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BINNY LIMITED

NOTICE TO THE SHAREHOLDERS

NOTICE |5 HERERY GIVEN THAT the FORTY SECOND ANNUAL GENERAL MEETING of the Company will be held
at |06, Armenian Street, Chennal — 600001
en Wadnesday, 28" Sapramber 2011
at 10,30 AM.

tey transact the follewing businass:

ORDIMARY BUSINESS

| To receive, consider and adopt the Audited Balance Sheet as at 31" March 200 1 and the Profit and Loss Account far
the year ended on that date, together with the Reparts of the Beard of Direcrors and the Auditors theraon.

2. To appaint a Director in place of Mr. M. Ethurajan, who retires by rotation and, heing aligible, offers himsell for
reappointiment.

3. lo appaint a Director in place of Mr. M. Mandagopal, who retires by rotation and, being eligible; offers himself far
reappalnTment.

4, “Toappaint a Director in place of Mr. ME. Shanmugam, wha retires by rotation and, being eligible, offers himself for
reappointment,

5, Toappeint a Director in place of Mr MR, Venlataachalam, whe retires by rotatlen and, being eligible, affers himself
for reappointment. '

6. Toappoint Statutory Auditors and fix their remuneration,
Tis corsider and If thoughr fir, to pass with or withour madifications the tallowing resalution as ordinary resolution:
“RESCILVED that the retiving Awditars Mfs, CNGSM & Associates, Chartered Accountants, Chennai be and are
hereby reappointed as Statutory Auditors of the Company to hald office fram the conclusion of this Annual General
Maating until the coneclusion of the nexs Annual Genaral Meeling on such remuneration as may be fivad in this behalf
by the beard of directors of the company i

Regisrered Cifice; BY ORDER OF THE BOARD
|08, Armenian Street,

Chennal 600 001 G. Venkataraman
26% August 2011 Company Secratary
MOTES:

AMEMBER ENTITLED TO ATTEND AMD VOTE AT THE MEETING IS ENTITLED TO APPOINT APROXY TO VOTE
INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER. PROXY FORMS COMPLETE IN ALL RESPECTS
SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THECOM PANY NOT LATER THAN 48 HOURS BEFORE
THE COMMENCEMENT OF THE MEETING. A BLANK FORM OF PROXY I5 ATTACHED.

The register of members and the share transfer boaks of the campany will remain closed from 21-09-201 1 to 26-09-2011 (both
dlays inchsive)
Members are requested to intimate changes, if any, in their ragistered address to the campany immediately.

Members are requestad to furnish a copy of the PAN Card to the Company | RTA lor registration of transfer { transrmission of
shares,

Mambers, who are individuals may avall the facllity of nemination as pravided in Section | 094 of the Companies Act, 1956
whereain a marnber may nominats in the prescribed manner, a parson Lo whom his shares in the company shall vest in the event
af his demise. Where mare than one person holds the shares jointly, the joint holder may together nominate a person to wham
all the rights in the shares of the company shall vestin the evant of demise of all the joint holders.
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BINNY LIMITED

In terms of Clause 42 of the Listing Agreement entered with the stock exchanges, brief particulars af the Directors who are
proposed te ba reappointed at this meerting are givan below:,

DETAILS OF DIRECTORS RETIRING BY ROTATION AND SEEKING REAPPOINTMENT:

{In pursuance of Clause 49 of the listing agreement)

Mame of Director Date of Birth | Date of Qualification Expertise in functional

Appaintmernt area
Mr., M. Ethurajan 20-01-1934 | OB-07-1987 | Matriculation Textlles, Sugar & Chamicais
Mr. M. Mandagopal (9-06-1939 | 23-03-1996 | B.5c, (Agriculture) Sugar, Brewaries, Textiles & Power
Mr. M.E. Shanmugam [4-04-1967 | 31-03-1993 B.Com. Management | Textiles, Sugar & Charmicals

