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Blue Blends (India) Limited

NOTICE

NOTICE is hereby given that the Twenty Nineth Annual General Meeting of the

Members of BLUE BLENDS (INDIA) LIMITED will be held on Thursctay the 30%

September, 2010 at 11.30 am. at at Tarabai Hail 97, Marine Drive,'Shivprasad’,

Near Marine Lines Station, Mumbai-400 002 to transact the following business:

ORDINARY BUSINESS:

1.  To consider and adopt the Balance Sheet as at 31% March,2010, Profit & Loss
Account and Cash Flow Statement of the Company for the year ended on that
date together with reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Suraj Dugar who relires by rotation and
being eligible offers himself for re-appointment.

3. Toappoint a Director in place of Mr. 5 K Tambawalla who retires by rotation and
being eligibie offers himself for re-appointment.

4. To appoint Ms P.C.Surana & Co., Chartered Accountants, Mumbai, as the
Auditors of the Company 1o hald the office from the conelusion of this Annual
Generai Meeling 1l the conelusion of the next Annual General Meeting.

SPECIAL BUSINESS :

5. To consider and, if thought fit, to pass the following resolution with or without
modification(s), as a Special Resolution :

“RESOLVED THAT pursuant to the provisions of Section 198,269,309,310 read

with Scheduie X1l and all other applicable provisions, if any of the Companies

Act, 1956 and subtect 1o the approval of the Central Government and/or other

Financial Institution(s) /authority, wherever applicable, the company accords

its approval for re-appointment of Mr. Anand Arya as Managing Director of the

Company for a period of five years with effect from 01 April, 2010 and

paymeni of remuneration and perquisites as set out in the draft agreement

between the company and Mr. Anand Arya which are as under:

A} i) A monthly salary at the rate of Rs. 2,00,000/-{Rupees Two Lacs Cnly)
payable on the last working day of each calendar month subject to
deduction of all taxes which the Company is required to deduct.

iy  Free furnished residential accommodation, the Company paying all rents,
rates, taxes, electricity and fuel charges and other expenses for the
upkesp and maintenance of such accommodation.

i) ~The use of the Company's car with chauffeur and expenses for the
upkeep of a car which will be borne by the Company.

iv) The expenses of telephone installed at the residence of the Managing
Director.

v} Reimbursement of medical expenses actually incurred for himself, wite
and dependent children subject 1o maximum of one month salary a year
or three months salary for a period of five years and the excess amount
in case of high medical cost to be reimbursed with the approval of the
Board of Directer from time to fime.

vi) He shall be entitled 1o participate in the Provident Fund Superannuation,
Group Insurance, Retirement, Bonus and any other scheme or allowance
provided by the Company for the benefit of its Senior Executives.

vii} Reimbursemeni of cost of air ticket or train fare tor self, wife and
Children (including unmarried daughters} once a year and from any place
in India or abroad. If he is accompanied by domestic servant then the
train/bus fare of such domastic servant shall be borme by the Company.
However, if on account of exigencies of the business he cannct be
-granted a long leave then the apbove facility shall be given twice a year
instead of once a year.

vili} Graituity not exceeding Y2 months salary for each completed year of
service,

ix) Fees for clubs, subject to maximum of two clubs {provided that no life
membership fee or admission fee is paid.)

x)  Personal accident insurance of an amount, the annuad premivm of which
does not exceed Rs.5000/-.

B) The Managing Direcior shall be entitied to such leave as the exigencies of the
business shall permit anc as may be mulually agreed. 1t is however, expressly
provided that the Managing Director shall be entitled to one month's leave for
every 11 months of service. '

C)  Any other scheme that may in future be formulated for the benefit of employees
in the Senior Executive Cadre of the Company.

D) That the total monetary value of the perquisites wilt be evaluated as per the
income-tax rules and subject to such ceiling as may be prescribed by the
Central Government.

E) The Remuneraiion aforesaid including expressly the benefit, perquisites and
amenities shall nevertheless be paid and allowed as minimum rernuneration for
any year in the absence or inadequacy cof profits for such year.

