to which the said contributions are either singly or put together not taxable, ender
lhe Income tax Act, 1961

Graluity not exceeding 50% of average basic salary drewn in the |ast year of service for each conmpleted
yaar of service as per the company’s rules. Such gratutty shall be payable according to the rules of the
company. [f the Chairman I re-appointed. gratuity will be paid at the end of thair tenure with the company

Earmed/privilege leave, on full pay and allowancs, not exceeding 30 days in a financial year. Encashment
of leave will ba permissible in accordance with the Rules specified hy the company. Casualisick leave as
per the rules of the company.

Category C
The following shall not be included in the computation of perquisites |

1)
2)

Prowvision for use of company's cars for official usea

Provision of free telephone facllities or reimbursement of telephone expenses at residence, inciuding
payrmant af local calls and long distance official calls,

Category D-Loans

Granting of laans according to company's scheme subject to central Govemment's approval if applicable

4)

The Joint chairman shall net, during te comtinuance of his employment or 2t any time thereafler, divulge ar
disclose to whomsoever or rmake any use whatsoever, whether for his own ar for any other purpose other
than that of the company, any information or knowledge obtained by him during his employment to the
business or affairs or other matters whatsoever of the company and the Joint chairman shall, during the
continuance of his employment hereunder, also use him best endeavour 1o provent any other from
disciosing the aforesaid information.

If the Joint Chairman be guilly of such inattention to or negligence in the conduct of the business of the
company of of misconduct or of any other act or omission inconsistent with his dulies as Joint Chairman or
any breach of this agreement, as in the opinion of all other directors renders his retirement from the office
of ibe chairman desirable, the opinion of such other directars shall be final, conclusive and binding on the
Joint Chalrman and the company may by giving thirty days nofice in writing to the Joint Chairman
weslenming Lhis agreement and he shall cease o be director and Joint chairman of the company, upon
expiration of such notice.

Mr. Hussain A. Rassai, aged aboul 43 years, is a qualified Bachelor of Architeclure and have vast
experience in sales, production & Manufacturing of Yam. He has handled various assignments
successiully during his service with the company.
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our Directors seak your approval by way of = special resolution for the reappointment of Mr. Hussain A
Rassal a5 execulive chairrran of he company and to the terms of his appointment as proposed under item
no. & of the nofice read with this cxplanatory statement. The draft of the sgreement to be entered in to
bebween the company and Mr. Hugsain . Rassal in this regard is avaitaole for inspection of the members
during any working day between 11.00 a.m. to 1.00 p.m. and during the tenure ofthe mesting.

Mr. Abbas A, Rassal Mr. Huszain A, Rassai and Mr. kil A Rasszai Direclors may be deemed 0 be
concermned or interested in the aforesaid appointment of the Joint Chairman and decision of the temms of
remuneration and therefore are interested in the proposed resoluton, besides them no other director iz
ary way caoncerned ar interested in the 5zid resolution

ITEMNO. 7 (Special Resalution)

Mir. Akil A. Ra=eai is the Managing Director of the company since September 04, 2007 and is looking after and
assisting the board in the day-fo day affairs of the company, He is actively invohved in the implemantalion of
business plans of the company. He is gualified Law Graduate and have vast experience in Finance, Acoournting,
Legal, Taxation Matters and Business Management. Therefore, considering his qualification and experience,
the board of dircetors as well as remuneration commities of dirsctors at its meeting held on August 30, 2012 has
reappointed him as executive Managing Director of the company for a period of three years w.e f. Seplember 1,
2012, on the terms of remuneration and other conditions ae mentioned below:

Mr. Akil A. Rassai, the Managing Director of the company shall perform his duties subject 1o the
superintendence, control and direchon of the Board of Directors of the comparny

Period of appointment ; For three years ie, from September 1, 2012 toAugust 3, 2015

In consideration of the performance of his duties, the Managing Direclor shall be entitled to receive
remuneration as stated herain below,

Basic Salary :

In the scale of Rs. 95.000/- o Rs. 3,00,000/- per month. The Remuneration Committee / Board of
Directors will determine the amount of salary payable to the Managing Director and the amount of
inCrements payahle every year depending on the performance of the Managing Director, profitability of the
company and other relevant factors.

| e Basic salary approved for 2012-13 i Rs. 85 000/~

Performance Linked Variable Remuneration

Performance Linkad Variable Remuneration according to the scheme of the company that may be in
vogue for working directors, under which the smount payable 1o the Managing Director will be decided by
the Remuneration Cormmiltes/Board of Directors of the company for each of the financial years, bazed on
the Economic Value added in the busineas and other refevant factors and having regard to the
performance of Managing Director subject to a ceiling of 3 6 months average basic salary of each year.

. Perquisites and other matters:
Classified into four categores A, B, C and D as detailed below,
Catagory A

Benefits of the company's housing facililies ard § house rent allowance, medical reimbursement scheme,
leave travel concession, reimbursement of club fees and education allowance in accordance with and
subjeet e the ceiling specified under the rules framed by the comparny Trom Lime B me for its Managing
Directors

Housing

Unfurnished residential accommodation, and House RenlAlowance eouivalent 1o 3098 of Basic salary or
house rent allowsnce eguivalent 1o 80% of the basic salary
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'I'-'-

B.

(2}

{3)

(4)

Furrishing al residence subjecl o & ceibing of Bz, 2,00,0000- for a periad of 3 years m aooocdances wilh the
COmpany's scherme.

Medical Raimbursamaent :

Reimbursement of domiciliary medical expenses incurrediinsurance premium for the Managing Direcior
and thelr family (excduding hospitalzation, nursing home and surgical charges) as per the scheme of the
corrpany and value of such benefitin any financial vear can be accumulated according to the company's
rules.

Leave Travel Concession:

Leave Travel Concaession (for the Managing Direcior and their family once in a financial year incurred in
accordance with the rules epecified by the company) subject to a ceiling of 10% of average basic salary in
a financial year, subjectto 8 maximum of Ris. 3,60, 000/~ in = financial yaar.

: Education Allowance ;

Feimbursemient of Education Allowsance: @ Bs. 20000 per month

For the purposes of medical reimbursements and leave travel concession under category A, ‘family’
mezns the spouse snd dependent children and dependent parants of tha Managing Director.

Catagory B

1)

()

()

Company’s confributions towards provident fund {or compensation in lieu thereof) superannuation fund or
annuity fund 2% per the rules framed under the company’s relevant scheme, These shall be subject loa
ceiling of the amount up to which the said contributions are either singly or put fogether not taxable, under
the Income tax Act 1961

GGratuity not exceeding 50% of average basic salary drawn in the last year of service for each completed
year of service as per the company’s nules. Such gratuity shall be payable according to the rules of the
company. If the Managing Director is re-appointed, gratuity will be paid at the end of their tenure with the
COMpPaEny

Earnediprivibege leave, an full pay and allowancs, not exceeding 30 days in a financial yvear. Encashroent
of leave will be permissible in accordance with the Rules specified by the company. Casualizick leave as
perthe rules of the company.

Category C
The following shall not be included in the computabion of parquisibes :

1
2

Provision for use of company's cars for official use

Provizion of free telephone facifities -or reimbursemeant of telephone pxpenses at residence, ncluding
payrment of lncal calls and long distance official calls.

Category D -Loans

Granling ol lsans according o company's scheme subject to central Govemment's approval il applicabde

4)

The Managing Direclor shall not, during te continuance of his employment or at any time thereafter,
divuige or disclose fo whomsoever or make any use whatsoever, whether for his own or for amy other
purpose other than that of the company, any information or knowledge obtained by him during his
employment to the business or affairs or other matters whatsoever of the company and the Managing
Director shall, during the continuancs of his employment hareunder, also use him best endeavour to
prevent amy other from disclosing the aforesaid information.

It the Man&ging Director be guilty of such inattention to or negligence in the canducl of the businass of the
company or of misconduct or of any other act or omission inconsistent with his dulies as Managing
[Dhrector or any bresch of this agreemeant, a5 in the opinion of all alher direclors renders his relirement Ingm
the office of the Managing Director desirable, the opinion of such other directors shall be final, concdusive

'”H
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and binding on the Managing Director and the company may by giving thirly days notice in writing to the
Managing Direclor delermine this agreement and he shall cease 10 be director and Managing Director of
the company, upon axpiration of such notica.

Mr. Akil A. Rassai, aged about 42 years, is a qualified Law Graduate and have vast experience in Finance,
Accounting, Legal, Taxation Matters and Buginess ManagemenL He has handled various gssignments
successfully during his service with the company.

Your Dircclors seek your approval by way of 3 special regolution for the reappointment af Mr. AkilA. Rassai
as Managing Director of the company and to the terms of his appointment as proposed under item no. 7 of
the notice read with this explanatory statement. The drafi of the agreement to be entered in to babween the
company and Mr. Akil A. Rassai in this regard is available for imspection of the members during any
working day between 11.00 a.m. to 1.00 p.m. and during the tenure of the meeting.

ir Abhas A Rassai Mr. Hussain & Rassai and Mr. Akil A, Rassai Directors may be deemed 0 be
cancerned or interested in the aforesaid appeintment of the Managing Director and decision of the terms
of remuneration and therefore are interested in the propescd resolution, besides them no other director is
any way concerned or interested in the said resalution

For and on behalf of the Board

Abbas A. Rassal

Chairman

Annexure To Notice

information under Clause 49 of the listing agreement with respect 1o directars seeking reappointment in

this annual general meeting

| Hemn No. &

1. Mame Shri Abbas A, Rassai
2. Date of Birth ?nd Februany, 1541
3. Prolession Busingss
4. Qualification B.Com
3. List of other Directorship held excluding MIL
private companies
§. Chaiman/Member of the commitiee of Board of MIL
Director of the company
7. Chairman/Member of the committes of Board of MIL

Director of the other company

Expelise in specific funclional area In the field of Manmufacturing &
Marketing of Yam

10
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lterm No. 2 & G
1. Mamea Ehn Huszazin A. Rassai
| 2. Date of Birth 3510 January, 1569
f 3. Profession Business
4, Qualfication B.Com, B, Architect
' 5. List of other Directorship held excluding Beneficent Knowledge Parks &
private companias Froperies Lid.
B, ChairmanMiember of the commiltee of Board of 1 (0ne}
| Director of the company
7.  ChairmanMember of the committee of Board of MIL
Director of the other company
| 8, Experfise in specific funclional area Im the field of Finance, Accounts &
! Construction.
| tem No.3&7
1. Name Shri Akil AL Raszszal
| 2. Date of Birth 15th Juhy, 1870
3. Profession Businass
4, Cualfication B.Com, LL.E.
5. List of ather Directorship held excluding Beneficent Knowledge Parks &
orivate companias Properties Lid.
B. ChaimmanfMember of the committee of Board of MIL
Director of the company
7.  ChaimmanMember of the committes of Board of MIL
Director of the other company
(. Expertise in specific functional area In the field of Finanee, Accounts,
| Legal & Taxation Matters and
! Business Mamagement
b

"




DIRECTORS REPORT

Dear Sharehaldars,

OPERATING AND FINANCIAL REVIEW

Your Directors have pleasurs in presenting their 277 Annual Repaort of the Company along with Lhe audited
statements of accounts for the year endad Mareh 31, 2012

(Amcunt in Rs.)