Studies

Mr. VR, Venlataachatam | 09-04-1960 | 11.01-1988 | B.A Textles, Chemicals & Medical Services
frem Mo, 2

fr, M. Ethurajan, is the Chairman of Mis. Thirumagal Mills Limited, M/s. 5V Sugar Mills Limited and Mfs, TCP Limited. Me is also
an the Board of several other campanies. The details &f his directorship in other companies are as fallows:

Mame of the Company Pasition Held
The Thirumagal Mills Limited Chairrman
5.3 Sugar Mills Limited Chairrman
T € P Limited Chairman
Binny Engineering Limited Direceor
Binmy Larze Limited Director
Mohan Breweries and Distilleries Limited Director
Mira Textiles & Industries (India) B Limited Cirector
Meera Papers Limited Chrector
Oirissa Sugars Limited Director
Udayar Investment & Consultancy Pve. Ltd. Directar
Sagar Sugars & Alliad Products Led. Director
Artlia Hotel Pyt L Diractor
5. Glebal Mill Limited Director
5.¥, Technology Solutions (F) Ltd, Crector
Tiger Farms (P) Limlted Director
Srira) Mills (P} Limited Director
Srinidhl Finance Pyt Lirmited Diractor

Mr, M. Ethurajan, is a Member of Share Transfer and Shareholders [ Investors Grievance Committee af Binny Limited, Clalrman
of Remuneratian Committee, Chairman of Share Transfar and Shareholders / Investors Grievance Committee of SV Glabal Ml
Limited and Member of Audit Committee of M/s, § V Sugar Mills Limited.

ltem Mo. 3

Mr. M. Mandagopal is the Executive Chairman of M/s. Mohan Breweries and Distilleries Ltd. and Managing Director of Sagar
Sugars & Allied Products Lrd and Mfs D1 Moban Bio Oils Ltd, Heis also on the Board of several ather companies and detajis
af his directorships are given below:

M
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Mame of the Company

Mohan Breweries and Distilleries Limited
Sagar Sugars & Allied Products Ltd.

031 Mohan Blo Qils Limited

Binny Engineering Limited

Mohian Meakin Limited

The Thirumagal Mifls Limited

T C P Limitad

Arthos Breweries Limited

5.4 Sugar Mills Limited

Vestas RRB India Limited

Mira Textiles & Industries (India) Pvt. Limited
Bhankerpur Distilleries Limited

Golden Eagle Communleations Limited
Cirissa Sugars Limited

Mr. M, Nandagopal is not a Member of any Committee of the

Item No. 4

Position Held
Executive Chairman
Managing Director
Managing Director
Director

DHrectar

Diractor

Directar

Director

Director

Diractor

Director

Dlrector

Director

Director

Company.

Mr. M.E, Shanmugamn is the Managng Director of Mis. 5V Sugar Mills Limited and M/s. Thirumagal Mills Limited. He is also on
the Board of several other companies. The details of his directorship In other companies are as follows:

Mame of the Company

The Thirumagal Fills Limited

S Sugar Mills Limited

Binny Engincering Limited

Binny Lorze Limited

Mohan Breweries and Distilleries Limited
T CP Limited

Artha Horel Pyt. Led

5\ Global Mill Limited

5 Technology Solutions (P) Ltd.

Tiger Farms (F) Limited

Sriraj Mills (F) Lirnited

Siinicdhi Finance Pvt. Limited

Solan Minerals and Matals Pyt Limited
Tha Adyar Property Holding Co. Py, Limited

Pasition Held
Managing Director
Managing Director
Directar

Hirector

Directar

Director

Directar

Director

Director

Director

Directar

Qirgctor

Diirector

Director

Mr. M.E, Shanmugam s a Member of Share Transfer and Shareholders | Investors Grievance Committee, Member of Audit
Committee, Member of Assets Sale Committee and Member of Managemant Cormmittes of Binny Limited and Member of
Audit Committee and Member of Share Transfer and Shareholders / Investors Grievance Commictes of Mis, 5V Global Mill