“FUTHER RESOLVED THAT the Board of Directors be and is hereby authorized
1o alter or vary the remuneration/perquisites payable to Mr. Anand Arya or
other terms and conditions in such manner as may be agreed 10 between he
Board of Directors and Mr. Anand Arya in accordance with the approvai of the
Central Government under the Companies Act, 1956 and Schedule Xl thereof
as amended from time to time.”
“FUTHER BESOLVED THAT for the purpose of giving effect to this resolution
the Board of Directors of the Company be and is hereby authorised 1o do all
such acts, deed, matters and things as it may in its absolute discretion deem
necessary, expadient, usual and proper in the best interest of the Company.”
By order of the Board of Directors

Place : Mumbai
Date : 20" August 2010

Anand Arya
Chairman & Managing Director

Registered Office:
JBF House, 2nd Floor, Old Post Office Lane,
Kalbadevi Road, Mumbai 400 002.

NOTES:

1.  AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF AND A PROXY NEED NOT BE A MEMBER.

2. The Proxies in order 1o be valid must reach the Secretariai Department of the
Company not less than 48 hours beiore the Meeting.

3. The Register of Members and Share Transfer Books of the Company shall
remain closed from Monday the 27* day of September,2010 to Wednesday the
29" day of September, 2010 (both days inclusive) for the purpose of Annual
General Meeting.

4. The Explanatory Statement pursuant to Section 173(2) of the Companies Act,
1956, in respect of Special Business in arnexed.

5.  Members are requested to notify the change of address, if any, 1o the Company.

6. The unclaimed / unpaid dividend upic the financiai year ended 31 March, 1997
has been transferred to the IEPF.

EXPLANATORY STATEMENT PURSUANT SECTION 173(2) OF THE COMPANIES
ACT, 1956.

ITEM NO. 5

Mr. Anand Asya is Promoter and Chairman and Managing Director since inception of
the Company. He was re-appointed by the Board of Directors as a Managing
Director of the Company at a remuneration of Rs. 2,00,000/- per month and other
perquisites for a period of five years with effect from 1% April, 2005 which was
subsequently approved by the shareholders at their meeting held on 6" September,
2005. The Remuneration Commitiee of Directors as well as the Board of Directors
of the Company after giving due notice and after due compliance of Section 316(2)
of the Companies Act, 1956 have at their meetings held on 30" April, 2010 approved
his re-appointment as Managing Direcior. The re-appointment of Mr. Anand Arya as
a Managing Director has been made for a period of five years with effect from 1¢
April, 2010.

Mr Anand Arya is holding office of Whole-fime Director of Premier Synthetics Lid.
where he is not drawing any remuneration. He Is also Director in the following
Companies, namely, Blue Blends Finance Lid., Blue Blends Stocks & Securities
Lid., Cressida Traders Private Lid. and Murbad Syriex Private Ltd.

The Department of Company Affairs has by Notification dated 16" January, 2002
amended Schedule Xli 1o the Companies Act, 1956 by revising the [imits for
payment of Managerial Remuneration by Companies having no profit or inadequate
profits. As per the aforesaid notification such Companies are now permitted to pay
remuneration on a graded scale based in effective capital of the Company, subject
to cerain terms and conditions. As per the amended Schedule Xill to the Companies
Act, 1956 the reappointment of Mr. Anand Arya and payment of remuneration/
perquisites to him, as set out in the draft agreement between the Company and the
appointee, is subject fo approval of shareholders and the Central Government of
India vide Letter No. 1/231-232/2003-GL-VIl dated 8" January 2004 as the Company
is having nofinadequate profits and it has made default in repayment of its Debts for
a continuous period of tWrty days in the preceding financial year before the date of
reappointment of the Managing Director.

The agreement between the Company and the appointee contains the terms of
remuneration, which are described in the Resolution at ltem No. 5 of the Notice
dated 20" August, 2010 calling the Annuai General Meeting and it is available for
inspection by the members of the Company at the registered office of the Company
between 11.30 a.m. to 1.30 p.m. on all working days.



Biue Blends (India) Limited

Considering the gualification, expetience and contribution of Mr. Anand Arya, the
Beard of Directors recommends his re-appeintment as Managing Director.

Mr. Anand Arya is concemned or interested in the resolution at ftem No. 5 .

This may be treated as an abstract of the draft Agreement between the Company
and the appointee pursuant 16 section 302 of the Companies Act, 1956.