Partlculars Yearended Year ardod
March 31, 2012 March 31, 2011

Sales 77,83,07,038 1,19,19,79,792
Other lncome 1,88,22 273 1.894,03,819

L Total Expanditure 74,4322 007 1,16,91,16,610
| Depreciation 138,757 61,579
Profit before exceptional items 538,67 547 4,22 05,529
Exceptional ltams 240505533 38 713,737

Prof before Tax 24162014 24 92 002

Frovision for Tases

Currenl 3.,55,308 337813
Deferred 1,10, 75,217 9,465,000
MAT 44 78,968 =
Praofit (Loss) afer Taxes 82 52 522 12.08,279
Opening Balance (surplus) (2,02 46,126) (2.20,19,581)
Appropriation

Transfered from General Reserves =

Excess Provision for Gratuity - {5,70,151)
Excess Provision for FET {100) 4,975
Shart{Excess) Provision for FETAMNY0S-09 1,04, 720

Short/{Excess) Provision for FETAMY0S-10 52,343 -
Balance Carried to Reserves & Surplus {1,21,50.567) {2,02.46,126)

Mote- Salas figures mentioned above ang oresented aftier making adjustment in exchange difference.

DrsIDEND

In view of the accumulated loss and to consarve the resourses of the Company, the Board of Directors of the
Company has not recommended any divided for the year 2011-12

CAPITAL

The company's present paid up capital stands at Rs. 10,89,50,000 comprising of 1,08,95,000 equity shares of
Rs. 10/- each. Al the GDR's of the company have been converted inta shares and underlying, securitias to
Fareign Depositary stands NIL as on date,

e e SRS MUt
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OPERATIOMNS

During the year under review the sales tumover registered fall from Rs. 1,19,19,79,79% 10 Rs. 77,83.07,038. The
existing buginess has been effected by adverse market condiions prevailing in the markel which was fired by
shoating prizes of Yarn prevailing in the markel Company imparts yarn from Ghina and sells in local market,
Compary is getting most of its yarn air spliced which makes its knot less. This is value addition for the Carmpany,s
product, to be well accepled in local market. Company has posted a profil before tax of Rs. 2,.41.62,0144- during
the year incomparision to profit of Ris. 24,82 092/~ during last vear.

Yam & Thread will be the thnest areas of business for the Company in the Coming years. The Company's Yam
and lhread products are very well accepled due to the IS0 certification, guality improvement and tfimely delivery
policy. The company has concentrated on its goals of consalidating and strengthening its markeling nebwork,
defivering quality producls and cutting costwheraver possible.

Various crganzalion development initiatives were underlaken during the year.  These are expecled to help
create a robust organization based on strong values, uniform and systematic businoss processes and people
emprverment. Your company will shorlly be underlaking major marketing initiatives o creale a diferentiated
brand identily which will provide customers the requisite value and comfort that they seck and which they have
came to be very profoundly associated with the "Wanar brarmd,

The Management Discussion and Analysis Report deals with the operations of your Company in detail and farms
part of this Annual Report,

Your directors arg hopelul of better results for the company in the current year.

LISTING OF EQUITY SHARES

The Company's equity shares are listed on the Bombay Stock Exchange and the listing fee for the year 2012-13
has bean paid,

PUBLIC DEPOSITS

The Company has not invited and / or accepted any depaosits, during the yvear.
CASHFLOW STATEMENT

Cash flow statement pursuant to Clause 32 of the listing agreement is attached herewith,

DIRECTORS

Mr. Maiz Bharmal Director of the Company resigned from the Board of Directors of the Company with effect from
May 03, 2071 as he was shifting out of Mumbai as the result of which he would not be abie to attend the Board
/Committee meetings of the Board. The Board desires to place on recond Lheir appreciation for the efforts pul in
by him during his lenure as a Director of the Company

Mr. Hussain A, Rassai & Mr. Akil A. Rassai Directors of lhe Company retires at the ensuing Annual General
meeating and being eligible offer themselves for reappointment.

DIRECTORS RESPOMNSIBILITY STATEMENT

Pursuant to Section 217(2AA) of the Companies Act, 1956, your Directors, based on the representations
received fromihe Managemenl and after due enguiry, confirm that:

i} inthe proparation of the annual accounts, the applicable accounting standards have boen followead:

ii] theyhawve, inthe sedection of the accounting polices, consuited the statutory auditors and these have been
applied consistently and reasonable and prudent judgments and estimates have heen made 5o a3 lo give 3
true and fair view of the slale of affsirs of the Gompany as at 31st March, 2012 and of the profit of tha
Company forthe yearended on that date;

proper and sufficient care has been taken for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities;

the annual accounts have been prepanad on a going concern basis.
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I'Ir

SUBSIDIARIES
Company donat have any subsidiary as on the date of report.

CORPORATE GOVERNANCE

Your Company being a professianally run coempany, has always believed in transparency and accountability.
Your Company is fully compliant with the revised Clause 43 of the Listing Agreement. A report on Corporate
Governance is allached o this report.

AUDITORS AND THEIR OBSERVATIONS

Salim A. Kantawala, Chartered Accountants retive as Auditors at the forthcoming Annual General Meeting and
have given their consent for re-appointment. The members will be required to appoint Auditors for the current
vear and fixtheir remuneration.

As required under the provisions of section 224 of the Companies Act, 1956, the Company has cbtained written
cerificate from the above Auditors proposed o be re-appainted 1o the effect that their re-appointment, if made,
wiould be in conformity with the limits specified in the said section.

With regard 1o the Auditors nhservations, the same have been duly explained in the notes, hence does not
require any further clanfications.

PARTICULARS ON CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

This information is required as per Section 217(1){e) of the Companies Act, 1958, read with the Companies
{Disclosure of Particulars in the Report of the Board of Directors) Rules, 1988 and forming part of the Diraeciors’
Feport for the yearended March 31, 2012,

Since the Compary's operations invalve law consumption of energy, the Company has no comments o offer as
lar as {a) conservation of energy and (B} Technology absorptions are concermned.

FOREIGN EXCHANGE

Foreign exchange eamed during the period under considerafion was NiL

Foreign exchange expenditureincured duringyear amounted foRs 315117570

PARTICULARS OF EMPLOYEES

Particulars of the employees under the provision of section 217 [2A) of the Companies Act, 1556 are not given a8
no employees was in recaipt of remuneration exceeding Rs. 80,00,000/- p.a. if employed for the full vear or
R=.5,00,000/-p.m. femployed for part of the year.

ACKNOWIL EDGEMENTS

The Directors would like to thank all clients, Bankers and Government of Maharashlra for the un-stinted suppor
received from them during the year.

The Directors would also like to place on record their appreciation for the dedicated efforts and services putin by
the employeas of the Company.

For and on behalf of the Board

Abbas A.Rassai
Chairman

Dated: August 30, 2012
Ptace : Mumbai
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d MANAGEMENT'S DISCUSSION AND ANALY SIS

A INDUSTRY OWVERWVIEW
India - Heritage in Texfiles

1 indian texfiles have & legendany heritage through the ages. Some of the best attires of Greeks & Romans
were: draped with Indian textiles. European setflers exchanged silver & gold for Indian texdliles, which
became the fashion statement of the penod, Calico, Pajamas, Gingham, Dungares, Chintz & Khaki these
apparel names are Indian confributions to the English language.

2. India-Today

India today, iz a fast emerging economic super power. With a population of a strong 300 million and the
warld’s largest middla class population, it unleashes the latent sirength of popular consumerism while
reshaping both business & the way of life. With the surging trand in all sectors, Intermational Trade Journals
have rightly hilled India 25 one of tha fastest growing economles in the world. Strond and buoyant demand,
increasing purchasing pawer in the hands of younger population and overall structural and inclusive growth
on the macro-cconomic front acted as external impetus’ contributing to this growth.

3.  Indian Textile Industry - An overviaw

3.1 The Polyesier { Viscose induslry is one of the key industries in the Indian economy and India is today
one of the leading countries in the world as far as trade is concemed. Though new opportunities an:
rapidly emarging India’s fulure posilion will largely [depend on how effeclively the Industry and
Government are able o resolve core issues and take advantage of an ncreasingly fragmenied
industry structure. Tha Industry, which is one of the oldest in existence, has promoted economic
development even in far-flung areas of the country, both urban and rural. Two of the highly
developed metropolisas of Modern India like Mumbai and Ahmedabad grown over the yezrs have
the main business base of textile industry,

32 Thanks to the fast growing consumer class and increasing disposable incomes, per capita domestic
consumpion of textiles & apparels is expected to have huge wolume growdh.

3.3  Indig's cotton iextile & garmmenl indusiry has immense export potential. Gost competitiveness
hacked by international quality is driving the penetration of Indian basic yams and grey fabncs in
glabal commodity market, as a result of which apparels can be manufzctured in relatively small
batch lots. This flexibility offers larger variety of casual wear and lelsure garments at cost effective
leveis.

3.4  With a projected two fold increase in the size of the global textile market in the next 3 years, the
MWational Textile Policy has largeled India's export revenues to 00 bilien US dollars by the yearend.

35  Besides natural fibers ke cotton, jute & cilk, synthalic raw material products such as polvester staple
fiber, polyester filamant yam, acrylic fiber and viscose fiber are produced in a mass scale. That
presenis the wide canvas of the Indian textile scene with wider opportunities.

5. INDUSTRYSTRUCTURE AND DEVELOPMENT:

(3reat changes are taking placa in the giobal industry, and as the company has established  its position in
thie Indian Econormy and alse restruciuring itself to fit in the competitive market.

The Unpredictable volatility in global economies impacted the textile markets and demand in major
consuming economies urmed cautious and slower. Many producers acrass the globe shifted ar Set up new
rmanuizciuring bases al low cost centres, mostly in Asian countries, Compefitiveness of the Chinese cxport
eraded as the Chinese government made Yuan market dominated. As a resultYuan strengthened by 3%
while othar major Asian cumencies depreciated by 5-9% against the US Dollar. In addition labour costs also
impacted cost siructures in China.
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During the financial year 7011-12, cotton markets contineed to be an area of significant interast.
Encouraged by high prices in cotton marketing year FY 2010-11 farmers planted about 8% more acres for
the next season, However, a1 the ime of harvest, demand prospects in major consuming countries faitered.
Downstream players in major processing cenfres across the globe lowered aperating rates (eading to huge
sinck piles. Consequently, cotton prices plunged by 10% in contrast to 100% increase witnessed in FY
2010-11. The Chinese reserve purchases by the govemment were also not enough to haild up the surge in
supplies in most producing countries.

The high volatility in cotton pricas and ambiguous outlook forced downstream players o opi for polyvestor
due tolesser prize volalility @nd greater reliability of steady supplies of polyester. Cansumplion of palyester
fibre: and yarm during 2011 thus increased by 7% to 39 MMT

During the year, polyester prices increased by 5-6% over the previcus year, mainly owning 1o CoSt pusn
from fead stock and energy. The unfriendly demand scenario kept markets unreceptive and pressurcs on
margins increased, lowering delta by 24-30% Producers tumed cautions to keep plart aperations in control
to avoid piling of inventories. Polyester capacity additions were predaminantly seen in PFY, accounting for
about 70% of the total AMMT. PSF witnessed restart of some idled capacity owning to the serge in demand,
arising from fluctuations in cotton prices and better margins in PSE.