Lirmited.

fram Mo, 5

Mr. VR, Venlkataachalam is the Managing Director of (/s TCP Limited and Managing Trustea and Chancellor of Sri Ramachandra
Educational anid Health Trust. The details of his directorship in ether companies are as follows:

tame of the Company

T C P Limited

$ri Ramachandra Educational & Health Trust
Binny Engineering Limited

Blnny Larze Limited

Position Held

Managing Birectar

Managing Trustee and Chancellar
Diractar

Cirector

e
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#

Binny Mills Limited Director
5V Sugar Mills Limived Diractar
The Thirumagal Mills Limited Director
Mohan Breweries & Distiflerles Limited Cirector
Arthos Brewarles Limited Director
Mey Harizon Sugar Milis Lirnited Dlrectar
VRY linports & Expaorts Pyt Lid Chrector
Pennar Cotten Mills (P) Limived Directar
Trivitren Medieal Systems (F) Lud, Director
Thiruvalluvar Textiles (P Limiced Ciractor
Viceroy Chennal Hatals Pyt Linited Director
Egmare Benefit Sogety Limited President
Indian HMembership Benafit Fund Lud, President
TYRRS Enterprises Partner

Mr, VR, Verkataachalam 5 net a Member of any Cammiteee of the Campany.
Inspection of Documents:

The documants referred to in the Motice are available for inspection at the Registerad Office of the Company on any
working day between 10.00 a.m. to 12.00 noon up to the date of 427 AGM.

/

Registered Office BY ORDER OF THE BOARD
|06, Armenian Strest,

Chennai 600 H1 G Venhataruman
267 dupust 201 | Campany Secrelary
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T TR e T O T e ey e T e e e e e e S
DIRECTORS' REFORT

“faur Directors present the Farty Second Annual Report and Audited Accounts of the Company for the year ended 317
March 2011,

FINAMCIAL RESULTS
Hs. InLakhs

2010-201 1 2009-2010

12 months & moriths
Operating Prafit [ (Loss) 543.88 B5.26
Interest and Finange Charges — —
Prafit hefare Depreciation & Tax 543.88 B5.16
Depraciation 1543 | 445
Impairment Loss (A5-28) . — —
Profit | {l.oss) for the year 51845 7081
Wealth tax paid [priol years) — Bié 44
Tax 105.00 TR

413.45 (795.63)

Extra-ardinary iterms | .50 3.83
Profit / (Loss) for the year 41395 (799.46)
REVIEW OF OPERATIOMS
Textile Division
BE&C Mills
The taxtile mill continues to remain closed during the year under review also.
Services Division
The parformancs of the contalner frelght station was continued to be sarisfactory during the financial year 2010-11. Howewvar,

owing Lo road traffic constraints prevailing in the location of our oparation, higher revenue cauld not ba anticipated during the
EUFTRAL yoar
Sale Registration of Plots in terms of Memarandum of Unde rstanding {(MOU) with Unions

Till date, sale registration has been made 1o 123 alfotrees aut of 244 allottees of 500 sq.it. of plat of company's land each, In
terms of Memarandum of Understanding (MOL) dated 28/05/2008 with workmen Unions.

Scheme of Arrangement & Demerger

The Board had decided [t appropriate to consider restructuring the company through demerger of undertakings of the company
[fita twa o more campanies te cnable the companies to concentrate on thelr cara business activities.

