PODDAR DEVELOPERS LIMITED

PODDAR DEVELOPERS LI M TED

Not i ce

Notice is hereby given that the Twenty E ght Annual General
Meeting of the nenbers of PODDAR DEVELOPERS LI M TED
wll be held on Tuesday 7" Septenber 2010 at 3.00 p.m at
Ki | achand Conf erence Room 2™ Hoor, |India Merchant Chanber,
Churchgat e, Minbai 400020 to transact the fol | ow ng busi ness:

Ordi nary Business

1 To consider and adopt the Audited Bal ance Sheet as at
31¢ March 2010 and the Profit and Loss Account for the
year ended 31% March 2010 and the Drectors’ and Auditors’
Report s thereon.

2 To declare a dividend.

3 To appoint a Orector in place of M. Dlip Thakkar who
retires by rot ation and is eligible for reappoi ntnent.

4 To appoint auditors of the Conpany for the period
commenci ng fromthe concl usion of this Annual General
Meting till the conclusion of the next Annual
Meeting and to fix their renuneration.

CGener al

By order of the Board
Jayshankar Menon
Company Secret ary
A ace: Munmbai
Date: 0™ April 2010

Not es

1 A nenber entitled to attend at the neeting is entitled
to appoint a proxy to attend and vote in a poll in his
stead. A proxy need not be a nenber of the conpany.
Proxy forns duly conpleted should be deposited at
the Conpany’ s registered Gfice at | east 48 hours before
the commencenent of the neeting.

2 The Register of Menbers and the Share Transfer Books
of the Conpany will remain closed from1¢ Septenber
2010 to 7™ Septenber 2010 both days inclusive for the
purpose of Annual General Meeting and paynent of

Dvidend. The paynent of D vidend when declared, wll
be made on or after 14" Septenber 2010 to those
shar ehol ders whose nane appear

a As Menbers in the Register of Mnbers of the
Company af ter giving ef fect to al vaid share
transfers in physical formlodged wth the Gonpany
on or before 3™ Septenber 2010

b As Beneficial Qwers as at the end of the day on
3 Septenber 2010, as per dat a to be furnished by
the National Securities Depository Limted (NSOL)
and Central Depository Services (India) Limted
(@A), inrespect of the shares held in electronic
form

3 As required under the revised Qause 49 |V Gof the Listing

Agreenent with the Stock exchange, brief profiles of
Drector seeking reappoi ntnent is given in the Qorporate
Gover nance Report.

4 As required under the revised Qause 49 IV E (v) of the

Listing Agreenent with the Stock exchange, the
sharehol ding of Drector in the Gonpany who is seeking
reappoi ntnent is given bel ow

M. Dlip Thakkar NIl

5 Pursuant to Section 205A to 205C of the Conpanies Act,

1956, any anount of dividend not clained for a period of
seven years is required to be transferred to an “Investor
Education and Protection Fund’. Hence sharehol ders who
have not so far encashed their D vidend Warrant s for the
erstwhile financial years nay inmmedi ately approach the
Company wth their Dvidend Warrant s for revalidation.
As per the anended provisions, once the anount of
uncl ai ned dividends are transferred to the Fund on their
respective due dates, no clains shall |ie against the Fund
or the Conpany

BY ORDER OF THE BOARD

Jayshankar Menon
Company Secretary
PLACE:
DATED

Munbai
30" April 2010




TWENTY EIGHT ANNUAL REPORT

1 The Drectors present their Twenty B ght Annual
and Audited Statenents d Accounts for the year ended

DI RECTORS' REPORT

31st March 2010.

2 FI NANCI AL RESULTS

Repor t

2009-2010
(Rupees)
(Consolidated)

2009-2010
(Rupees)
(Stand-alone)

2008-2009
(Rupees)
(Consolidated)

2008-2009
(Rupees)
(Stand-alone)

TURNOVER &
OTHER INCOME

24,47,62,237

3,96,69,540

37,13,24,717

14,84,98,870

GROSS PROFIT/
BEFORE
DEPRECIATION

2,34,33,939

1,20,57,757

4,59,13,375

1,89,48,254

DEPRECIATION

15,60,518

15,48,995

20,20,012

20,20,012

PROFIT
BEFORE
TAXATION

2,18,73,421

1,05,08,762

4,38,93,363

1,69,28,242

PROVISION FOR
TAXATION
CURRENT
DEFERRED
FRINGE BENEFIT]

1,45,155
11,49,606

60,000
11,49,606

46,90,367
(22,93,678)
4,60,000

11, 00,000
(22,93,678)
4,60,000

ADDI/(LESS)
PRIOR YEAR
ADJUSTMENT

(4,87,936)

(9,77,695)

38,635

38,635

LESS:
MINORITY
INTEREST

92,415

NET PROFIT
AFTER TAX

1,99,98,309

83,21,461

4,10,75,309

1,77,00,555

PROFIT / (LOSS)
BROUGHT
FORWARD
FROM
PREVIOUS
YEAR

25,25,51,537

23,01,41,281

22,40,60,233

22,40,74,233

SURPLUS
AVAILABLE FOR
APPROPRIATION

27,25,49,846

23,84,62,742

26,51,35,542

24,17,74,788

TRANSFER TO
GENERAL
RESERVE

5,00,000

5,00,000

25,00,000

25,00,000

TRANSFER TO
STATUTORY
RESERVE

9,50498

PROPOSED
DIVIDEND

78,06,750

78,06,750

78,06,750

78,06,750

DIVIDEND
DISTRIBUTION
TAX

12,96,604

12,96,604

13,26,757

13,26,757

BALANCE
CARRIED

TO BALANCE
SHEET

26,29,46,492

22,88,59,388

25,25,51,537

23,01,41,281

DI VI DEND

The Drectors have pleasure in reconmmending for
consideration of the Menbers at the Annual General
Meeting, paynent of Dvidend of Re 1.50 per share (15%,
(Previous Year 15%, for the year ended 31¢ March 2010.
The tota dividend outgo including tax thereon wll be
Rs. 91.03 Lacs (previous year Rs. 91.34 Lacs.)