It is expected that by 2015 polyester capacity would increase by about 12 MMT, largely in PFY. Most af
these capacity additions of aboul @ MMT are planned in China. Al the same time, global dermand Is [fkefy o
grow oy 7 MMT by the same period.

The export scenario for the year under review continued 1o be fiercely competitive and the damestic
industry witnessed moderate increase in demand. Inspite of adverse market conditions, the Company's
performance during the year under review was satisfactary.

FUTURE PROSPECT/BUSINESS PLANS OF THE COMPANY

Diusring the year ¥am & Thread, was the thrust areas of business for the Company. The Company’s Yarn and
thread products ara vary well accepted due to the S0 cerlification, quality improvement and timely delivery
policy. The company has concentrated on ils goals of consolidating and strengthening its markeling
nictwork, delivering quality products and culling cost wherever possible.

Loaking at the opporunities available in Infrastruciure fisld, company 5 also planning to enter Inta
infrastructure fisld. Company could not enter in to the field of education due to adverse domestic conditions,
government policies and unhealthy competition. The company is also planning to Develop Solar Park in
Andhra Pradesh and is wailing for state poficy to be finalized for power.

Sustained growth story of the Indian economy promises to augur well for the business in general. Your
Company is well-poised to explore opperunities which may arise due to all round growth, its strong
expertise in cofe areas, strength of its well-positioned brands, continued application of state-of art
technaology, wider and decper penetration in the growing markeds in tier Il and tier lil cities are the strengths
which are expected to enable your company to continue to move ahead on its growth trajectory.

But rising inflationary pressures, weak giobal recovery, volatiity in raw material prices, tighter fiscal and
monatary policies and possibility of slower growth rate of Indian economy are the key concems an e
macroecanamic frants which may have an impact on your company's operalions inthe ansuring year. Your
Company, however, is well-placed to mitigate the risks. If's strong presence in the comestic rarket, weall-
established brands and resilient distribution network, are expected to stand tests of ime. On the strengths
ofthese, your company, therefore, expects good growth in the ensuing year.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The company has a proper and adequate system of intemal control lo ensure ihat all assels are
safeguarded and protected against any loss from unauthorized use or disposition and that transaction are
authorized, recarded and reported cormectly. The Company's internal control systems are periodically
reviewed by the managemeant together with the Audit Committee of the Board. The emphasis of intemal
control prevails across functions and processes, covering the entire gamut of activities including finance,
supply chain, distibution, marketing etc.
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HUMAMN RESOURCES DEVELOPMENT/INDUSTRIAL RELATIONS:

The Company recognizes the need for confinuous growidh and development of its emplovees in order to
provide greater job satisfaction and also fo equip hem fo meel growing organizational challenges.
Industrial relations have continued to  be harmonious al all unils throughout the year. Measures for safety
of employees, Welfare and development continue to receive top priarities.

RESEARCH & DEVELOPMENT

The company has been camying out research and development in the following specific areas.

1. lo improwve the breaking strength and tenacity of the thread.
T reduce the elongation of the thraad.
Toreduce the shrinkage of the thread.
Tomake the yvarn anti-microbal.
To make the yarn fire resistant.
CAUTIOMARY STATEMENT:

EStatements in this report on Management Discussion and Analysis describing the Company’s objeciives,
expacitations or prediciions may be forward looking statements within the meaning of applicable secunty
lzws and regulations. These statements are based on cerain assumplions and expectations of future
cvents. Actial resulis could however differ malerially frorm those expressed or impalleo.

Important factors hal could make & diference to the company's eperation incdlude demand and supply condifions,
finished good prices, raw materials cost and availzbility, changes in Government regulation and tax structure,
economic developments within India and the couniries with which the company has business contacts and other
factors such as Higations, Industrial relations of india and compensation paid during the year.

The Company assumes no responsibiiity in respect of forwarded looking statements herein which may
undergo changes in future on the basis of subsequent developments, information or events of the

Company.,

Place : Mumbsai
Drate : August 30, 2012

For and on behalf of the Board
Abbas A, Rassai

Chairman
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PHILOSOPHY

Vour Company = commitied to good Comorate Governance and andeavouns o implement the Code of
Corporate Govermancs in its inue spirit

The philosophy of your Company in relation o Corporate Governance is fo ensure trangparency in all ils
operations, make disclosures and enhance sharcholder value without compromising in any way in compliance
with laws and regulations.

Your Company believes that good governance brings about sustained corporate growth and long term benefits
far stakehalders. Your Company continues to follow procedures and praclices in conformity with the Code of
Comorate Govermance as enunciated in the Listing Agreement. Details of the implementation of the Code follow
in the paragraphs beltow.

. BOARDOFDIRECTORS

The Board of Directors manitors performance of the Company. approves and reviews policies/sirategies and
evaluates management performance. The Board ensures legal and ethical conduct and accurate financial
reponing.

The Company as on 31% March, 2012 has six Direclors. three Promoter Executive Diregtors and three Mon
Executive Independent Directors who are professionals, with expertise and experience in general corporate
management, finance, legal and other allied fislds.

The Senior Management has made disclosure (o the Beard confirming that there are no material, financial and
far commercial transactions between them and the Company which would have potential confiict af interest with
the Company at large.

&  The Gonstitution of the Board:

Mame of Director Director of puilic Membership in Chairmanship in
Companies * Committee # Committes

M. Aobas A. Rassai
{Executive Chairman) 1 : B

Mr. Hussaln A, Raessi

{Executive Joint Chairman} 2 i %
Mr. Akl A Rassal
{Managing Director) 2 - -

Mir. Farvez M.Masier
{Incepandent Direchor) 1 2 L

Mr. Rarmesh W, Lalwanay

{Independent Diractor) 1 3 2
*Mr. Moz .M. Bharmal
(Independent Director) 7 3 -

*pir. Hussain M. Cemenbivala
{Independent Director) 1 -

hir. Maoiz Bharrmal has resigned on May 03rd, 20771,
=  pr. Hussain M. Cementwala has been appointed on May 03rd, 2011,
*  including Directorship in Viyapar Industries Limited.

ff Committess considered are Audil Committes, Sharshaolders/investors  Grievance Committes &
Remuneration Committes Including in Vyapar Industries Limited.

S s .
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Ag mandzaled by the revised Clause 49, ihe independent Directors on the Company's Boand

s Apart from receiving Director's sitting fees. do not have any materal pecuniary relationships or transactions
with the Company, its promaoters, its directars, its senior management or its holding Company,

& Arenot related to the promolers of persons occupying management pesitions at the Board level or at one
level befow the Board.

+  Hawve notbeen executives of thie Company in the immediately preceding three financial years.

=  Arenot partners or executives crweara not pariners or executives during the preceding three years of the:
= Statutory audit firm or the intemal auditfirm that i associated with the Company
»  Legal firm{s}and consulting firm{s) that have a material aszociation with the Company.

& arenoimaterial suppliers, service providers or customers or lessors or lessees of the Company, which may
affecttheir independence.

=  are noisubstantial shareholders of the Company i.e. donot own two percent or more of the biock of voting
shares.

B. Board Procedurs

& detaled agenda folder is sert o sach Director in advances of Board and Commitles Maatings. To anablo the
Board to discharge its responsibility effectively, the Chairman of the Company briefs the Board at every Meeting
on the overall performance af the Campany. A detailed functional repart is alse placed at every Board Maeting.
Armongst other things, he Board also reviews strategy and business plans, annual oparating and capilal
expendiiure budgets, compliance with siatutony’ regulatory reqguiremeniz and review of major legal imsues,
adoption of guarter’half-yeardwannual resulls, risk management policies, investor's grievances, minutes and
significant transactions of subsidiary companies, investment and exposure limits, major accounting provisons
and write-offs, corporate restructurnng, minutes of meetings of the Audit Commities and Committee of Direciors
ofthe Board, eta.

Z. Attendance of the Directors at Meetings of the Board.

The Board of Directors meeis atleast once a guarter to review the Company's performance and financial results
and mare often, if recessary, to transact other businesses.

During the financial year 2011-12, the Board met on 03" May, 01° August, 03™ Sep, 31% October, all in 2011 and
30" January in 2012,

The 26" Annual General Meeting was held on September 30, 2011,
The attendance of the Directors al these meelings i asunder:

Director No. of Board Meefings Attendance at the last AGM
| MrAbbasA Rassai 5 s
| Mr. Hussain A Rassai Yes

Kir. Akil A Rassai Yies

M, Ramesh W, Lalwaney
k. Parvez A Mastaer
Bir. MnizN.Eh_a!T:l_'la_l‘
Mr. Hussain M, Gomentwala®

B |== | |&h |dh| &

T M Molz Bhayrrmal has resigned on Bay 03rd 2097.
Mr. Huszain M. Cemenlwala has been appointed on May 03rd 2011

=
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Dircctors Sccking Appointment/Re-appointment

Mr. Hugsain A Rassal and Mr Akil A Rassai retire by rolation and, being eligible offer themselves for ra-
appointmert.

ME. AKIL ABBAS RASSAI-MANAGING DIRECTOR

Mr. Akil A Rassai, aged 42 years is a qualified Law Graduate and has over 20 years of experience in fields of
Finance Accounts, Legal & Taxation Matters & Business Management

He is actively associated with 2 number of social, cultural, commercial and educational organisation. He is
memberof Indian Merchant Chambers.

MR. HUSSAIN ABBAS RASSAl = JOINT CHAIRMAN

Mr.Husszin Rassai is a science graduate and has also done his Bachelars in Architecture from the J.J.
College of Architecture. He has also done his diploma in travel and tourism and import export management.

He has over 19 years of experience in the texiile industry and was proprietor of Ms Ashar Thread Works
(1989-2001) which was imvoived in manufacturing all kinds of threads and yams. He is 250 the secratany of
the Rotary Club of Bombay Pier and a member of the Indian cauncil of Architecture and The Indian Institute

of Inlenor Designers.

Mame of Company Name of Committes Position Held

Viyapar Industries Ltd. Shareholders & [nvestors Member

Grievances Committes

n. COMMITTEES OF THEBOARD
AUDIT COMMITTEE
AsonMarch 31,2012, Vyapar Audit Committee comprises of:
Mr. Parvez Master - Chairman {Non Executive Independent Director)
Mr. Hussain M. Cermantwala - member (Non Execulive Independent Director)
Mr. Ramesh Lalwaney - member (Non Executive Independent Director)
Mr. Anil Kumar Singla, Company Sceretary will act as secretary of Audit Commitlea.

The Committae met five times during the year on May 03, 2011, August 01, 2011, September 03, 2011, October
31,2011 and January 30, 2012. The Minutes of the Audit Commitlee meetings were placed before and discussed
by the Board. The attendance record of VIL Audit Committee is as under.

Name of Director .| Dﬁslgn%\tiun No. of meetings attended during 2010-11

Mr. Parvez Master Chairman il
“ndr, 4. Bharmal Mamber
Mr. Ramash Lalwancy Member
*Mir, Hussain Cementwala Member

Mir. Moiz Bharmal has resigned on May 03ad 2011.
Mr, Hussain M. Cementwala has been appointed an May 03nd 2011
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Al the membarg of Audit Commites are financial literate and have accounling and financial managerment
exparlise.

