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BANG OVERSEAS Ltd.

DIRECTORS’ REPORT
To
The Members,

Your Directors have pleasure in presenting their SEVENTEENTH ANNUAL REPORT along with the Audited Accounts of the
Company for the year ended 31st March 2009.

FINANCIAL HIGHLIGHTS

(Rs. In lacs)

Description Stand Alone Consolidated

Year Ended Year Ended | Year Ended | Year Ended

31.03.09 31.03.08 31.03.09 31.03.08

Sales 13,734.16 12038.91 16524.09 14585.30
Other Income 752.10 293.15 760.18 292.90
Less: Total Expenditure 13942.86 10514.13 16603.90 12607.02
Earnings before Interest, Depreciation and Tax (EBIDT) 543.40 1817.93 680.37 2271.18
Less: Interest 355.85 324.69 414.52 353.45
Earning Before Depreciation And Tax (EBDT) 187.55 1493.24 265.85 1917.73
Less: Depreciation 158.90 110.73 164.64 116.20
Pro#*t before Tax (PBT) 28.65 1382.51 101.21 1801.53
Less: Tax Provision (Current, Deferred, FBT and Earlier Year (43.85) 505.91 18.56 652.21
adjustment)
Pro#t after Tax (PAT) 72.50 876.60 119.77 1149.32

PERFORMANCE REVIEW
Stand Alone

Your Company has achieved a turnover of Rs. 13734.16 lacs for the year ended 31st March, 2009 gaining an increase of
14.08% over the previous year. However due to lesser margins in the second half of the Financial Year 2008-09 the EBIDT
of the Company came down drastically. Lesser margins could be attributed to global economic conditions, cautionary
approach of consumers and recessionary trends in India. Further, the fall in EBIDT was also caused due to Foreign Exchange
#uctuation loss to the tune of Rs. 375.14 lacs which is an expenditure not recurring in nature.

ProRst after Tax has also declined 876.60 lacs to 72.5 lacs this year, mainly due to losses on account of reasons mentioned
above and retail losses due to slow down in the economy.

Consolidated

Consolidated Turnover of the Company has increased by 13.29 % from Rs. 14585.30 Lacs to Rs. 16524.09 Lacs, indicating
that its Subsidiary Vedanta Creations Limited has also achieved increase in turnover in similar proportion. Consolidated
EBIDT of the Company has also fallen due to the factors such as poor global economic scenario, which has led to lower
margins in the industry.

Your Directors are hopeful of achieving better results in coming years.
UTILIZATION OF IPO FUNDS
Brief particulars of Public Issue fund utilization upto 31st March, 2009 is as follows:

Particulars Amount Amount
(Rs. In lac) (Rs. in Lac)
(Proposed in Utilized
Prospectus)
Setting up Retail outlets across India and brand building 1063.00 867.77
Setting up of a new apparel manufacturing unit 3671.00 0.25
Warehousing and logistic facility 1022.50 -
General Corporate purpose 1016.80 1016.75
Issue Expenses 471.70 515.20
Total Fund 7245.00 2399.97
Balance fund kept in Fixed Deposit - 4845.03
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BANG OVERSEAS Ltd.
The Board of Directors has proposed to modify the objects of the issue and have proposed a resolution to be passed
by the members of the company for reasons as detailed in the notice calling the Annual General Meeting.
DIVIDEND AND TRANSFER TO RESERVES
In order to conserve Rsnancial resources, your directors propose to plough back the prorsts for its operations and do not
recommend any dividend for the year under review. No amount is proposed to be transferred to reserves.

The register of members and share transfer books will remain closed from 28th September, 2009 to 30th September,
2009 both days inclusive. The Annual General Meeting of the Company will be held on 30th September, 2009.

SPECIAL ECONOMIC ZONE
Your Company has obtained the approval of setting up of a unit of manufacturing of garment in the Visakhapatanam

Special Economic Zone (VSEZ). Civil construction will soon be commenced on the land and the Projected capacity of the
unit is 180000 garment pcs per annum.