PERFORMANCE DURI NG THE YEAR

The Conpany launched the narketing of its Low Cost
Housi ng Proj ect — SAMRUDDHI COMPLEX on 16™ March
2010. The Project is located at Bhivpuri, near Karjat in
the Raigad Dstrict of Mharashtra. This Project conprises
of 1 Room Kitchen, 1 Bed Room Hall Kitchen and 2
BedroomHal | Kitchen, tot aling approxi mately 1200 H at s
The Marketing launch was for 1 Room Kitchen and 1
BedroomHal | Kitchen. The response for these budget flat s
has been very positive.

Till date the Gnpany has sol d over 600 - 1 RoomKitchen
and 1 BedroomHal | Kitchen Hats The Conpany i s hopeful
of selling the conplete Project by the end of the 2" Quarter
of the current Fnancial year and conpleting the
construction by 31¢ March 2011. During the year under
consideration, the Conpay is taking all expenditure in
the Real Estate Ovision as Work-in Progress

The Conpany achi eved a consol i dated Turnover and G her
Incone of Rs. 24.48 crores as against Rs. 37.13 crores
during the previous year. The conpany ended the year
wth a Net Profit of Rs. 2.00 crores af ter providing
depreciation and Tax as against a profit of Rs. 4.11 crores
during the previous year.

FUTURE OUTLOOK

In view of the very positive response to the narketing
launch of the Bhivpuri Project and the desire to cater to
the ever increasing denand for budget houses, the
Company plans to continue the nodel of construction of
Low Cost Houses inits future Aroects. Inthis connection,
t he Conpany has entered into an Agreenent for Purchase
of Devel opment R ghts at Badlapur for an aggregate
consideration of Rs. 10.75 crores.

The Conpany has been has been |isted as CAT-A contractor
by Maharashtra State PAD vide Gertificate # 34/ 2009-
2010. This Registration is vaid till 3 March 2013. The
Company proposes to bid for the State governnent
contract s floated by the PWD against their various
requi renent s

The busi ness operation of the Garnent D vision continues
through the Conpany’ s two overseas subsidiaries. The
US narket’ s recovery continues to be sl owpaced. Hence
the export to the Us narket during the year under review
has not grown to the extent expected. However the recent
posi ti ve econonic nunibers fromthe US narket is indicative
of the potential growth in garnent exports The
nanagenent is confident that our foray into export of
garnents wll grow.

PERSONNEL
Industrial relations during the year were satisfactory. Your

Drectors wsh to place on record their appreciation of
contribution made by the enployee at all levels.
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10.

11
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PARTI CULARS OF EMPLOYEES

Information as required under Section 217 (2A) of the
Companies Act, 1956 read with the Conpanies (Particulars
of Enpl oyees) Rules, 1975 as anended are given in the
Annexure formng part of this report.

SUBSI DI ARY COMPANY

The Audited st atenent of Accounts of the subsidiary
companies are annexed as required u/s 212 of the
Companies Act, 1956.

DI RECTORS RESPONSI BI LI TY

Pursuant to Section 217(2AA) of the Conpanies
Anmendnent) Act, 2000 the Drectors confirmthat:

° Inpreparation of the annual account s, the applicabl e
accounti ng st andar ds have been fol | oned al ong with
proper explanation relating to naterial departures.

° The Drectors have sel ected such Accounting pol i ci es
and appl i ed themconsi stently and nade j udgnent s
and estimates that are reasonabl e and prudent so
astogiveatrueand fair viewof the st ae of o fars
of the Conpany at the end of the financial year and
of the profit of the conpany for that period.

° The Drectors have t aken proper and suf ficient care
for the mai ntenance of adequat e accounting records
i n accordance w th the provisions of the Conpani es
Act, 1956 for saf eguarding the asset s of the conpany
and for preventing and detecting fraud and ot her
irreglarities.

° The Directors have prepared the annual account s

on a going concern basis

CONSERVATI ON OF ENERGY AND TECHNOLOGI ES

Infornmation rel ating to Gonservation of Energy, Technol ogy
absorption etc. pursuant to Section 217(1)(e) of the
Companies Act, 1956 read with the Gonpani es (D scl osure
of Particulars in the Report of Board of Drectors) Riules
1988 is not provided as the sane is not applicable to the
Company.

Forei gn Exchange earnings and outgo are furnished in
Annexure ‘A

FI XED DEPCSI T

During the year the conpany has not accepted any deposit
interns of Section 58-A of the Conpanies Act, 1956.

DI RECTORS

M .. Dlip Thakkar retires by rotation and being eligible
d fers hinself for reappoi ntnent.

The information on the particulars of Orectors seeking
reappoi ntnent as required under A ause 49 of the Listing
Agreenent with the Stock exchange has been gi ven under
the report on Corporate Governance

AUDI TORS
Ms. R S Shah & Conpany, Chartered Account ant s

Minbai retire at the ensuing Annual General Meeting and
are proposed for re-appointnent.

Pl ace:
Date: 30" April 2010

A

The Qualifications nmade by the Auditor in their Report
are self explanatory and require no separate coments

CORPORATE GOVERNANCE

Your conpany conplies wth all the nandatory
requi renent s pert ai ning to Corporate Governance in terns
of revised Qause 49 of the Listing Agreenent with the
Stock Exchange. A detailed report on the Corporate
Gvernance has been included in this report along wth
a certificate fromthe auditors of the conpany regarding
conpl i ance of conditions of Corporate governance. Further
a separate Managenent D scussion and Analysis report
isadsogveninthis report.

