
lk
H I-T.

. .*$!g[C-.q$ry)
TASTEOF PURE
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NOTICE

NOTICE is hereby given that the 20s Annual General Meeting ofthe members ofthe Company will be held on Friday,30* Day of
September 2011, at Sunder Farm Road No. 2, Farm No. 41, Ghitorni, New Delhi -l 10030, at 3.00 P.M. to transact the following
business: -

ORDINARYBUSINESS:

l. To receive, consider and adopt the Audited Balance Sheet as at 3 l' March 201 I , Profit and Loss Account for the year ended on
that date and the Reports ofthe Board ofDirectors andAuditon thereon.

To appoint a Director in place of Sh. Sanjiv Kumar Kal*ar , who retires by rotation and being eligible, offen himself for re-
appointnent. J

3' To appoint a Director in place of Smt. SangiA malik, who retires by rotation and being eligible, offers himself for re-
appointment.

4. To Consider and if Thought fit to pass with or without modification the follorving rcsolution as an Ordinary Resolution:

Ordinary Resolution :

. "RESOLVEDTHATIvI/s.AnujeetDandona& Company, CharteredAccountants,be and arehereby appointedastheAuditors of
the Company to hold offrce from the conclusion ofthisAnnual General Meeting until the conclusion ofthe nextAnnual General
Meeting at remuneration as may be decided by the Board ofDirectors ofthe Company."

SPECIALBUSIITTESS:

Item No.01
I . To consider and if thought fit to pass, with or without modification(s), the following resolution as special rcsolution:

"RESOWED THAT pursuant to the provisions of sections 198,269 read with schedule XIII and all other applicable
provisions if any of the companies Act,1956(inctuding any statutory modification(s) orenactment(s)there oi for the
time being in force)and subject such sanctions and approvals as may be nebessary,approvalbeandisherebyaccordedto
therevenionofremunerationofMr.ManMohanMALlK, Chairman and Managing Director of the company. The revised
terms and conditions are as given below:

. A Salary: Rs. 8,50,000/- per month

B Bonus at the rate ifthe2.SYoof the net profit of the company

' C Perquisites and Allowances

(i) Company'i contribution towards Provident fund, Superannuation Fund or
(ii)AnnuityFund as per ofthe rules the company to the extent these either singly or put together arenot taxable under
the Incometarq 1961.
(iii)Gratuity payable atrate not exceeding half months salary for each completed year ofservice.
(iv)Leave encashment as per rules of the company
(v)Medical reimbursement for self and family as per rules of the company
(vi)Leave tavel concession for self and family as per rules of the company
(vii)Furnished accommodation with gas,water,electicity,secwityetc.
(viii)Clubs fees subject to a maximum of two clubs. This will not include admission and life membership fee.
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(ix) Prnonal accident insurance for self
(x) Other benefits

(a) Provision for car for office use on company's business.

Q Tgbpnge facility at residence. The company shall bill personal long distance calls on telepbone.
(C) Note: The perquisite shall be valued on cost to the conpany basis.

ln case of absence or inadequacies-of profit tg 1rny financial year,the chairman and the man4ging director shall
bepaidremunerationTpqsectionllof scheduleXl[of thecompanies,Act, lg56Qncluding any stafirtoiy -moCincaUons(sj

or re-enactuent (s), for the time being in force).as may be applicable from tinie to time.

RESOLVED FURIIIER that the Board of Directors of the company be and ic hereby authorizeo to alter or vary the
terms and conditions of the said revision of rcmuneratioa, so long as it does noi exceed the limit rpocifreC unAer
scheduleXlll of the- companies-Act,-1956, or any modifieation or-rt-enactnent thereoi ior-th" 11[;'brid inforcc
and also todo all such acts, deeds and thingsasmaybe considerednecessaryorexpedienttogiveefrecttottrisresoiution.

