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NOTICE
TO THESHAREHOLDERS

N O T IC E  is hereby g iven that the 52nd Annual G enera l Meet ing of the m em bers  of AD ITYA
M ILLS L IM ITE D  will be held at its Registered Office at M adangan j-K ishangarh  (Rajasthan)
on M onday, the 30th day of July, 2012 at 10.00 a.m. to transact the fo l low ing bus iness:

As O rdinary Business:

1. To cons ider and adopt the audited Balance Sheet as at 31st March, 2012 and S ta tem ent 
of Profit and Loss of the C om pany  for the year ended on that date and the Reports  of the 
Board of D irectors and Auditors thereon.

2. To appo in t a D irector in p lace of Shri Bimal K um ar Jhunjhunwaia, who retires by  rotation, 
and be ing  eligible, offers him self for re-election.

3. To appo in t A ud ito rs  and to fix the ir  rem unera tion  and fo r  this purpose, to pass  with or 
w ithou t modif ication, the fo l lowing as a Specia l Resolut ion:

“ R E S O L V E D  that pu rsuan t to the provis ions of Section 224A of the C om pan ies  Act, 
1956, M/s. G .P . K e jr iw a l&  Com pany, C hartered Accountants , Ja ipur be and are  hereby 
re -a p p o in te d  as A u d i to rs  o f the  C o m p a n y  to ho ld  o f f ice  from  the  c o n c lu s io n  of th is 

m eet ing  to unti l the conc lus ion  of the next Annua l Genera l Meeting at a rem unera t ion  to 
be fixed by the Board of D irectors plus re im bursem ent of travell ing and o the r incidental 
expenses incurred in connection  with audit.”

As Special Business

4. To cons iderand if thought fit, to pass the following Resolution, with or without modification(s) 
as Specia l Resolution.

“R E S O L V E D  T H A T  pursuant to the provis ions of Section 198, 269, 309, 310,.31 1, 314 
and o the r appl icab le  provis ions, if any, read with S chedu le  XIII to the C om pan ies  Act, 
1956 and subject to such approvals, consents, perm iss ions and sanctions of the  Central 
G ove rnm en t and all o ther appropria te  authorit ies, institutions or bodies and sub ject to 
such cond it ions and m odif ications as may be prescr ibed by any of them  while granting 
such approva ls , consents , perm iss ions and sanctions which the Board of D irectors  of 
the C om pany (hereinafter referred to as 'the Board' which expression shall be deem ed to 
inc lude “R em unera tion  C om m it tee ” consti tu ted by the Board to exerc ise its powers 
includ ing the pow ers  con fe rred  by this resolution) is hereby author ised to accep t and in 
te rm s  of the resolution passed by the Rem unera tion  C om m ittee , the consen t and 
approva l of the C om pany  be and is hereby accorded for re-appoin tm ent and  paym ent of 
lum psum  rem unera t ion  in the scale of Rs. 50 ,000- 6 ,250 - 75 ,000/-  pe r  m on th  to Shri 
A. K. Kanoria, C ha irm an & W hole  T im e D irector of the C om pany  fo r a period of 5 years 
with effec t from 01 st April, 2012.



“ R E S O L V E D  F U R TH E R  TH AT for the purpose of giving effect to this resolution, Shri N. 
C. Patni, Consti tu ted  A tto rney of the C om pany be and is hereby author ised on behalf of 
the Board  to do all such acts, deeds, th ings, m atte rs  and to execute  and sign such 
docum ents , papers, undertaking, deeds, declaration, application in specif ied form to the 
C e n t ra l  G o v e r n m e n t  and  to ta ke  all s u c h  s te p s  as m a y  be d e e m e d  n e c e s s a ry  o r 
des irab le  or to sett le any question or d iff icu lty that may arise including authority to 
am end , vary, modify  the sam e as m ay be cons idered desirab le  or expedient by the 
Centra l G ove rnm en t or any such authority."

