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AGARWAL INDUSTRIAL CORPORATION LIMITED
Regd. Off. : B-4, Sita Estate, Mahul Road, Aziz Baug, Chembur, Mumbai — 400 074.

NOTICE

NOTICE is hereby given that the Seventeenth Annual General Meeting of the Members of
AGARWAL INDUSTRIAL CORPORATION LIMITED will be held on Friday,
30" September, 2011 at the Registered Office of the Company at Unit No. 4, B-Wing, Sita
Estate, Aziz Baug, Mahul Road, Chembur, Mumbai - 400 074 at 11.00 A.M. to transact the
following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet as at 31% March 2011 and
Profit & Loss Account for the year ended 31% March, 2011 along with the Reports of the
Directors and Auditors thereon.

2. Todeclareadividend on Equity Shares.

3. To appoint a Director in place of Mr. Mahendra Agarwal, who retires by rotation, and
being eligible, offers himself for re-appointment.

4. To appoint a Director in place of Mr. Rajkumar Mehta, who retires by rotation, and
being eligible, offers himself for re-appointment.

5. To appoint M/s. RASHMI AGARWAL, Chartered Accountants (Firm Regs. N0.104517)
as Auditors of the Company, to hold office from the conclusion of this Annual General
Meeting until the conclusion of the Next Annual General Meeting of the Company at
such Remuneration as may be approved by the Board of Directors of the Company.

Place: Mumbai. For and on behalf of the Board
Dated: 25/08/2011

REGISTERED OFFICE:
Unit No-4, B-Wing,
Sita Estate, Aziz Baug,

Mahul Road, Chembur, JAIPRAKASH AGARWAL
Mumbai- 400 074 Managing Director
NOTES:

1 A member entitled to attend and vote at the Annual General Meeting (The “Meeting”) is
entitled to appoint a proxy to attend and vote on a poll instead of himself / herself and a
proxy need not be a member of the company. The instruments appointing the proxy
should, how ever, be deposited at the registered office of the company not less than forty-
eight hours before the commencement of the Meeting.

2.
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(Formerly known as Bombay Baroda Roadways (I ndia) Limited)
Regd. Off. : B-4, Sita Estate, Mahul Road, Aziz Baug, Chembur, Mumbai — 400 074.

12

Member who wants to seek any information or clarification on the Accounts are
requested to send in written queries to the company at least one week before the date of
the Annual General Meeting.

The Profiles of the Directors being reappointed under Item Nos. 3 & 4 of the Notice as
required under Clause No0.49 of the Listing Agreement with stock Exchange are annexed
to this notice.

In case of joint holders attending the meeting, only such joint holder who is higher in the
order of names will be entitled to vote.

a) The Company has aready notified closure of Register of Members & Share Transfer
Books from Monday 26™ September, 2011 to Friday 30" September, 2011 (Both days
inclusive) for determining the names of members eligible for dividend on Equity Shares,
if declared at the Mesting.

b) The dividend on Equity shares, if declared at the Meeting, will be credited /
dispatched to those members whose names shall appear on the Company’s register of
Members on 26/09/2011, in respect of the shares held in dematerialized form, the
dividend will be paid to members whose names are furnished by National Securities
Depository Limited and Central Depository Services (India) Limited as beneficia
owners as on that date.

Members holding shares in single name and physical form are advised to make
nomination in respect of their shareholding in the Company, The nomination form can be
downloaded from the company’s website www.aicltd.in under the section ‘Investor
Relations'.

In terms of circulars issued by Securities and Exchange Board of India (SEBI), it is now
mandatory to furnish a copy of PAN card to the Company or its RTA in the following
cases viz. transfer of shares, deletion of name, and transmission of shares and
transposition of shares. Shareholders are requested to furnish copy of PAN card for al the
above mentioned transactions.

The Ministry of Corporate Affairs, Government of India, through its circular Nos.
17/2011 dated 21% April, 2011 and 18/2011 dated 29" April, 2011, respectively, has
allowed companies to send documents viz. Notices of meetings, Annua Reports and
other shareholder communication to their shareholders electronically as part of its green
initiatives in corporate governance.



Recognizing the spirit of the circular, it is proposed that henceforth document as
mentioned above will be sent electronically to the email addresses provided by you and
made available to the Company by the Depositories viz. NSDL/CDSL. As and when there
are changes in your email address, you are requested to update the same with your
depository participant.

For shares held in physical form, shareholders can register their email address with the
Company by sending email to contact@aicltd.in mentioning their name(s) and folio no(s).

0. Members who hold shares in physical form in multiple folios in identical names or joint
holding in the same order of names are requested to send the share certificates to Ankit
Consultancy, for consolidation into asingle folio.

10  Annua Report and Attendance Slip will not be distributed at the Annual General Meeting
Shareholders are requested to bring the same along with them.

Place: Mumbai. For and on behalf of the Board

Dated: 25/08/2011

REGISTERED OFFICE:

Unit No-4, B-Wing,

Sita Estate, Aziz Baug,

Mahul Road, Chembuir, JAIPRAKASH AGARWAL
Mumbai- 400 074 Managing Director



AGARWAL INDUSTRIAL CORPORATIONLIMITED

PROFILES OF DIRECTORS BEING REAPPOINTED AS REQUIRED BY CLAUSE 49
VI(G) OF THE LISTING AGREEMENT WITH STOCK EXCHANGES:

Item No. 3 & 4 of the Notice

Name of the | Mr. Mahendra | Mr. Rajkumar
Director Agarwal Mehta

Date of Birth 15.07.1963 04.08.1957
Expertise in Specific | Technical Liaisoning

Functional Areas

Quadliifications B.Com B.A

List of other | Agarwal  Trandlink | R. K. Bulk Movers
companies In which | Pvt Ltd.

directorship Held on (1) PvtLtd
as 31% March 2011

Chairman / Member | ----
Of the Committee of
The Board of other
Companies in which
he is a Director as on
31'st March 2011