2. To consider and if thought fit to pass. With or without madificationr(s),thc following rosolution asspecialre6ution:

'RESOLVED mAf 
- 
pusuant to the provisions of Section 198,269 read withschedulc XIII and all other applicable

provisions if .any ofthe companiesAct,.lg56(including any statutory modification(s)orenactorent thor€ of foitire tirne
leing p.force) andsubjecttosuch sanctions and approvah as may'6e necessary, ajlforwal br;d [&d aocorceO to
therevision of remunerationofMr.SanjivKakkar,Managing Dircct6r of the coriffiy. the revisedirrmrfrO--.onoition.
are as givenbelow:

D. Salary: Rs.850000/- per month
E. Bonus at the rate of 2.5o/o of the net profit of the company
F. perquisites and Allowances:
(i) CompanV's contibution towards hovident Fund Superannrntion Fund or
(ii) Annuity Fund asJer tt 

" rytgl'of the company to fre extent these either singly or put together are not taxable
underthe Income TaxAct, 1961.

(iiQ _Cratuity payable ata ratenot exceeding half months salary for each completed year of service.
(iv) Leave encashment as per rules of the company.
(v) Medical reimbursement for self and famity-as per rules ofthe company.
(vi) Leave travel concession for self and ru-ity * prr rules of the coirpiny.
(vii) Fumished accommodation with gas, water, electicity, security etc.
(yiiD Club fees subject to a maximum of two clubs. This will not include adrrission and life membership fee.(ix) Presonal accident insurance for self.
(x) Other Benefits:

In case of absence or inadequaclgs 
^of prgflts _fg_I_*y- finangial yeal, th€ Chairman and Managing Director shall be

paid remuneration as_per section II of schedule XIII.of the Companies 4ct, 1956(Including un} JAtua.y moaincatim
(s) or re- enacbnent (s), for the time being in force)as may be appticaUte from time to tifre.

RESOLVED FURTTIER that the Board of Directon of the. compsny be and_is hearby authorized to alter or varythe terms and conditions of the said revision of rcmuneration, sb l-dng as it does not exceed ttte ti.it rprrif"a
under schedule XIII of.. the companies Act, 1956 or any modification or re- enachent thereof for the ti"i -Ling 

io
force and also 'to do all such acts, deeds and things as may be considered necessary or expedient to !i"" efectto this resolution.

Item No.02
"Resolved that pursuant to Section 8l (A) and other applicable prwisrool, if TJ ofthe companies Act, 1956 (ACT) (including any
statutory modification orre-enactrnent thereof forthe time Uerrg in force)And iL accordand withtheArtict".'ofaJsiriution oftri
Comqany.,.t\ Listing feree-qen1 entered by flre-Company witn Oe Siock Exchang{s), the Guidefi*r zu p*f.trntid i..u"
contained in the securities and Exchange Board oflndia @isclosure & Investor Protectid) duidelines, 2000 (as Aniended from time
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to time) ,the applicable laws, rules, regulations, guidelines, clarifications, and approval including those by
Reserve Bank of India (RBI) wherever applicable, and any other statutory/ Regulatory authorities and subject
to suchapprovalVconsents/sanctions asmayberequired inAccordancewithapplicable laws, rules, regulations
and guidelines and subject to such conditions as the authorities may impose at the time of g*nting thri,
approvals/consentVpermissions/sanctions and which nuy be agreed to by the Board of Directorq of the
Qompany (the Board which expression shall inchrde any committee there of constituted by the Board),
consentofthemembers ofthe company be and ishereby accordedtothe Boardto issue and allot, inone ormore
trenches andupon suchterms and conditions as may be deemed appropriateby the Board, by way ofallotment
by private placement upto 20,00,000 (Trvo million) rvarrants convertible into One Equity share of Rs. l6/Each
at a price of Rs 25.00 per share (inclusive ofpremium ofRs. 15.0C per share, as determined in accordance with
SEBI (issue of Capital and Disclosure Requirements) Regulati:ns, 2009 on preferential basis by private
placement) at any time before the End of 18 month from the date oiallotment of the said warrants, to the
promoters and stategic investors on such Terms and conditions, as the Board may deem appropriate in its
absolute discretion."

RESOLVED FURTHER that the new equity shares to be alicfiec on conversion of warrants referred to herein
above shall be subject to the Memorandunr & Articles ofAsse:iation ofthe Company and shall rank pari-passu
in all respects including the entitlernent tc pr:-rata dividend which may Le declared or paid there on from the
date ofallotment forthe financial yearwhichthe same are allotted.