Company, however has already started its business from the leased premises in the Visakhapatanam SEZ.

JOINT VENTURE AGREEMENT

Company has entered into a 50:50 joint venture agreement with Aquarelle International Limited for carrying on the business
of manufacturing shirts and other garments in India for export and sale in the international and domestic market. Company

will invest an amount not more than Rs.6,00,00,000 (Rupees Six crores only) in the form of equity and/or debt in one or
more tranches in Aquarelle India Private Limited, the proposed Joint Venture Company.

The Joint Venture entity has already commenced its business and order book is giving an impressive picture.
CONSOLIDATED FINANCIAL STATEMENTS
In accordance with the applicable accounting standards AS 21 on Consolidated Financial Statements read with AS 23 on

Accounting of Investments in Associates, your Directors provide the audited Consolidated Financial Statements in the
Annual Report.

Business outlook, operations and performance are discussed in detail in the Management Discussion & Analysis forming
part of this Report and have not been incorporated here to avoid repetition.

SUBSIDIARY COMPANY

As per the provisions of Section 212 of the Companies Act, 1956, the audited statement of accounts of the Subsidiary
Company is annexed to the Annual Report of the Company.

DIRECTORS

In terms of the provisions of Sections 255 and 256 of the Companies Act, 1956 and the Articles of Association of the
Company Dr. Mithilesh Kumar Sinha and Mr. Viswanath Cheruvu retire at the ensuing Annual General Meeting and, being
eligible, have oPsered themselves for reappointment. Brief resume of the Directors proposed to be re-appointed, nature
of their expertise in speciRsc functional areas and names of companies in which they hold Directorships and Memberships
/Chairmanships of Board Committees, as stipulated in Clause 49 of the Listing agreement with the stock exchanges are
provided as an attachment of the notice calling the annual general meeting

AUDITORS

M/s. Rajendra K. Gupta & Associates, Chartered Accountants, the retiring Statutory Auditors of the Company, hold oce
until the conclusion of the ensuing Annual General Meeting and are eligible for re-appointment.

The company has received a conRsrmation from the auditors to the ePsect that their re-appointment, if made would be
within the prescribed limits under Section 224(1B) of the Companies Act, 1956 and that they are not disqualiRsed for such
reappointment within the meaning of Section 226 of the said Act.

M/s. Rajendra K. Gupta & Associates, Chartered Accountants retire at the ensuing Annual General Meeting and according
to a certiRscate received from them under Section 224(1B) of the Companies Act, 1956 are eligible for re-appointment.
The members are recommended to re-appoint them as the auditors of the Company.

AUDITOR’S REPORT

The observations made in the Auditors’ Report, read together with the relevant notes thereon are self-explanatory and
hence, do not call for any comments under Section 217 of the Companies Act, 1956.

PARTICULARS OF EMPLOYEES

In terms of the provisions of Section 217(2A) of the Companies Act, 1956, read with (Particulars of Employees) Rules 1975
as amended, the names and other particulars are required to be set out in the annexure to the Director’s Report.

However, having regard to the provisions of Section 219(1)(b)(iv) of the said Act, the Annual report excluding the aforesaid
information is being sent to all the members of the Company and others entitled thereto. Any member interested in
obtaining such particulars may write to the Company Secretary at the registered oice of the Company.
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@ BANG OVERSEAS Ltd.
FIXED DEPOSITS

During the year under review, the company has not accepted any deposit under Section 58A of the Companies Act, 1956,
read with Companies (Acceptance of Deposits) Rules, 1975. As such, no amount of Principal or Interest is outstanding as
on the Balance Sheet date.

LISTING

At present the Company’s equity shares are listed at National Stock Exchange of India Limited and Bombay Stock Exchange
Limited and the Company has paid the Listing fees to the above exchange for the year 2009-10.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, AND FOREIGN EXCHANGE EARNINGS AND OUTGO

Information relating to conservation of energy, technology absorption and foreign exchange earnings and outgo as required
under Section 217(1)(e) of the Companies Act, 1956 read with the Companies (disclosure of the particulars in the report
of Board of Directors) Rules, 1988 is given by way of Annexure | to this report.