“R E S O LV E D  FU R TH E R  THAT Shri N. C. Patni, Constituted Attorney of the Company be 
and is hereby au thor ised to de legate all o r  any of the pow ers herein conferred  in such 
m anne r  as he may deem  fit including appo in tm ent of M/s. R. C houhan  & Associates, 
C o m p a n y  Secre tar ies , Ja ipur in the m atte r.”

Reg is tered  Office By O rder of the Board
M a d a n g a n j-K ish a n g a rh .
(Rajasthan) 305 801 (N .C .  P a tn i)
Da ted  : 27th  June, 2012 Consti tu ted Atto rney

Notes:
1. A m e m b e r entit led to attend and vote in the meeting is entit led to appoint one or more 

prox ies to a ttend and vote instead of h imself and proxy need not be a m e m b e r of the 
Company.

2. The  exp lana to ry  s ta tem en t pursuant to Section 173(2) of the C om pan ies  Act,, 1956 in 
respect of item No. 3 and 4 are annexed hereto.

3. For sake  of conven ience, the shareholders  are requested to bring the ir own copy of 
accoun ts  w hen  a ttend ing this meeting.

E X P L A N A T O R Y  S T A T E M E N T
(Pursuan t to Section 173(2) of the C om pan ies  Act, 1956)

ITEM N o. 3
S ince more  than 25% of the subscribed share  capita l of the C om pany  is held by a State 
G o v e rn m e n t ,  F in a n c ia l  Ins t i tu t ions , N a t iona l ised  B a n ks  and  In su ra n ce  C o m p a n ie s ,  re ­
a p po in tm en t of M/s. G.P. Kejr iwal & C om pany  as Auditors of the C om pany  has to be made 
by a Spec ia l Resolu t ion as required Under Section 224 A of the C om pan ies  Act, 1956. 
Accord ing ly , the Board  recom m end  the resolution for approval.

N one  of the d irectors  is conce rned  o r in terested in the resolution.

ITEM NO. 4

Shri A. K. Kanoria  is associa ted as Director with the C om pany  since 1968. He was appointed 
as C ha irm an  & W ho le  T im e D irector of the C om pany  for a period of 5 (f ive) years w.e.f. 
01 .04 .2007  with the approva l of Central Governm ent dated 20thFebruary, 2008. The  term as 
C ha irm an and W hole  time D irector expired on 31.03.2012.
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He is B ache lo r  of Arts (B.A.). He w as directly assoc ia ted  in the corpora te  restructur ing and 
co m p ro m ise  with the f inancial institutions and banks and m anagem en t of the com pany  for 
over 20 years. Moreover, Shri A. K. Kanoria has taken necessary steps to explore the oppor­
tunit ies in real estate deve lopm en t by sub-div id ing the land of the co m p a n y  and selling the 
sam e  as small, indiv idual plots which enabled the com pany  to fetch a h igher realisation. 
U nder the ab le  leadersh ip  of Shri A.K. Kanoria, the com pany  has ach ieved a lot.

K eep ing  in v iew the aforesa id  facts and roJe of Shri A. K. Kanoria, in the overall pe rfo rm ance  
o f  the C om pany , the Board of D irectors at its meeting has subject to approva l of the sh a re ­
ho lders and such o ther approva ls , consented fo r re -appoin tm ent and paym en t of rem une ra ­
tion as  approved  by the Remunera tion  Committee.

The rem uneration com m ittee  at its meeting has approved his re-appointment and paym en t of 
lum psum  rem unera tion  in the scale of Rs. 50,000 -  6,250 - 75,000/- pe r  m onth fo r  5 years 
with e ffect from 01st Apri l 2012, sub ject to the approva l of Board of D irectors, S hareho lders  
and such o ther authority. The  Board of Directors in their meet ings held on 31 st March, 2012, 
re-appointed him as Chairman and W hole  Time Director for a further period of Five Years with 
rem unera tion  in the scale of Rs. 50,000 -  6,250 -  75,000/- per month  w.e.f. 01st April 2012. 
The  te rm s of rem unera tion  specif ied above is now placed before the shareho lde rs  fo r  their 
approva l which is required for his re-appoin tm ent and paym ent of rem unera tion .

The  Board  of D irectors  com m ends  the resolution for approva l of the shareho lders .