No of Shares held 362600 NIL




AGARWAL INDUSTRIAL CORPORATIONLIMITED

DIRECTOR’'S REPORT

The Directors are pleased to present the Seventeenth Annual Report and Audited Accounts for
the Y ear ended March 31%, 2011

FINANCIALSRESULTS

(Rs. In Lacs)
2010-2011 2009-2010

Total Income 5793.33 3915.93
Total Expenditure 5153.22 3342.21
Profit before Interest & Depreciation 640.11 573.72
Interest 97.60 82.06
Depreciation 307.51 243.38
Profit Before Tax 235.00 248.28
Provision for taxation

a) Current tax 46.84 42.19
b) Deferred tax 19.72 47.75
Profit after Tax 168.44 158.34
Balance brought forward from earlier year 444,18 285.84
Profit available for appropriation 612.62 444.18
APPROPRIATION:

Proposed Equity Dividend 4093 0 e
Tax on Proposed Equity Dividend 664 0 -
Balance Carried to Balance Sheet 565.05 444.18

DIVIDEND:

The Directors recommended a Dividend of Rs.1 per Equity shares for the year ended 31% march
2011 on 4092,800 Equity shares of Rs.10 each. The Dividend Pay out, including Dividend Tax
of Rs. 6.64 Lacs, will be Rs.47.57 Lacs.

OPERATIONS:

The Operations of the Company are elaborated in the annexed Management Discussion and
Analysis Report.

CORPORATE GOVERNANCE:

In terms of clause 49, of the listing agreement, the Corporate Governance report is annexed as
Annexure A forming part of this report.



AGARWAL INDUSTRIAL CORPORATIONLIMITED

MANAGEMENT DISCUSSION AND ANALY SISREPORT:

Management discussion and Analysis Report as required under clause 49 of the listing
agreement is annexed as Annexure B forming part of this report.

PUBLIC DEPOSITS:
The Company has not accepted any deposits from the public during the year.
LISTING OF SHARES:

The equity shares of the company are listed on the Mumbai Stock Exchange (BSE code 531921)
the listing fees for the year 2011-12 have been duly paid.

INDUSTRIAL RELATIONS:

The Company remains committed to Developing and fostering a culture of participation,
engagement and accountability, and takes pride in the initiative and team-work, and in the spirit
of excellence, demonstrated by all its employees; they have displayed exemplary team-work,
result-orientation, and motivation; and also a sense of accomplishment from their contribution to
the Company’s goals.

DIRECTOR’SRESPONSIBILITY STATEMENT:

Pursuant to section 217 (2AA) of the Companies Act, 1956, the Board of Directors of the
Company hereby state and confirm that:

1. In the preparation of annual accounts for the year ended, March 31, 2011 the applicable
Accounting Standards have been followed. There are no material departures from the
applicable accounting standards;

2. The Directors had selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give atrue and fair
view of the state of affairs of the Company at the end of the financial year under review
and of the profit of the Company for that year;

3. The Directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 1956 for
safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities;

4. The Directors have prepared Annual accounts for the year ended March 31, 2011 on a
going concern basis.



AGARWAL INDUSTRIAL CORPORATIONLIMITED

DIRECTORS:

Mr. Mahendra Agarwal and Mr. Rajkumar Mehta retires by rotation at the forth coming Annual
General Meeting and being eligible offer themselves for re-appointment.

SUBSIDIARIES:

Bituminex Cochin Pvt Ltd (BCPL) is a wholly owned subsidiary of Agarwal Industria
Corporation Ltd. The Subsidiary BCPL is in the same line of business of manufacturing
bituminous products and is having most modern factory at Cochin. It is well established
company with the brand image in the Kerala market which was added advantage for the
Company. The running business of the BCPL kept continued and we are expanding the business
of it.

CONSOLIDATED FINANCIAL STATEMENTS:

The Directors aso present the Audited Consolidated Financial Statements incorporating the duly
audited financial statements of the subsidiary, viz. Bituminex Cochin Pvt Ltd. (BCPL) and as
prepared in compliance with the accounting standards and listing agreement as prescribed by
SEBI.

STATUTORY DISCLOSURES:

Ministry of Corporate Affairs (MCA) vide circular N0.51/12/2007-CL-111 dated 8 February
2011 has given general exemption with regard to attaching of the balance Sheet, profit and loss
account and other documents of its subsidiary companies subjects to fulfillments of conditions
mentioned therein. The summary of the key financia of the company’s subsidiaries is included
in this annual report.

The annual accounts of the subsidiary companies and the related detailed information will be
made available to the members of the company and its subsidiary company, seeking such
information at any point of time. The annual accounts of the subsidiary company will be kept for
inspection by any member of the company at its registered office and also at the registered office
of the concerned subsidiary company.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNING AND OUTGO:

(A)  Conservation of Energy and Technology Absor ption:
The information required to be given U/s 217(i)(e) of the Companies Act, 1956 read with

Companies (Disclosure of particularsin the report of Board of Directors) Rules, 1988 are
asunder :



AGARWAL INDUSTRIAL CORPORATIONLIMITED

1) Conservation of Enerqy:

a) Measures:

(i) Electrical Energy :

(a) Reducing the maximum demand by evenly distributing the loads throughout
the day and increasing efficiency of plant and equipments.

(b) Improving power factor by optimum choice of power factor improvement
capacitors.

(c) Monitoring the overall energy consumption.
b) Additiona Investments and proposals, if any, being implemented for reduction of
consumption of energy.

The Company is reviewing various proposals for reduction in consumption of energy.

¢) Impact of measures (a) and (b) above for reduction of energy consumption and Consequent
impact on cost of production of goods are as under-

Total energy consumption -

Power and Consumption

a). Electricity
1. Purchase
Units 36,453
Total Amount (Rs. Lacs) 2.60
Rate/Unit (Rs.) 7.13
b). Own generation
(Through D.G.Set)
Diesdl Oil Consumed (Ltrs) 670
Total Amount (Rs.) 27,835
Avg. Per Ltr. (Rs) 4154
Units 2680

2) Technology Absor ption:

The Company has not imported any Technology. The Company has not yet established
separate Research & Development facilities.