For and on Behalf of the Board

Munbai DI PAK KUMAR PODDAR

EXECUTI VE CHAI RMAN

ANNEXURE TO THE DI RECTORS REPORT

FOREI GN EARNI NGS & OUTGO:

2009- 2010 2008- 2009
(Rupees) (Rupees)
g9 Tda Eaning for
For ei gn Exchange
FOB Val ue of
Export s 1, 04, 18, 750 8, 50, 04, 072
H Tda Qtgoin
For ei gn Exchange
AF Vaue of Inports - 4,98, 53, 463
Conmi ssi on - 10, 51, 107
QG her Expenses - 20, 02, 657

Informati on Under Section 217(2A) of the Conpanies
Act, 1956 read with the Conpanies (Particulars of
Enpl oyees) Rul es 1975 and formng part of the Drectors
Report for the Year ended 31% MNarch 2010.

Enpl oyed throughout the Year and was in receipt of
Rermuneration aggregating to Rs. 2,00,000 or nore per
nont h

Name M. Dpak Kunmar Poddar
Desi gnat i on Executive Chairnan
Qualification MIT, USA

Renmuner ati on 2792484

Experi ence (Years) 35 years

Date of Appoi nt nent 31¢ March 2008

Age (Years) 66

Last enpl oynent held Managi ng D rector-

( Enpl oyer/ Desi gnat i on) Bjag Auto Fnance Limted
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Empl oyed for part of the Year and was in receipt of
Renuneration aggregating to Rs. 2,00,000 or nore per
nont h

Name M. Kalyan Dey

Desi gnat i on Presi dent—Construction D vi si on
Qualification BE dvil (AMB

Renuner at i on 223740

Experience (Years) 22 years

Date of Appoi nt ment 16™ March 2010

Age (Years) 46 years

Last enpl oyment held |CEO — Sterling Gonstruction
(Bl oyer/ Desi gnati on) | Systens Pvt. Ltd

For and on Behalf of the Board

Munbai
0" April 2010

Pl ace:
Dat e:

D pak Kumar Poddar
Executive Chairnan

MANAGEMENT DI SCUSSI ON AND ANALYSI S

Industry Structure and Devel oprent :

During the year under consideration, the recovery in the G obal
econony has been slow, resulting in a slower recovery in the
Grnent Division business. The Indian econony was in a
relatively heal thier positionand the Real Est ate Sector has nmade
a nodest recovery.

Qut | ook

As a continuation of the previous year the conpany increased
t s Turnover during the year. The conpany has diversifiedinto
new garnents for which there is a good export potential. The
Company is confident that the perfornance during the current
year wll inprove.

The conpany | aunch of af fordabl e Housi ng has got a very positive
response. There is a tremendous denand for these type of
housi ng. Your conpany is confident that its venture in to this
new business wll be profitable

Consol i dat ed Financi al Perfornmance:

2009- 2010 2008- 2009
(Rupees) (Rupees)

TURNOVER & OTHER
| NCOME 24, 47, 62, 237 37,13, 24, 717
GROSS PROFI T BEFORE
DEPRECI ATI ON 2,34, 33,939 4,59, 13, 375
DEPRECI ATI ON 15, 60, 518 20, 20, 012
PROFI T BEFORE
TAXATI ON 2,17, 81, 006 4, 38, 93, 363

inthe Real Est ate business, the bulk of the export s are through
tvod it’ ssubsidiariesi.e. Wearol ogy LLC, USA and Wear ol ogy
FZC Sharjah, UWAE The Conpany achieved a Turnover of Fs.
1.12 crores during the current year as against a Turnover of
Rs. 10.61 crores i n the previ ous year . The subsi di ary conpani es
achi eved a Turnover of Rs. 20.10 crores during the current year
(Previous Year 22.25 crores). The Conpany has nade a
consolidated Net Profit of Rs. 2.00 crores as against Rs. 4.11
crores inthe previous Year. The Conpany proposes to continue
to concentrate on the Trading business.

The Conpany began sal e of Low Gost Hats from March 2010.
The Sales wll be considered on handing over the possession
of the flat to the flat ower. There is huge potential for these
type of housing.

Internal Controls Systens and their adequacy

Poddar Devel opers Limited has adequate internal control systens
to ensure operational efficiency, protection and conservation
of resources, accuracy and pronptness in financia reporting
and conpliance of law and regul ations. The internal control
systemis supported by the internal audit process. The Internal
Auditor reviews and ensures that the audit observations are
acted upon. The Audit Gonmittee of the Board reviews the I nternal
Audit reports and the adequacy and ef fectiveness of interna
contral s.

Human Resources

The relationship wth the enpl oyees continues to be cordial.
The Conpany recogni zes the inport ance and contribution of
ts enployees for its growh and devel opnent and const atly
endeavors to train nurture and groomits people The Conpany
put s enphasis on attracting and retaining therigt tdet. The
company places enphasis on training and devel opnent of
enpl oyees at al | |evel s and has i ntroduced net hods and practi ces
for Human Resource Devel oprent.

Managenment of Risks

The recovery in the European and US narket s has been sl ow
and this can af fect the fortunes of the Garnent industry. The
recent introduction of Service Tax (approx 2.575% by the Gentral
Governnent on under construction buildings and VAT (1% by
the State Gvernnent for residentia buildings wll increase the
cost to that extent. This can prove to be a negative factor
especially in the Low Qost Housing sector.