Additional information for the Sharehoiders, as required under Scheduie X1l to the
Companies Act, 1956, and to the extent applicable to the Company/appointee is
given below:

I
i.
ii.

iii.

ii)

General Information :

Nature of Industry : The Company is in the Textile Industry

Date or expected date of : The Company was incorporated on 160
Commencement of February, 1981 as a Private Company and
Commercial production the Certificate for Commencementi of business

was not required.
Financial Performance based on given indicator-as per published Audited
Financial Results for the year ended 31% March, 2010.

Pariiculars Rupees (in lacs)
Sales and services 12069.05
Profit/(loss) before Extra Ordinary

Income/(Expenses) (96.91)
Exira ordinary income {Expenses) 581256
Profity (l.oss) before tax 571565
Add/Less: Adjustment in taxation of earlier years. 0.04)
Profit / {Loss) after tax 5715.61

Information about the Appointee:

Background Details:

Mr. Anand Arya aged about 58 years is possessing gualification of B.Com.,L.L.B.
He is the Promoter of the Company. He is the Managing Director of the
Company since its inception.

Past remuneration drawn

Year Anand Arya
2004-2005 4,71,746/-
2005-2006 ’ 25,16.703/-
2006-2007 25,99,920/-
2007-2008 24,00,000/-
2008-200% 24,00,000/-

iil) Job Profile and Suitability: During the tenure of Mr. Anand Arya as Managing
Director the Company progressed well. The turnover of the Company as well
as the profits increased manifold. The growth of the Company was continucusly
maintained till 1996. Thereafter, from 1997-1898 the Company had to face
difficult times due to world-wide depression in industries in general and textile
industry in particular. He has successfully steered the Gompany through this
bad phase and has achieved for the Company an appropriate and beneficial
financial restructuring.

iv) Remuneration Proposed :

Name ; Anand Arya

Salary : Rs. 2,00,000/-p.m.

Perquisites & : Free Furnished residential accommodation, use
Allowances of Company's car, expenses of telepheone,

reimbursement of medical expenses,
participation in P.F., Gratuily etc, and
reimbursement of travelling expenses, club
membership and personai acciden? insurance
as detailed 'n the agreement between the
Company and the appointee as well as
mentioned in the resolution in the Notice calling
Annual General Meeting.
v)  Minimum Remuneration in.  As above
the absence or inadequacy
if profits in any firancial year
Itl.  Other information
(i) Reasons for oss of inadequate profits :
Since 1997, the Textile Industry witnessed unprecedented recession, There
was sharp fall in demand bothi in Denim as welf as texturising segment resulting
in lower utilization of capacity and turnover with reduced margin.  The rise in
cost of raw materials and other input worsened the situation. There were huge
interest liabilities on the funds borrowed from the banks and financial institutions.
Due to lack of demnand the company was forced to close some of the texturising
units. The combined impact of recession, high interest cost and depreciaticn
resulted in loss. Resultantly, the Company was declared sick by the Hon'ble
BIFR.
(i) <Steps taken by the Company tc improve performance :
The Company has taken several steps to improve the performance. The
production process was properly monitored 1o control cost and reduce wastage.
The man power cost was also reduced by closure of unviable units Rationalisation
of debi has been achieved by settlement with creditors involving waiver of
interest and in some cases at sub-principal levels,
(i) Expected increase in productivity and profits in measurable terms :
In the present uncertain market it is difficult to predict the increase in productivity
and profits in measurable terms. However, the Management is hopeful of
improved performance in times to come.

Detaiis of the Directors seeking appointment/teappointment at the forthcoming Annual - General Meeting:

(In pursuance of Clause 49 of the Listing Agreements)

Name of Director Mr.Suraj Dugar Mr. S K Tambawalla Mr. Anand Arya
Date of Birth 07" May, 1958 17" June, 1941 06" April, 1952
Date of Appointment 31 October, 2001 31 October, 2005 Since Inception
Expertise in specific functional areas Marketing and Finance Legal Production, Marketing, Finance and
Overall Managernent of Textile Company.
Qualifications B.Com. B.Com, L.L.B. B.Com.,L.L.B.
List of other pubdic limited Companies Blue Biends Blue Blends Equity Ltd. Premier Synthetics Ltd.
in which directorship held. Petrochemicals Lid. Premier Synthetics Lid. Blue Blends Finance Ltd,
Blue Blends Stocks & Securities Lid.
Chairman/Member of the Committees —_— Premier Synthetics Lid.
of the Board of other Companies in which Audit Committee —Chairman
hefshe is a Director Remuneration Commitiee - Member

Place : Mumbai

Date : 20" August, 2010

Registered Cffica:

JBF House, 2% Floor, Old Post Office Lane, Kalbadevl Road, Mumbai - 400 002.