RESOLVED FURTHER that for the purpose of giving effect to the above resolutions, the Board of
Directors of the Company shall take all decisions as may necessary in connectiori with any such issues,
offer and allotnent and equity shares on conversion of warlanri and utilizatiln of issue proceeds, as it may,
in its abgolute disffetion deem fit and any such action, decision of the Board shall be binding on all
members of the Company."
RESOLVED I'URTIIER THAT iss.re of warrants, if any as above, shall be subject to the following term and
condition:
Further resolved that the Board be and is hereby authorized to issue and allot such number of Equity shares as
may be required to be issued and allotted upon conversion of any securities or as may be necessary in
accordance with the terms of offering all such sharecl ranking pari- passu with the existing Equity Shares ofthe
Company in all respects, expecting the right as to dividend as may be provided underthe terms ofthe issue and
in the offering documents.

Further resolved that for the purpose of giving effects, issue and allotment of Equity Shares or Securities, as
aforesaid the Board be and is authorized on behalfofthe company to do all such acts, deeds, matters and things
as itmay atits absolute discretion deemnecessary, desirable orexpedient including deciding onthe issueprice,
issue opening and closing dates, and to settle any question, diffrculties or doubts that may arise in regards t any
such offer, issue and allotment as it may in its absolute discretion deem fit.
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' Annexure to the Notice

' ACTI956
Object ofthe issue :-
(a) In order to raise matching equ$y for the on-going expansi,on programmed / new project, to qnhance

. companies marketing edge, to built product as branfl product domestic as well as irrtemationally , to build
. product and to trndertake diversified development activities , it is incumbent to raise fresh capital in the near

future . Your Board of Directors has, therefore, decided to issue ryarrants up to Two Millions to promoters. The' warrants would be allotted in accordanEe with the provisions of SEBI (issue of Capital and Disclosure
. Requirements)Regulations, 2009.' 

Relevant Date and price:-
(b) The relevant date for the purpose ofpricing ofthe issue of shares resulting for the warrants in accordance
with ICDR regulation being 30 working flays prior to 30'h Sep 2011 i.e. 30'h August 201 I (I.e. 30 days prior tb
the date onwhichthemeeting ofgeneral body of share holdersisto be heldtothistermof section 8l(lA) ofthe
Companies Act 1956, to consider the purpose issue). This price comes to Rs.24.58 each and your Directors

' recommended to issue it at a price of Rs. 25.00 (including premium of Rs. 1 5.00) each warrants.' 
Proposed time limit within which the allotment shall be completed:
(c) Within I 5 days from the date of passing of the resolution at the AGM of the shareholders or within I 5
days fromthe date ofrec'eipt ofstatutory approval

. l8 months from the date ofissue. The warrants were issued to existing promoters and there will be no change in
management.

' .' (e) ' The offer, issue and allotment ofthe aforesaid warrants shall be made as such time or time as the Board
may on its absolute discretion decides.
(0 . The wanant holder(s) shall, on or before the date of allotment, pay ffi amount equivalent to 25% of the
total conslderation of the Warrants.
(g) The warrant holder(s) shall on the date of exercise of the conversion option pay the balan-e 7 5% of the
total conversion toward the subscription to each equity shares.
(h) The currency ofwarrants shall not exceed 18 month from the date oftheir issue.
(i) The warrants shall be locked in for a period as per guidelines of SEBI/ICDR Regulation provided that' 

' the lock-in on equity shares acquirecl by conversion ofwarrants shall be reduced to the extent the warrants have: beenlockedin.

0) The numbers of warrant and the price per warrant shall be appropriately adjusted, subject to the
companies Act 1956 applicable Guidelines, for corporate actions such as bonus issqe, right issue ,stock split

;. merger demerger ,transfer of undertaking ,sale of division or any such capital or corporate restructuring ,if any '

. in future .