The industry faces the risks of changes in governnent policies
and regul ations.

Cautionary Statenent:

Statenents in this Mnagenent DO scussion and Analysis
descri bi ng the conpany’ s obj ectives, projections, estinates and
expect ations nay be forward |ooking st atenents wthin the
neani ng of applicabl e laws and regul ations. Actual result s night
df fer naterially fromthose either expressed or inplied.

REPORT ON_ CORPORATE GOVERNANCE

Brief statenent of
gover nance

conpany’ s philosophy on code of

Unit w se Perfornance:

The Conpany has Two Dvisions - Garnent D vision and Real
Est ate D vision.

The Garnent Division has two departnent s viz Local Sal es and
Export DO vision. However since the CGonpany is concentrating

The Conpany strongly believes infair,  ficient and transparent
busi ness operations, fairness to al st akehol ders in the conpany,
proper disclosure of relevant financial and non-financial
informati on and enhanci ng sharehol der val ue on a conti nuous
basi s.
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Board of Drectors

Conposi tion and Category of Directors

The Board consists of 6 Drectors of whom 4 are non- Executi ve
I ndependent Directors, 1 Executive Chairman and 1 Managi ng
Drector. 4 out of the 6 non-executive DOrectors are i ndependent .
According to clause 49, if the Chairman of the Board is an
Executive Drector, at |east one hal f of the Board shoul d conpri se
of independent directors. This provision is thus net by the

Company.
Name of Director Executive/ No. of other | No. of Board
Non Executive/ | Directorship | Committee
Independent |in public Ltd.| position held
companies

Shri. Dipak Kumar Chairman - 8 5

Poddar Executive

Shri. Rohitashwa Managing Director 2 1

Poddar - Executive

Shri. Dilip J. Thakkar | Non Executive, 13 10
Independent

Shri. Shishir Diwanji | Non Executive, 6 6
Independent

Shri Shrikant Tembey | Non Executive, Nil 1
Independent

Shri Brian Brown Non Executive, 1 1
Independent

foreign conpanies and
1956 are

Note: Private Limted conpanies,
conpani es under Section 25 of the Conpanies Act,
excl uded for the above purpose.

Attendance of each Director at the Board Meeting and at the
lasst AGM.

Attendance at At t endance

the Board at the last
Meet i ng AGM
Sri. Dpak Kumar Poddar 4 No
Sri. Rohit ashwa Poddar 4 Yes
Sri. Dlip J. Thakkar 4 No
Sri. Shishir Dvanji 4 No
Sri Srikant Tenbey 4 Yes
Shri Brian Brown 4 No

Nunber of Board Meetings held during 2009-2010 and the
dates on which hel d:

4 Board neetings were held during the year 2009-2010.

The dates on which the neetings were held are as fol | ows:
28" April 2009, 29%" July 2009, 28" Cctober 2009 and
29™ January 2010

The gap between any two neetings is | ess than 4 nonths, thus
conplying with dause 49 requirenent.

Code of Conduct

The Board has | ai d down a Gode of Gonduct for all Board Menbers
and seni or nanagenent of the conpany.A| the Board nenbers

and seni or nanagenent personnel have af firned conpliance
wth the code for the year 31 March 2009. A declaration to this
d fect signed by the Managing Drector is given el sewhere in
ths Annual Report.

Brief Resune of
r eappoi nt nent :

Directors offering for appointnent /

M. DOlip Thakkar, 73, is the Senior Partner of Jayantila Thakkar
& ., and is a well known FEMA expert. He is on the Board
of a nunber of conpanies including Essar QI Ltd, Panasonic
Energy India @. Ltd, Thirunal a Chemical s Ltd, The Riby MIIs
It d, PAE Lt d., Hnat singka Seide Lt d., WAl chandnagar | ndustries
ltd., Garware O fshore Services Lt d., Grware Polyster Ltd,
Indo Gount Industries Ltd., Essar Shipping Ports & Logistics
ltd, Mdern India Ltd, Aegis Ltd. H is aso on the Board of
Trustees of HSBC Mutual Fund.

He holds no equity shares of the Conpany

Audit Committee

The terns of reference of the Audit Cormittee apart fromthose
specified in the Listing Agreenent with the Stock exchange
broadly pertain to review of business practices, review of
investnent policies, reviews of conpliances and review of
systens and controls.

Attendance at the
Audit Meeting
Sri Srikant Tenbey 4
Shri Brian Brown 4
Sri Dpak Kumar Poddar 4

The Audit coomttee of Drectors as on 31¢ March 2010, consist s
of three directorsviz M. Srikant Tenbey, M. Brian Brown and
M . Dpak Kumar Poddar. In addition to the Audit committee
nenbers, the Managing Drector, General Manager F nance and
datutory auditors attend the neeting. The Conpany Secret ary
ats as the Secret ary to the Audit committee.

The Audit committee net 4 tines during 2009-2010, on 27"
April, 2009, 29" July 2009, 28™ Cctober 2009 and 29" January
2010. The gap between any two neetings i s | ess than 4 nonths,
thus conplying with Qause 49 requirenent.

Renmuneration Commi ttee

The conpany has no formal renuneration conmttee. However
al | decisions regarding the renunerati on of the Managi ng O rector
M. Rohit ashwa Poddar and Executive Chairnan M. Dpak Kumar
Poddar is taken by the Board of Drectors.