I he Committee invites Senior Management parsonnel and statutory auditors to attend these meetings.
The functions of the Audit Committes include the following:

1.

13

14,

Crversight of the company’s financial reporting process and the disclosure of ils lnancial infarmatiaon la
gnsure hat the financial statement is comect, sufficient and cradibla.

Cwersight of the company’s financial reporting process and the disclosure of its financial information to
ensure fhat the fnancial statement is correct, sufficientand credible.

Recommending to the Board, the appointment, re-appainirmentand, | [ regquired, the replacement or removal
of the statutory auditor and the fixation of auditfees.

Anproval of payment to statutony auditers for any other senvices rendered by the statutony auditors.

FReviewing, with the management, the annual financial statements before submission to the board for
approval, with parlicular reference a2

a. Matters required to be included in the Director's Responsibility Statement to be inciuded in the Board's
repart in terms of clause (2AA) of section 217 of the Companles Act, 1956

Changes, if any, in accounting policies and praciices and reazons forthe zame

=

Major accounting entries involving estimates based on the exercise of judgrment by management

Significant adjustments made in the financial statemnants arising out of auditfindings

o oA

Compliance with listing and olher legal requirements relating to finsncial siztemanis
{. eaclosure of any related parly ransaclions
q. Qualifications in the draft audit report.

Reviawing, with the managerment, the quarterly financial statements before submission 1o the board for
approwval.

Reviewing, with the management, performance of statutory and intemal auditors, adeqguacy of the intemal
coritrol systems.

Remewing the adequacy of intemal audit function,  any, including the struclure of the internal audit
department, staffing and senionty of the official heading the department, reporting struchure coverage and
frequency of intemal audiL

Discussion with internal auditors any significant findings and follow up there on.

Reviewing the findings of any internal investigations by the intemal auditors into matters where there is
suzpected fraud ar irmegularity or a failure of intermal control systams of a material nature and reporting the
mattertathe board.

. Discussion with statutory auditors before the audit commences, about the nature and scope of audit 25 wel

as post-audit discussion to ascertain any area of coneem.

To look into the reasons for substantial defaults in the payment lo the deposilors, debenture holders,
shareholders (in caze of non payment of declared dividends) and creditors.

To review the functioning of the Whistle Blower mechanism, in case the same (2 existing.

Camrying out any other funiction as is mentioned in the termz of reference ofthe Audit Commiticee

The Audit Cammittea has reviewed the following information:

3 &
2.

Managemeni Discussion &Analysis of financial condition and results of operations.

Statement of significant related party transactions (as defined by the audil commitiee), submitted by
rmanagement

Intemal Audit Hapors relating to internal comtrol weaknesses

N
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REMUMERATION COMMITTEE

Ihe Company Remuneration Committee as on 317 March 2012 consisting of non-executive directors, viz,
Mr Hamesh W, Lalwaney, Mr, Hussain M. Gementwala and Mr. Parvez Master and has been entrusted with the
responsibilily of determination of the remuneration payable to the exceutive directors. recommendation far
appeintmant | re-appointment of the executive directors, revision in the remuneration of the existing executive
directars of the company Irom time to ime. Mr. Parvez Master is the Chairman of the Committes. The Committes
met once durng the year,

REMUMERATION TO DIRECTORS

During the year under review, lhe Executive Directors were paid an aggregate of R=.36,30,000- as
remuneration deslributed as under:-

Directors Ramuneration
paid during the year upto 31.3.2012

Rs.

Mr. Abbas M Rassai 13,590,000
Mr. Hussain A Rassal 11,40,000
| Mr. Akil A Razsai 11,400,000

Directors have voluntarily waived receipt of siting fees for altending meetings of the Board / Cammittees of the
Board of Directors of the Company. None of the non-executive directors are holding any shares/convertibie
instruments inthe Comparny.

During 2011-12, the Company did not advance any iecanz to any of ils directors. No stock options have been
izsLed to any of the direciors on the Board.

REMUMERATION POLICY

Remuneration commitles recommends to the board the compensation package of the Executive Directors. The
ramuneration to the Execulive Directors is subject to approval of the Board and shareholders as may be
required. The non-executive directors are to be paid sitting fees for attending the meetings of the Board of
Directors and Commiltess within the ceiling prescribed by the Central Government.

SHAREHOLDER'S & INVESTOR'S GRIEVANCE COMMITTEE :

The Sharehalder's and Irvestor's Grievance Commitiee of your Campany &s on 31.03 2012 comprises of non-
executive directors, viz. Mr. Ramesh W. Lalwaney, Mr. Hussain M. Cementwala and Mr. Hussain A. Rassal,
Exacutive Director,

Mr. Ramash W. Lalwaney is the Chairman of the Committes.

The Committee's abjective is attending to investors' complaints pertaining to transfers { transmission of shares,
non-receipl of dividend / interest, and any other related matters, The Commiltee met once during the year,

Compliance Officer:

Mr. &nil Kumar Singla, company secrelary
Vyapar Industries Limited

145, 8.V Road, Khar (W),
Murmbai-400052

Ph-022-66289111, Nax: 022-66287010
E-mail : vwapan@vyaparindustries.com

=)
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Status of Investors Complaints / Share transfers received during the period 1st April, 2011 to 31st March,
2012

| 1. Number of complaints received from the investors comprising of
Non-receipt of Dividend, Non-receipt of Shares ladged for fransfer,
Non-Receipt of Annual Report, eic.

Murmber of complainiz resodved

complaints Pending a5 8t 313t March, 2012

Mumber of Share transfers pending for approval as
at 31st March, 2012

GENERAL SHAREHOLDERS' INFORMATION

GENERAL SHAREHOLDER INFORMATION:

1. Twenty Sixth Anpual General Meeting

Date : 29" September, 2012

Tirne : 3.00 p.m.

Venue Vyapar Industries Limiled 145, 5.V Road, Khar (W), Mumbai-400052.

Dates of Book Closure

Maonday, 247 September, 2012 to Saturday, 297 September, 2012 (both days inclusive)
Financial Calendar of the Company:

Ihe financial year covers the period from 1st April to 31st March.

Financial reporting for 2012-13 (Tentative);

The First Quarter Results - 30.6.2012 Between 31st July and 15th May 2012

The Half Yeary Results - 30.9.2012 Between 30th Oclober and 15" Nowember 2012
Third Quarter Resultz - 31 12 2012 Between 30th January and 157 February, 2013
Approval of Annual Accounts - 31.3.2013 Znd week of May, 2013/ Last week of June, 2013

Registered Office
Yyapar Industres Limited
145, 5.V Road, Khar (W),
Mumbai-4 052,

Listing en Steck Exchanges Code/Trading Syrnbol
A Equity Shares

Bombay Siock Exchange Limited (BSE), 06142

Phiroze Jegjeabhay Towers, Dalal Streat,

Mumabi 400 001,

B. GDRs
Singapore Exchange Lid. (SGX) ISIM Code ; US92921T1097
Singapore :

Owerseas Depository

J P Morgan Chase Bank MN.A.
Four, Mew York Plaza,

Mew York NY. LINITED STATES

Domestic Custodian

J P Margan Chase Bank N_A

& Floor, Paradigm 'B' Wing,

Behind Tovola Showroom,

Mindspace, Malad (W], Mumhai- 400 064
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6. Stock Code
Bombay Stock Lxchange Limited
Equity Share (physical form) ; 506142 WVYARAR INDUSTRIES LTD.
[Demat Forrm} : ISIM INEQTREO109 2

f. BSE - Stock Price Data (for the period April, 2011 to March, 2012)

Year Month High {Rs.) Low (Rz.)  Monthly Volume
2011 April 27.00 075 2 86,995
2011 May 22.20 17.50 IEETD
2011 June 21.00 13.35 299,825 |
2011 July 18.00 1428 87,073

[ 201 August 18.25 11.25 55002 |
2011 Seplember 18.38 11.60 1,156,088 :
2011 October " 16.04 12.50 71854 |
2011 Movember - 21.50 1450 E.ED..EF!'J%]
2011 December 17.88 13.55 29,063
2012 January 1920 14.55 4,30 324
2012 February 28.80 21.20 1,88 003
2012 March 26,50 20.10 29,959

B. Performance in comparison to Broad Based BSE Sensex @
{for the period April 2011 to March 2012)

The performanca of the Company’s shares in companson to broad hased BSE sensex is given in the
Charts balow :

Year Month ViIL WIL

High Low
2011 Al 27.00 075
201 May 22,20 17.50
2011 June 21.00 . 13.35
2o July 18.00 14.28
2011 August 18.25 11.25
20 Septembar 18.38 11.60
20N October 16.94 12.50
2011 Mowvember 21.50 14.50
2011 Decomber 17.98 13.55
2012 January 1920 14.55
a2z Febmiary 28.80 2.0
2012 harch 26.50 HA0
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09. Registrar and Share Transfer Agents:
BISSHARE SERVICES PRIVATE LIMITED,
A 2% Ansa Industrizl Estate,
Sakvinar, Sakinaka,
Andher (Easl), Mumbai 400 072,
Tl Mo, 022-28470652 /53, 40430200
10, Share Transfer System
Shares sent for transfer in physical form are registered and retumed within a periad of 15 days from the
date of receipt of the documents, provided the documents are valid and complets in all respects.
A5 of date, there are ng pending share lransfers periaining io the year under review,
11. Distribution of Sharcholding as on 31st March, 2012:
Mo, af Equity Mo, of % of Mo. of shares held % of
Shares Shareholders | Shareholders Shareholding
1 =500 1202 77.05 1733730 1.58
5001 - 10000 146 Q.36 1224910 1.42
10001 20000 79 5.06 1203850 1.11
20001 30000 27 1.73 aEE300 0.81
01 40000 20 1.28 | TOZES0 E-.Ei_ﬁ
40001 50000 10Q .64 4584440 0.45
S0001 100000 38 244 2TB0OS820 255
100001 & abawve 38 244 1030151400 9952
TOTAL 1.560 100,00 105495000 100.00
12. Shareholding pattern as at 31st March, 2012:
Category Mo of Shares % of holding
Promaoters 3355498 3080
Foreign Banks 2621130 33.23
Private Corporate Bodies 1121913 10.30
Indizarn Puhlic 23OTARE 22.071
MREVDOCE's J87T78ES 365
Sharesin Transit i+ 0.01
Total 10835000 100.00
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13. Dematerialization of Shares

Ason 31stMarch 2012, 1,08,78,031 {99.84%) of total equity capital was held in Electronic form with Natianal
Securities Depository Limited (NSDL) and Central Depository Services (India) Limited {GDSL). The
Company’s oguity shares have to be compulsorily traded in the electronic form. Requests for
cemalenalisation of shares are processed and confirmed within 7 days.

. Details of Public Funding ebtained in the last three years:
The Company has not ohtained any public funding in the last three years.

- Outstanding GDRs/ADRs/Warrants or any convertible instruments, conversion date and likely
impact on equity.

GDR:19100000 GDRs ofthe Company were converted into 47,785,000 Equity shares of the Company during
last yoar,

. Other offices of the Company
ihe Company has Offices at the following places:
Registered Office:
Viyapar Indusiries Limited
145, 5.V Road. Khar (W),
Mumbai-200052.