3) Foreign Exchange Earnings and Outgo:

Earnings NIL
Outgo NIL



AGARWAL INDUSTRIAL CORPORATIONLIMITED

AUDITOR'SREPORT:

The observation made in the Auditor’s Report, read together with the relevant notes thereon are
self-explanatory and hence, do not call for any comments under section 217 of the Companies
Act, 1956.

AUDITORS:

Y our Company’s Auditors M/s. RASHMI AGARWAL Chartered Accountants, hold office until
the conclusion of ensuring Annual General Meeting. They have shown their willingness to
accept the office as Statutory Auditors, if appointed. Your Company has received a written
certificate from the Auditors to the effect that their re-appointment, if made, would be within the
prescribe limit under section 224(1B) of the Companies Act, 1956.

PARTICULARS OF EMPLOYEES:

There are no employees of the Company for whom the provisions of section 217(2A) of the
Companies Act, 1956 are applicable.

ACKNOWLEDGMENT:

The Directors accept and convey their sincere appreciation to all employees of the Company for
their continued dedication and commitment to achieving the results of the company. The
Directors also acknowledge and are grateful to the Bankers, Government Authorities and
shareholders for their continued support, confident and co-operation in the performance of the
Company.

Place: Mumbai. For and on behalf of the Board
Dated: 25/08/2011

JAIPRAKASH AGARWAL.
Managing Director



AGARWAL INDUSTRIAL CORPORATIONLIMITED

CORPORATE GOVERNANCE REPORT- ANNEXURE A

1.

Company’s Philosophy on Cor por ate Gover nance.
Since inception, the Company is committed to executing sustainable business practices
and creating long term value for all its stakeholders.

To pursue this objective, the Company conducts all its business operations on principles
of transparency, fairness, integrity, accountability, empowerment and trusteeship while
maintaining high legal and ethical standard.

Compliance of Clause No.49 of the Listing Agreements with Stock Exchanges, Code of
Internal procedure and Conduct for Prevention of Insider Trading and Code of Conduct
for al Board Members and senior management of the Company are strictly implemented.

Board of Directors
() Composition of the Board

The Composition of the Board of Directors with reference to the number of
Executive and Non-Executive Directors meets the requirement of code of
Corporate Governance. The Board is headed by the Executive Managing
Director.

(i) The composition of the Board of Directors of your Company along with the other
Directorships(if any) held by each of the Directors is brought out in the following
tables.
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Category Name of Director & | Relation No. of Other Directorship & Committee |
Designation Chairmanship.
Pu | Pvt. | Committee | Chairmanship
bli | Co.
c
Co
Promoter & | Mr. Jaiprakash | Brother of Mr. Lalit 1
Executive Agarwal Agarwal, Mr. Ram
Director Chandra Agarwa &
Mr. Mahendra
Agarwal
Promoter & | Mr. Lalit Agarwal Brother of  Mr. 2
Director Whole Time Director Jaiprakash Agarwal,
Mr. Ram Chandra
Agawal &  Mr.
Mahendra Agarwal
Promoter & | Mr. Ram chandra| Brother  of  Mr. 1
Director Agarwd Jaiprakash Agarwal,
Whole Time Director Mr. Lalit Agarwal &
Mr. Mahendra
Agarwal
Executive Mr. Jawahar D. Patil
Director Whole Time Director
Non Mr. MahendraAgarwal | Brother  of Mr. 1
Executive Jaiprakash Agarwal,
Mr. Lalit Agarwal &
Mr. Ramchandra
Agarwal
Independent | Mr. Bhavin A. Shah
Non
Executive
Independent | Mr. Jaswant D. Sharma
Non
Executive
Independent | Mr. Harikrishna Patni
Non
Executive
Independent | Mr. Rajkumar Mehta 1
Non
Executive
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(i)  Board Meetings and Annual General Mesting:
During the financial year 2010-11, Ten Board Meetings were held on 17" April’ 10, 29"
May 10, 22™ July’ 10, 31% July ‘10, 28" August’ 10, 11™ November’ 10, 3 January’ 11,
19" January’ 11, 28" January’ 11, 9" February’ 11.
The last Annual General Meeting of the company was held on 30" September’ 2010. The
details of attendance of Directors in Board Meetings and the last Annual General
Meeting are as follows:-

Director No of meetings Attended last AGM

Held Attended

Shri Jaiprakash Agarwal 10 9 Yes

Shri Lalit Agarwal 10 10 Yes

Shri Mahendra Agarwal 10 5 Yes

Shri Ramchandra Agarwal 10 6 No

Shri.Bhavin Shah 10 8 Yes

Shri.Jaswant D.Sharma 10 6 Yes

Shri.Harikrishna Patni 10 5 Yes

Shri.Rajkumar Mehta 10 5 Yes

Shri Jawahar D. Patil 10 6 Yes

All the information as required pursuant to requirements of Code of Corporate Governance is
place on regular basis at Board Meetings.

3.

Code of Conduct

The Board has laid down a code of conduct for all Board members and senior
management of the company.

The Company has obtained the confirmation of the Compliance with the Code from all
its Board members and senior management personnel. As required by Clause 49 of the
Listing Agreement, the declaration on compliance of the Company’s code of conduct
signed by Whole-Time Managing Director forms a part of this Annual Report.

Audit Committee

The Audit Committee of the Board of Directors of your Company consists of Four Non
Executive Directors of whom three are Independent Directors. The Audit Committee of
the Board met four times during the year 2010-11: on 29" May 10, 31% July ‘10, 11"
November’10, 9" February 11.

