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BHANDARI UDHYOG LIMITED
Registered Office : 1° Floor, Kushal Chambers
M.G. Road, Raichur — 584 101

NOTICE

NOTICE is hereby given that thirtieth Annual General Meeting of the members of Bhandari Udhyog
Limited will be held on Monday the 29" November 2010 at 10.00 a.m. at the Registered Office of the
Company to transact the following business.

ORDINARY BUSINESS :

1. To receive, consider and adopt the Balance Sheet as at 31 March 2010 and the Profit & Loss
Account ended on that date along with the Reports of the Directors’ and that of the Auditors’ thereon.

2. To appoint a director in place of Mr. V. M. Bhandari who retires by rotation and being eligible offers
himself for re-appointment.

3. To appoint a director in place of Mr. Shantilal Mootha who retires by rotation and being eligible
ofters himself for re-appointment.

4. To appoint Auditors of the Company and fix their remuneration.

Date: 26" October 2010 By Order of the Board
Place: Raichur
S.K. Bhandari
Managing Direcior

Notes :

1. Amember entitled to attend and vote at the meeting is entitled to appoint a proxy 1o aftend and vote
instead of himself and the proxy need not be a member of the Company.

2. The instrument appointing the proxy, in order to be effective must be deposited at the Registered
Office of the Company not less than 48 hours before the commencement of the meeling.

3. The register of members and share transfer books of the Company will remain closes  from 23«
November 2010 to 29" November 2010 (both days inclusive.)

4. Members are requested to notify any change in their address to the Company’s Share Transfer
Agent — M/s. Big Share Services Private Limited, E2/3, Ansari Industrial Estzte. Sak Naka, Andheri
(East), Mumbai — 400 072.

5. Members desiring any information as regards to accounts are requested to writs 1o the Company at
least 10 days before the meeting to enable the management to keep the information ready.

6. Members/ proxies should bring the attendance slip duly filled in for attending the meeting.

7. The relevant information pursuant to Clause 49 of the Listing Agreement with Stock Exchanges on

the code of corporate governance relating to Mr. S.K.Bhandari and Mr. V.M Bhancar is included in
the explanatory statement.
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BHANDARI UDHYOG LIMITED

Registered Office: 1 Floor, Kushal Chambers
M.G. Road, Raichur — 584 101

DIRECTORS’ REPORT
To
The Members,

Your directors are pleased to present the annual report along with the audited financial statements for
the year ended 31 March 2010.

FINANCIAL RESULTS :

Particulars Year ended 31.3.2010 Year ended 31.3.2009
Tumover and other income 46,421,144 134,314,120
Depreciation 1,074,383 y 1,571,013
Profit / (Loss) before tax 169,519 (31,506,402)
Less: Prowision for FBT = (0.30)
Add: Deferred taxation adjustment (5,817,816) 1,303,298
Profit{Loss) after taxation 4,502,729 (30,412,207)
Add / (Less): brought from last year (129,279,756) (98,867,549)
Balance carmed fo balance sheet (117,202,027) (129,279,756)
OPERATIONS :

The toial s2les and other income during the year under review aggregated to Rs. 46,421,144 as against
Rs. 134314720 in the previous year. The Company’s net profit for the year was Rs. 4,502,729 as
against loss of Bs.30,412,207 during the previous year.

DIVIDEND :

Your direciors do not recommend any dividend for the year

DIRECTORS :

There is no change in the constitution of the Board. Mr. V. M. Bhandari and Mr. Shantilal Mootha,
Directors of the Company retire by rotation at the ensuing annual general meeting and being eligible
offers themselves for re-appointment.
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FIXED DEPOSITS :

During the year under report, the Company has not invited any fixed deposit from public in =S of the
provisions of section 58 Aof the Companies Act, 1956, read with Companies (Acceptance of Deposits)
Rules, 1975.

LISTING WITH STOCK EXCHANGES :

As per the requirement of listing agreement with stock exchanges, Your directors hereby declare that
the listing of shares had been discontinued throughout the year with the following exchange and efforts
are being made for relisting of shares and the listing fees for the year 2009-10 stands paid.

Bombay Stock Exchangeltd
Phiroze Jee Jeebhoy Towers, Dalal Street
Mumbai.

DEPOSITORY SYSTEM:

19,36,990 equity shares representing 59.613% of total paid up equity share capial of the Company
have been in dema\er'\alized form as on 31 .3.2010.

CORPORATE GOVERNANCE 4

A report on corporate governance is included in the annual report.

DIRECTORS’ RESPONSIBlLlTY STATEMENT :

a) Inthe preparation of the annual accounts, the applicable accounting standards h2d peen followed
along with proper explanation relating to material departures-
b) Appropriaté Accounting Policies have been selected and appli and have made
judgments and estimates that are reasonable and prudent sO @S to give a e and fair view of the
state of affairs of the Company at 31¢ March 2010 and the profit of the Compeny for the year ended
on that date.
c) Proper and sufficient caré has been taken for the maintenance of adequat® accounting records in
accordance with the provisions of the Companies Act, 1956, for safe guardng the assets of the

Company and for preventing and detecting fraud and other irregularities.

d) Theannual accounts for the year ended 31 March 2010 have peen preparedon 2 going concerm
basis.

PARTICULARS OF EMPLOYEES:

None of the employee Was in receipt of remuneration during the year or part of the year ended on
31.03.2010 exceeding such sum as prescribed under section 217 (2A) of the Companies Act, 1956
read with Companies (Panicu\ars of Employee’s) Rules 1975 @s amended from time to time.
FOREIGN EXCHANGE EARNINGS AND OUT GO :

There was no Foreign Exchange garnings in flow and out go during the year under review.
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AUDITORS :
M/s. M/S. Dagliya & Co., Chartered Accountants, existing auditors retire at the ensuing annual general
meeting and being eligible, offer themselves for re-appointment.