None of the D irectors of the C om pany  other than Shri A. K. Kanoria, C ha irm an and Whole 
T im e  D irec to r and D. Kanoria, V ice Chairman and M anag ing D irector is conce rned  or inter­
ested in the pass ing  of aforesa id  resolution.

The notice read with the Explanatory S tatement may be treated as an abstract of the terms of 
paym ent of remuneration to Shri A. K. Kanoria as required to be circulated under section 302 
of the C om pan ies  Act, 1956.

Registered Office By O rder of the Board
Madangan j - K ishangarh.
(Rajasthan) 305 801 (N .C .P atn i)
Dated : 27th June, 2012 Constituted A tto rney



DIRECTORS’ REPORT
TO T H E  M E M B E R S ,

The  D irectors  of your com pany  hereby present the Annua l Report toge ther with the Audited 
S ta tem en t of A ccoun ts  for the year ended 31 st March, 2012, .

F IN A N C IA L  R E S U LTS

The financia l results for the year are given below:

2011-2012

Loss fo r the yea r be fore  tax 18.16
(Less) /Add: P rov is ion fo r Taxation  (5 .02)
Loss fo r the yea r  13.14
Add:

Extra  O rd inary  Item :
A rrear of D iv idend On 15000 Cumulative
Redeem ab le  Preference Shares (Third Series) 17.23

30.37

D iv id e n d :

D irectors  regret the ir inabil ity to recom m end any dividend.

A u d i to r s  R e p o r t :

M os t of the notes referred to by the Auditors in their Report, being se lf-exp lanatory  and I or 
su itab ly  exp la ined I c larif ied in the notes to Accounts , require no fu rther exp lanation.

T he  com p a n y  has a lready com plied  with the Accounting  S tandards  prescr ibed by the Insti­
tu te  of Chartered A ccoun tan ts  of India and is constantly  endeavouring  to ensure adherence  
to the sam e  and the ir  norm s as may be prescr ibed from time to time.

As in fo rm ed in the prev ious year, the C om pany  had a lready c leared all dues of secured 
cred i to rs  and a lm os t all s ta tu to ry  dues. The com pany  is hopefu l of paying off unsecured 
cred i to rs  in the fu ture as well.

Regard ing  va luation of s tock- in-trade, it w as  a lready in form ed in the past that the land in 
question  w as  converted  into stock- in - trade in the f inancial year 2001-2002 when the c o m ­
pany c o m m e n c e d  Real Estate Business. The  com pany  has cons is tently  sold this land at a 
h igher price than this book value, thereby facil itating its revival..

(Rs. in lacs)

2010-2011

20.26
(4.29)
15.97

0.00

15.97
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Business Activ ities:

The co m p a n y  could not regis ter any sales in the year under review due to legal w rangles that 
p reven ted  sale of its land. U nfortunate ly  p rogress of cases  pending in courts  of law is excru­
c iatingly s low. O nce  perm iss ion  for sale is received, the com pany  would a ttem p t to enhance 
the value of its land by appropria te ly  developing it. This exerc ise is expected to be profitable. 
The  c o m p a n y  is also exploring possibil it ies of sett ing up a new industrial venture.

Com pliance Certificate

The C om pany  has obta ined a com pliance certif icate fo r th e  financial year ending 31st March, 
2012 from a Practis ing C om pany  Secre tary  as required pursuant to Section 383A of the 
C om pan ies  Act, 1956 and the sam e is annexed with this report.

D irectors ’ R esponsib ility  Statement

As required under section 217 (2AA) of the C om pan ies  Act, 1956, the Board of D irectors  of 
the c o m p a n y  hereby state and confirm:

(i) that in the preparation of the Annual A ccounts  for the Financial Year ended 31st March. 
2012, the applicable Accounting Standards had been followed along with proper exp lana­
tion relating to materia l departures;

(ii) that the D irectors have se lected such accounting polic ies and applied them  consistently 
and m ade judgm en ts  and estimates that are reasonab le  and prudent so as to give a true 
and fair v iew of the s tate of affairs of the com pany  at the end of the f inancial yea r and of 
the loss of the com pany  fo r the year under review;

(iii) that the Directors have taken proper and suff ic ient care for the m a in tenance of adequate 
accoun t ing  records in accordance  with the provis ions of the C om pan ies  Act, 1956 for 
safeguard ing the assets of the com pany and for preventing and detecting fraud and other 
irregularit ies; and

(iv) that the D irectors have prepared the Annual A ccoun ts  fo r th e  Financial Y ea r  ended 31st 
March, 2012 on a 'going co n ce rn ’ basis.

