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NOTICE
N o tic e  is h e re b y  g iven  th a t th e  19'" A n n u a l G e n e ra l M e e tin g  o f th e  M e m b e rs  o f VALLABH POLY PLAST INTERNATIONAL 
LIMITED will b e  h e ld  a t  M e g a  Thrill H a ll, S h im po li R o a d , B oriva li (W e s t) , M u m b a i-  4 0 0  0 9 2 , on  M o n d ay , SO'" S e p te m b e r, 2 0 1 3  a t  
9 .3 0  a .m . to  tra n s a c t the  fo llow ing  business;

ORDINARY BUSINESS:

1. To  re c e iv e , cons ider, a p p ro v e  an d  a d o p t th e  B a la n c e  S h e e t as  a t 3 1 "  M a rc h  2 0 1 3  a n d  th e  P rofit an d  Loss A cco u n t fo r th e  
y e a r  e n d e d  a s  on  th a t d a te  a n d  th e  R ep o rts  o f th e  D ire c to rs ’ an d  A u d ito r’s th e re  on.

2 . To a p p o in t a  D irec to r in p la c e  o f M r. B . S . S h a rm a , w h o  re tires  by ro tation , an d  being  e lig ib le , o ffers  him  s e lf fo r re -a p p o in tm e n t.

3 . To c o n s id e r an d  if th o u g h t fit, to  p a s s  w ith  o r w ith o u t m o d ifica tio n (s ) th e  fo llow ing reso lu tion  as  a n  O rd in a ry  R eso lu tion ;

“RESOLVED THAT p u rsu an t to  th e  provis ions o f S ec tio n s  2 2 4  an d  o th e r ap p licab le  provis ion s, if a n y  o f th e  C o m p a n ie s  A ct, 1 9 5 6  
M /s . R a m e s h  C h a tu rv e d i &  C o ., C h a rte re d  A cco u n tan ts , M u m b a i, b e a rin g  th e  R eg is tra tio n  N u m b er. 1 1 3 6 2 1 W  w ith  th e  Institu te  
o f C h a rte re d  A c co u n t o f In d ia  ( IC A I) , b e  an d  a re  h e re b y  a p p o in te d  as  th e  S ta tu to ry  A u d ito rs  o f th e  C o m p a n y  to  hold  o ffice  from  
th e  con c lu s io n  o f  this A n n u a ! G e n e ra l M e e tin g  until th e  co nclusio n  o f th e  n ex t A n n u a l G e n e ra l M e e tin g  on a  re m u n e ra tio n  a s  m a y  
b e  m u tu a lly  a g re e d  to b e tw e e n  th e  B o a rd  o f D irectors  an d  th e  sa id  A ud ito rs  in co n n ectio n  w ith  th e  w o rk  o f a u d it to  b e  carried  out 
b y th em ."

F o r an d  on  b e h a lf o f th e  B o ard  o f D irecto rs  
S d /-

P la c e  ; M u m b a i B . S . S h a rm a
D a te  : 20'" M ay, 2 0 1 3  D irec to r

REGISTERED OFFICE:
R a h e ja  P o in t -1 , 3 rd  Floor,
J a w a h a rla l N e h ru  R o ad ,
V ak o la , S a n ta c ru z  (E a s t),
M u m b a i -  4 0 0  0 5 5 .

NOTES:

1. A  M E M B E R  E N T IT L E D  T O  A T T E N D  A N D  V O T E  A T  T H E  M E E T IN G  IS  E N T IT L E D  T O  A P P O IN T  A  P R O X Y  T O  A T T E N D  
A N D  V O T E  IN S T E A D  O F  H IM S E L F  A N D  T H E  P R O X Y  N E E D  N O T  B E  A  M E M B E R  O F  T H E  C O M P A N Y . T H E  P R O X Y  
F O R M  S H O U L D  B E  L O D G E D  W IT H  T H E  C O M P A N Y  A T  IT S  R E G IS T E R E D  O F F IC E  A T  L E A S T  4 8  H O U R S  B E F O R E  T H E  
C O M M E N C E M E N T  O F  T H E  M E E T IN G .

2 . T h e  R e g is te r o f M e m b e rs  an d  S h a re  T ra n s fe r B o o ks  o f th e  C o m p a n y  will rem a in  c lo sed  from  T u esd ay , 2 4 ‘" S e p te m b e r  2 0 1 3  
to M o n d ay , 30'" S e p te m b e r, 2 0 1 3  (bo th  d ays  in c lu s ive .)