By Order of the Board of Directors

Anand Arya
Chairman & Managing Director




Blue Blends (India) Limited

PIRECTORS’ REPCRT
Q

The Members,
The Directors present herewith the 2% Annua! Report together with the Audited Accaunts of the Gompany for the
year ended 31st March,2010.

FINANCIAL RESULTS: {Hs. in lakhs)

Farliculars 2008-2010 2008-2008
Sales & Sevice Charges {including excise duty) 12069.05 10738.16
ProfitLoss) before Interest, Depreciation & tax 758.79 247.06
Less : Interest 176.93 302.19
|.ess : Depreciation 678.77 681.30
Profit / {Loss) before exceptional items and taxes {96.91) (736.43)
Add : Exceptional ltems 5812.56 0.00
Profit/ {Loss) before Tax 5715.65 (736.43)

Less : Provision for Tax-Fringe Benefit Tax ' — 281

Protit/ {L.oss) afterTax 571565 (739.25)
Less ; Priorperiod expenses (0.04) {0.85)
Profit / {Loss) for the year 5715.61 (739.90)
Add : Profit/(Loss) brought forward from previcus year (12766.05) {12,026.15)

Baiance carried 10 Balance Sheet {7050.45) {12.766 05)

DIVIDEND

The Board of Directors does not recommend any dividend on Equity or Preference Shares for the year ended 314
March, 2010.
OPERATIONS
During the year under review the Company recorded a turnover of Rs. 120.68 crores as against Rs. 107.38 crores
in the previous year making growth of about 12.40 percent over the past year. The MNet Losses of the Gompany in
the year under review stood at Rs. 96.91 Lacs as against the Losses of Rs. 739.90 Lacs in the past year. Howsver
after writing back of Interest Liabilities of Rs. 58.13 Crores which are net payable now, the Company earned a net
profitof Rs. 57.18 trores during the year under review. The Company, however, continues to he a Sick Gompany within
the meaning of secticn 3(1}(e) of SICA

REFERENCE TO BIFR

As you are aware, the Company has been declared a Sick Industriat Company by Beard for industrial and Financial

Reconstruction (BIFR) vide their Order dated 20™ March, 2006,

The Company's Reterenca before the Hon'ble BiFR was abated by the Hor'ble BIFR vide order dated 22106/2010

as per third proviso of Section 15(1) of Sick Industrial Companies {Specfal Provisions} Act, 1985.

The Company has filed a Miscellaneous Application before the Hon'ble BiFR for restoration of the Referance in view

cfthe withdrawal of the measures and actien under SARFAESIA by IFCH Ltd. and the said Application is pending for

disposal.

AUDITORS' QUALIFICATION

1. As regards Auditers” Qualification in para no.5 of their Report, kindly refer o Note No. 4 of Schedule 'M which

is seif explanatory.

2. As regards Auditors' Qualification in para ric.7 of thelr Report, kindly refer to Note No, 5 of Schedule ‘M’ which

is self explanatory.

CURRENT YEAR

The sales and other income for the first three months ended on 307 June,2010 of the current year is at Rs. 36.95

crores as against As, 26.32 crores during the period ended on 301 June 2009 in the previcus year.

SUBSIDIARY COMPANY

The Reports and Accounts of Blue Blends Equity Ltd. for the year ended on 31st March,2010 are annexed 10 this

Report,

FIXED DEPQSITS

During the year the Company has naither invited nor accepted or renewed any Fixed Deposit. The company has paid

all the claimed fixed deposits and fixad deposits remaining uncizimed for a pericd of seven years from the dale of

maturity have been transferred to the Investor Edusation and Protection Fund pursuart ta the Provisions of Section
205G of the Companies Act, 1956 and investor Education and Protection Fund {awareness & Protection of kwestors)

Rules, 2001,

DIRECTORS

Mer. Suraj Dugar retires by rotation and being eligibie, offers himself for re-appointment.