(h) The equity share as may be required to be issue and allotted unon conversion of warrants shall be' .' subject to the Memorandum and Articles ofAssociation of the company. The shares will be alloJted in demat
form only.
(I) The Board be and is hereby authorized to delegate all or any ofthe powers here in conferred by this
resolution to any director or directors or to any committee.of directors of the company to give effect to the
aforesaid resolution.
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C) To give effect to this , the board be and is hery by arthorized to do all such acts., deeds and things as the
BgTd may ,in its absolute discretion consider necessary , expedienl ,usual, proper or incidental itirf"ai"g
without limitation, appoinhent of consultants, solicitors. Merchant bankers ,or any other agencies as may bE
necessary, and to seek listing of the aquity shares representing the same in any Indian Stocf Exchanges with
power ion behalf ofthe company to settled any questioqremove any diffrculty of doubt that may ari-se from
t\time to time in relation to the offer, iszue and allotnent bf the Warrants and Shares arisingon exlrcise of the
option relation to the Warrants and to take such actions or give *rch directions as may be neJessary of desirable
an{ t9 obtain iny approvals, pgrmission, sanctions which may be necessary or desiraLle, as they mly deem fit.

of Allottee (Pnomoten

me category Address HoHing
prior to
issueExisting
shares

%hoHing
prior to
issue

Number
of
warranb

Ilolding
after the
lsSUe

6/o

hoHing
Post
fssue

: Mohan
rlik

Promoters/Director MailkNiwaq
Vill-Ambwala"
Paonta Sahib,
Dist. Sirmour
fiP.)

1 1391m 2.26 1200000 2339lW 4.46

: Srnjiv
kkar

Promoters/Director 9, Dayrn [ame,
Iawerence
Ville. NI48648

96000 0.19 800000 896000 1.71

Total 1235100 2000000 3235100

S.No
Cabgcy Prlor to lssue After issue of warranis

No of
Shrae

Percentag
e

No. of
Shares

Percentag
e

A Promoter Grouo

1 Diredor relalives 89608(n 17 -77 1 0960800 20.90
2 Director 237310r) 4.7'l 2373100 4.53

3
Fin.lnst Bank, Body Corp./
Promoiers 3637100 7.21 3637100 6.94
Sub Total {A) 14971000 29.69 I 6971 000 32.37

B PuHlc Share Holdlnc

1 Bodies Corporate 77218a3 15.31 ' 7721883 14.73
2 Fin.lnst Bank. lnrestot 10015@ 1.99 'to01500 1.91
3 Foreion. lnst lnvestors 24@000 4.76 2400000 4.58
4 Overseas Bod ies Coroorate s845206 11.59 5845206 11.15

Sub Total {B) 16968589 33_65 t 6968589 32_36

c Non lnsttutional

1 Resident lndiviluab 17529/.23 u,76 '17529421 33.43
2 Employees 143850 0.2s 1438s0 o.27
3 Clo. Members Oemat Tnansill 5n/-72 o10 50472 0.10
4 NRls 76f3772 1.52 768772 1.47

Sub Total {Cl 18192E17 7U92517 35.27

Total (A+B*C) 50'||t2106 r0t.00 52432106 100.00

{s}
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The above shareholding patt€rn has been anived on the assumption that the entire warants proposed to be

iisued to the promoters, as detailed above, would be converted into equity shares as per scheme of offer. The

warrant holders slrall be entitled to apply for the ad be allotted, in one or more henclu one equity share ofthe
face value of Rs. 10/- each ofthe company per warrant any time after the allohent ofwarrants but on or before

the expiry of I 8 months from the date ofallotuent ofsuch warrants.

Place: Paonta Sahib
Date:29.08.2011

By order of the Board of Directors
FOT HIMALYA INTERNATIONAL Lfl ).

,Chairman & Menaglng Director
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NOTES:

l. Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 in respect of the business under item no. 5 setout

above art annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINTA PROXY TO ATTEND AND VOIE
INSTEAD O}' HMSELFII{ERSELF AND THE PROXY NEED NOT BE A MEMBER OF TIIE COMPANY. THE
INSTRUMENT OF PROXY SHOULD, HOWEVER. BE DEPOSMDATTHE REGISTERED OFFICE OF THE COMPANY
NOTLESS THAN 48 HOI.]RS BEFORE TI{E COMMENCEI\,TENTOF TI{E MEETING.

Members/Proxies should bring the enclosed attendance slip duly filled in, for attending tlre meeting, along with the Annual
Report.