3. M e m b e rs  a re  re q u e s te d  to p ro m p tly  notify an y  c h a n g e s  in th e ir a d d re s s e s  to o u r R e g is tra r a n d  S h a re  T ra n s fe r A g e n ts , M /s . 
K arvy  C o m p u te rs h a re  P riva te  L im ited  and m e m b e rs  hold ing s h a re s  in e lec tron ic  form  a re  req u e s te d  to  in tim ate  im m e d ia te ly  
a n y  c h a n g e  in th e ir a d d re s s  to th e ir D ep o s ito ry  P artic ip an ts  w ith w h o m  th ey  a re  m ain ta in in g  th e ir d e m a t acco u n ts .

4 . A ll d o c u m e n ts  re fe rred  to  in th e  N o tice  a re  o p e n  fo r in spection  a t th e  R e g is te re d  O ffice  o f th e  C o m p a n y  during  o ffice  hours  
o n  all d ays  e x c e p t S u n d a y  & public  ho lidays  b e tw e e n  1 1 .0 0  a .m . an d  1 .0 0  p .m . up to  th e  d a te  o f  A n n u a l G e n e ra l M e e tin g .

5 . F o r c o n v e n ie n c e  o f m e m b e rs , a n  a tte n d a n c e  slip is a n n e x e d  to  th e  p roxy form . M e m b e rs  a re  re q u e s te d  to  affix  th e ir s ig n a tu re  
a t  th e  s p a c e  p rov ided  an d  h a n d  o v e r  th e  a tte n d a n c e  slips a t  th e  p la c e  o f m ee tin g . T h e  p roxy o f  a  m e m b e r shou ld  m ark  on  
th e  a tte n d a n c e  slip as  ‘p ro x y ’.

6 . M e m b e rs  a re  re q u e s te d  to  bring th e ir  cop ies  o f th e  A n n u a l R ep o rts  to  A n n u a l G e n e ra l M e e tin g .

7. M e m b e rs  hold ing s h a re s  in th e  s a m e  set o f n a m e s  u n d e r d iffe ren t le d g e r fo lios a re  re q u e s te d  to ap p ly  fo r conso lid a tio n  o f  
such  folios a lo n g  w ith  s h a re  certifica tes  to  th e  C o m p a n y .



In fo rm atio n  a s  re q u ire d  u n d e r C la u s e  4 9  (V I)  (G )  o f th e  L isting A g re e m e n t in re s p e c t o f R e -a p p o in tm e n t o f D ire c to r in th e  
e n su in g  A n n u a l G e n e ra l M ee tin g :

1 N a m e  o f  th e  D ire c to r M r. B .S . S h a rm a

2 D IN  N o . 0 0 2 3 0 2 0 2

3 F a th e r 's  N a m e B al S w a ru p  S h a rm a

4 D a te  o f B irth 1 2 /1 1 /1 9 3 9

5 A d d re s s F la t N o . 1 3 0 6 , A -1 , R iddh i G a rd e n s  
F im city  R o a d , M a la d  (E a s t)
M u m b a i -  4 0 0  0 9 7

6 D e s ig n a tio n D irec to r

7 E d u ca tio n M . C o m  fro m  U n ivers ity  o f R a ja s th a n

8 C o m p a n y  in w h ich  h e  ho lds d irec to rsh ip 1. Tow n sh ip  D e v e lo p e rs  In d ia  L im ited
2 . D H F L  S a le s  an d  S e rv ic e s  L im ited
3. F irs t B lu e  F in an c ia l C o n s u lta n ts  L im ited

9 C o m p a n y  in w h ich  h e  is th e  M e m b e r  o f the  
C o m m itte e

Nil

10 S h a re h o ld in g  in C o m p a n y Nil



DIRECTORS’ REPORT
D e a r  S h a re h o ld e rs .

Y o u r D irec to rs  h e re b y  p re s e n t th e  N in e te e n th  A n n u a l R e p o rt to g e th e r w ith  th e  A ud ited  A cco u n ts  o f th e  C o m p a n y  fo r th e  y e a r  
e n d e d  M a rc h  3 1 , 2 0 1 3 .

FINANCIAL HIGHLIGHTS
(R s .in  L akh s )

3 1 /0 3 /2 0 1 3 3 1 /0 3 /2 0 1 2
P ro fit/L o ss  b e fo re  in te re s t &  d e p re c ia tio n  &  b e fo re  ex tra  o rd in ary  item s 0 .2 7 0 .5 6
Less; D e p re c ia tio n - -

N e t P rofit b e fo re  Tax 0 .2 7 0 .5 6
Less; P rov is ion  fo r T ax 0 .0 5 0 .1 7
Less: M in im u m  A lte rn a tiv e  T ax  C re d it  E n titlem en t. - -

E xtra  o rd in ary  item - -

P ro fiV (L o ss ) A v a ila b le  fo r A p propria tion 0 .2 2 0 .3 8

DIVIDENDS
In v ie w  o f th e  in a d e q u a c y  o f th e  d iv is ib le  profits, e a rn e d  by th e  C o m p a n y  during th e  fin an c ia l y e a r  2 0 1 2 -2 0 1 3 , yo u r D irec to rs  a re  
u n a b le  to  re c o m m e n d  a n y  d iv idend  fo r th e  financ ia l y e a r  u n d er review .