S ince  no em ployee of the C om pany  has drawn sa lary in excess of Rs. 60 ,00 ,000 pe ra n n u m  
or Rs. 5 ,00 ,000 per month, part icu lars of em ployees as required u/s 217(2A) of the C o m p a ­
nies Act. 1956 have not been given.

M/s. G .P. Kejr iwal & C om pany, Chartered Accountants, Ja ipur retire at the conclus ion o f the  
ensu ing  AG M  and are eligible for re-appoin tment and they have indicated their wil l ingness to 
act as such under section 224(1 )(B) of the C om pan ies  Act, 1956.

Shri B.K. Jhun jhunw ala , a D irector of the com pany is retir ing by rotation and be ing eligible, 
offers h imself for re-appoin tment.

Personnel

Auditors

Directors:



The term of appoin tment of Shri A. K. Kanoria as Chairman and W hole T im e Director granted 
by the Centra l G ove rnm en t expired on 31st March, 2012. For sake of continuity of present 
m an a g e m e n t and for eff ic ient running of the com pany, The Board  of D irectors have a lready  
approved  his re-appoin tm ent as Chairman and W hole T im e D irector fo r a  further term of five 
years  w.e.f, 01 .04 .2012  on a rem unera tion  of Rs. 50,000/- per month  with an annual inc re ­
m ent of Rs. 6,250/- per month, subject to shareholders ' and Central Governm ent's  approval.

Central G overnm ent approved reappointment of Shri D. Kanoria as Vice Chairman & M anag­
ing D irec tor w.e.f. 27th March, 2011 vide letter dated 2nd Novem ber. 2011.

Conservation o f Energy, Technology Absorp tion , Foreign Exchange:

T he  com pany  has been advised that d isc losure of part icu lars under Section 217(1) (e) read 
with rule 2 of the C om pan ies  (D isc losure of Particulars in the  Report of Board of D irectors) 
Rules, 1988, relating to Conservation of Energy, etc. is not applicable. Particulars relating to 
Techno logy  / Absorp t ion , etc. has not been furn ished as the com pany  has ne ither unde r­
taken any R esearch  & D eve lopm ent activ it ies in the field of Real Estate nor imported any 
technology. Therefore the particulars regarding foreign exchange earnings and outgo are Nil.

Place: M um ba i On beha lf of the Board
Dated: 27th June, 2012 A.K. Kanoria

Chairman



MANAGEMENT DISCUSSION AND ANALYSIS

The m a n a g e m e n t of Aditya Mills Limited is p leased to present its report on M anagem ent 
D iscussion and Analysis. This report contains expectat ions of the com pany 's  business based 
on the curren t market env ironment.

Business Structure and Developments:

During the year under review your com pany  has purchased som e residential land and som e 
deve lopm en t w ork  has been init iated on the agricu ltura l land at Banders indr i. Now the 
com pany , jointly with o ther entities, ow ns a large contiguous plot of land here. There  was no 
sale of land main ly  on accoun t of there being continuous restriction on sale on som e  of its 
land hold ings. However, the com pany  is trying to resolve the m atter shortly.

O pportun ities  & Threats, O utlook, Risks and Concerns:

C us tom ers  in the real estate industry in India are today spoilt for choice as realtors are 
o ffer ing a p le thora of options. During the year under review the Real Estate m arke t has 
rem a ined  range bound. Buyers are looking for attract ive bargains as m any real estate 
com pan ies  are l iquidating inventories to ease the ir cash flows. However, the ou t look  for the . 
industry  is cautious ly  optimistic.