The following table presents the details of attendance at the Audit Committee meetings
held during the year 2010-11
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Mr. Harikrishana Patni

Mr. Bhavin Shah

Mr. Jaswant D. Sharma
Mr. Mahendra Agarwal

The terms of reference/Scope of the Audit Committee include:

a) Oversight of the company’s financial reporting process, disclosure of financial
information, to ensure accuracy of information.

b) Recommending to the Board, the appointment, reappointment, replacement,
removal of statutory auditors and fixation of audit fees.

C) Approva of payment to statutory auditors for any other service so rendered.

d) Reviewing, with the management, the annual financial statement before
submission to the Board for approval, with particular reference to:

Matters required to be included in the Director’s Responsibility Statement to be
included in the Board's Report under Section 217 (2AA) of the Companies Act,
1956 Changes, if any, in accounting policies and practices and the reasons for the
same.

Major accounting entries involving estimates based on the exercise of judgment
by management, Significant adjustments made in the financial statement arising
out of audit findings, Compliance with listing and other legal requirements
relating to financial statements, Disclosure of any related —party transactions, and

Reviewing with the management, the quarterly financial statement before
submission to the Board, performance of statutory and internal auditors, and
adequacy of internal control.

The Audit Committee shall mandatory review the following information:

Management discussion and analysis of financia condition and results of
operation.

Statement of significant related —party transactions.

Management letterd/letters of internal control weakness issued by statutory
auditors,

Internal audit report relating to internal control weakness and Appointment,
removal and terms of remuneration of internal auditor.



AGARWAL INDUSTRIAL CORPORATIONLIMITED

(1 Remuneration Committee
The Remuneration Committee consists of four Non Executive Directors, and they
met one time during the year 2010-11 on 11" November 2010.

The following table presents the details of attendance at the Remuneration
Committee meetings held during the year 2010-11.
Director No of Committee No of Meetings
Meetings Held Attended
Mr. Harikrishna Patni
Mr. Bhavin Shah
Mr. Jaswant D. Sharma
Mr. Rgkumar Mehta

(1) Remuneration Policy

The Remuneration Committee of the Board constituted in compliance with the
SEBI guidelines has framed the compensation structure for the working Directors
and the Committee reviews the same from time to time based on certain
performance parameters, like growth in business as well as profitability and in
line with the best practices prevailing in the industry.

Details of Remuneration, Commission and Sitting fees paid to all Directors in
financial year 2010-2011.

Whole-time Directors
The details of payment to the Whole-time Directors for the financial year
2010-11 are asfollows:

Name Salary Commission
Mr. Jaiprakash Agarwal 18,00,000 p.a. NIL
Mr. Lalit Agarwal 7,50,000 p.a NIL
Mr. Ramchandra Agarwal 7,50,000 p.a. NIL
Mr. Jawahar D. Patil 5,05,000 p.a. NIL

5 SHAREHOLDER/INVESTOR GREIVANCE TRANSFER COMMITTEE:

The Shareholder’ gInvestor’s Grievance Committee of the Board of Directors of your
Company is headed by a Non Executive Director. The Committee consists of:

Mr. Bhavin Shah

Mr. Jaswant D. Sharma
Mr. Rgkumar Mehta
Mr. Harikrishna Patni
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The Shareholder’ s/Investor's Grievance Committee overseas redressal of shareholder
and invest complaints on matters such as transfer of shares, non-receipt of shares, and
non-receipt of declared dividends, ensures expeditious transfer of shares and issue of
duplicate share certificates, approves sub-division/transmission of shares, etc.
During the Y ear 2010-11 four Shareholders/Investors Meeting were held.
There were no complaints received from shareholders/investors during the financial year
2010-11 and there were no pending shareholder/investor complaints as on March 31,
2011.

6 GENERAL MEETING

Details of Annual general Meetings

a) The particulars of last three Annual General Meeting of the company are as under.

Date & Year Time Location

30/09/2010 11.00 A.M Unit — 4, BWing,Aziz Baug, Mahul Road,
Chembur, Mumbai — 400 074

30/09/2009 11.00 A.M Unit — 4, BWing,Aziz Baug, Mahul Road,
Chembur, Mumbai — 400 074

30/09/2008 11.00 A.M Unit — 4, BWing,Aziz Baug, Mahul Road,
Chembur, Mumbai — 400 074

b) Whether special resolutions were put through postal ballot last year? - No
c) Arevotes proposed to be conducted through postal ballot thisyear? - No
7 DISCLOSURE

M) Related-Party Transactions:
There have been no materially significant related-party transactions, pecuniary
transactions or relationship between your company and the Directors,
management, subsidiary or relatives except for those disclosed in the financial
statements for the year ended March 31,2011.

(i) Details of Non-Compliance:
None
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(i)  Whistle Blower Palicy:
The question of instituting aformal policy in this respect may be considered after
considering all relevant aspects, including the General Corporate Practice in India
and also elsewhere.

(iv)  Corporate Governance Report:
Your Company has complied with all the mandatory requirements of Clause 49
of the Listing agreement and has also complied with the non-mandatory
requirement relating to constitution of Remuneration Committee.

(v) Management Discussion and Analysis Report:
The Management Discussion and Analysis Report is annexed and forms part of
the Director’ s Report.

AUDITOR'SCERTIFICATE ON CORPORATE GOVERNANCE

Auditor’s certificate with respect to compliance with Clause 49 of the listing Agreement
relating to corporate Governance has been annexed to the Director’ s Report.

CEO/CFO CERTIFICATION

As required under Clause 49 of the Listing Agreement, the CEO/CFO certificate was
placed before the Board.

General Shareholder’s|nformation

1  Annua Genera Meeting September 30, 2011 at 11.00 hours
Venue 4-B, Sita Estate, Aziz Baug,
Mahul Road, Chembur, Mumbai.