AUDITOR’S REPORT
T h e  A ud ito rs  rep o rt is s e lf -  e x p la n a to ry  an d  do not call fo r a n y  fu rth er exp lan a tio n .

DIRECTORS:
*

D urin g  th e  year, M r. S attish  D  Ja in , D irector, had  res ig n ed  from  th e  D irec torsh ip  o f th e  C o m p a n y  w ith e ffec t from  12“  February , 
2 0 1 3 . T h e  B oard  p laced  on record  his s in cere  a p p rec ia tio n  for th e  in va lu ab le  g u id a n c e  an d  serv ices  re n d e re d  by him  during  his 
te n u re  as  D irec to r o f th e  C o m p an y .

DIRECTORS BY ROTATION
In a c c o rd a n c e  w ith  th e  re q u ire m e n t o f th e  C o m p a n ie s  Act, 1 9 5 6 , M r. B. S . S h a rm a  is liab le  to  re tire  by ro tation  an d  is e lig ib le  
fo r re -a p p o in tm e n t. Y o u r D irec to rs  re c o m m e n d  his re -a p p o in tm e n t in th e  ensu in g  A n n u a l G e n e ra l M e e tin g  as  a  D irec to r o f your  
C o m p an y .

FIXED DEPOSITS
D urin g  th e  year, th e  C o m p a n y  h as  no t a c c e p te d  an y  d eposits  from  public w ithin th e  m e a n in g  o f S ectio n  5 8 A  o f th e  C o m p a n ie s  
A ct, 1 9 5 6 , re a d  w ith th e  C o m p a n ie s  (A c c e p ta n c e  o f D e p o s its ) R u les , 1 9 7 5 .

PARTICULARS REGARDING CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE 
EARNINGS AND OUTGO
S in c e  th e  c o m p a n y  is no t carry in g  a n y  m an u fac tu rin g  activ ities, th e  particu lars  re la ting  to th e  con serva tio n  o f e n e rg y  and  
te c h n o lo g y  ab so rp tio n , as  requ ired  u n d e r th e  C o m p a n ie s  (D isc lo su re  o f P articu lars  in th e  R e p o rt o f th e  B oard  o f D irec to rs ) R u les , 
1 9 8 8 , is no t ap p licab le .
T h e  F o re ig n  E x c h a n g e  E arn in g s  &  O u tg o  is rep o rted  to be  Nil during  th e  y e a r  u n d e r review .

AUDITORS
M /s . R a m e s h  C h a tu rv e d i &  C o ., M u m b a i, C h a rte re d  A cco u n tan t, re tire  a t the  ensu in g  A n n u a l G e n e ra l M e e tin g  an d  be in g  elig ib le , 
o ffer th e m s e lv e s  fo r re -a p p o in tm e n t. M /s . R a m e s h  C h a tu rv e d i &  C o ., h ave  so u g h t re -a p p o in tm e n t an d  co n firm ed  th a t th e ir re ­
a p p o in tm e n t shall b e  w ith in  the  lim its o f  S ec tio n  2 2 4  (1 B ) o f  the C o m p a n ie s  A ct, 1 9 5 6 . T h e  n e c e s s a ry  e lig ib ility certifica te  u n d e r  
S ec tio n  2 2 4 (1 B )  o f  the  C o m p a n ie s  A ct, 1 9 5 6 , w a s  re c e iv e d  from  th em . T h e  A u d it C o m m itte e  an d  B oard  o f  D irec to rs  re c o m m e n d  
th e  a p p o in tm e n t o f  M /s . R a m e s h  C h a tu rv e d i &  C o ., C h a rte re d  A cco u n tan ts , as  th e  aud ito rs  o f y o u r C o m p an y .