Remuneration of Directors (during 2009-2010)

Narme of Director dtting | SAlaries & Ta d
Fees | perquisites| Rupees
Rupees Rupees
Shri Dpak Kunmar Poddar NIl 27,92, 484 (27,92, 484
Syi Dlip J Thakkar 20, 000 - 20, 000
Shri Sishir Dvanji 20, 000 - 20, 000
Sri Srikant Tenbey 40, 000* - 40, 000
Shri Brian Brown 40, 000* - 40, 000
Sri Rohit ashwa Poddar NI 6, 26,620 |6, 26, 620
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* A'so includes sitting fees for attending Conmttee Meetings.
The Conpany has not paid any Stting Fees to M. Rohit ashwa
Poddar, Managing Drector and M. Dpak Kumar Poddar
Executive Chairman as they are paid salaries and perquisites.

Shar ehol ders/ I nvestors Gievance Committee

The Sharehol ders/Investors Gievance coomittee of Drectors
as on 31% March 2010, consisted of M. Dpak Kumar Poddar
and M. Rohit ashwa Poddar

Nane and designation of Conpliance C fioa:
M . Jayshankar Menon, Conpany Secret ary

Nunber of Pending Share Transfers as on 31¢ March 2010:
NI

pronoters, the directors or the managenent, their subsidiaries
or relatives etc. that nay have potential conflict wth the interest
of the conpany at large

None of the transactions with any of the related parties were
inconflict wth the interest of the conpany. A ¢ atenent in
summary formof transactions with related parties is placed
periodically before the Audit Commttee

Det ails of non-conpliance by the conpany, penalties, and
strictures inposed on the conpany by the Stock Exchange or
S or any st atutory authority on any natter relating to capit a
narket s, during the last three years: NONE

Det ails of accounting Treatnent: |n the preparation of financial
& atenents, the conpany has followed the treatnment as
prescribed in Accounting Standards

General Body Meetings
R sk Managenent The Company has defined Ri sk
Location and tine of last three Annual General Meetings held: ~ Management framework. The conpany has laid down
procedures to inform the Board nenbers about the risk
Year Locati on Dat e assessnent and mninzation procedures
25" Annual Ki | achand Conference Room | 20th CEQ GFO Certification:
General Meeting | Indian Merchant Chanbers, Sept enber _ _ )
Churchgate, Minbai 400021. | 2007 The (EOi.e. the Managing Drector and the GFOi.e. the General
Manager Finance appoi nted for the purpose of dause 49 have
26" Annual Ki | achand Conference Room | 20th June been gi ven the necessary certificate to the Board i n the prescri bed
General Meeting | Indian Merchant Chanbers, | 2008 format
Churchgate, Munbai  400021. ) )
Means of Communi cation
27" Annual Ki | achand Qonference Room | 25th June ) )
General Meeting | Indian Merchant Chanbers, 2009 The Quarterly, haf-yearly and annual financial results are nornal |y
Churchgate, Minbai 400021 publ i shed i n the Busi ness Standard / F nancia Express in English
and in Daily Sagar in Mrathi

Post d bela s were used /invited for voting for passing Resol ution

Us 293(1)(a) and 372A of the Conpanies Act, 1956 on 20n Ceneral Shareholder Information
June 2008. )

28" Annual General Meeting: Date:
No Post al ballot were used/invited for any other Meetings T_uesday 7" Septenber 2010

Tine: 3.00 P.M
Extraordinary General neeting was held on 21% April 2008 for Venue:
approval of change of nane of the Conpany from Wearol ogy Kil achand Gonference Room
Linmited to Poddar Devel opers Linited I ndi an Merchants Chanber,
Chur chagat e, Munbai 400020.

Details of voting pattern of Postal Ballot ) )

Financial Calendar (tent ative)

Votes in favour [ Votes agai nst -
Annual General Meeting 7th Septenber 2010
Under Section 372A 100% 0% -
Lhaudited results for the
Lhder Section 293 (1) (a) 100% 0 % Quarter ended 30" June 2010 4™ week of July 2010

Subsi di ary Conpani es: Annual General Meeting 7" Sept enber 2010
Fol | owi ng conpanies are subsidiaries of the Conpany Lhaudi ted results for the Quarter

ended 30" Septenber 2010 4" week Qctober 2010

0 .
Name %o ofFol di nog Lhaudited results for the Quarter
Wearol ogy LLC USA 100% ended 31¢ Decenber 2010 4" week January 2010
Makara Real Estate Linited 100%
Poddar Infrastructure Private Limted 100% Audited results for the year i
. .

Poddar Leisure Infrastructure Private Limted 100% ended March 2011 47 veek /pril 2011
Poddar Habitat Rivate Linmted 100%
Wearol ogy FZC Sharjah UAE 90% Date of Book closure:

D scl osures:

Dsclosures on naterially significant related party transacti ons
i.e. transactions of the conpany of nmaterial nature wth its

1% Septenber 2010 to 7™ Septenber 2010

D vi dend Paynent Date: Onor af ter 14™ Septenber 2010 but
wthin the st atutory tine linnt
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Listing on Stock Exchanges:

The Stock Exchange- Minbai

Phiroze Jeejeebhoy Towers, Dalal Street, Mnbai 400001
Stock (ode on The Stock Exchange, Minbai (BSE): 523628
Denat |SIN for NSDL and CDSL: | NE888B01018

Annual Listing Fees has been paidto the above St ock Exchanges
up to 31¢ March 2011
Mar ket | nformation

Market price data- nmonthly high/low and trading vol unes
during the last financial year on the BSE

Sharehol ding Pattern (as on 31¢ March, 2010)