DIRECTORS’ RESPONSIBILITY STATEMENT
The Board of Directors Report:

i. that in the preparation of Annual Accounts, the applicable accounting standards have been followed along with
proper explanation relating to material departures;

ii. that the Directors have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of aPsairs of the Company
at the end of the Rsnancial year and of the proRst of the Company for that period,;

iii. that the Directors have taken proper and sulJcient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

iv.  that the Directors have prepared the annual accounts on a going concern basis.
CORPORATE GOVERNANCE

The Company has implemented various processes of Corporate Governance, through meetings of the Directors by the
Audit and Share Transfer cum Shareholders’ / Investors Grievance Committees of the Board.

The Securities and Exchange Board of India, vide an amendment to the listing agreement, has directed listed Companies to
follow a uniform code of Corporate Governance which also includes disclosures in the Annual Report pursuant to Clause
49 of the listing agreement.

Accordingly, a report on the Corporate Governance, Practicing Company Secretaryis certiRscate on compliance of Corporate
Governance, and “Management Discussion and Analysis” giving details of the Company’s business and operating results are
annexed as a part of the Annual Report for the information of the shareholders. The Company has obtained the requisite
certiRscate from the Managing Director of the Company. The Chairman and Managing Directoris declaration regarding
compliance with Company’s Code of Conduct for Directors and Senior Management personnel forms part of report on
Corporate Governance.

TRANSFER OF UNPAID / UNCLAIMED AMOUNTS TO INVESTOR EEDUCATION PROECTION FUND (IEPF)

During the year there were no amounts which remained unpaid / unclaimed for a period of 7 years and which were required
to be transferred by the company to the Investor Education and Protection Fund established by the Central Government
pursuant to Section 205C of the Companies Act, 1956.

TRANSFER OF UNCLAIMED SHARES TO SUSPENSE ACCOUNT

Company is in the process of opening a Demat Suspense Account with one of the Depository Participant. As soon as the
account is opened, the unclaimed shares shall be credited to the same.

ACKNOWLEDGEMENT

The Directors wish to put on record their appreciation for the wholehearted support and sincere co-operation received
by the Company from the bankers, buyers, customers, suppliers as well as various government departments towards the
conduct of eycient and ebsective operation of the Company.

The Directors also wish to put on record their appreciation of the excellent contribution made by all the employees for
the growth of the Company.

FOR AND ON BEHALF OF THE BOARD OF DIRECTORS

VENUGOPAL BANG
CHAIRMAN
PLACE: Mumbai
DATE: 30th July 2009
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Annexure | to the Director Report

Statement Pursuant to Section 217 (1) (e) of the Companies (Disclosure of Particulars in the Report of Board of

Directors) Rules, 1988
(a) Conservation of Energy

The Company is taking all steps necessary to minimize energy consumption
Form for Disclosure of Particulars with respect to Conservation of Energy

A. Power and fuel consumption

1. Electricity Current year Previous year
(a) Purchased
Unit 542847.80 482898.50
Total Amount 2769085.00 2360230.50
Rate/unit 5.10 4.89
(b) Own generation
i) | Through Diesel generator unit
Unit 1613.88 1125.15
Units per Itr. Of Diesel Oil 3.17 3.62
Cost/ unit 12.38 11.35
ii) | Through Steam turbine/ generator
Units Nil Nil
Units per Itr. of fuel oil/ gas Nil Nil
Cost/ units Nil Nil
2. |Coal
Quantity (tonnes) 73235 33905
Total Cost 279447 119886
Average Cost Rs. 4000 per ton| Rs. 4000 per ton
3. | Furnace Oil
Quantity Nil Nil
Total Amount Nil Nil
Average rate Nil Nil
4. |Others / internal generation
Quantity Nil Nil
Total Cost Nil Nil
Rate/ unit Nil Nil
B. Consumption per unit of production
Standards(if any) Current year Previous year
1 2 3
Electricity (generated) - 0.06 KWH Per piece 0.03 KWH Per piece
Furnace oil - Nil Nil
Coal (specify quantity) - 0.07 ton per piece 0.04 ton per piece
Others (specify) - Nil Nil

(b) Technology Absorption

Constant ehsorts are made towards technology upgradation to improve quality of the products manufactured by the

Company.