The Register of Members and Share Tlansfer Books of the Company will remain closed from 256 September 20ll to 30e

September20l l, both days inclusive.

Members whoholdshares in dematerializedform arerequestedtobringtheirClient ID @ematA/C No.) andDPID numben for
easy identification ofattendance at the meeting.

Memben are requestedto notiff the change intheir address, ifany.

All documents referred to in the accompanying Notice are open for inspection at the Registered Office of the Company during
theofficehoursonallworkingdaysberween lla.m. and 1.00p.m. uptothedateofthisAnnualGeneralMeeting.

Corporate Members intending to send their authorized representatives to attend the Annual General Meeting are requested to
sendduly certifiedcopy ofthe BoardResolution authorizingtheirrepresenativesto attend andvote atthe Meeting.

Members are requested to note that all correspondence relating to share transfer should be addressed to its Registrars and

TransferAgents,

lvl/s. Beetal Computer & Financial Services PvL Ltd",
Beetal House, 3" Floor, 99, Madangir,

BH - Local Shopping Centre,

NewDelhi-110062

By order of the Board of Directors
FoT HIMALYA INTERNATIONAL LTD.

5.

6.

7.

9.

Place: Paonta Sahib
Date:29.08.2011

ManMohanMalik
Chairman & Managing Director

P}
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DIRECTORSI REFORT
DearShareholders,

We are pleased to present the llventieth Annual Report of the Company together with Audited Financial Statements and Auditot's
ReportfortheFinancialYearendedas on 3lnMarch 201l. TheFinancialHighlights fortheyearunderreview aregivenbelow:
Financial Results

Total lncome
Profit before Interest, Depreciation & Thx
Interest
Depreciation
Profit before fbx

Performance

201G1r
8316.28

2873.32
876.78
30820

1688.34

(Rs. in Lacs)
2009-10
7262.06
243r.04

443.82
287.76

t699.46

During the year under review, the total income of yow Company was Rs. 83 16.28 Lacs as compared to Rs. 7262.06 lacs in the
previous yearthereby registered a growth of 14.51%.The net profitbefore tax ofthe company forthe current financialyearis of Rs.
1688.34 lacs m compared to [ts. 1699.46 lacs in the previous year. There is a fall of 0.66% in operational profits as compared to the
lastfinancialyear.

Dividend
In view of expansion plans ofthe Company at Gujarat, your Directors did not recommend any dividend.
Business Operations Overview & Future Outlook

Tle Company's primary business is manufacture of Mushroom, Canning and ready to eat and trading ofnutitional supplement etc.
The expansion plans are:-

l. Production at Gujarat plant has commenced on dt 29.06.2011. if issituated at Survey No 215lP, Vadnagar-Navapura-Red
Laxmipura Road, Nr Dharoi Distributery Canal, Sultanpura (Vad) -384355. Dist. Mehsana. Gujarat. To6l cost incurred on
projecttill 3 1.03.201 I is Rs 138 Crore

2. Company has made W for sales of its product with Simplot a US hased company.

FixedDeposits
The company has not accepted any deposits during the financial yearunderreview.

' Directorsr Responsibility Statement

Pursuantto Section2l7 QAA)ofthe companiesAct, I 956, the Directon confirm:

r) That in the preparation of the Annual Accounts for the Financial Year ended 31. March 2011, thc applicable Accounting
Standards hi've been followed almg with proper explanation relating to material &partgres;

ii) That the Directors had selected such accounting policies and applied them consistently reasonabte urd pnrdent so as to give a
tue and fair view oftlte state of affain of the Company at the end of the financial yea' and of the pront of Oe c"rp"rJ fii6,
yearundcrreview;

iii) That the Directors have taken proper and sufticient care for the maintenaace of adequdrc accounting records in accordance with
theprovisionsoftheCompaniesAct,lg56forsafeguardingtheassetsoftheCompanyandforpreventinganddetectingfraudand
other inegularities; and

j

d
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Particulars of Energy, Technobgy and Foreigl erchange

A-Enerry conservation - The Company malces

continuous efforts to explore new technologies

And techniques to make the infrastnrcture more

energ/ efrcient.