Surat Branch Office:
Vyapar Indusines Limited
Survay Mo. 33/1A, Plot No. 5,
Marendra Dyeing Mill Gali,
Behind Sub Jail, Khatodars,
Surat, Cujarst 394210

Varanasi Branch Office:
Wyapar Induslrias Limited

D 5B/33 Krishi Export Plazs,
Sigra, Varanasi (LL.P) -221010.

EBangalore Branch Office:
Vyapar Industries Limited
We,3, 137 Cross, Gubbonpet,
Banglong- 560 002,

. Address for Correspondence
(Registered Offica)
Vyapar Industrics Lirmited
145, 8.V Road, Khar (W),
Mumbai-400052,
Ph; 66939111 | Fax: 669687010,

Cmail: vwapan@vyaparindustries.com

Shareholders may alse correspond with the Registrars and Share Transfer Agents, at:
BIGEHARE SERVICES PRIVATE LIMITED.

A, 203 Ansa Industral Eslate,

Sakivihar, Sakinzgks,

Andher (East), Mumbai 400 072,

Tel Mo, F2-284T0E52/53
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V. OTHER DISCLOSURE

1. Details of AnnuallExtracrdinary General Meetings:

Annual General Meetings held during the past 3 years

| Year Date Time Venue '
2000 18" July, 2009 3.00 p.m. Registered office Khar[W], Mumbai
2010 307 September, 2010 3.00 p.m. Fegistered office Khar(W), Mumbai
2011 30" Saptember, 2011 3.00 pom. Fegistersd office KharW), Mumbai
Exira Dn:ifn-.a.ry Genera.’_h'leetings held during the past 3 years
Year Date Time Venue
20048 27 June 2008 3.00 p.m. Registered office Khar[W), Mumibxai
2004 247 August 2008 300 porm. Registared office Khar(W), Mumbai
F004a 307 Beptermbar 2009 300 porm. Registered office KharW), Mumbai
20049 01" Decembear 2008 3.00 p.m. Registorad office Khar[W), Mumbai

[etails of special resplutions passed in previons 3 AGMs [ EGMs :

267 AGM Regularisation of Additional Directars Mr. Hussain M. Cemeantwala appointed
clueneng the yaer.,

257 AGM MIL

24" AGM Regularigation of Additional Directors Mr. Ramesh W. Latwaney, hir. Moiz
Bharmal & Mr. Parvez Master appointed during the vear.

Oth June 2009 Speclal resolution was passed on 09° June, 2009 for change of Auditors,

Appointment of Salim A, Kantawala Chartered Accountant in place of /s
Kantawala & Co. Chartered Accountants who resigned.

2ol Acgpust 2009

Special resolution was passed on 247 August, 2009 for Salary & Appolntment
ol relatives of Direclars Mrs. Shamima A.Rassai, Mrs. Yakula H.Rassai and
Mrs. Sakinas Fassaiu's 31418 of Companies Act, 1956,

Jth September 2009 Special Resolutions passed by Postal Ballot for Commencement of new
business by addition of new objects in Main objectz of Memorandum of
Association of the Company w's 17 of The Companias Act, 1254

{11at December 2009 Special Resclutions passed by Postal Baliot for Commencament of new

business by addition of mew objects in Main objects and putling the 3 old
objects of Main Objects in Ancillary objects of Memorandum of Association of
the Company w's 17 of The Companies Act, 1938,

| Mo other special resolution s propesed to be conducted through postal ballot.

2.  Details of Moncompliance

There was no non-compliance by the Company on any matters related fo capital markets during the last

three years.

3. Codeof Conduct

The Board of Directors of the Company has [aid dwo separate Code of Conduct one for directors and othar
for senior management and amployess. These codes are posted onm the Company's websibs,
wwnwonvapanndusties . com. All Board Members and Sepior Management Personnel have affirned
compliance with the Code of Conduct for the year under review. Declaration to this effect signed by the
Chairman is annexed o this reporl.

4. Means of Communication

The quartery, half-yearly and yearly resulis are published in national and local dailies. These are not sent

/
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individually to the sharaholders. The Company also informs stock exchanges in a prompl ranner, all price
sensitive information or such other matiers which in its opinion, are material and relevant for the
shareholders,

The Management Discussion and Analysis Report (MDA} has been attached to the Directors’ Report
and forms part of this Annual Report.

CEQ Cerfification
We hereby cerlify that, to the bestof our knowledge and belief.

We have reviewed the financizl statements and cash flow statement for the year and that to the best of our
knowdedge and belief

These steterments do not contain any materally unlrue stalement or omit any material fact nor do they
contain statements that might be mizleading.

These statements fogether present a true and fair view of the company’s affairs and are in compliance
with the existing accounting standands, applicable laws and regulations

There are, to the best of our knowledge and beliel, no ransactions entered into by the company during Lhe
yearthat are fraudulent, illegal or vialative of the Company's code of conduct.

We accepl responsibility for establishing and maintaining internal controls for financial reporting and have
evaluated the effectiveness of intemal control systems of the company pedaining to financial reporting and
have disclosed to the Auditors and the Audit Commitiee, deficiencias in the design or operation of such
internal controls, if ary of which we are aware and the steps we have taken or proposad to take to rectify
these deficiancias.

We have indicated to the Auditors and the Audit Cammitios that :
there are no significant changes in intermal control over financial reporting during the year
there are no significant changes in accounting policies during the year; and

there are no instances of significant fraud, of which we have become aware and the involvement
therein, of the management ar an employee having a significant role in the Company's Internal Control
Systemns over financial reporting.

7. Disclosure of Accounting Treatment

The financial statements are prepared under the historical cost convention in a::cc:-rdan_ce with Generally
Accepted Accounting Principles in India, the Accounting Standards isswed by The Institute of Chariered
Accountants of India and the provisions of the Companies Act, 1956.

Materially Significant Related Party Transactions

There are no materially significant related party transactions that may have potential conflict with the
interests of Company.

Code for Prevention of Insider Trading Practices:

In compliance with the SEBI Regulaticn on Prevention of Insider Trading, the Cempany has instiluted a
comprehensive code of conduct for its designated employees. The cede lays down guidelines, which
advises them on procedures o be followed and disclosures lo be made, while dealing with shares of the
Company, and cauticns them on consequences of violations. Mr. Anil Kumar Singla Company Secretary has
been appointed as the Compliance Officer under this code.

Sdi-
Akll Rassai
Managing Diracior

Nurmbai, 30th Avgusi, 2072
b
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[,10.

Compliance:

The Company is fully compliant with the applicable mandatory requirements of the revised Clause
49 Excenot as stated elsewhere in this report, the company has not adopted other non-mandatory
recpuargeerents.

. Mon-mandatory Requirements:

l. The Board
Al present there is no poficy fixing for the tenure of independent directors.

Il. Remuneration Committes

Pariculars of constitution of Remunaration Committee and terms of reference thereof has been detailed
aarlier.

. Shareholder’s Rights

Haif yearly financial resulls including summary of the significant events in lasl six months are presenlly,
not being sent to shareholders of the company

IV, Audit Qualifications
The financial accounts of the company are ungualified

V. Training of Board Members
There is no formal policy at present for training of the Soard Members of the company as the membears
of the Board are erminent and experienced professional persons.

Vi. Mechanizm for evaluating nen-executive board members
There |5 no formal mechanism existing at present for perfformance evaluation of non-executive direclors.

WVil. Whistle Blower Policy
The Company has not implemented the whistle blower palicy.

Mumbazi, 20" August 2072 Sdi-

Hussain A, Rassal
Joint Chaiman

DECLARATION ON CODE OF CONDUCT

The Members of
VyAPAR INDUSTRIES LIMITED, Mumbai

I. Hussain Rassail, Joint Chairman of Vyapar Industries Limited declare that io the best of my knowiedge
and belief, al' the meambers of the Board of Direclars and the designated personnel in the senior
management of the Company have affrmed compliance wilh the Code of Conduct for tha financial year
arded 31" March, 2012,

For VYAPAR INDUSTRIES LIMITED

HUSEAIN A BRASSAI
Joint Chairman

Alurrnbial, 300 AL, 2072
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AUDITORS CERTIFICATE ON CORPORATE GOVERMNAMCE
To the Membears of

VYAPAR INDUSTRIES LIMITED

We have.examinad the compliance of conditions of Corporate Governance by Viyapar Industries Limited, for the
year ended 31% March, 2012, as stipulated in Clause 49 of the Listing Agreameant of the said Company with stock
axchange.

The compliance of conditions of Corporate Governance is the respongibility of the management. QOur
examination has been limited o a review of the procedurses and implementations thereo! adoplad by the
Company for ensuring compliance with fhe conditions of the Corporate Governance a&s stipulated in the said
Clause. Itis neither an audit roran expression of opinion on the financial statements of the Company.

In our apinion and to the best of cur information and according to the explanations given tous and based on the
reprasantations made by the directors and the Manzgement, we cartify that the Company has complied with tha
conditions of Corporate Governance as stipulated in Clause 49 of the above-mentioned Listing Agrecment.

We further state that such compliance is neither an assurance as o the future viability of the Campany nor the
efficiency of effectivensza with which the management hazs conducted the affairs of the Company.

Salim A, Kantawala
{Chartered Accountant)
Membership Mo, 38859

Place: Murmbal
Data: 30th August, 2012

Far the Kind Aftention of the Membars

The Minisiry of Corporate Affairs has taken 2 Green Initiative in the Corporate Governance: by allowing paperless
compliances by the companies and has izsued circulars stating the senvice of nofice / documents including
annual report can be sent by e-mail fo its members. To support this green initiative of the Government in full
measure, members wha have not registered their e-mail addresses, so far, are requested to register their e-mail
addresses, in respeclt of electronic holdings with the Depository through their concemed Depository
Participants. Members who hold shares in physical form are requested to register their email address by sanding
frveir details bo the registerar and shane fransfer agents, Mis. Bigehare Services Pwit. Lid.

N
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AUDITOR'S REPORT

To, the Members of VYAPAR | NOUSTRIES LIMITED.

1 Wa nave sudited the aliached Balance Sheel of Vyapar Industries Lid., as al March 31%, 2012 and also the
staternent of Profit and Loss Account and Cash fiow statemnent for the year ended on that date annexsad
thereto. These financial slatements arc the responsibiity of the Company's management. Qur
responsibility is 1o express &0 npininnmthm!inamial statements based on our audit.

5 We conducted our audilin accordance with auditing standards generally accepted in India. Those Audiling
sandards reguire that we plan and perform the audit to obtain reasonable assurance aboul whether the
financial statements are free of material misstatement. An audit includes examining, on a st hasis,
gvidence supporting the amounts and dizclosures in the financial ctalements. An audit also includes
assessing the accounting principles used and significant estimates made Dy managemerit, as well as
avaluating the ovarall financial statement presentation. We believe that our audit provides a reasonable
basis for ouropinion.

3. As required by the Companies {Auditar's Report) Order, 2003 as amended by the companies (Auditor's
Repart) (Amendment) order 2004 issued by the Central Covemment of India in terms of Sub-section (48] of
section 227 of the Companias Act, 1 856, of India (the act) and on the basig of such chacks of the books and
records of the company a5 wa eonsidered sppropriate and aceording o the information and explanation
given to us, we give inthe Annexurca statgment on the matiers spacified in paragraphs 4 and 3 of the said
Crrder.