CORPORATE GOVERNANCE
P u rs u a n t to c la u s e  4 9  o f  th e  listing a g re e m e n t e n te re d  w ith th e  B o m b a y  S to ck  E xc h a n g e  L im ited  th e  fo llow ing  h a v e  b e e n  m a d e  
p art o f this A n n u a l R eport:

M a n a g e m e n t D iscu ss io n  an d  A n a lys is

R e p o rt on  C o rp o ra te  G o v e rn a n c e

A ud ito rs  C e rtific a te  reg ard in g  c o m p lia n c e  o f conditions o f th e  C o rp o ra te  G o v e rn a n c e  

D e c la ra tio n  on c o m p lia n c e  w ith  c o d e  o f C o n d u c t fo r th e  B o ard  o f  D irecto rs .



PARTICULARS OF EMPLOYEES

T h e  C o m p a n y  h as  no  e m p lo y e e s  o f th e  spec ified  c a te g o rie s  u n d e r S ec tio n  2 1 7  (2 A ) o f th e  C o m p a n ie s  A ct, 1 9 5 6  re a d  w ith  th e  
C o m p a n ie s  (P a rtic u la rs  o f E m p lo y e e s ) R u les , 1 9 7 5  as  a m e n d e d  up to d a te .

SECRETARIAL COMPLIANCE REPORT

S e c re ta ria l C o m p lia n c e  R e p o rt fo r th e  fin an c ia l y e a r  en d in g  3 1 "  M a rc h , 2 0 1 3 , p u rsu an t to  S ec tio n  3 8 3 A  o f th e  C o m p a n ie s  A ct, 
1 9 5 6  a s  issu ed  by M /s  M ilind  N irkh e  &  A s s o c ia te s  a  C o m p a n y  S e c re ta ry  in W h o le  tim e  P rac tice  is en c lo s e d  herew ith .

DIRECTORS’ RESPONSIBILITY STATEMENT

P u rs u a n t to  S ec tio n  2 1 7  {2AA) o f  th e  C o m p a n ie s  A ct, 1 9 5 6 , th e  D irec to rs  confirm  that:

(i) th a t in th e  p rep ara tio n  o f a n n u a l acco u n ts , th e  ap p lic a b le  acco u n tin g  s ta n d a rd s  h ad  b e e n  fo llo w ed  a lo n g  w ith  p ro p er  
e x p la n a tio n  re la ting  to  m ate ria l d ep artu res ;

(ii) th a t  th e  d irec to rs  h a d  s e le c te d  su ch  acco u n tin g  po lic ies  an d  ap p lied  th e m  consisten tly  an d  m a d e  ju d g m e n ts  an d  e s tim a te d  
th a t a re  re a s o n a b le  a n d  p ru d en t so  a s  to  g ive  a  tru e  an d  fa ir v ie w  o f th e  s ta te  o f affa irs  o f th e  c o m p a n y  a t th e  en d  o f th e  
fin an c ia l y e a r  an d  o f th e  profit o r  loss o f th e  c o m p a n y  fo r th a t period .

(iii) th a t th e  d irec to rs  had  ta k e n  p ro p e r an d  suffic ien t c a re  fo r th e  m a in te n a n c e  o f a d e q u a te  acco u n tin g  reco rd s  in a c c o rd a n c e  
w ith  th e  provis ions o f th is A c t fo r s a feg u ard in g  th e  a s s e ts  o f th e  c o m p a n y  an d  fo r p reventin g  an d  d e te c tin g  fraud  an d  o th e r  
irregu larities;

(iv ) th a t th e  d irectors  h ad  p re p a re d  th e  an n u a l acco u n ts  fo r th e  y e a r  e n d e d  3 1 "  M a rc h , 2 0 1 3 , on a  go ing  c o n cern  basis . 

ACKNOWLEGEMENT

Y o u r D irec to rs  ex p re s s  th e ir  g ra titu d e  to th e  C o m p a n y ’s B a n k e rs , B o m b a y  S to ck  E x c h a n g e  L im ited , o th e r s ta tu to ry  au thorities , 
b o d ies , in d iv iduals  for th e ir co n tin u ed  suppo rt an d  co -o p era tio n .

For and on behalf of the 
Board of Directors

Place : Mumbai B. S. Sharma Placid Naronha
Date ; ZO'" May, 2013 Director Director



M ANAGEMENT DISCUSSION AND ANALYSIS REPORT
Industrial Structure and Development:

T h e  In d ian  e c o n o m y  is co m p etitive ly  u n d e r th e  strong position a s  c o m p a re d  to  G lo b a lly  w o rld  eco n o m y. T h e  post recess io n  in 
U S A  a n d  th e  g lo b a l ec o n o m ic  m e ltd o w n  th o u g h  h ad  its rep ercu ss io n s  in In d ia , but th e re  w o u ld  not b e  a  s ig n ifican t im p ac t on th e  
g row th  pro sp ects  in In d ian  in dustria l sec to r d u e  to  liberal g o v e rn m e n t’s po lic ies  &  suppo rt an d  p e n t up d e m a n d .