Hgh (Rs.) Low (Rs.) Vol une (Nos)
April 2009 48.70 32.65 19, 570
May 2009 56. 90 32.30 27,117
June 2009 48. 00 31.00 70, 792
Jul'y 2009 51.90 28.20 41, 099
August 2009 63. 55 42.00 1, 31, 492
Sept enber 2009 73.90 53. 00 38, 006
Cct ober 2009 77.55 58. 30 25, 054
Novenber 2009 60. 95 47.75 17, 285
Decenber 2009 56. 90 48. 40 51, 554
January 2010 117.00 52.25 1,12, 719
February 2010 90. 00 74. 10 29, 497
March 2010 88. 80 76. 00 17, 320

Regi ster and Share Transfer Agents

For all work related to share registry in terns of both physical
and el ectronic segnent, the conpany has appointed Register
and Share Transfer Agents whose det ails are given bel ow
Conput ech Sharecap Limted

147 M5 Road, Fort Munbai 400023

Tel : 022 - 22635000 / 22635001

enail: hel pdesk@onput echsharecap. com

web site: ww. conput echsharecap. com

Dstribution of Shareholding (as on 31% March 2010)
Range of Hol di ng No. of % of No. of % of
Shar e- tatd Shares taa
hol ders | Share- hel d shares
hol der s
Ut o 500 2157 89. 50 320477 6. 16
501 — 1000 109 4.52 91280 1.75
1001 — 2000 54 2.24 79661 1.53
2001 — 3000 15 0.62 41147 0.79
3001- 4000 9 0.37 33100 0.64
4001- 5000 6 0.25 29532 0.57
5001 - 10000 18 0.75 142681 2.74
10001 and above 42 1.74 4466622 | 85.82
Ta d 2410 | 100.00 | 5204500 | 100. 00

Cat egory No. of Shares | %of totd

hel d shar es
Pronot ers 6, 31, 450 12.13
Persons acting in Goncert 25, 63, 125 49. 25
QG hers 20, 09, 925 38.62
Ta d 52, 04, 500 100. 00

Dermaterialisation of shares and liquidity

The Equity Shares of your conpany are traded in conpul sory
denaterialisation formby al investors.

The conpany has entered into agreenents wth both the
depositories viz National Securities Depository Lt d. (NSDL), and
Gentral Depository Services (India) Ltd (CDSL) enabling the
investors to hol d shares of the conpany in el ectronic formthrough
the depository of their choice. As on 31% March 2009 — 49, 14, 990
Equity Shares (94.44% of the conpany was held in
denaterialized form

Address for
correspondence: Poddar Devel opers Linted

Lhit 3-5 Neeru Sk Mlls

Mat huradas M 11 Conpound

126 NM Joshi Marg, Lower Parel (W
Munbai 400013

Tel : 66164444 | Fax: 66164409

enail: nenon@oddar devel opers. com

Narme of Conpany Secret ary/ Conpliance O fica:
M. Jayshankar Menon

Additional Infornation:

1 Report on relatives of Drectors
M. Dpak Kunar Poddar, Executive Chairnman is related
to the followng Drector:
- M. Rhitashwa Poddar, Managing Orector is his son

2 Your conpany, during the year under review has not
sanctioned any loan to any of the Orectors and there is
no out ¢ anding towards loans to Orector as on date.

3 None of the enpl oyees of the conpany is related to any
of the Drectors of the conpany.

4 Fromthe date of the Balance Sheet till the date of this
report, there is no significant event, which wll have an
inpact on the perfornance of the conpany during the
year 2010-2011




TWENTY EIGHT ANNUAL REPORT

DECLARATI ON ON CODE OF CONDUCT

I, Rhit ashwa Poddar, Managing Drector of Poddar Devel opers
Limted hereby declare that all the Board Menbers and senior
managenent personnel have af firned conpliance with the code
of Conduct of the Conpany for the year ended 31¢% March 2010
as requi red by Qause 49(1D of the Listing Agreenent with the
Stock exchange.

Rohi t ashwa Poddar
Managi ng Director

Pl ace: Minbai
Date: 30" April 2010

DECLARATI ON ON FI NANCI AL STATEMENTS
We hereby certify that:

a We have revi ened financial st atements and the cash fl ow
¢ atenent for the Twel ve nont hs period ended 31¢ March
2010 and that to the best of our know edge and belief:

) These st atements do not contain any naterially
untrue st atenent or omt any naterial fact or cont an
¢ atenent that nmight be mnisleading

ii) These st atenent s together present a true and fair
vi ew of the Conpany’ sd fairs and are i n conpl i ance
W th exi sting accounting st andards, applicabl e | ans
and regul ations

b They are to the best of our know edge and belief, no
transactions entered i nto by the Gonpany during the period
vhich are fraudulent, illegal or violative of the Gnpany’ s
code of conduct

0 We are responsi bl e for est abl i shing and nai nt a ning interna
controls for financial reporting and that we have eval uat ed
the ef fectiveness of internal control systens of the
Company pertaining to financial reporting and we have
disclosed to the auditors and the Audit comittee,
deficiencies in the design or operation of such internal
contras, if any, of which we are aware and steps we have
taken or propose to take to rectify these deficiencies.

d We have indicated to the auditors and the Audit committee

that

) There have been no significant changes in internal
control over financial reporting during the year

ii) There has been no significant change i n accounting

policies during the year

iii) There have been no inst ances of significant fraud
of whi ch we have becone aware and t he i nvol venent
therein, if any, of the managenent or an enpl oyee
having a significant role in the Gnpany’ s interna

control systemover financial reporting.
Rohi t ashwa Poddar Chandr akant Ghanekar
Managi ng Director General Manager Finance
Pl ace: Minbai
Date: 30™ April 2010

To the Menbers of
Poddar Devel opers Ltd

Re: Auditors Certificate on Corporate Governance

We have reviewed the conpliance of conditions of corporate
governance of Poddar Devel opers Limted for the year ended
on Mrch 31, 2010, as stipulated in Qause 49 of the Listing
Agreenent of the said Conpany wth the Stock Exchanges.