2  Financia Year Financial Year isApril 1to March 31

Quarterly results will be declared as per the
Following tentative schedule:

* Un-audited Financial results for the Will be published on or before 15
quarter ending June 30, 2011 August, 2011

x Un-audited/Audited results for the Will be published on or before 15
guarter/half year ending September, 2011. November, 2011

* Un-audited results for the Will be published on or before 15
guarter ending December 31, 2011. February, 2012

* Audited results for the year Will be published on or before 31%

ending March 31, 2012. May, 2012
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3. Means of Communication
Newspapers in which the results are published - Business Standard & Mumbai
L akshdeep.
Website on which the Results are uploaded is www.aicltd.in

4  Datesof Book Closure September 26,2011 to September 30,2011
5  Dividend Payment Date:- After 30" September, 2011.
6  Listing on Stock Exchanges The Shares of your Company are listed on

Bombay Stock Exchange Limited
Floor 25, P. J Towers, Dalal Street,
Mumbai — 400 001.

Your Company has paid the annual listing fee for the financial year 2010-11 to the
exchange.

7  Stock Code Bombay Stock Exchange Limited: 531921

ISIN : INE204E01012

8  Market price Data and Performance:

Month High Low

April 2010 175.50 132.10
May 2010 175.50 125.10
June 2010 170.00 132.10
July 2010 169.80 145.15
August 2010 191.00 151.00
September 2010 250.00 194.90
October 2010 229.65 180.00
November 2010 209.90 168.00
December 2010 219.00 168.00
January 2011 200.00 154.00
February 2011 167.00 118.10

March 2011 166.90 120.50
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9 Registrar and Share Transfer Agent ANKIT CONSULTANCY PVTLTD

Share Transfer System

The Board has delegated the power of Share Transfer to your Company’s
Registrar and Share Transfer Agent, ANKIT CONSULTANCY PVT LTD

60, Electronic Complex,
Pardeshi Pura,
Indore (M.P), 452010

(address mentioned above) for processing of Share transfer.

10 Compliance Officer
Mr. Bhavin A. Shah,
Non Executive & Independent Director
Unit No.4-B Wing, Sita Estate, Aziz baug, Mahul Road,
Chembur, Mumbai. Tel:25549202/25541469
Email:bhamash@vsnl.net

11 Demateriaisation of shares and Liquidity 87.95% shares of your Company are

held in the electronic mode.

12 Investor Complaints to be addressed to Registrar and Share Transfer Agent or to

Mr. Bhavin A. Shah, Compliance officer at the addresses mentioned earlier.
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13 Shareholding Pattern and Categories of shareholding as on 31% March, 2011

Category No of | % of | No of shares | % of
shareholders | shareholders | held Sharehol ding

Individual 1462 91.60 3749151 91.60
Bodies Corporate 113 8.40 343644 8.40
Non Resident | NIL NIL NIL NIL
Bodies

Corporate NIL NIL NIL NIL
Flls NIL NIL NIL NIL
NRI/OCBs 2 0 5 0
Mutua Funds NIL NIL NIL NIL
Bank, Financial | NIL NIL NIL NIL
Institution &

Insurance

Companies

Total 1577 100 4092800 100
Promoters 45 66.65 2727860 66.65
Non-Promoters 1532 33.35 1364940 33.35
Total 1577 100 4092800 100
DISTRIBUTION OF SHAREHOLDING AS ON MARCH, 31 2011

No. of Equity | No. of % Share %
Shares Held Shareholders Amount in
Rs.

Upto 1000 678 42.99 363870 0.88
1001 - 2000 210 13.32 363450 0.88
2001 - 3000 90 571 242630 0.59
3001 - 4000 66 4.19 247690 0.61
4001 - 5000 91 5.77 440040 1.08
5001 - 10000 151 9.57 1189510 291
10001 - 20000 81 5.14 1202570 2.94
20001 - 30000 62 3.93 1558040 3.81
30001 - 40000 49 311 1780520 4.35
40001 - 50000 33 2.09 1527260 3.73
50001 - 100000 32 2.03 2455900 6.00
100000 ABOVE 34 2.15 29556520 72.22
Total 1577 100.00 40928000 100.00




AGARWAL INDUSTRIAL CORPORATIONLIMITED

AUDITORS CERTIFICATE ON CORPROATE GOVERNANCE

To,
The Members
Agarwal Industrial Corporation Ltd

We have examined the compliance of the conditions of Corporate Governance by Agarwal
Industrial Corporation Ltd. for the year ended on 31% March’ 2011, as stipulated in clause 49 of
the Listing agreement of the said company with the Stock exchanges.

The compliance of the conditions of Corporate Governance is the responsibility of the
management. Our examination is limited to the procedures and implementation thereof, adopted
by the Company for ensuring such compliance of the conditions of Corporate Governance. It is
neither an audit nor an expression of opinion

In our opinion and to the best of our information and according to the explanations given to us,
we certify that the company has complied in al material respect with the conditions of the
Corporate Governance as stipulated in the above mentioned Listing Agreement.

We state that no investor grievances pending for a period excluding one month against the
company as per the records maintained by the Shareholders/Investors Grievance Committee.

We further State that such compliance is neither an assurance as to further viability of the
company nor the efficiency or effectiveness with which the Management has conducted the
affairs of the company.

Place: Mumbai For RASHMI AGARWAL
Date : 25/08/2011 Chartered Accountants

RASHMI AGARWAL
Proprietor
M.B. N0.104517

CODE OF CONDUCT DECLARATION

Pursuant to Clause 49 | (D) of the Listing Agreement entered into with the Stock Exchanges, |
hereby declare that the Company has obtained affirmative compliance with the code of conduct
from all the Board members and senior management personnel of the Company.

Mr. Jaiprakash Agarwal
Managing Director

Place : Mumbai
Date : 25/08/2011




AGARWAL INDUSTRIAL CORPORATIONLIMITED

MANAGEMENT DISCUSSION AND ANALYSIS—ANNEXURE B

The Management of Agarwal Industrial Corporation Ltd is pleased to present Management
Discussion and Analysis report for the year ended 31% March’ 2011.

INDUSTRY SCENE AND FUTURE GROWTH:

The Structure of our country’s economy has grown rapidly since the liberalization reforms of
1991.1n spite of glitches due to Asian Currency Crises and global credit crises; Indian economy
is treading a positive path. The monsoon this year is expected to far better, and hence the
agriculture sector will do well.