AUDITORS REPORT :
With regard to observation in the Audit Report the Directors furnish the following explanation : '1

Para | Observation of Auditors Reply

11 (e) Disqualification of Directors On the basis of legal opinion obtained by the company,
under section 274 (1)(g) the Directors are not disqualified in terms of section
274 (1) (g) of the Companies Act, 1956.

Details of creditors as to Macro The creditors constitute no SSI unit as Kappas the

Small and Medium Units main raw material is agro based product and procured
through agents and farmers. However step are taken
to identify SSI units constituting sundry creditors so
as to furnish particulars as required

11 (f)

1l (g) Non making provision towards Details and confirmation being ascertained and
interest accrued on the dues provisioning will be considered in the next financial year.
payable to Canara Bank Further the Company is contemplating a proposal for

OTS and the outcome will be reported in the coming
year. As regards short provision for interest of KSFC

corporate loan, the Company’s proposal for OTS is
under active consideration of KSFC and therefore no
provision for penal interest was made.

This is being done and will be reported in the coming

It (h) Non providing for Retirement
Gratuity year
|

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE

EARNINGS AND OUTGO :
The particulars relating to conservation of energy are furnished here under.

a) Conservation of energy: Energy conservation measures taken: The Company has cqntinued‘its
conservation measures at its cotton ginning, pressing unit and sunflower/ cottonseed oil extraction

unit that include correction of defective electrical installations.

b) Additional investment and proposals: The additional investments have been made from time to
time as and when required.

¢) Impact of measures: In &) and b) above resulted in avoidance of wastage of energy there by achieved
reduction of power consumption.
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The Company has no activity that is required to be furnished details of total energy consumption as per
| Form “A” of the annexure to the Companies (Disclosure of Particulars in the Report of Board of Directors)
Rules 1988 as it does not fall under the industries specified in the schedule thereto.

The Company continued research and development activity consistently to ensure quality of the
Company’s products that meet the requirement of the customers.

 EMPLOYEE RELATIONS :

Industrial relations remain cordial and the Directors wish to place on record their appreciation of the
valuable services rendered by the employees at all levels.

ACKNOWLEDGEMENTS

The Board of Directors wish to place on record their appreciation for the continued support provided by
the valued customers, suppliers, Karnataka State Financial Corporation, Canara Bank, State and Central
Government and Local Authorities in conducting the Business activities of the Company.

For the Board of Directors
g E'ace : R:;%‘“r ke S. K. Bhandari V. M. Bhandari
; gt i Managing Director Whole-time Director
|
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CORPORATE GOVERNANCE REPORT

Company’s Philosophy :

Your Company believes in fair business practices while dealing with the stake holders besides,
transparent and fair corporate actions with adequate disclosures.

Board of Directors :

The Board of Directors consists of a Managing Director, Whole-time Director and three other directors
who are non executive directors. Two out of three directors are independent directors. The Chairman
of the Board of Directors is a non- executive chairman.

The composition of the board of directors is as follows :

Sl. | Name of Director Designation Category No of directorships | Membership helq
No. in other Companies| in committees of

other Companieg

1.| Mr.Shantilal Mootha Chairman Non-executive | Nil Nil
2.| Mr. S.K. Bhandari Managing Director |Executive Nil Nil
3.| Mr. V.M. Bhandari Whole-time Director| Executive Nil Nil
4.| Mr. M. Ganesh Director Non-executive | Nil Nil
5 | Mr. Ajay Kumar Bhandari| Director Non-executive | Nil Nil

Board Meetings and Attendance :

During the financial year 2009-10, four Board meetings were held on 02-04-2009, 03-07-2009, 26-10-
2009, 05-12-2009 and 02-01-2010. Details of attendance of each director at the Board Meetings during
the financial year ended 31t March 2010 are given below.

Sl. No.| Name of director No. of No. of Whether present at the
Meetings Meetings previous AGM
held Attended
1. Mr.Shantilal Mootha 5 5 Yes l
2, Mr. S.K. Bhandari 5 5 Yes -
3 Mr.V.M. Bhandari 5 5 Yes
4. Mr. M. Ganesh 5 5 Yes
5 Mr.Ajay KumarBhandari 5 5 Yes
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Directors proposed to be re-appointed :

The brief particulars of the directors of the Company proposed to be re-appointed at the ensuing annual
general meeting are here under.

Mr. V. M. Bhandari aged about 57 years is a graduate in commerce with over 33 years experience in
cotton trading, ginning and oil extraction and processing.

Mr. Shantilal Mootha aged about 67 years has rich and vast experience in cotton business.
Committees :

Audit Committee :
The audit committee consists of the following directors.

Sri Shantilal Mootha Chairman
Sri M. Gansesh Member
Sri Ajay Kumar Bhandari Member

The Broad terms of reference to the committee are compliance of internal control systems, financial
disclosures and other issues confirming to the requirements specified in the listing agreement. The
committee has met five times during the year ended 31t March 2010 and all the members were present
at the meetings.

Shareholders/Iinvestors Grievance Committee :

The committee consists of the following directors.

Sri. V.M. Bhandari Chairman
Sri. M. Ganesh Member
Sri. Shantilal Mootha  Member

The members met four times during the financial year 2009-10 and all the members were present at
the meetings. No grievance was pending as on 31-03-2010.

Remuneration Committee :

The committee consists of the following directors.

Sri. Shantilal Mootha Chairman
Sri. M. Ganesh Member
Sri. Ajay Kumar Bhandari Member

At present the directors are drawing any remuneration. The remuneration payable to the directors will
be proposed by the committee as and when the need so arises.



























































