The conpliance of conditions of corporate governance is the
responsi bility of the Managenent. Qur review was limted to
procedures and i npl enent ation thereof, adopted by the Conpany
for ensuring the conpliance of the conditions of Corporate
Qvernance. It is neither an audit nor an expression of opinion
of the financia st atenents

h the basis of review and according to the infornati on and
expl anations given to us and the represent ations nade to us
by the Managenent, we state that to the best of our know edge
and belief, the Gonpany has conplied in all naterial respect s
w th the conditions of corporate governance stipul ates in dause
49 of the above nentioned Listing Agreenents

We futher st ate that such conpliance is neither an assurance
as to the future viability of the Gonpany nor the ef ficiency or
d fectiveness wth which the managenent has conducted the
dfairs of the Gnpany.

For and on behal f of
R S. Shah & Conpany
Chartered Account ant s

Pl ace: Minbai
Date: 30" April 2010

R S Shah
Proprietor
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R S. SHAH & COVPANY
Chartered Accountants
217, Vardhaman Chanbers,

Cawasji Patel Street,
Fort, MJMBAI — 400 001.
Tel Nos: 22042469/ 22824736

AUDI TORS" REPORT

THE MEMBERS OF
PODDAR DEVELOPERS LI M TED

@

€]

We have audited the attached Balance Sheet of
PODDAR DEVELOPERS LIM TED (Formerly known as
WEAROLOGY LI M TED) as at 31¢ Mrch 2010, the rel ative
Profit and Loss Account and the Cash H ow st atenent for
the year ended on that date, all of whi ch have been si gned
by us under reference to this report. These financial
g atenents are the responsibility of the Gonpany’ s
nanagenent. Qur responsibility is to express an opi ni on
on these financial st atenents based on our audit.

We have conducted our audit in accordance wth auditing
¢ andards generally accepted in India Those st andards
require that we plan and performthe audit to obt an
reasonabl e assurance about whether the financial
g atenents are free of naterial msst atenent. An audit
includes, examining on test basis, evidence supporting
the anount s and disclosures in the financial st atenent s
An Audit al so includes assessing the accounting principl es
used and significant estinates nade by nanagenent, as
vell as evaluating the overall financial st atemnent
present ation. We believe that our audit provides a
reasonabl e basis for our opinion.

As required by the Conpanies (Auditors’ Report) Oder,
2003 issued by the Gentral Governnent of India in terns
of Section 227 (4A) of the onpanies Act, 1956, and on
the basis of such checks as we considered appropriate
and according to the informati on and expl anati ons given
tous, veset out inthe Annexure a st atenent on the natters
specified in paragraphs 4 & 5 of the said order.

Further to our comment s inthe Annexure referred to in
paragraph (3) above we report that:

1 We have obtained all the infornation and
expl anations, which to the best of our know edge
and belief were necessary for the purpose of our
audt.

2 I'n our opinion, proper books of account s as required
by law, have been kept by the Conpany so far as
appears fromour examnation of books. However,
theliability inrespect of retirenent benefit s are not
actuarially determined and provision has not been
nade for inpairnent of the assets

3 The Bal ance Sheet, Profit and Loss Account and
Cash Fl ow Statenent dealt wth by this report, are
in agreenent wth the books of account.

4 In our opinion, the Balance Sheet, Profit & Loss
Account, and Cash Flow statement dealt wth by
this report conply wth the Accounting Standards
referred to in sub-section (3c) of Section 211 of the
Companies Act, 1956 except for provisionfor lighility
inrespect of enployees’ benefit s as strictly required
by AS 15 (revised 2005) and for inpairnent of assets
as required under AS- 28 issued by the Quncil of
the I.CAI.

Pl ace :

Dat ed

O the basis of witten represent ation recei ved fromthe
Drectors and t aken on records by the Board of Drectors,
ve report that none of the Drectors is disqualified as at
31¢ March 2010 from being appointed as a director in
terns of clause (g) of Sub-section (1) of Section 274 of
the Conpanies Act, 1956.

We draw your attention to Schedule ‘O to the financia
g atenent in respect of :—

a Note no. 4 regarding non-provision for inpairnent
of assets as required under AS-28.

b Note no. 5 regarding non-provision for doubt fu
advances of Rs. 25 |acs.

o] Note no. 8 regarding recovery of st agnant advances
of Rs. 28.33 lacs given for Tisgaon project.

d Note no. 9d regarding the recovery/realization of
advances of Rs. 25.27 lacs given for purchase of
land at Bhivpuri.

9 Note No. 10 regarding the acquisition of Land
devel oprment right of Rs. 1075.25 lacs pending
approvals fromstatutory authorities.

We are unabl e to express the exact inpact on the
profit and the reserves of the Gnpany for thepoint's
referred herein above.

Subject to above in our opinion and to the best of our
information and according to the explanations given to
us, the said account s read together with the Notes thereon,
give the information required by the Conpanies Act, 1956
in the nanner so required and give a true and fair view

@ In case of the Bal ance Sheet, of the st ate of af fars
of the Conpany as at 31¢ March 2010 and;

(b In case of Profit and Loss Account, of the profit of
the Conpany for the year ended on that date.

(0 In case of Cash How Statenent, of the cash fl ows
for the year ended on that date.