Opportunity and Threats:

V a llab h  P o ly -P la s t In te rn a tio n a l L im ited  (V P P IL )  is b as ica lly  a  m an u fac tu rin g  C o m p a n y  an d  n o w  as  p e r  p re s e n t c ircu m stan ces , 
it is not carry in g  ou t a n y  co m m e rc ia l o r M an u fac tu rin g  A ctiv ities . T h e  c o m p a n y  d o e s  no t o w n  a n y  in ven to ry  fo r th e  y e a r  u n d er  
rev iew . C u rren tly  th e  c o m p a n y  is d e b t fre e  com pany . C o m p a n y  h as  o n ly  co m m iss io n  in c o m e  an d  p lan s  to  e n te r in to o th e r a re a s  
o f bus iness .

Segment- wise or product -  wise performance:

T h e  c o m p a n y  cu rren tly  is no t e n g a g e d  in a n y  c o m m erc ia l o r  m an u fac tu rin g  activity. H e n c e  th e re  is no re p o rta b le  g e o g ra p h ic a l/ 
d iffe ren t s e g m e n t w is e  report.

Outlook;

T h e  p re s e n t ob jec t o f th e  c o m p a n y  h as  s in ce  b e c o m e  u n v ia b le  d u e  to strict reg u la to ry  norm s. H o w e v e r, th e  m a n a g e m e n t is 
optim istic  an d  exp lo ring  o th e r b u s in ess  o ppo rtun ities , w h ich  shall e n h a n c e  th e  s h a reh o ld ers  v a lu e .

Risk & Concern:

U n certa in ties  in bus iness  o ffe r  o pp o rtu n ities  a n d  d o w n s id e  risks. H e n c e  the  prom oters  o f  the  C o m p a n y  p ro p o se  to e x p lo re  an d  
u n d e rta k e  o th e r b u s in ess  activ ities  w h ich  shall e n h a n c e  the  s h a re h o ld e rs  v a lu e . "

Internal control systems and their Adequacy:

Y our C o m p a n y  h as  a d e q u a te  in te rna l contro ls  in p lace . T h e  C o m p a n y  h as  se t up an  in terna l A u d it C o m m itte e  in th e  las t q u a rte r o f  
cu rren t fin an c ia l y e a r  to re v ie w  th e  o p era tio n a l e ffic ien c ies  &  to in c re a s e  th e  source  o f in co m e . T h e  In fern a l c o m m itte e  e v a lu a te s  
th e  p e rfo rm a n c e  o f th e  C o m p a n y  an d  puts forth its find ings a n d  su g g es tio n s  b e fo re  th e  A u d it C o m m itte e  for its review .

Discussion on financial performance with respect to Operational performance:

T h e  in co m e o f t h e  c o m p a n y  w a s  R s . 5 .1 6  lakhs in th e  cu rren t y e a r  as  c o m p a re d  to R s. 8 .3 4  lakh s  in th e  p rev io u s  year. T h e  net 
profit o f th e  c o m p a n y  w a s  R s .X ).2 2  lakh s  in th e  cu rren t year, a s  c o m p a re d  to  R s. 0 .3 8  lakh s  in th e  p rev ious  year. T h e  e a rn in g s  p er  
s h a re  o f the  co m p a n y  is R s. 0 .0 1  fo r th e  y e a r  u n d er rev iew . T h e  d e c re a s e  in profits fo r th e  y e a r  u n d e r re v ie w  w a s  d u e  to  in c rease  
in ad m in is tra tive  & o th e r e x p e n s e s .

Material Developments in Human Resources/ Industrial Relations front, including number of people employed:

T h e re  a re  no e m p lo y e e s  p resen tly  e m p lo y e d  by th e  C o m p a n y  for th e  y e a r u n d er re v ie w  s in c e  th e  C o m p a n y  w a s  no t carry in g  out 
a n y  C o m m e rc ia l o r m an u fac tu rin g  activ ities . H o w ever, th e  C o m p a n y  re c o g n ize s  th e  im p o rta n c e  and  contribution  o f its h u m an  
reso u rces  for its grow th  an d  d e v e lo p m e n t an d  is fully co m m itted  to th e  d e v e lo p m e n t o f its H u m a n  R e s o u rc e s  a t  e a c h  leve ls  as  
an d  w h e n  ap p o in ted .