For any nation its grown is directly linked to the Infrastructure development. India has
consistently fallen short of building infrastructure against the plans and that is holding us back
from achieving the required growth pace compared to other countries. There are wide range of
infrastructure sectors like telecommunications, power generation, airports, ports, roads, railways
and many others.

Government of India has initiated various policies and programs to boost the growth in
infrastructure. The Secretariat for infrastructure in the Planning Commission is involved in
initiation policies that would ensure time bund creation of world class infrastructure delivering
services matching international standards, developing structures that maximize the role of
public-private partnerships (PPPs) and monitoring progress of key infrastructure projects that
established targets are realized.

It is planned to spend $500 billions on infrastructure in the five years ending March, 2012, but is
aready behind schedule. The Government is considering doubling that figure in the five years
after March 2012.

In our country the infrastructure development is rapidly coming up. The economy of our country
isalso rapidly growing.

Main business activities of your company is of Logistics, Manufacturing of Bituminous
products, Import & Export of Bitumen and Bituminous products, Trading of Petroleum products
and other similar activities.

The Present network of roads in India is 3.3 Millions km; carrying around 65% of the freight
and around 80% of the passenger traffic. Through the national highways are merely 66590 km,
they carry 40% of the traffic. The Government has planned an expenditure of USD 90 billion in
the road Infrastructure during the period 2007-12. A target of building 20 Km of road per day
was set, but the current achievement is far less than the projection, it is less than the half the
targeted. Under the National Highway Development Program the government is tendering more
than 10000 Km of highways in Phase |11 and Phase V. Apart form this, many state governments
are very active in constructing new roads, or improving the state highways under different
schemes.



AGARWAL INDUSTRIAL CORPORATIONLIMITED

Growth of our Company is directly linked to the Road construction work. More road
construction work, more business of Bitumen transportation. More demand of the bituminous
products, which we can supply from our manufacturing facilities. The core business of the
company of Logistics activities is steadily growing and also the business of the bituminous
products.

During the year 2009-10, your company decided to take benefit of their contacts and expertisein
Bitumen. The company establishes a state of the art factory at Belgaum in Karnataka. The unit is
manufacturing bituminous products; the products are mainly consumed for the road construction
work. There are different products aso available for water proofing work, for insulation work,
for paint, adhesives, and etc. Our product got very good response in the market and the unit is
doing very well.

FINANCIAL PERFORMANCE AND OPERATIONS:

The key indicators of the company’s financial performance for the year ended March 31, 2011
are presented in the accompanying financial statements, which have been prepared in
accordance with the requirements of the Companies Act, 1956 and the Generally Accepted
Accounting Principles (GAAP) and Accounting Standards prevailing in India.

Y our Directors are pleased to report that during the financial year 2010-2011 your company has
made a net profit before tax and Depreciation of Rs.528.64 Lacs on a Turnover of Rs.6049.97
Lacs as compared to Profit before Tax and Depreciation of Rs.491.65 Lacs and on a turnover of
Rs.3915.93 Lacs in the previous accounting year. Thus the company has registered substantial
growth on both the fronts. Looking at the current market condition and response from the
market, Company is envisaging very good turnover during the coming financial year 2011-12.

Your Company in the year 2010-11, took the 100% shares of the company called Bituminex
Cochin Pvt Ltd (BCPL) and thus now BCPL is awholly owned subsidiary of our company. The
Subsidiary BCPL is in the same line of business of manufacturing bituminous products and is
having most modern factory at Cochin. It is well established company with the brand image in
the Kerala market which was added advantage for the Company. The running business of the
BCPL kept continued and we are expanding the business of it.

Your company is aso involved in the field of Green power- Power generation through wind
mills and is giving satisfactory results.

SEGMENT-WISE/PRODUCT-WISE PERFORMANCE:

Presently the company’s operations are related to Logistics, Authorized Service Centre, Power
generation through Windmill and Manufacturing of Bitumen and Bituminous products,

RISKSAND CONCERNS:

Risk isintrinsic to Business and it is the de-risking ability of the company which brings success
to the company.



AGARWAL INDUSTRIAL CORPORATIONLIMITED

OPPORTUNITIESAND THREATS:

The company’s presences in strategic locations are very helpful to serve the clients and thus
expanding the business highly qualified and the company’ s operation very smoothly.

Considering the substantial infrastructure growth, with the support of the clients and our staff,
the company is very positive in achieving overall progress and expecting the growth rate parallel
to the industrial Growth of the country.

FUTURE PERSPECTIVE:

Company is in quite advance stage in implementing and establishing different projects related to
Core business.

e To cater the huge requirement of Bitumen in different part of India, Company is at final
stage to establish bulk Storage facility/ Tank farm near Jetty at different strategic
locations. This will make the product more economical and thus will bring in more
margin and market share to the Company.

e To cater the growth of the logistic demand, every year the company is expanding its fleet
of Bulk Bitumen tankers and also of LPG tankers. The Company is planning to add 20
new tankersto the fleet in current financial year.

e Company is also planning to expand its activities further in other part of the country and
may shortly establish more Manufacturing Plants at strategic locations.

e Company is having huge agriculture land in Rajasthan where company is planning to
start activities very soon. Company is exploring the different activities like, Medicinal
Plantation, Horticulture, Floriculture, Green House and etc.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY:

The Company has appropriate internal control and management information systems which are
focused towards achieving efficiency in operations, optimum utilization of resources, financial
reporting, safeguarding of assets and compliance with policies, applicable laws and regulations.
These systems are IT enabled which facilitate effective checks and tight monitoring of all
parameters and control on a continuous basis.

The Audit Committee of Directors actively reviews the adequacy and effectiveness of internal
control systems. It also suggests improvement for strengthening them from time to time. Regular
internal audits and checks by professional firms of Chartered Accountants ensure that
responsibilities are executed effectively. Risk assessment reports received from various
departments are reviewed periodically and steps are initiated for mitigation wherever needed.