(©

Foreign Exchange Earning and Outgo

i) Earning in Foreign Exchange Rs. 3503.67 lacs

i)

Outgo of Foreign Exchange Rs. 6474.39 lacs

17th Annual Report
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REPORT ON CORPORATE GOVERNANCE

The report on Corporate Governance, for the Rsnancial year April 1, 2008 to March 31, 2009 as per the format prescribed
by SEBI and incorporated in Clause 49 of the Listing Agreement is set out below:

1.

6

PHILOSOPHY OF CORPORATE GOVERNANCE:

Corporate Governance is both the structure and relationships which determine corporate direction and performance.
It comprises of the set of policies, processes and practices by which a company conducts its aPsairs in pursuit of its
business goals. Integrity, fairness, equity, transparency, accountability and commitment to values are the foundation
of Corporate Governance. Good governance practices stem from the quality and mindset of the organisation.

Bang Overseas visualizes ‘Corporate Governance’ as a process which provides transparency of corporate policies,
strategies and the decision-making process and also strengthens internal control systems and helps in building
relationship with stakeholders. The Company believes that all its actions must serve the underlying goal of enhancing
overall shareholding value over a sustained period of time and sound corporate governance is critical to enhance
and retain investor trust.

BOARD OF DIRECTORS
a) Composition

During the Rsnancial year, the Board comprised of 5 Directors with a fair representation of executive, non-executive
and independent directors. The Chairman being an Executive Director, as per Listing Agreement, the Company
should have minimum three Independent Directors. The Company has three independent Directors. There is
no institutional nominee on the Board. Details of Directors retiring by rotation and their brief particulars are
provided in the corporate governance report.

Category Name of Director
Promoter / Chairman-Executive Mr. Venugopal Bang
Promoter / Managing Director Mr. Brijgopal Bang
Non Executive and Independent Director Mr. Viswanath Cheruvu
Non Executive and Independent Director Dr. Mithilesh Kumar Sinha
Non Executive and Independent Director Mr. V. D. Ajgaonkar

Pursuant to the provisions of the Companies Act 1956, Dr. Mithilesh Kumar Sinha and Mr. Viswanath Cheruvu,
retire by rotation and being eligible, okser themselves for re-appointment.

None of the Directors on the Company’s Board is a member of more than ten committees and Chairman of more
than Rsve committees across all the companies in which he is a Director. All the Directors have made necessary
disclosures regarding Committee positions held by them in other companies. Also none of the Directors on
board hold the omce of Director in more than 15 companies.

The requisite information as enumerated in Annexure IA to Clause 49 of the Listing Agreement is being made
available to the Board for discussion and their consideration. The maximum time gap between two Board
meetings did not exceed 4 months.

b) Board Procedure

The agenda for the Board Meetings and committee meetings, containing relevant information/ supporting data,
as required, are distributed well in advance to all the Board members from time to time in a structured manner,
to enable the Board to take informed decisions. When deemed expedient, the Board also approves by circular
resolution important items of business which are permitted under the Companies Act, 1956, and which can
not be deferred till the next Board Meeting.

Matters discussed at Board Meeting generally relate to Company’s performance, quarterly results of the
Company, approval of related-party transactions, general notice of interest of Directors, review of the reports
of the internal auditors, Audit Committee and compliance with their recommendation, suggestion, compliance
of any regulatory, statutory or listing requirements, etc.

C) Number of Board Meetings:

During the year, Five Board meetings were held. These were on 29th April 2008, 31st July 2008, 25th August
2008, 31st October 2008 and 28th January 2009.
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d)

e)

f)

a)

Director’s Attendance Record and Directorships:

BANG OVERSEAS Ltd.