On 5" December 2009, at the meeting of Beard of Directars of the Camparty approved tha Scheme of Arrangement prapared
by the consultants talding into account all statutary requirements, fermaliies and compliances of legal and regulatory authorities,
to demerge the Company's properties undertaking camprising all assets and [iakilivies to 5. V.Global Ml Limited and tha Agencies
and Services undertakings comprising all assets and liabilities demerged to Binny Mills Lirmieed. Based on the valuation reparts
of tha values and in terms of the schame for every Seven equity shares of Rs,5/- sach of Binny Limired, tha shareholders shall be
entitled to raceive Seven equity shares of Rs.5/- each fully paid up of S.V.Global Mill Limited and One equiry share of Rs.10/-
each ully paid up of Binny Mills Limited as on the record date, in conmderation of the demarger,

The Hon'ble High Court of Madras, by an order dated 1" February, 2010, convened Extra-ordinary General Meeting of the
equity shareholders of the company on 10" March 2010 for approving rhe Scheme of Arrangement. Subsequent upon
sharchalders' approval of the Seheme of arrangement, a patition to sanction the scheme of arrangement under section i%1 to
394 of the Companics Act, | 956 was filad with the Hon'ble High Caure of Madras. On 22* April 2010 The Hon'ble High Court
of Madras vide its Order dated 22" April 2010, sanetinned the Scheme of Arrangement under Sec.331 to 394 of the Companias

M
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Act, 1956 amengst Binny Limited and 5 Y Global Ml Limited and Binny Mills Limited. A certified copy of the Scheme was filed
with the Registrar of Companies on 8" May 2010. In terms of the court sanctioned Scheme of Arrangerment, 8" May 2010 has
bacame the "effectiva date” and |* January 2010 the “Appeinted Date”,
28 May 2010 was fixed as the record date for the purpose of allatmant of shares to the shareholders of the Company, in the
mwo resulting companies, viz., SM.Global Mil Lirited and Binny Mills Limited were allotted shares in terms of the Scheme, In
the ratio of
|, In S.VGlobal Mill Limited (Resulting Company ) :
a. T equity shares of face value of Rs.5/- each credited as fully paid up for every 7 equity shares of Rs.5/- each fully
paid-up
b, Ona9.75% Cumulative Redeemabla Preference Shara of face value of Rs.5/- each credited as lully paid up for
every Thirty 9.7596 Cumnulative Radeemable Preference shares of Rs.5/- each fully paid-up
¢ 138 9% Cumulative Redeemable Preference share of face value of Rs.5/- each credited as fully pald up for
avery 3,125 9% Cumnulative Redeemable Preference shares of Rs.5/- each fully paid up.
2. In Binny Mills Limited (Resulting Company I} .
2. Ona equity share of face value of Rs,10/- each credited as fully paid up for every 7 equity shares of Rs.5/- each
fully pald-up
b, |5 9.75% Cumulative Redeemable Preference Share of face value of Rs.5/- each credited as fully paid up for
every Thirty 9.75% Cumulative Rodesmable Preference shares of Rs.5/- each fully paid-up
e 1631 99 Cumulative Redeermable Preference share of face value of Rs.5/- sach credited as fully paid up for
cvely 3,125 99 Cumulative Redesmable Preference shares of Rs.5/- aach fully paid up.
The Share certifleatas to the equlty sharehalders were allotted and issued In the respective resulting companies on 2™ June
2010. The respective resulting campanies have complied with formalities for listing of the aquity shares with Bormbay Stock
Exchange Limited and Madras Stocl Exchanga Limited and obtained their in-principle approval for fisting subject to the approval
of Securities and Exchange Board of India {SEBY) for relaxation of Rule 19{2)(h) of the Securities Contracls (Regulation) Rules,
|957. The application is presently pending with SERI and the respective resulting companies are following it up with SEBI. Upon
abtaining the approval of SEBI for relaxation of Rule 19(2)(b), trading in equity shares of the respective resulting companles
could be permitted and until then the shares credited to the respective shareholdars demat account is kept frozen.
Formalities in respect of Increase in authorized share capital, issue of preference share caplral and reduction in preference share
capital in terms of the Scheme were complied with at the Board Meeting held on 12,5.2010.
Accounting entries in respect of transfer of assets and liabilities from Binny Limited to the respective resulting companies wersa
made with effect from 1.1.2010 and the excess of the value of assets aver the value of liabilities transferred pursuant to the
Sehema of Arrangement amounting to Rs,10,287.54 lakhs have been credited to “Capital Reserve Account”™.