Cautionary Statement;

S ta te m e n t in the  M a n a g e m e n t D iscuss ion  and A n a lys is  d escrib ing  th e  c o m p a n y ’s o b jec tives , pro jections, exp e c ta tio n s  and  
e s tim a te s  reg ard in g  fu tu re  p e rfo rm a n c e  m a y  be “fo rw ard  looking s ta te m e n t” an d  a re  b a s e d  on  cu rren tly  a v a ila b le  in form ation . 
T h e  m a n a g e m e n t b e lie v e s  th e s e  to  b e  tru e  to  th e  b es t o f its k n o w le d g e  a t th e  tim e  o f p rep ara tio n  o f th is report. H o w ever, th e s e  
s ta te m e n ts  a re  su b jec t to certa in  fu tu re  e v e n ts  an d  un certa in ties , w h ich  could  c a u s e  ac tua l resu lts  to  d iffe r m a te ria lly  from  th o se  
th a t m a y  b e  in d icated  in such s ta tem en ts .



REPORT ON CORPORATE GOVERNANCE
C o rp o ra te  G o v e rn a n c e  is im p o rtan t to  build c o n fid en ce  an d  trust w h ich  le a d s  to  strong an d  s tab le  p a rtn ersh ip  w ith  th e  In vesto rs  
an d  all o th e r S ta k e h o ld e rs . T h e  d e ta iled  R e p o rt on im p lem en ta tio n  o f C o rp o ra te  G o v e rn a n c e  C o d e  a s  in co rp o ra ted  in C la u s e  4 9  
o f th e  Listing A g re e m e n t w ith  th e  B o m b a y  S to ck  E x c h a n g e  is s e t o u t below :

1) COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE.

T h e  C o m p a n y ’s p h iloso phy  on  C o rp o ra te  G o v e rn a n c e  lays  strong e m p h a s is  on  tran sp aren cy , a c c o u n tab ility  an d  ability. T h e  
C o m p a n y  h as  im p le m e n te d  th e  m a n d a to ry  re q u ire m e n ts  o f th e  ‘C o d e  o f G o v e rn a n c e ’ a s  m e n tio n e d  in C la u s e  4 9  o f th e  
Listing A g re e m e n t. T h e  C o m p lia n c e  R e p o rt o f th e  C o m p a n y  v is -a -v is  th e  S to ck  E x c h a n g e  L isting A g re e m e n t is p re s e n te d  
below .

2) BOARD OF DIRECTORS.

T h e  B oard  o f D irec to rs  o f th e  C o m p a n y  co m p rises  o f 4  In d e p e n d e n t N o n -E x e c u tiv e  D irec to rs  as  on  3 1 "  M a rc h , 2 0 1 3 .  
T h e  B oard  consists  o f  e m in e n t perso n s  w ith  c o n s id e ra b le  p ro fess io n a l e xp ertise  a n d  e x p e r ie n c e  in b u s in ess  an d  industry, 
f in a n c e , aud it, law  an d  pub lic  e n te rp rises . N o n e  o f th e  D irec to rs  on th e  B oard  is a  M e m b e r  o f m o re  th a n  ten  C o m m itte e s  
a n d  C h a irm a n  on m o re  th an  five  C o m m itte e s  ac ro ss  all th e  c o m p a n ie s  in w hich  h e  is a  D irector. A ll th e  D irec to rs  h a v e  m a d e  
d isc losures  reg ard in g  th e ir  d irectorsh ips an d  m e m b e rs h ip s  on va rio u s  C o m m itte e s  ac ro ss  all C o m p a n ie s  in w h ich  th e y  a re  
D irec to rs  an d  M e m b e rs .

Board Meetings and attendance record of each Director

D urin g  th e  financ ia l y e a r  2 0 1 2 -1 3  F o u r (4 )  B oard  M e e tin g s  w e re  held  on 3 0 .0 5 .2 0 1 2 ,1 4 .0 8 .2 0 1 2 , 0 9 .1 1 .2 0 1 2  an d  1 2 .0 2 .2 0 1 3  
an d  th e  g a p  b e tw e e n  th e  tw o  m ee tin g s  w e re  no t m o re  th an  fo u r m o n th s .. T h e  d e ta ils  o f a tte n d a n c e  o f th e  D irec to rs  a t th e  last 
A n n u a l G e n e ra l M e e tin g  an d  B oard  M e e tin g s  a re  a s  u n d er:-

Director Category of 
Director

No. of 
Mtg. held

No. of 
Mtg. 

attend

Last AGM 
Attendance

No.of 
Directors 

On Board of 
Others 

public Co

No. of other 
company I 

committees 
where he is a 
Chairman or 

Member
M r. S attish  D . Jain D irec to r * N o

M r. B. S . S h a rm a
In d e p e n d e n t N o n - 
E xecu tive N o

M r. A lc id e  N . D is o u za
In d e p e n d e n t
N o n -E x e c u tiv e Y es

M r. lild io M . P are ira
In d e p e n d e n t
N o n -E x e c u tiv e Y es

M r. P lac id  N a ro n h a
In d e p e n d e n t
N o n -E x e c u tiv e Y es

*  R e s ig n e d  a s  d irec to r w ith  e ffec t from  12*" F eb ru ary , 2 0 1 3 .