Name of Director Category No. of No. of Whether No. of No. of
meetings | meetings | attended | directorships Shares
held attended | last AGM of Public held in the
Limited Company
Companies
Mr. Brijgopal Bang Promtor 5 5 Yes 1 15,21,000
(Managing Director) Director
Mr. Venugopal Bang Promtor 5 5 Yes 1 27,06,600
(Chairman) Director
Mr. Viswanath Cheruvu | Non Executive 5 3 No 1 Nil
(Independent Director) | Director
Dr. Mithilesh Kumar Non Executive 5 5 No 7 Nil
Sinha (Independent Director
Director)
Mr. V D Ajgaonkar Non Executive 5 5 Yes 4 115
(Independent Director) | Director

Information Supplied to the Board

Among others, information supplied to the board includes:

YV V V V V V V V V V

Non-payment for goods sold by the company,

adverse exchange rate movement; and

Quarterly results of the company and its operating divisions,

Fatal or serious accidents or dangerous occurrences,

Details of any joint venture or collaboration agreement,

Minutes of meetings of Audit Committee and other Committees,

> Non-compliance of any regulatory, statutory or listing requirements

Materially important show cause, demand, prosecution and penalty notices,

Any materially relevant default in Rsnancial obligations to and by the company

Any issue which involves possible public or product liability claims of a substantial nature,

Sale of material nature of investments, subsidiaries, assets, which is not in normal course of business,
Quarterly details of foreign exchange exposures and the steps taken by management to limit the risks of

The Board is presented with detailed notes along with the agenda papers well in advance of the meeting.

Directors with Materially Pecuniary or Business Relationship with the Company

There have been no materially pecuniary transactions or relationship between the Company and its non-executive
and/or independent Directors during the year 2008-09.

CODE OF CONDUCT

Pursuant to the requirements of the Clause 49 of the Listing Agreement, Your Company has put in place a Code
of Conduct for its Board members and Senior Management Personnel. Declaration of compliance with the code of
conduct has been received from all the Board Members and Senior Management Personnel. A certiRscate to this ePsect
from Mr. Brijgopal Bang, Managing Director of the Company, forms a part of this Report.

AUDIT COMMITTEE

The primary objective of the Audit Committee is to monitor and provide ePsective supervision of the managementis
Rsnancial reporting process with a view to ensure accurate, timely, proper disclosures & transparency, integrity and
quality of Rsnancial reporting.

Composition

The Audit Committee of the Company consists of qualiRsed and non-executive Directors.

Sr. no. Name of the Director Designation
Mr. Viswanath Cheruvu, Non-Executive Independent Director Chairman
Mr. Mithilesh Kumar Sinha, Non-Executive Independent Director Member
Mr. V.D. Ajgaonkar, Non-Executive Independent Director Member
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b)

8

Terms of Reference

The audit committee of the company performs the following functions:

1.

2.

10.

11.
12.

13.
14.
. Kavita Lunawat , Company Secretary acts as the Secretary to the Committee

c)

d)

17th Annual Report

Oversight of the companyis Rsnancial reporting process and the disclosure of its Rsnancial information to ensure
that the Rsnancial statement is correct, suJcient and credible.

Recommending to the Board, the appointment, re-appointment and, if required, the replacement or removal
of the statutory auditor and the Rsxation of audit fees.

Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

Reviewing, with the management, the annual Rsnancial statements before submission to the board for approval,
with particular reference to:

a. Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s
report in terms of clause (2AA) of section 217 of the Companies Act, 1956

Changes, if any, in accounting policies and practices and reasons for the same.

Major accounting entries involving estimates based on the exercise of judgment by management.
SigniRscant adjustments made in the Rsnancial statements arising out of audit Rsndings.
Compliance with listing and other legal requirements relating to Rsnancial statements.

Disclosure of any related party transactions

QualiRscations in the draft audit report.

Reviewing, with the management, the quarterly Rsnancial statements before submission to the board for
approval

Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated
in the oPser document/prospectus/notice and the report submitted by the monitoring agency monitoring the
utilisation of proceeds of a public or rights issue, and making appropriate recommendations to the Board to
take up steps in this matter.