B-Technolory absorption -

C- Foreigr Exchange earnings and out go:

Eamings inForeignExchange : Rs.3288.6,4

' Expenditure in Foreigr Exchange : Rs. 60@$.5 1

HIMALYA INTERNATIONAL UM ITED

Mortover, the operations of the Company are

not €norg/ intensive. Company has changed its

oil fircd boilers to agro waste.

Company uses Indian technical manpower to
Operate Indian and imported infustucture.

Rs. 10.00 per option.

For employees 100 %o option vested during the year

2007- 08 for employees older than one year.

5,85J00 options.

Nil."

5,E5,500 equity shres .

Nil.
Rs.5E,55,000/-

5,85,500 equity shares.

_}l!|4!{_(w)
TASTEOFPT'RE

iv) that the Directors have prepared fie Annual Accomts for the Financial Year ended 3 I ' March" 20 I I on a 'going concern' basis.

Particulars of Employee Stock Option Schene

Strtus of the 12,00,000 ESOP approved by the shareholders in the AGM held on 23' November, 2005.

Option granted

a- The pricing

b. Options vested

c. Options exercised in the Financial Yeaf,@7-08
d. Allotement of Bonus Shares arising out of ESOP

e. The total no. ofshares arising as a result

ofexercise ofoption
t Varicion ofterms of options
g. Money realized by exercise of options

h. Equity Shares allotted under ESOP

Option granted

a The pricing

b. Options vested

c. Options exercised in the Financial Year200&09

d.Allotement of Bonus Shares arising out of ESOP

e. The total no. of sharcs arising as a result

of exercise of option

f. Varidion ofterms of options
g. Money realized by exercise of options

h. Equtty Shares allotted under ESOP including

: 5,85n5fi) options granted on26ll2l2007

: 6,14J00 options granted on 02/05/2008

: Rs. 10.00 per option.

: For employees 100 % option vested during the year

200E- 09 for employees older than one year.

: 6,14J00 options.

: Nil.

: 6,14J00 equity shares .

: Nil.
: Rs. 61,45,000/-

: 6,14,500 equity shares.

{et
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Disctosure under clause t2.l of SEBr (EsOs & ESPS) Guidelincs for thc ESoS of thc Company ss under :

l

l

l

l

l

o.
b.

c.

d.
e.

f.
g.

h.
i.
j.
k.

Option granted

The pricing
Options vested

Options exercised

The total number of shares arising as a

result of exercise of option

Options lapsed

Variation of terms of oPtions

Money realizedby exercise of options

Total number of options in force

Employee wise details of options granted to

Diluted Earnings Per Share (EPS) pursuant to

issue ofshares on exercise ofoption calculated '

in accordance withAccounting Shndard (IAS)33

Where the company has calculatedthe employee

Compensation cost using the intinsic value ofthe
Stock options , the difference benveen the employee

Compensation costto computed andthe employee

Compensation cost that shall have been recognized

Ifithadusedthe fairvalue ofthe options, shall be

Disclosed. The impact ofthis difference on profits

And on EPS ofthe company shall also be disclosed

m. Weighted-average exercise prices andweighted-

average fairvalues ofoptions shall be disclosed

separately for options whose exercise price either

equals or exceeds or is less than the marketprice

ofthe stock
n. A description of the method and significant

assumptions used during the year to estimate

the fair values of options, including the following
Weighted - average infonnation
(i) Risk- free interest rate,
(ii) Expected life ,

(iii) Expected volatility,
(iv) Expected dividends , and

(v) The price of the underlying share in market
at the tirne ofoption grant.

15,00,000 options.

Rs.ll/-.
Nil.
Nit.

N.A.
N.A.
N.A.
NA.
N.A.
N.A.

N.A.

N.A.

NA.

N.A.

Personnel and Particulars of Employees

The industrial relations with the workers and staffofthe company remained cordial throughout the year. There was unity of purpose

among all levels of employees, continuously striving for improvement in work practices and productivity. Training and development

of employees continue to be an area of prime importance. Pursuqnt to Section 2178A) read with the Companies @articulars of
Employees) Rules, 1975, as amended a statement containing list ofemployees and drawing remuneration excceding Rs. 24.00 Lacs

annum or Rs. 2.00 Lacs per month is given herein below.
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