CODE OF CONDUCT.

T h e  B oard  o f D irec to rs  h a v e  a d o p te d  th e  c o d e  o f B u s in ess  co n d u ct an d  E th ics  fo r all D irec to rs . T h e  said  c o d e  has  b e e n  
co m m u n ic a te d  to  all th e  D irectors .

3) AUDIT COMMITTEE.

a . TERMS OF REFERENCE.

T h e  te rm s  o f re fe re n c e , ro le an d  p o w e r o f th e  A u d it C o m m itte e  as  rev ised  an d  s tipu lated  by  th e  B oard  o f D irec to rs  from  
t im e  to  t im e  a re  in co n fo rm ity  an d  in line w ith  th e  s ta tu to ry  an d  reg u la to ry  re q u ire m e n ts  a s  p rescrib ed  u n d e r S ec tio n  2 9 2 A  
o f th e  C o m p a n ie s  A ct, 1 9 5 6  an d  C la u s e  4 9  o f th e  L isting A g re e m e n t.

b. COMPOSITION

P resen tly , th e  A u d it C o m m itte e  co m p rises  o f th re e  m e m b e r D irec to rs  v iz ., M r. A lc id e  N e il D ’s o u z a , M r. B . S . S h a rm a  
a n d  M r. P lac id  N a ro n h a , all o f w h o m  a re  fin an c ia lly  lite ra te . All the  m e m b e rs  o f th e  A ud it C o m m itte e  a re  N o n -E x e c u tiv e  
D irec to rs  a n d  all a re  in d ep en d en t. M r. A lc id e  N eil D ’s o u za  is th e  C h a irm a n  o f th e  A u d it C o m m itte e . T h e  C h a irm a n  o f  
th e  A u d it C o m m itte e  a tte n d e d  th e  A n n u a l G e n e ra l M e e tin g  (A G M ) held  on 2 8 .0 9 .2 0 1 2 . A ll th e  M e m b e rs  o f th e  A u d it 
C o m m itte e  h a v e  acco u n tin g  an d  financia l m a n a g e m e n t exp ertise .



Details of Meetings and attendance

D urin g  th e  y e a r  u n d e r rev iew , th e  C o m m itte e  m e t F o u r (4 )  tim es . T h e  M e e tin g s  w e re  h e ld  on 3 0 .0 5 .2 0 1 2 , 1 4 .0 8 .2 0 1 2 ,
0 9 .1 1 .2 0 1 2  an d  1 2 .0 2 .2 0 1 3 .

T h e  d e ta ils  o f th e  a tte n d a n c e  o f th e  m e m b e rs  o f th e  C o m m itte e  a re  listed b e lo w ;-

Name No. of Meetings Attended Attendance at the last AGM held on 
28“’ September, 2012

M r. A lc id e  N e il D ’s o u za 4 Y es
M r. B . S . S h a rm a 4 Y es
M r. P lac id  N a ro n h a 4 Y es

c. The Role of Audit Committee includes the following :

1. O v e rs e e in g  o f th e  C o m p a n y ’s fin an c ia l reportin g  p rocess  an d  th e  d isc lo su res  o f its financia l in fo rm ation  to  e n s u re  
th a t th e  fin an c ia l s ta te m e n t is correc t, su ffic ien t an d  cred ib le .

2 . R e c o m m e n d in g  to  th e  B o ard , th e  a p p o in tm e n t, re -a p p o in tm e n t a n d  if req u ired , th e  re p la c e m e n t o r rem o va l o f  th e  
S ta tu to ry  A ud ito rs  a n d  th e  fixa tio n  o t a u d it te e s .

3 . A p p ro va l o f p a y m e n t to  S ta tu to ry  A ud ito rs  fo r a n y  o th e r se rv ices  ren d e re d  by th e  S ta tu to ry  A uditors.