Reviewing, with the management, performance of statutory and internal auditors, and adequacy of the internal
control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department,

staing and seniority of the oricial heading the department, reporting structure coverage and frequency of
internal audit.

@ o a0 0o

Discussion with internal auditors any signiRscant Rsndings and follow up there on.

Reviewing the Rsndings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the board.

Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders
(in case of non payment of declared dividends) and creditors.

To review the functioning of the Whistle Blower mechanism, in case the same is existing.
Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

Meetings and Attendance during the year 2008-09

Audit Committee met 5(Five) times during the year 2008-09 on 29th April 2008, 31st July 2008, 25th August
2008, 31st October 2008 and 28th January 2009 and the attendance record is as per the table given below:

Name of the Director Number of meetings Meeting attended
Mr. Viswanath Cheruvu 5 4
Dr. Mithilesh Kumar Sinha 5 5
Mr. V. D. Ajgaonkar 5 5

Internal Auditors

The Company appointed Mr. Bhatter & Co., practicing Chartered Accountant as Internal Auditor for the Rsnancial
year 2008-09 to review the internal control systems of the Company and to report thereon. The report of the
Internal Auditor is reviewed by the Audit Committee.
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SHARE TRANSFER CUM SHAREHOLDERS'/INVESTOR’S GRIEVANCE COMMITTEE

BANG OVERSEAS Ltd.

The Board of Directors at their meeting held on 4th May 2009 decided to change the constitution of Share
Transfer cum Shareholders/ Investors Grievance Committee by inducting Two Executive directors in place of Non-
executive Independent Directors in the committee. Board further decided to broaden the Terms of reference of this

Committee.

The Committee speciRscally looks into the transfer of shares, related matters and redressing complaints of share
holders and investors such as transfer of shares, non- receipt of balance sheet, non-receipt of declared dividends

and Dematerialization of shares.
a) Composition

The committee comprises of the following members:

Sr. no. Name of the Director Designation
1 Mr. V.D. Ajgaonkar, Non-Executive Independent Director Chairman
2 Mr. Brijgopal Bang, Managing Director Member
3 Mr. Venugopal Bang, Chairman and Executive Director Member

b) Terms of Reference

“To supervise and ensure the following:

i. Encient transfer of shares; including review of cases for refusal of transfer / transmission of shares and

debentures;

ii. Redressal of shareholder and investor complaints like transfer of shares, allotment of shares, non-receipts
of the refund orders, right entitlement, non-receipt of Annual Reports and other entitlements, non-receipt

of declared dividends etc;

iii.  Issue of duplicate / split / consolidated share certiRscates;

iv.  Listing of shares;

V. Reference to statutory and regulatory authorities regarding investor grievances;
vi. And to otherwise ensure proper and timely attendance and redressal of investor queries and

grievances”.

C) Meetings of the Committee for 2008-2009

Share Transfer cum Shareholders/ Investors Grievance Committee Committee met 5(Five) times during the year
2008-09 on 29th April 2008, 31st July 2008, 25th August 2008, 31st October 2008 and 28th January 2009
and the attendance record is as per the table given below:

Name of the Director Number of meetings Meeting attended
Mr. Viswanath Cheruvu 5 3
Dr. Mithilesh Kumar Sinha 5 5
Mr. V. D. Ajgaonkar 5 5

d) Complaints

Details of Investor Complaints received during the Rsnancial year ended 31st March 2009 are as follows:

Nature of Complaint Received Beginning of Received Resolved Pending at the
year During The During the end of year
year year
Application lodged for IPO 0 0 0 0
Non-receipt of Electronic credit 0 5 5 0
Non-receipt of Refund Order 0 11 11 0
TOTAL (0] 16 16 0

REMUNERATION COMMITTEE
a) Composition:

Sr. no. Name of the Director Designation
Mr. Mithilesh Kumar Sinha, Non-Executive Independent Director Chairman
Mr. V.D. Ajgaonkar, Non-Executive Independent Director Member
3 Mr. Viswanath Cheruvu, Non-Executive Independent Director Member
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