Directors

The Company continues to comply with the terms of Clause 49 (C ) (iv) of the Listing Agreement with Stock exchanges.
Mr, M Ethurajan, Mr. M Mandagopal, Mr. M E Shanmugam and Mr. W R Venkataachalam, Directors, retire by rotation and offer
themselves for reappointment,

Binny Engineering Limited

Tha audited accounts for the year ended 31,3.201| and other raports of the company as required under section 212 of the
Companies Act Is attached.

Statutory Requirements

As per the requirements of section 217 (1) (e} of the Companies Act, 1956, read with the Companies {Disclosure of Particulars
in the Report of Board of Directors) Rule | 988, the informatian regarding conservation of energy, tachnology abserption and
foreign exchange earnings and outgo are given In Annexure to this Report.

M
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T T T AT e e e e e e Y P L e YOS i)
The particulars required under section 21 7 {24) of tha Campanies Act, 1956 read with the Comparies (Particulars of Employees)
Rules 1975 are not applicable as none of the employees is coming under the purview of this section.

Directors’ Respansibility Staterment

As required under section 217 (2A4) of the Companies Act, 1956, the Directors state as follows:

i, that In the preparation af anmel accounts for the year ended 31" March, 201 | the applicable accounting standards
have besn folloveed along with proper explanation ralating to material departures,

i, that the Directors had selected such accounting policies and applied them conslstently and made judgments and
estimates that ware reasonable and prudent so as to give a true and falr view of the smte of affairs of the Company at
the end of the year ended 3 1% March, 2011 and of the prolit or loss of the Company for the said period under review.

(i that the Directors had taken praper and sufficient care for the maintenance of adequate accounting records in
accardance with the provisions of the Companies Act, 1956 lor safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularitias.

i, that the Directors had preparad the accounts for the year ended 31" March 201 | on a “gaing cancern” hasis.

Corporate Governance
The raport on Corporale Governance forms part of Annexura ta Directors Report,
Secretarial Audit

In terms of the provisions of listing agreement necessary secratarial Audit Report with regard to recenciliation of share capical
of the Company and compliance certificare under clause 47C are being carried out at the specified petiod by A practicing
company secretary. The findings of the same were satisfactory

Directors’ Clarifications to Auditors’ Remarles

In regard to the remarks I the Auditors” Report, your directors wish to clarify as under:

4.0 I The Company has received wealth tax demand for the Asst. yaar 2005 - 06, 2006 — 07 and 2007 - 08 for
Rs.42599 thousands against which the campany has filed appeals with CWT(A) and confident of fair chances of
success in appeal. Therefore, na provision has been made in the accounts and stay petition has been filed.

Considering the company’s fair chance of succeeding the appeal against incame-tax demand for the asst. year
2008 — 0% for Rs. 1921 thousands, which Is disputed befare CIT(A), no provision has been considered necessary,

if. The management of the subsidiary is exploring all possible avenues and taking efforts to obtain necessary
permissions of the authorities to resume the business by utilizing the vast leaseheld land at the prime location,

ii.  Efforts are being made to obrain canfirmation of balances,
Auditors
Mis CMGSN & Associates, Chartered Accountants, Chennal 600 017 rertire ar the conclusion of this Annual General Meeting
and ara eligible for reappointment.
Acdmowiedgement

Your Direcrors acknowledze the cooperation and assistance extendad by the Government of India, Government of Tamil Madu
and Government of Karnataka, and place on recard their appreciation and gratitude to them, The Directars also thank the
shareholders, employees, suppliers and dealers for their continued cooperation.

By Order of the Board
Chennai
26 August 2011
M ETHURAJAMN

Executive Charman
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