Mr. § K Tambawaila retires by rotation and being eligible, offers himself for re-appointmant,

Smt.Rashmi Sachdsv has hesn nominated as a Director of the Company by IFCI Lid in place of Mr. V Sreekumaran

Nair with effect from 29% Oclober,2009.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant fo the sequirement undar section 217 {2AA) of the Companies Act, 1956 with respect to Director's Responsibility

Statement, it is hereby confirmed:

} Tratin the preparation of the accounts for the financial year ended 31st March,2010 the applicable accounting
standards have been followed along with proper explanation refating to material departure;

] That the Directors have selected such accounting policies and applied them consistently and made judgment
and estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of
the Company at the end of the financial year and of the profit or loss of the Company for the year under review.

i) That the Directors have iaken proper and sufficient care for the maintenance of adequate records in accordance
with the provisicns of the Companies Act, 1956 for safeguarding the assets of the Gompany and for preventing
and detecting fraud and other iregularities;

1] That the Directors have prepared the accounts for the financial year ended 31st March,201C on a “going
concem” basis.

PERSONNEL

The information as required under Section 217{2A) of the Companies Act, 1956 read with the Companies (Farticulars

of Employees) Rules, 1975 are given in the Annexure tothis Report. The relation wiih the amployees remained cordial
throughout the vear. The Directors wish to place on record their thanks for the support and co-operation received from
the amployees at all ieveis.
LISTING FEES .
The Company has paid up to date Jisting fees to BSE and NSE. Listing fees to The Stock Exchanga, Ahmedabad,
Madras and Delhi remains unpaid. The applications of the company for de-listing of the Company's secusities from the
Macras Stock Exchange, The Stock Exchange, Ahmedabat and Delni Stock Exchange are pending.
CORPORATE GOVERNANCE
In terms of clause 49 of the Listing Agreement with the Siock Exchanges a Repert on the Corporale Governance is
appended as annexure {o this repor.
AUDIT COMMITTEE
The company has constituted an Audit Committee of Directors as required under Section 2924 of the Companies At,
1956, Some of the terms of reference of Audit Committee are ta review the financial reporting process and to-examine
accountancy, taxation, and disclosure aspect of significant transactions.
AUBITORS
M/s. P.C. Surana & Co., Charterad Accountants, Mumbai hald effice as Auditers of the Company tilt the conclusion of
the ensuing Annual General Meeting and are gligible for re-appointment. The appointment of M/s P.C.Surana & Co.
as quditors of the Company is proposed to be made by Speciat Resolution since more than twenty five percent of the
subscribed share capital of the Company is heid by Banks/Financial Institutions. The Board of Directors racommends
the resolution.
COST AUDIT
Pursuant to the directives of the Central Govemment under the provisions of Section 233 B of the Companies Acl,
1956, qualified Cost Auditors have baen appointed to conduct cost audit relating to textile products manuiactured by
the Company,
PARTICULARS 1JNDER SECTION 217(1) {e) OF THE COMPANIES ACT, 1956
As required under Section 217{1) (e} of the Companies Act, 1958 read with the Cempanies (Disclosure of particulars
in the report of the Board of Directors) Rules, 1988, the relevant information is given below:
A.  CONSERVATION OF ENERGY:
aj Energy Conservation Measures Taken: Energy conservation remains one of the most imporlant areas of

plant’s performance and is being continyously monitored. Some of the measures taken are :

i Separate energy maters have been installed for effectively monitoring the section wise engrgy consumption.

i Adtfitional capacitor banks have been instafled in different section.
[ Wa have made optimum use of electrical motors and day light resources at plant.
) Additional investments and propasals, if any being implemented for reduction in consumpticn of
energy: Re-sizing of the mators is being done to run the mators at full load cenditions.
o Impact of measures at (a) and (b} above for reduction in energy and consequent impact or the cost
of production of goods: £nergy conservation measiyes have lead to reduction in the cost of production.
d) Tatal energy consumption and energy consumption per unit of production as per Form A of the
Annexure in respect of industries specified in the schedule thereto:

2005%-10 2008-09
1. Electricity

aj Purchased Units {in '000} 17,335 18,275
" Total Amount (Rs. I lakhs) 828.18 725.42
Rate/Unit {Rs.) 478 446
b} Generated Units (in 000} 10 1
Total diesel Consumed (Lirs. In ‘000} 4 ]
Total ameurt {Rs. In lakhs) 1.37 3.18
RatesUnit {Rs.) 35.13 35.35

2. Steam Generated
a) From Lignie (in'000 kgs) 23,941 20,694
Total Lignite Consumption (in mt} 7.53 5.44
Total Fire Woad Consumption {in mt) 0.31 0.30
Total Steam Coal Gonsumption {in mt} — 061
Amount incurred (Rs. in lakhs) 173.61 168.00
Rate/kgs {Rs.) 0.73 0.81

B TECHNOLOGY ABSORPTION
The Company Is reguiarly getting its products tested by Abmedabad Textile Industry Association (ATIRA), ane
of the premier textile research bodies at Ahmedabad and the product is constantly improved based on reports
given by ATIRA. The Company is also sending its delegates from time o time to participate in the Seminars and
Conferences organized by ATIRA fo share information pertaining to research and development and innovations
in the textile products. The concerned executives of the Company aiso visit exhibitions abroad especially
European couniries to be in tune with the latest designs. Such pariicipations enable the Company to absoib
and adopt the latest availatie technology in the industry. The Company is not using imported technology in
the manufacturing progess.

C. Foreign Exchange Earnings and Outgo
Your Company is taking proper steps to exploit export opportunifies including development of new export
markets. Foreign Exchange Eamings were Rs. Nit {previous year Rs.Nif) as against the oulgo of Rs. 304.42
Lakhs {previous vear Rs. 235.80 lacs).

ACKNOWLEDGEMENTS

Your Directors acknowledge with gratitude, the co-operation.and assistance given by the Financial Institutions, Bankers
and Customers of the Gompany during the year under review.
For and on behalf of the board

Place : Mumbai.
Dated : 20™ August, 2010

Anand Arya
Chairman & Managing Director

ANNEXURE ‘A’ TO THE DIRECTORS’ REPORT

Statement of Particubars of the employees pursuant 1o section 217(2A) of the Companies Act,1956 and Companies (Particuiars of Employees) Rules, 1975 torming part of the Directors’ Repart for

the year ended 31st March,2010.

Sr.No. | Name of the Employee Designation Gross Qualification Experience Date of Age The Last
Remuneration Commencement Empteyment
received (Rs.) of Employment betore joining

1 Anand Arya Chairman and

Managing Direcior 2,400,000~ B. Com, LLB. 32 Years Since inception 58 Binda! Textile
Years Mills Ltd.
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Report on Corporate Governance
(Annexure ‘B’ to Directors’ Report)
1. Corporate Governance:

Your Company is committed 1o excellence in corporate governance practices and recognizes that geod corporate governance is a continuous exercise. Your Company

aims at achieving transparency, accountability, equity and ethics in all facets of its operations and in all interactions with its stakeholders. Your Company believes

that all its operations and actions must result in enhancernent of overall sharehalder value over a sustained period of time without compromising in any way compliance
with laws and regulations.
2. Board of Directors:

A}  The Board of Directors comprises both Executive and Non-Executive Directors with not less than fifty percent of the Beard of Directors comprising of Non
Executive Directors, Half of the Board comprises Independent Directors. The Executive and Non-Executive Directors are expert professionals in their respective
fields. The provisions for appointment of Directors, their Powers and Meetings are contained in the Articles of Association of the Company. During the previous
financial year four Board Mesatings were held on 29" April, 2009, 31 July,2009, 29" October,2009, and 29" January,2010. The particulars of Board Meetings and
Annual General Meetings attended by the Directors and other details of the Board of Directors as on 31 March,2010 are given hereunder.