For R S. SHAH & COWANY
CHARTERED ACCOUNTANTS

R S. SHAH
MUVBAI ( PROPRI ETOR)
: 30™ April, 2010 Menber ship No. 30108

ANNEXURE TO AUDI TORS' REPORT

Annexure referred to in Paragraph 3 of the Auditors Report of
even date to the Menbers of PCDDAR DEVELOPERS LI M TED
(Formerly known as WEAROLOGY LI M TED)

)

a The Conpany has nai nt ai ned records show ng full
particudarsincluding quantit ative det ails and situation
of the Fxed Assets

b We are inforned that the nanagenent has physical ly
verified sone of the fixed asset s and t he necessary
d fect s have been given in the account s
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o] Fi xed Asset s disposed of f during the year were not
subst antial, and therefore, do not af fect the going
concern assunpti on.

The inventory has been physically verified by the
nmanagenent during the year and al so obt ai ned the
confirnmations for the goods lying wth the third
parties. In our opinion the frequency of verification
i's reasonabl e.

The procedures for physical verificationof Inventories
foll oned by the nanagenent are reasonable and
adequate in relation to the size of the Gonpany
and the nature of its business.

0 I'n our opinion, the Gonpany is naint ai ning proper
records of inventory. The discrepancies noticed on
verification between the physical stocks and the book
records were not naterial.

The Conpany has neither granted nor taken any |oans,
secured or unsecured, to or fromconpanies, firns or other
parties covered in the register naint ai ned under Section
301 of the Conpanies Act, 1956.

In our opinion and according to the infornation and
expl anations givento us, there are adequate Internal control
procedures comensurate with the size of the Conpany
and the nature of its business with regard to purchases
of inventory, fixed asset s and wth regard to the sale of
goods & services. During the course of our audit, no naj or
weakness has been noticed in the internal controls.

a According to the infornmati on and expl anati ons gi ven
to us, we are of the opinion that the transactions
that need to be entered into the register nai nt ai ned
under section 301 have been so entered.

I'n our opinion and according to the infornation and
expl anations given to us, the Gonpany has nade
cert ain transactions pursuant to the contract or
arrangenent entered into the registered nai nt ai ned
under section 301 of the Act for the val ue exceedi ng
Rs. 5.00 lakhs in respect of the subsidiaries which
are prina facie not prejudicial to the interests o
t he Conpany.

In our opinion, and according to the infornation and
expl anations given to us, the Gonpany has not accepted
any fixed deposits which are covered under provision of
section 58A and section 58AA of the Conpanies Act, 1956
and the Conpanies (Accept ance of Deposits) Rule 1975.

In our opinion and according to the infornation and
expl anations given to us, Gonpany has an internal audit
system conmensurate with the size and nature of its
busi ness.

The Central governnent has not prescribed any records
pursuant to Rules for the nai ntenance of cost records
under section 209 (1) (d) of the Conpanies Act, 1956.

a According to the infornmati on and expl anati ons gi ven
to us and the records of the Gonpany exam ned by
us, in our opinion, the Gonpany is regular in
deposi ting the undi sputed st atutory dues incl udi ng
provi dent fund, enpl oyees’ ¢ ate i nsurance, i ncone-
tax, sales-t ax, wvealtht ax, custons duty, excise duty,
cess and other naterial statutory dues as applicabl e
wth the appropriate authorities. Huwever as per the
infornation verbally provided to us, Incone Tax
liabilities of Rs. 6,11,194/- in respect of various
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Pl ace :

Cat ed

assessnent sisou ¢ anding for a period nore than
six nonths is still to be paid Reference is invited
to note no. 3b & 3c of Nbotes on account s

According to the informati on and expl anati ons gi ven
tous, therearenodisputed liability of the Gnpany
in respect of incone-tax, sales tax, custons duty,
vwealth t ax, excise duty and cess as at 31% March
2010. However, reference is invited to Note No. 3
in Shedule ‘O of Notes on Accounts

The Conpany has not incurred cash | osses in the current
year and in the i nmedi atel y precedi ng year . The Conpany
has no accunul ated | osses as at 31¢ MNarch 2010.

According to the records of the CGonpany exam ned by
us and the infornmati on and expl anati ons given to us, the
Company has not defaulted in naking the repayment of
any TermLoan or any dues to the financia institutions or
Banks and since the Conpany has not issued any
debentures till date, therefore the question of default does
not arise.

During the year, the Conpany has neither t aken any | oan
fromFnancial Institution nor issued any debentures.

The provisions of any special statue applicable to chit
fund/ ni dhi / mut ual benefit fund/ societies are not applicabl e
to the Conpany.

I'n our opinion, the Gnpany has nai nt ai ned proper records
of the transactions and contracts relating to trading in
shares, securities, debentures and other investnent s and
tinely entries thereof have been nade.

The Conpany has not given any guarantee to the Bank
during the year for the loans t aken by other parties.

The Conpany has not t aken any terml oan during the year .
Therefore, the question of its application does not arise.

Oh the basis of an overall exanmination of the bal ance
sheet of the Conpany and according to the infornation
and expl anati ons given to us, in our opinion, funds rai sed
on a short-termbasis have not been used for |ong-term
investnent and vice versa.

The Conpany has not nade any preferential allotnent of
shares to parties and conpanies covered in the register
nai nt ai ned under Section 301 of the Act during the year.

The Conpany has not issued any debenture till date.
Therefore creation of securities in respect of debentures
does not arise.

The Conpany has not raised any noney by public issues
during the year.

During the course of our examnation of the books and
records of the Conpany, carried out in accordance wth
the generally accepted auditing practices in India and
according to the information and expl anations given to
us, we have neither cone across any inst ance of fraud
on or by the Gonpany, noticed or reported during the year,

nor have we been informed of such case by the
Managenent .
For R S. SHAH & COWANY
CHARTERED ACCOUNTANTS
R S. SHAH
MUVBAI ( PROPRI ETOR)

: 30™ April, 2010 Menber ship No. 30108
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