4 Furthertoour comments inthe Paragraph 3 above, wereportthalk:

(i) We have abtained all the information and explanations, which o the best of gur knowledge and belief
were necessary for the purpasss of our audit;

{i)  Inouropinicn, proper boaks of ancounts as required by law have been kept by the comparny, 50 far a8
appears from our examination of those books;

{i)  TheBalance Sheet, Profit and Loss Account and Cash Flow Statement dealt with by this report are in
agreamentwith the books of accounts;

{iv}  Inouropinion, the balance sheet. lhe statement of profit and loss and cash flow statemnent deall with
by this report.

{v)  Onthe basis of the writlen representations received from the director, s on March 31st, 2012, and
taken on record by the Board of Direclors, we report that none of the directors is disqualified as on
March 31, 2012 from being appointed as a directar in terms of dlause (g) of sub-section (1) of saction

274 of the companies Act, 1956

fvi} Inouropinionand iothe best of ourinfarmation and according to the explanation given to us, the said
accounts read together with notes 1o accounts, give a true and fair view in conformity with the
accounting principles ganerally acceptad in India: :

{a) inthecaseofthe Salance Sheet, of the state of affairs of the Company as at 31*March, 2012,

(b} in the case of the statemant of Profit and Loss, of the profit for the year ended an that date; and

(c) Inthecase of Cash flow statement, ofthe cash fliows for the year ended on thal date.

Ear Salim A. Kanlawala
Charlered Accountant
Mambership Mo, 38859

Place: Mumbai

Date: 30th August, 2002

it
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ANNEXURE TO AUDITORS REPORT 31" March, 2012

Referred toin Paragraph 2 of ourreport of even date :

Wi

Wil

W

Inrespoct of Fixed Asscis:

al The Company i mainiaining proper records showing full parfcuars including quaniitative details
and situation of fixed asseis.

b} As explained to us, all the fixed assels have been physically verified by the Management of the
Company at regular intervals during the year, which in ocur opinion is reasonable. According fo the
information and explanation given fo us, no material discrepancies were noticed on such physical
verification

(] The lxed assels disposed of during the year, in o opinign, 9o not constitute a substantial part of the
fixed assels of the company and such dispesal has, in our opinicn, not affected the going concem
slatus ol he company,

In respect of Inventories :

&) As sxplained to us Lhe Invenlory has been physically verfied by the management during fhe year. In
our opinion, having regard to the location of stocks, the freguency of werification of inventones is
reasanable

b In owr apinion and according to the information and the explanation given o us, the procedures of
physical verification of inventones followed by the managemeant are reasonable and adequate in
riziarlion o the size of e company and the nature of its business

ch In our opinion and according to the information and explanation given to us, the company has
maintain proper records of Inventory and has no material discrepancies were noticed on physical
verification.

Aocording o the informalion and explanation given © us, the company has neither granted nor taken any
Ioans, secured or unsecured, o/ from companies, firms or other parties coverad in the Register maintained
upder Section 301 of the Companies Act 1956, Consequently clausaes (i@) {a) to (i) {g) of paragraph 4 of
CARC are not apolicable

In our apinion and according 1o the information and explanation given to us, there is an adequate intemal
control procedures cormmersurale with e size of the Company and nature of s business with regard to
purchase of invertony ard fixed 25sets and for the sale of goods and senvices. During the course of our
audit, we have not observed any confinuing failure to cormect major weasknessas in such intemal control

system.
In respect of the confracts or arrangements referred to in seclion 301 of the Companies Act, 1956

a) I our opinion and according to the informeation and explanation given to us, the ransactons made in
pursuznce of confracts ar amangements that needs to be entered into the register maintzined under
Section 301 of the Companies Act, 1856 have been so enlarad.

b} I our apinion ard according 1o the information and explanations given o us, the transactions made
in pursuance of contracts | arrangements antered in e register maintained under section 301 ofthe
companies act 1956 and exceeding the value of Rs. 5,00,000 in the respect of each party during tha
vear have been made al wices which are pama facie reasonable having regard {o the prevailing
rarket prices at relevanttime as per the information available with the company.

According to the information and explanabion given bo us, the Company bas not accepted any deposit from
the pubkic. Thamfore, the provisions of clawse (i) of he paragragh 4 of the order are not applicable to the
COMmpany

In our gpinion, the Company has an intermnal audit system commensurate with size of the company and
nature of its business.

In aur opinian, and to the best of our knowledge and belief, having regard to the nature of the company's
business and operations, there is no stalutory requirement for mairtenance of cost records under clause
{d}) of sub-section (1) of zection A9 of the companies act, 1956 Further 1o the best of our knowledge and
according lo the information and explanation given to us, the ceniral governiment has nol prescribed the
maintenance of cost records for any product of the company. Consagquently, clause (viii) of the paragraph 4
of CARC s not applicakble

S
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(X. Inrespectofstatutory Dues:

a) According to the records of the company, and based on the information and explanation given to us,
the company has been generally regular in depositing undisputed applicable statutory dues
including income tax, sales tax, wealth tex, service tax, custom duty, excise duty, cess and other
material statutery dues with ihe appropriate authorities during the year. According to the information
and explanation given to us no undispuled amounts payable in respect of aforesaid dues were
outstanding as at 31st March, 2012 for a period of mare than six months from the date of becoming

payablc.

b) According to the information and explanations given to us there were no such statulory dues which
have not been deposited as on 31sl March 2012 on account of disputes. Conseguently, the
requirement of clause (ix) (b) of paragraph 4 of the order is not applicable.

X The Company has accumulated losses of Rs. 1,21 50,567/~ which is less than 50% of ils nel worth at the
end af the financial year. The Company has not incurred any cash losses during the financial year covered
by the auditand in the preceding financial year,

Xl In our opinion and according to the information and explanations given to us, the company has not
borrowed any money from banks, financial institution or Issued any debenlures. Consequently, the
requirement of Clause {xi} of paragraph 4 of the order is no applicable.

Xl In our opinion and according to the information and explaration glven to us and based on the information
available, no loans and advances have bean granted by the company on the basis of security by the wiay of
pledge of shares, debentures and other securities.

Xl In n!,JFGFJFI'II-CH"I and aceording to the information and explanation given to us and based on the information
available, the Company is not a chit fund er a nidhi / mutual benedit fund ! society. Therefore, the provisions
of ciause (xiii) of paragraph 4 of the order are not apolicable o the company

AV The company has not deall in shares, securities, debentures ard other investments. Consequently, clause
(xiv] of paragraph 4 of the order is not applicable

XV According fo the information and explanations given to us and based on the information available, the
company has not given any guarantee for loans taken by others from banks or financial institutions during
the year. Consequently, the requirement of Clause (xv) of paragraph 4 of the onder is not applicable.

XVl Tothe best of our knowledge and belief and accarding o the information and explanation given to us, inour
opinion, term loans sulslanding &t the hecginnir:g of the year and those raised during the year by the
Company were, prima facie, applied by the Company forthe purpose for which the loans were obtained

XVl According to the information and explanation given to us and on overall examination of the Balance Sheet of
the Company, we are of the opinion that funds raised on short-term basis have, prima facie, not been used
during the year for long term investment.

XV The Company has not made preferential alletment of shares to parfies and companies covered in register
maintained under Section 301 of the Companies Act, 1955,

XX The Company did not issue any debentures during the year. Consequently, clause {xix) of paragraph 4 of
the order is ol applicable.

XX During the period covered by our audit report, the Company has net raised any money by public issue.
Consequently, clause (xd) of paragraph 4 of the order is not applicable.

HED Tothe bestof our knowiedge and belief and according to the information and explanation given o us, in our
opinion, no fraud on or by the Company was noticed or reported during the year.

Mr. Salim A. Kantawala
(Chartered Accountant)
Maembership Mo, ; 38859

Place: Mumbsai
Date: 30th August, 2012,

a3



VYAPAR INDUSTRIES LIMITED

BALANCE SHEET AS AT 31ST MARCH, 2012

i Particulars

Note No.

Asat31stMarch 2012

As at 31stMarch 2‘]‘_‘1

EQUITY AND LIABILITIES

Shareholdars Funds
Share Capital
Resenves & Sumplus

Non-Current Liability
Long Term Borrwings

Current Lizbilities

Short Term Bomowings
Trade Payables

Otner Current Liabilities
Short Term Provision
Total

ASSETS
Mon-Current Asscts
Fixed Assets
Tangible Assels
Intangible Assets
Capital Work-in-Progress
Imtanginie azsels undear Doeveloponend
MWon-Cument Invesiment
Long Termn Loans and Advancas
Deferred Tax Assels (Met)

| Current Assets

Ireanlorios

Trade Recenvahble

Zash and Bank Balance

Short Term Leans And Advance
Oier Current Assets

TOTAL

Significant Account Policies

Maotes o Financlal Statement

10.,89,50,000
63,10,99.433

3,33,400
2,17.29,035
249,30,874
76.50,42,747

3.96,56,980

30,64.18,12T7
86,76, ras
11,29,68, 783

1.28.86,623
4,80,82,292
5.80,86,090
15,32,04,147
50,32,720

76.50,42.747

10,89,50,000
62.30,03,874

54291873
7,76,85,910
39,34.681
1.27.278
86,80,03,616

8,945,232

306418127
57 70,386
12,40,44,000

8,80.,53, 730
3,53,02,666
66,417,352
29,0551 354
1,03,50,739

86,80,03,616

A% per our Reports of even Date

Salim A. Kantawala
Charterad Accountant

Salim A, Kantawala
Proprietar

Place © Mumbai
Date : 30 Augusi, 2012

Anil Singla

Company Secreiany

For and on bahalf of Baard

Abbas A. Rassai
Chairman

Akll A. Rassai
hanaging Diracior

Hussain M. Cementwala
Director
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PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED

Farticulars

Hote Nod

2011-12

INCOME

Revenue from Operations
Cther Incomea

Totzl Revenue

EXPENDITURE

Purchasgse of stock in Trade

Change in Inventories of Finishad Goods
Emplovess Benefits Expanse

Finance Cost

Depreciation Experses

Other Expenses

Total Expenses

Profit bafome exceplional tems (H1-1V)
Exceplional tems (Loss on damage to stock)
Profit bafore Tax (W - W1)

Tax Expenses
Current
Deferrad

BAAT

. Profit for the year (V11 = VII)

Earnings per equity share of face value
of Rs. 10 each

Basic & Diluted (in Rs.)