HUMAN RESOURCES

During the year under report, your company maintained harmonious and cordia industrial
relations with its staff and employees.
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SAFETY, HEALTH AND ENVIRONMENT:

In order to sustain human capital and social development, the Company actively pursue Safety,
Health and Environmental issue in a continuous manner.

CAUTIONARY STATEMENT:

Certain statements in this report on “Management‘'s Discussion and Analysis’ are forward
looking statements and have been issued as required by applicable Securities Laws and
Regulations. There are several factors which would be beyond the control of Management and
as such, may affect the actual results which could be different from that is envisaged.
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AUDITOR'SREPORT

AUDITORS REPORT TO THE MEMBERS OF THE AGARWAL INDUSRIAL
CORPORATION LIMITED.

1

We have audited the attached Balance sheet of Agarwal Industrial Corporation
Limited (the Company) as at 31% March, 2011, and also the Profit and Loss account and
the Cash Flow Statement for the year ended on that date annexed thereto. These
Financial statements are the responsibility of the Company’s management. Our
responsibility isto express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in
India. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on test basis, evidence supporting the amounts and disclosure
in the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by the management, as well as evaluating the overall
financia statement presentation. We believe that our audit provides a reasonable basis
for our opinion.

As required by the Companies (Auditors Report) Order, 2003 (CARO) issued by the
Central Government of India in terms of Section 227 (4A) of the Companies Act, 1956,
we enclosed in the Annexure, a statement on the matters specified in paragraphs 4 and 5
of the said order.

Further to our comments in the Annexure referred to in paragraphs 3 above, we report
that:

a) We have obtained al the information and explanations which, to the best of our
knowledge and belief, were necessary for the purpose of the audit;

b) In our opinion, proper books of accounts as required by law have been kept by
the Company, so far as it appears from our examination of these books,

C) The Balance Sheet and Profit & Loss Accounts and Cash Flow Statement dealt
with by this report are in agreement with the books of account.

d) In our opinion, the Balance sheet and Profit & Loss Account and cash flow
statement dealt with by this report comply with the Accounting Standards
referred in sub-section (3C) of section 211 of the Companies Act, 1956.

€) On the basis of written representations received from the directors of the
Companies as at 31% March 2011, and taken on record by the Board of Directors,
we report that no director is disquaified as on 31% March 2011 from being
appointed as a Director in terms of clause (g) of sub-section (1) of section 274 of
the Companies Act, 1956; and



f) In our opinion and to the best of our information and according to the
explanations given to us, the said accounts give the information required by the
Companies Act, 1956 in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in India:

(i) Inthe case of the Balance Sheet, of the State of Affairs of the Company as

at 31% March, 2011.
(i1) In the case of the Profit & Loss Account, of the Profit for the year ended on that

date; and
(iii) In the Case of the Cash Flow Statement, of the Cash Flows for the year ended on
that date.
5 On the basis of the written representation received from the Directors as on March 31,

2011 taken on record by the Board of Directors, we report that none of the Directors is
disqualified as on March 31, 2011 from being appointed as a director in terms of Section
274(1)(g) of the Companies Act, 1956.

Place: Mumbai For RASHMI AGARWAL
Date : 25/08/2011 Chartered Accountants

RASHMI AGARWAL
Proprietor
M.B. N0.104517



ANNEXURE TO THE AUDITOR'SREPORT

(Referred toin paragraph 3 of our Report of even date)

1. Fixed Assets:

a)

b)

c)

The Company has maintained proper records showing full particulars, including
guantitative details and situations of fixed assets.

Fixed assets are physically verified by the management at reasonable intervals
having regard to size of the company and nature of its assets. No material
discrepancies were noticed during such verification during year.

The company has not disposed off any part of fixed assets during the year and
accordingly going concern is not affected.

2. Inventories:

a)

b)

As explained to us, physical verification of inventory was carried out at
reasonabl e intervals by the management.

In our opinion and according to the information and explanation given to us, the
procedures of physical verification of inventory followed by the management, are
reasonable and adequate, in relation to size of the company and the nature of its
business.

b) In our opinion, and according to the information and explanation given to us,
the company has maintained proper records of its inventory, and the
discrepancies noticed on physical verification of inventory as compared to the
book records were not material and have been properly dealt with in the
books of account.

3. Loans& Advances:

@

(b)

(©)

According to the Information and explanations given to us, the company has
taken interest free, unsecured loan from Parties covered in the register maintained
under section 301 of the Companies Act, 1956 which is repayable on demand.
The maximum amount outstanding during the year is Rs.10.16 Crores &
outstanding balance at year end is Rs. Rs.10.16 Crores.

The terms and conditions of loan taken by the company are prime facie not
prejudicia to the interest of the company.

The payments term of the principles amount has not been started yet.

4. Internal Controls:

In our opinion and according to the information and explanations given to us, the
internal control system needs to be strengthened with the size of the Company and



the nature of its business for the purchase of inventory and fixed assets and for the
sale of goods and services, during the course of Audit, no magor weakness has
been noticed in the internal controls.

. Contracts & Arrangements with parties Covered under section 301 of the
Act:

a) In our opinion and according to the information and explanation given to
us, the particulars of contracts or arrangements referred to in section 301 of
the Companies Act, 1956 have been entered in the register required to be
maintained under that section.

b) In our opinion and according to the information and explanations given to
us, the transactions made in pursuance of contracts and arrangements
entered in the register maintained under section 301 of the Companies Act,
1956 and exceeding the value of Rs.5 Lacs in respect of any party during
the year, have been made at prices which is prima facie reasonable having
regard to prevailing market prices at the relevant time.

. Deposits:

According to the information and explanations given to us the company has not
accepted any deposits from the public to which the directives issued by the
Reserve Bank of India and the provisions of section 58A and 58AA of the
Companies Act, 1956 and the rules framed therein.