Segment-w ise Performance:

T he  com pany 's  curren t bus iness activ ity has only one pr im ary reportable segm ent,  namely 
Real Estate.

Internal Contro l System and Adequacy:

The c o m p a n y  has adequate  internal controls com m ensu ra te  with the size and nature of its 
bus iness.

Human Resources:

H arm on ious  relations continued to prevail throughout the yea r among com pany 's  personnel 
and o th e rs ta k e  holders.

Cautionary Statement:

S ta tem en t in the M anagem ent Discussion and Analys is  describing the C om pany 's  objective, 
projections, estimates, expectations or predictions maybe “forward looking s ta tem ents” within 
the m ean ing  of applicable security laws and regulations. Actual results could differ materially 
from those  expressed o r implied. Important factors that could make a d iffe rence to the 
c o m p a n y 's  opera t ions include econom ic condit ions affecting dem and and supp ly  and price 
cond it ion  in which the com pany  conducts  business and o ther incidental factors.



C O M P L I A N C E  C E R T I F I C A T E  

F O R M  

( S E E  R U L E  - 3 )

C O M P A N I E S  ( C O M P L I A N C E  C E R T I F I C A T E )  R U L E S ,  2 0 0 1

C I N  of the  C o m p a n y  

N o m i n a l  C a p i t a l  

P a i d - U p  C a p i t a l

L 1 7 1 1 1 R J 1 9 6 0 P L C 0 0 1 1 7 1  
R s .  2 8 0 ,0 0 ,0 0 0 . 0 0  
R s .  1 5 2 ,2 3 ,1 7 9 . 0 0

To,
The Members
ADITYA MILLS LIMITED
M ADANGANJ-KISHANGARH.

W e have examined the registers, records, books and papers of ADITYA MILLS LIMITED (the 
company), as required to be maintained under the Companies Act, 1956 (the Act), and the rules 
made thereunder and also the provisions contained in the Memorandum and Articles of Association 
of the Company for the financial year ended on 31 st March, 2012 (financial year). In our opinion 
and to the best of our information and according to the examinations carried out by us and explana­
tions furnished to us by the company, its officers and agents, we certify that in respect of the afore­
said financial year:

1. The company has kept and maintained all registers as stated in ANNEXURE ‘A ’ to this certifi­
cate, as per the provisions of the Act and the rules made thereunder and all entries therein have 
been recorded.

2. The company has filed the forms and returns as stated in ANNEXURE ‘B’ to this certificate, with- 
the Registrar of Companies and Central Government during the financial year.

3. The Company, being a public limited company, has the paid-up capital Rs.152 ,23,179.00 and 
on number of member's comment is not required.

4. The Board of Directors duly met 05 times respectively on 20.06.2011, 15.07.2011, 18(07.2011,
15.10.2011 and 31.03.2012 in respect of which meeting proper notices were given and the pro­
ceeding were properly recorded and signed in the Minutes Books maintained for the purpose.

5. The company has not closed its Register of Members during the financial year.
6. The Annual General Meeting for the financial year ended on 31 st March 2011 was held on

29.09.2011 after giving due notice to the members of the company and the resolutions passed 
thereat were duly recorded in Minutes Book maintained for the purpose.

7. No extra ordinary general meeting was held during the financial year
8. The company has not advanced any loans to its directors or persons or firms or companies

referred to under section 295 of the Act during the financial year.
9. The company has not entered into any contracts specified under section 297 of the Act.
10. The company has made necessary entries in the register maintained undersection 301 ofthe Act.
11 . The company has obtained necessary approvals from the Board, members and approval of the 

Central Government pursuant to section 314 of the Act wherever applicable.
12. The company has not issued any duplicate share certificates during the financial year.
13. The company:

i) has not made any allotment and delivered all the certificates on lodgment thereof for trans-- 
fer/transmission of securities in accordance with the provisions of the Act;

ii) is not required to deposit any amount in a separate Bank Account as no dividend was 
declared during the financial year;

iii) is not required to post warrants to any member of the company as no dividend was declared 
during the financial year;

iv) has duly complied with the provision of section 217 of the Act.
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