Significant Account Polficies
Motes to Financial Statements

778307038
1,88,22 273

79,81,29, 311

58,26,55,904
7.51,66,907
32,36,844
8,24 655
1,308,757
B,24. 37 607

74,44 61,764

5,36 67 84S
2.95,05,633
2.41,62.014

3,565,306
110,758,218
44 78,969

82,562,521

0./

1.19,19.79,793
1,94,03,819

1,21,13,83,618

92 13,730,508
16.13,83,539
20,91,245
27,581,048
§1.579
5,06,29,830

116,917,789

4,22,05,829
349713737
24 52,092

337813
Q46,000

12,008,279

a1

As per our Report of even Date For and on behalf of Board

Abbas A. Rassai
Chairman

Salim A. Kantawala
Chartered Accouniant

Akil A. Rag=ai
hManaging Direcior

Salim A. Kantawala
Proprietor

Place : Murnibai
Drate - 30 August, 2012

Anll Singla
Caompany Secretany

Huszain M. Cementwala
Diraecior
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CASH FLOW FOR THE YEAR ENDED

3=t March 2012

31=t March 2011

Cash flow from Operating Activity

Net Profil ! (Loss) Before Tax and Fxdra Ordinary lbemys { Pror Penod tems

Adjusiment for

epreciation

Interest Receivad

Inierest Paaid

Logs (Profit) on Sale of Assals

Frovision For Gratuily

Mismellzneous Exponse wihof

Operating Profit / {Loss) before working capilal changes

Adjustment Tor

inveniory

Trayde Recaivables

Other Receivables .
Trade Payable and other liabehites

|ncoee Tax Paid
Cash flow before extrordinany item

Exiraurdinary tem and Prior porod Adjustment (Met)
Met Cash (used) / generated rom operating actvities (A)

Caszh Flow from Investing activities
Purchass of Fixod Assef

Sale of Fixed Assel

Purchass of Investrments

Disposal of Investment a5 Compensation
interest Received

Met Cash from ! {used) In Investing aclivilies (B)

Cash Flaw from Financing activities
Miscellanoous Expenditure incurred

Dividend Including Dividend tax

Interest Paid

Unssacured Loans taken/{paid) during the year
lasue of Equity Shares

Met Cash from f (used) in Financing activilies [ C)

Met Increase in Gash and Cash Equivalent (A+B+C)
Add: Cash and Cash Eguivalent at the heginning of the year
Cash and Cash Equivalent at the end of the year

Mulass

1)

Cash and Cash Equivalent includes
ash im hand

With Schedule Banks

O Current Accournt

On Deposit A/

24162014

1,39,757
(10,94 887}
8,24 655
14,429
5,918

53, 18.018
703, 70,904

7.51,66,909
(127,79 627)
13,45,36,806
{5.55,568,155)
16,67,26.636

H22
16,44, 36,314

16,44, 56,314

(589,49 434)
3,500

10.84.887
(5.78.51,047)

(8,24 £55)
(542,81,873)

[5.51.16,528)
5,14.68,739

6G.17,351
__5.50,86,090

1,58,985.

53521 B3
44 05 273
_Seuss0m |

24,88,361

&1,579
(3,75,781)

45477
53,18.017
75,28, 654

16.14,33 539
230,352,905
{21,31,11,084)
471,335,516
2.10,17,619

____4r.G78
2,10,65.297

2431
210,568,028

{82,622)

(2.63,83,603)

[ 53.03,605)
(50,22,418)

1,16,30.769
AT

11,638

2233138

43,72 578
e, 17,351

2

The above Cash Flow statement has been prepared under indirect method as set oul in Accounting Standard
3on Csﬁ:‘-.a Fll:w stalement issued by the Institute of Chartered Accountants of India

Az per our Report of even Date

Balirm A. Kantawala
Chartered Accouriant

Salim A. Kantawala
Srosprietion

Place : Murnbsal Anil Singla
Drat - A0 Ausguist, 2012 Company Secretarny

For and on behalf of Board

Abbas A. Rassai
Chairman

Akil A. Rassai
Managing [irector

Hussain M. Cemeantwala

Direcior
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Significant Accounting Policies
A Basis of preparation of financial statements

The fnancial statements are prepared under the hislorical cos! conventions on an accrual basis of
aLeounting. in conformity with accounting principles generally zccepted in India and complying in all
material respects with the Accounting standards notified by companies (Accounting Standards) Rules, 2006
(Asamended) and the relevant provisions of the companies Act, 1956. (the Act), The accounting policies
have been consistently applied by the company and are consistent with thase used in the previous years
except for changes in accounting poficies described in note 11 (c) below

U=ze of estimates

The preparation of the financial statements in conformity with the GAAP reguires that the management to
make astimates and assumption that affect the reported amount of assets and liabilities and the dizclosure of
caontigent liabilties on the date of the firancdial slalemants and the results of operations during the reporting
yoar end. Although these esfimates are based upon management's best knowledge of current events and
actions, actual results could differ from those estimates, actual result could differs from those estimates.

Changes In accounting policy
Pregentation and disclosure of finsncis! statements,

During the year ended March 31, 2012 the revised schedule V) nolified undoer the act has become applicahie
to the company for the preparation and presentation of its financial slatement. The adoption of revised
schedule VI does not impact recognition and measurement principles followed for preparations of financial
statement. However, it has significant impacl on presentation and disclosures made in the financial
statements. The company has also reclassified the previous year figures in accordance with the
requirements applicable inthe current year.

All assets and liabilities have been classified as cument or nen-current as per the company's narmal
aperaiing cycle and other criteria et outin Revised Scheduws V] of the Act

Sazsed on the nature of the senvices and their realization in cash and cash equivalents, the company has
ascertained its operating cycie as 12 months for the purpose of current / non curment classification of 2assats
and fabililies.

Fixed Assets and Depreciation

Fixed Assets are stated al the cost of acguisition or construction less accumulated depreciation. The
Company capitalizes all direct costs relating to the acquisition of respective fixed asset.

Depreciation on assais is provided using the written down value method at the rates prescribed under
Schedule X1V of the Companies Act, 1856. Depreciation is calculated on pro-rala basis from / till the date of
installation/ disposal (sale).

Impairment of Assets

An assets is treated as impaired when the carrying cost of assel exceeds its recoverable value. An
impairment loss is charged to the profil and loss account in the year in which an asset is identified as

impaired. The impairment loss recagnisad in prior accounting ks reversed if there has been a change in
estimate of recoverable amaunt.

Foreign Currency Transactions

a) Transaction denominated in foreign currencies are recorded at the exchange rate prevailing on the
date of the trangaction or thal approximates the actual rate at the date of the transaction

b)  Manatary tems denominated in foreign currencies at the year end are restated at year end rates. In
case of items which are covered by forward exchange contracts if applicable, the difference between
the year end rate and rate on the date of the contract is recognised as exchange difference and the
premium paidireceived on forward contracts is recognised over the ife of the contracl.

¢} MNon monetany foreign currency iterns are camied at cost

d) any income or expense on account of exchange difference either on settiement or on franslation is
recogrised in the Profitand Loss aceount
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Investments

Current investmants ara carmad =t iowar of cost and quated [ fair value, computed category wise. Lang term
invoatments are stated at cost. Provision for diminution in the value of long term invesimenls is made only if
such a decline is ofher than temporary

Inventories

ltems of inventories sre measured atlower of cost and net realizable value after providing for absolescence
and damage, if any. Gost of inventories comprises of cost of purchase and ather costs incidental to purchase.
Revenue Recognition

Revenue is recognized only when it can be relisbly measures and it is reasonahble o axpect ultimatle
collection. Revenue from operalions includes sale of goods, sales tax, excise duty adjusted for discounts
(net). Value Added Tax (VAT) and gainfloss on caresponding hedge contracts. Dividend income i%
recogrized when right 1o receive is established. Interest income is recognized on fime proportion basis
taking into 2ocount the amount outstanding and rate applicable.

Sales Tax/ Value Added Tax
Sales tax fvalue added tax paid is charged to profit and loss account
EMPLOYEE BENEFITS

a) short term employee benefits are recognised &5 an expense at the undiscounted amount inn the profit
and loss account of the year inwhich the related servics is rendered.

b) postemployment and other long term employee benefits are recognised as an expense in the profit
and loss account for the year in which the employee has renderad sorvices. The expense i recogniscd aithe
prasent value of the amounts payabla determined using actual valuation techniques, actuarial gains and
losses in respect of post employment and olner long term benefits are changed Lo the profit and l0ss ancounl.

Borrowing Gosts
All other bormowing costs are charged to the Profitand Lass account.
Prowvision for Current and Deferred Tax

Brewision for currant tax is mada after taking inta consideration benefits admissible under the provision of
the income fax Act, 1961, Deferred tax resulting fram “timing difference” between taxzble and accounting
income is accounted for using the tax rates and laws thal are enacted of substantively cnacied as on he
halance sheet data. Defermed tax asset is recognised and camied forward only to the exlent that thorz is a
virlual certginty that lhe assets will be realized in future.

Provisions, Contingent Liabilities and Contingent Assets

Provisions Involving substantial degres of estimation in measurement are recognized when there s a
present obligation as a result of past events and it is probable that there will be an ouiflow of resources.
Contingent Liabilities are not recognized bat are disclased in the notes. Contingent Assefs are neither
recognized nor disclosad in the financial stalements.
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NOTES ON FINANCIAL STATEMENT FOR THE YEAR ENDED 315T MARCH 2012
Thas pricvitns year fgunes have been regroupediredassticd, wherever necessary to confim fa the curent yeor presentatian (Figures in Hg.)

As at M=t March 2012 As at 315t March 2011

Particulars
1. SHARE CAPITAL
Autharcad Sha i
1,20,00,000 Eguity Shares of Hs. 10/- each
[1,20,00,000]

12,00,00.004 12,00,00.000

120000 004

T

TOTAL 12,0000 000
Subsoribed & Paid-u
1,048,895 000 Equity shares of Rs. 10/- each fully paid
[1.08.95,000] TOTAL

10,88,50,004
10,89, 50,000

10,88,50.000
10a e

1.2 The detsil of Sharehoblders holding more than 5% sharas

As at As at
Mo of Shares 315t March 2012 No of Shares 31st March 2011

36,241,150 2324 11,87 151 38.43

6,553,223 600
15,94, 747 14 58
15,928,741 14.67
TOTAL g3

Name of Shareholders

Jp Morgan Chase Bank MA
Sunil Shraff

Husain Hassai

Akil Rassai

13,36,056 1228
13,35,056

1.3 The reconciliation of the number of shares is set out below:
Particulars

As at 3st March 2012 As at 31st March 2011

Equity shares at the beginning of the year
Add: Sharas [ssued

Less: Shares Cancelled

Equity Shares at the end of the vear

2. RESERVES & SURPLUS
A, Securiics Premium Reserve
Az per last Balance Sheet
TOTAL-A

Share Foreiture Alc
As per last Balance Sheet

TOTAL-B

Profit and Lass Account
Az par last Balanca Sheal
Add: Profit for the vear

Lass: Appropriations

Shortexcess) Provision for Gratuity

Short(Excess) Provision for FET

ShorlExcess) Provision for FET AY 2003-09

Snorif{Excess) Provision Tor FET AY 2008-10
TOTAL-C

TOTALA+B+C

1,08,95.000

1,08,95,000

62,07,50,000
62.07.50.000

2,25,00,000

2,25.00.000

(2.02,46.126)
82,52 521

(1.19,93.604)

{100
1,04,720
52,343

(1,21,50,567]
5.310.99.433

1.08,95,000

1,08,95,000

62,07 50,000

62.07.50,000

2,23,00,000
2 25.00.000

(2.20,19.581)
12,08,279

(2.08,11,302)

(5,70,151)
4,875

(2.02,46,128)
§2,30.03.574
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NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH 2012

Particulars 31st March 2012 31st March 2011

SHORT TERM BORROWINGS
Unzecurad

Other Loans and Advances
Rupee Loans 54291853
TOTAL - 5241.5 1,873

TRADE PAYABLES
Micro, Small and Madium Enterprises - -
Others 3,353,400 7,76,95,910

TOTAL '3,33,400 7,76,95.910

OTHER CURREMNT LIABILITIES

Dutstanding Expensas 8,58 220 -
Advance from Custormers 1,46,86,678 3932815
Other Payables® B0,84.137 1,866

TOTAL 2,17,29,035 39,34,631

" Incluces Statutory dues and amaunt payable to Singapors Exchange Securities Trading Lid.