4 . R e v ie w in g , w ith  th e  M a n a g e m e n t, th e  A n n u a l F in an c ia l S ta te m e n ts  b e fo re  subm ission  to  th e  B oard  fo r ap p ro va l, 
w ith  p articu la r re fe re n c e  to:

a . M a tte rs  req u ired  to b e  in c luded  in th e  D irec to r's  R espons ib ility  S ta te m e n t to b e  in c luded  in th e  B o ard 's  report 
in te rm s  o f C la u s e  N o . (2 A A ) o f S ec tio n  2 1 7  o f th e  C o m p a n ie s  A ct, 1 9 5 6 .

b. C h a n g e s , if any, in acco u n tin g  po lic ies an d  p ractices  a n d  reaso n s  fo r th e  s am e .

c. M a jo r acco u n tin g  en tries  involving e s tim a te s  b a sed  on th e  e x e rc is e  of ju d g m e n t by M a n a g e m e n t.

d . S ign ifican t a d ju s tm e n ts  m a d e  in th e  financ ia l s ta te m e n ts  aris ing  o u t o f au d it findings.

e. C o m p lia n c e  w ith  listing an d  o th e r leg al re q u ire m e n ts  re la ting  to fin an c ia l s ta tem en ts .

f. D isc lo su re  o f a n y  re la ted  p arty  tran sactio n s .

g . Q u a lifica tio n s  in the  d ra ft a u d it report.

5.

6.

R e v ie w in g , w ith  th e  M a n a g e m e n t, th e  q u arte rly  F in an c ia l S ta te m e n ts  b e fo re  subm ission  to th e  B oard  fo r ap p ro va l.

R e v ie w in g , w ith  th e  M a n a g e m e n t, th e  s ta te m e n t o f u ses /ap p lica tio n  o f funds ra ised  th rough  a n  issu e  (public  issu e, rights  
issu e, p re fe ren tia l issu e  e tc .), th e  s ta te m e n t o f funds utilized  for p u rp o ses  o th e r th an  th o se  s ta ted  in th e  o ffer d o c u m e n t/ 
p ro sp ec tu s /n o tice  an d  th e  report subm itted  by th e  m onitoring a g e n c y  m onito ring  th e  u tilization  o f p ro c e e d s  o f a  public or 
rights issu e  an d  m ak in g  ap p ro p ria te  reco m m e n d a tio n s  to  th e  B oard  to ta k e  up s tep s  in this m atter.

7. R e v ie w in g , w ith  th e  M a n a g e m e n t, p e rfo rm a n c e  o f S ta tu to ry  an d  In terna l A ud ito rs , a d e q u a c y  o f fh e  In te rna l C ontro l 
S ys tem s .

8 . R e v ie w in g  th e  a d e q u a c y  o f In te rna l A u d it Function , if any, including th e  s tructu re  o f th e  In te rn a l A u d it D e p a rtm e n t,
s ta ffing  an d  sen io rity  o f th e  offi cial h ead in g  th e  d e p a rtm e n t, reportin g  structu re  c o v e ra g e  an d  fre q u e n c y  o f  in te rna l aud it.

9 . D iscuss ion  w ith In te rn a l A ud ito rs  a n y  s ig n ifican t findings an d  fo llow  up th e reo n .

10 . R e v ie w in g  th e  fi nd ings o f a n y  in te rna l in vestiga tions  by th e  In terna l A ud ito rs  into m atte rs  w h e re  th e re  is s u sp ec ted  fraud  
o r irregu larity  o r a  fa ilu re  o f in te rna l contro l sys tem s o f a m ate ria l n a tu re  an d  reportin g  th e  m a tte r  to  th e  B oard .

11. D iscuss ion  w ith  S ta tu to ry  A ud ito rs  b e fo re  th e  au d it c o m m e n c es , a b o u t th e  n a tu re  a n d  s c o p e  o f  a u d it a s  w ell a s  post­
a u d it d iscuss ion  to  a s c e rta in  a n y  a re a  o f concern .

12 . To look into th e  re a s o n s  fo r substan tia l d e fau lts  in th e  p a y m e n ts  to th e  d ep o s ito rs , d e b e n tu re  h o lders , sh a re h o ld e rs  (in 
c a s e  o f n o n -p a y m e n t o f d e c la re d  d iv id en d s ) an d  creditors.

13 . To re v ie w  th e  function ing  o f th e  W h is tle  B lo w e r M e c h a n is m , in c a s e  th e  s a m e  is existing.

14 . C arry in g  o u t a n y  o th e r function  a s  is m e n tio n e d  in th e  te rm s o f re fe re n c e  o f  th e  A ud it C o m m itte e .

15 . To re v ie w  th e  fo llow ing  in form ation:

T h e  M a n a g e m e n t D iscuss ion  an d  A n a lys is  o f  financ ia l condition an d  resu lts  o f o peratio ns;

S ta te m e n t o f s ig n ifican t re la ted  party  tran sactio n s  (a s  d e fin e d  by th e  A u d it C o m m itte e ), subm itted  b y  M a n a g e m e n t;