. Internal Audit System :
In our opinion, the internal audit functions carried out during the year by a firm

Chartered Accountants appointed by the management have been commensurate
with the size of the Company and nature of its business.

. Cost records:

As explained to us the Central Government has not prescribed maintenance of
cost records under section 209(1) (d) of the Companies Act,1956, for any of the
products of the company.

. Statutory Dues:

a) According to records of the company and information and explanation given to
us the company has been regular depositing undisputed statutory dues including
Income-tax, Sales Tax, Excise Duty, cess and other material statutory dues
applicable to it with appropriate authorities during the year. According to the
information and explanation giving to us no undisputed amount payable in respect



of above were in arrears, as at 31% March, 2011 for a period of more than six
months from the date they became payable.

b) According to the information and explanations given to us, there were no dues
of sales tax, Income Tax / Excise duty/Cess which have not been deposited by the
company on account any dispute.

¢) According to the records of the company, the dues of sales tax, Income-Tax,
Service Tax, Excise Duty, Cess, Which have not been deposited an account of
disputes and the forum where the dispute is pending are as under:

Sr. | Nature of the| NatureoftheDues | Amount Forum Where
No. | Statute Pending Disputeis pending
(Rsin Lacs)
1. | ncome Tax | Income Tax | 20.25 Rectification
Act Demand (Ass. Year 2003-04)
2. | Income Tax | Income Tax | 17.50 Rectification
Act Demand (Ass. Year 2004-05)

Other Matters:

10.

11.

12.

13.

14.

The Company does not have any accumulated losses at the end of the financia
year and has not incurred cash losses during the financial year covered by our
audit and immediately preceding financial year.

On the basis of our examination and according to the information and explanation
given to us, the company has not defaulted in repayment of dues to any bank or
financial institution .The Company has not obtained any borrowing buy way of
debentures.

Based on our examination of records & the information and explanation given to
us, the company has not granted any loans and advances on the basis of security
by way of pledge of shares, debentures and other securities.

In our opinion the company is not a chit fund or a nidhi/mutual benefit
fund/society. Therefore, the Provision of clause 4(xiii) of the order are not
applicable.

In our opinion the Company is not dealing in or trading in shares, securities,
debentures and other investments. Accordingly, the provision of clause 4 (XIV) of
the Order relating to maintenance of proper records, timely entries and holding
investment in own name are not applicable.




15.

16.

17.

18.

19.

20.

21.

According to the information and explanation given to us and examined by us, the
Company has not given any guarantee for loans taken by others from banks or
financial institutions, the terms and conditions whereof are prejudicia to the
interest of the Company.

In our opinion and according to the information and explanation given to us, the
company has applied the term loans for the purpose for which they were obtained.

In our opinion, and on the basis of our examination and according to the
information and explanation given to us, and on an overall examination of the
balance sheet of the Company, we report that the company has not, prima facie
used the funds borrowed on short term basis during the year for long term
investment and vice versa.

In our opinion considering the nature of activities carried on by the company
during the year, the provision of any specia statute applicable to chit fund!
nidhi/mutual benefit fund! societies are not applicable to it.

On the basis of san overall examination of the balance sheet of the company, in
our opinion and according to the information and explanation given to us, there
are no funds on short terms basis which have been used for long term investment.

The company has not made any preferential allotment of shares or issued
debentures or public issue during the year and according clauses (xviii),(xix) and
(xx) of the order are not applicable.

To the best of our knowledge and belief and according to information and
explanations given to us, there have been no cases of fraud on or by the company
noticed or reported during the year.

Place: Mumbai For RASHMI AGARWAL
Date: 25/08/2011 Chartered Accountants

RASHMI AGARWAL
Proprietor
M.B. N0.104517
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REPORT OF THE AUDITORS ON THE CONSOLIDATED FINANCIAL
STATEMENTS

TotheBoard of Directorsof AGARWAL INDUSRIAL CORPORATION LIMITED.

We have audited the attached consolidated Balance sheet of Agarwal Industrial Corporation
Limited (the Company) and its subsidiary (the company and its subsidiary constitute ‘the
Group) as at 31% March, 2011, the related consolidated Profit and Loss account and the
consolidated Cash Flow Statement for the year ended on that date annexed thereto. These
consolidated financial statements are the responsibility of the Company’s management. Our
responsibility isto express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in India
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining,
on test basis, evidence supporting the amounts and disclosure in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
the management, as well as evaluating the overall financial statement presentation. We believe
that our audit provides a reasonable basis for our opinion.

We did not audit the financial statements of one subsidiary included in the consolidated financial
statements, which constitute total assets of Rs.102.04 Lacs and net assets of Rs.91.49L acs as at
31 March 2011, total revenue of Rs.253.03 Lacs, net loss of Rs.15.87 Lacs and net cash flows
amounting to Rs. 0.74 Lacs For the year then ended. This financial statements and other
financial information have been audited by other auditors whose report has been furnished to us,
and our opinion on the consolidated financial statements to the extent they have been derived
from such financial statementsis based solely on the report of such other auditors.

We report that the consolidated financial statements have been prepared by the Company’s
Management in accordance with the requirements of Accounting Standard (AS) 21-
Consolidated Financial Statements as notified under sub-section 3C of Section 211 of the
Companies Act, 1956.

Based on our Audit and on consideration of reports of other auditor on separate financial
statements and on the other financial information of the component of the group as referred to
above, and to the best of our information and according to the explanation given to us, in our
opinion, the attached consolidated financial statements give a true and fair view in conformity
with the accounting principles generally accepted in India.

a) In case of the consolidated Balance Sheet, of the state of affairs of the Group as at 31%
March 2011;

b) In case of the consolidated Profit & Loss Account, of the profit of the group for the year
ended on that date; and



C) in the case of the consolidated Cash flow statement, of the cash flow of the Group for the

year ended on that date.

Place: Mumbai
Date : 25/08/2011

For RASHMI AGARWAL
Chartered Accountants

RASHMI AGARWAL
Proprietor
M.B. N0.104517