SHORT TERM PROVISIONS

Prowision for Gratity 1,54, 196 1,27.278
Provision for Tax (Met of Advance Tax) 27,96, 683 s -
TOTAL 25,30,879 ___127.278

NOM CURRENT INVESTMENT
il ong Term Investments, Non guoted)

a) Trade [nvestments

In Equity Shares of Associate Companies
Unguoted, fully pald up

20,860,000 Hindupur \iyapar Apparel Park of Rs. 10f- each 2.06,00.000 2,06,00,000
[20, 60,0040
53,598,734 Beneficent Knowledge parks and properties Itd 28,58,18,127 2B,58,18,127
(53,858,734 of Rs. 10/- each ]

TOTAL 30,64,18,127 30,64 18,127

LONG TERM LOANS AND ADVANCES
(Unsecured and Considercd Good})

Advance Tax (Met of Praovision) - 6.93,874
Deposits with related parlies 45.90,000 48 90,000
Other Deposils 2,86,000 1,86,512
Others 35,00, 785 e =

TOTAL __86,76,785 57,70,286

. DEFERRED TAX ASSETS [NET)
Deferred Tax Liabllity

O Depreciation (40,734) {4,500)

Deferrad Tax Asset

Gratuity 48,638 45,500

Dusiness losa 14,727,119, GG 12,3561, 717

Unabsorbed Deprociation 240,883 240,883
TOTAL 11,729,568, 743 72,40,44,000
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VYAPAR INDUSTRIES LIMITED

MNOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2012

1.

INVENTORIES

Finished Goods (ram}

Finighed (zoads (Miscellaneous)
TOTAL

. TRADE RECEIVABLES

wunsecured and Considered Good)
Ower six Months
Oifver

TOTAL

. CASH AND BAMK BALAMCE

Balance with Bank

Cash on Hand

Fixed Deposits with Bank
TOTAL

. SHORT TERM LOANS AND ADVAMNCES

{unsecured and Considered Good)
“repaid Expenses
Advance to suppliers
Citrars™
TOTAL
*Includes primarily interest recaivable on Fixed Deposit with banks.

. OTHER CURRENT ASSETS

Mew India Assurance Company
Miscellanecus Expenditure 1o the Extent not Woff
TOTAL

. REWENUE FROM OFERATIONS

Sales of Products
Less, Excise duly
TOTAL

Particulars of Sale of Products
Particulars
Yam

TOTAL

. OTHER INCOME

Discount
Interest on Fixed Deposit
Interest on Loan
Miscellaneous Incoms
Applicable profit on foreign currency transaction and translation
Intarast on 1T Afc (AY 2009-10)
SAD Refurd {Custom Duty)
TOTAL

28,686,823

__1,28,86,823

2, 75,68 425
2,085,113, 866

480,82 2932

b,d5.21 832
1.58,885
44 05,273

580 86 090

_—i 1

43,308
15 28,79, 351
2,81 457

§.41,19.523
39,34,207
8,80,53,730

54 36,025
2.98.66,641
3.53.02 GGG

—_—

2233136

11,637
4372573
66,17, 352

—

38,047
29,05,12,337

15,32.07 147

2,032,720

50,32,720

77.83,07.028

239,05.51.384

50,32.720
53,168,019
1,03,50,739

1.19,19,79,799

77.83,07,038

1189,19,79,799

2011-12
77.83,07,038
77.83,07,038

2010-11
1,19,19,79,799

1,18,19,79,755

10.94.887

2,24,794
91,890,293
81,459
92,30,840

~9,88,72,273

1.92.604
3,775,781
1,071,000
1,28,529

_1,86,05,505
1,94,03,819

47
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NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2012

18, CHANGE IN INVENTORIES OF FIMISHED GOODS

Inventories (at close)

Finiahed Coods 1,28,86,823 B,80.53,710
Inventories {at commeancemant)
Finished Goods B,80.53, 730 2494 37 265
TOTAL _g I_EE‘lI'E'E!_ED?[ (16,13, B3 539)
19. EMPLOYEE BEMEFITS EXPENSE
Salanes and wagas 31.93,544 28,895,753
Staff welfare expenses 43,200 oE 462
TOTAL 32,36,844 29,91 245
20. FINANCE COST
Inlerest Expenses 5,24 655 14, 72 BST
Applicable loss on foreign cumency
traneactions and translation - 13.08.231
TOTAL B. 24 655 27.81,088

21. OTHER EXPENSES
Selling and Distribution Expenses

Advertisement 48 530 33,575
Business Promotion Expenses 46 462 _ 9,506,288
TOTAL 95,052 a2.89.B63

Cther Expenses

Bad Cebts 2,23.50,530 62,590,000
Bank Charges B9 656 30,49 359
Charity & Donations 25,000 30,500
Darvative F&O Loss - 41 671
Directors Remuneralion 36.30,000 36,30.0300
General Expenses 26,28, 442 89,93 230
Import Expenses 30,486,128 -
Insurance 1.45,125 1.27.748
Lass an Sale of Computer 14,429 -
Modor Car Expenses 9,058,262 5, 79,051
Mese. Expanditure Woll 53,18,018 5318.017
Paymant to Auditors 6,96, 350 4 956,350
Packing Matarial 37 872 83477
Professional Fees 11,24 842 36,563,063
Prigr Perind Expenses - 2,73
Provision for Gratuily g918 35,477
Rates and Taxes 46,308 73,303
Fent : 56.51,000 G0, 96,000
Eales Tax 3,26.13,807 3,54, 74 434
Travelling Expenses 2348018 25,32 468
Transport Expenses 16,63,750 26,63,041

B,23.42 555 B.00. 30 967

82,437 607 E-'D!EIE|E3H
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1211 YALUE OF IMPORTS ON CIF BASIS IN RESPECT OF:

NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2012

2011-12 201011
[ Stock in Trede 38,5155 482 86,59 98, 296

21.2PAYMENT TO AUDITOR AS:
2011-12 2010-11
Statutony Audit Fees 4,500,000 3,253,000
Taee Audil Fees 1,500,000 75,000
Consuliancy Fees 0, 350 86,350
6,56, 350 4 86,350

21.3 EXPENDITURE IN FOREIGN CURRENCY
2011-12 201011
Impert of Packing Materials 315117570 86,99,98,296

l22 EARMNING PER SHARE [EP3)

201112 2010-11

Net Profit after tax as per statement of
prafit and loss attributable o Equity

I} Sharcholders 8252521 12,008,279
Weighted Average number of equily shares |
ii} used as denominator for calculating EPS 108,95 000 1,08,95 000
i} Basiz and Dduted eaming per share : 0.76 .11
iv] Face value per equity share 10

EARMNING IN FOREIGH EXCHANGE
201142 201011
FOB value of exporis MIL MIL

RELATED PARTY DISCLOSURES

A= per Accounting Standard 18, the disclosures of transactions with the related party are givan balow
List of related parties where share control exists and related parties with whom transactions

[} have taken place and relationships.

Sr. Mo. | Mamea of the Related Parly | = Relaliornship
Hirndupur VWyapar Apparal Park Associates
Beneficent Knowiedge Parks and Properties Lid.
Mr. Abbas A, Rassai
MWir. Hussain A. Bassai
Mr. Akl A, Razsai
KIr. Hamesh W, Labwancy Key Managerial Personne|
Mir. Parver Master
nir. Hussain M. Cementwala

En'rerprisas_u'.rar which Kay
Managerial Perscnnel are able
h/s. Noble Enterprises to exercise significant influences
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e,
NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2012

ii) TRAMSACTIONS DURING THE YEAR WITH RELATED PARTIES:

' Sr. No. | Nature of Transactions Associates ey Manage;ia-l ' Total
[Excluding reimbursements Personnel
1. Salary - 36,30,000 36,230,000
2, Rernt E 06,511,000 56,51,000
3 Interest on loan 8,24 655 - B.24 655
TOTAL 824655 92,861,000  1,01,05655
25 CONTINGENT LIABILITIES AND COMMITMENTS
&r. As at Az at
No. 31st March 2012 | 31st March 2011
1 Guarantee in respect of 3EZ unit 22119676 221,189,678
2 In regpect of cusiom duly pending appeal 23,300,000 23,30,000
2 | Service Tax Liabilty Pending appeal 6585661 | 58,03,206
TOTAL 3, 10,35,337 302,592,882

26 Loss on account of damage slock amounts ta Rs. 3,13,50,117)- (previous year Rs. 3,72,21,645-) has
been credited to purchase aic and the loss actually suffered has been refleciled in Prafit & Loss after
reducing sales proceeds from damaged stocks as Exceplonal loss from ordinary aclivities which are
of such size, nature or incidence thal their disclosure is relevant o explain the performance of the
enterprize for the period

As per our reports of even Date

Salim A. Kantawala
Chartered Aceounlant

Salim A. Kantawala

Progrietor

Place : Mumbal
Drate © 30 August, 2012

Anil Singla
Company Saecretary

For and on behzlf of Board

Abbas A. Rassai
Chairman

Akil A. Rassai

Managing Director

Hussaln M. Cementwala
Director
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Attendance Slip
VYAPAR INDUSTRIES LIMITED
Registered Office: 145, 5.V. Road, Khar (W), Mumhai — 400 057

| Flease fill attendance slip and hand it over at the entrance of the meeting hall.
Joint shareholders may obtain additional slip on reguest.

DeP. 1D
Registered Folio
MNa.

Client 1D*

Mame and Address of the Shareholder ¢
No. of Share(s)] held :

[ hereby record my presence at the 2 7 Annual General Meeting of the Company
neld on Saturday, September 29, 2012 at 3.00 p.m. at 145, 5.V, Road, Khar (W],
Mumbe: - 400 052,

Signature of the shareholder or proxy

| *Applicable for investors holding shares in electronic form.

--- Tear Here
Proxy Form
VYAPAR INDUSTRIES LIMITED
Registered Office: 145, 5.V, Road, Khar (W), Mumbai - 400 052

P 1o
Fegistered Folio
Mo.

Client 1D™

I/ We

of being a member/ members of Vyapar Industrics Limited hereby appoint
| of or [ailing him of as
my,/our proxy to vote for mefus and on my/our behalf at the 2 T Anpual
General Mecting to be held on Saturday, September 29, 2012at 3.00 p.m. or at any
adjournments thereof.

Signed this day of __ _2mz
Place :

* Applicable for investors holding shares in electronic form.

Note :This form, in order to be effective, should be duly completed, stamped and
zigned and must be deposited at the Registered Office of the Company not
less than 48 hours before the meeting. The proxy need not be a member of
the Compatiy.