Name of the Director Category Date of No. of No. of Attend- No. of
Appointment other Meetings ance at Membership/
Directorships| attended the last Chairmanship in
heid during F. Yr. AGM. Committees
01.04.08 to across alf the
31.03.09 Companies
Mr.Anand Arya Chairman & Managing Director 16.02.198% 5 3 Yes Chairmanship-Nil
(AA } {Promaoter) Membership — Nil
Mr_Suraj Dugar (SD) Employee Director 31,10.2001 3 4 Yes Chairmanship—Nil
Membership -Nil
Mr.K.8.Varadhan {KSV) Non Executive Director 24.05.2002 1 4 No Chairmanship — NIL
Membership -3
Mr.K.Parthasarathy (KP) | Independent Director 31.07,2007 — 2 Yes Chairmanship-Nil
Membership-Nil
Mr.5 K Tambawalla (SKT) { Independent Director 31.10.2005 1 3 Yes Chairmanship-3
Membership — 2
*Mr.V.Sreekumaran IFCI Nominee 27.10.2008 —_ 1 No Chairmanship-Nil
Nair (WSN) Membership-Nil
**Smt.Rashmi IFCI Nominee 29102008 — NIL — Chairmanship-Nit
Sachdev (RS) Membership-Nil

*VSN (IFCI Nominee) ceased to be Director of the Company w.e.f 29.10.2008 and RS {IFCi Nominee) was appointed w.e.f. 29.10.2009.
Note: No Extraordinary General Meeting of the members of the Company took place during the previous financial year.
B) Details of sitting fees, remuneration, etc. paid to Directors during the year ended 31st March 2010:

Name of the Directors Remuneration paid Sitting Fees paid Total

during the year during the year {Rs.)
(Rs.) (Rs.)

Mr.Anand Arya .Chairman & Managing Director 24,00,000/-*" — 24,00,000/-

Mr.Suraj Dugar, Employee Director 1,97, 110/-* 2,000/ 1,99,110/-

Mr.K.S . Varadhan —_— 2,000/- 2,000/~

Mr K.Parthasarathy — 1,000/~ 1,000/

Mr. §.K, Tamhawalla — 1,500/~ 1,500/

Mr. V Sreekumaran Nair (IFCl Nominee)

Mr. Satbir Singh (IFCI Observer) - 1000/- 1000/-

Smt. Rashmi Sachdev {{FCI Nominee) — — —

*Includes salary, bonus and other benefits. No other fixed component or performance linked incentive or stock option is paid.
**The Managing Director is paid remuneration as per the Agreement with the Company, which was approved by the shareholders, The application of the Company
for re-appointment of Managing Director with effect from 1= April, 2010 is under consideration of the Central Government. The Agreement for appointment of
Managing Director does not provide for any notice period or severance fees.

C} Other Provisions as to Board and Committee:
The Board Meetings are held at least four times in a year with a maximum time gap of four months between any.two meetings. None of the Directors of the
Company is a member of more than ten Committees or acts as a Chalrman of more than five Committees across all Companies in which he is a Director. For
the purpose of considering the limits of the Committees on which a Director can serve, only the three Committees, viz. the Audit Committee, the Sharehoiders
Committee and the Remuneration Committee are considered. Every Director has informed the Company about Commitiee positions he occupies in other
Companies.

D Code of Conduct:
The Board of Directors has laid down a Gode of Conduct for all Board Members and Senior Management of the Company. The Code of Gonduct is posted on the
website of the Company. All the Board Members and Senior Management personnel have affirmed compliance with the Code of Conduct for the current year.

3. Audit Committee:
Brief description of terms of reference: To review the financial reporting process and financial statements, the accounting policies and practices and 0 examine
the accounting, taxation and disclosure aspect of significant transactions and other items as per clause 49 Il (D) of the Listing Agreement.
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The Audit Committee comprises three Non Executive Directors with the majority of them being Independent Directors. The Chairman of the Audit Committee is an
Independent Director. The then Chairman of the Audit Committes was present at the previous Annual General Meeting 1o answer sharehoiders’ queries,
The composition of the Audit Committee as on 31% March 2010 was as under:

1, Mr. K. Parthasarathy (KP) - Chairman

2. Mr K. S, varadhan (KSV) - Menmiber

3. Mr. S K Tambawalta (SKT - Member

Meetings and attendance during the year from April 2009 to March 2010:
Date of Meeting Attendance Recorded

KP KSV SKT

29.04.2009 Yes Yes Yes
31.07.2009 No Yes Yes
29.10.2009 No Yes Yes
29.01.2010 Yes Yes No

At the invitation of the Committee, representatives of Statutory Auditors and other departmental heads also attended ihe Audit Committee Meetings to clarify queries
raised at the Audit Commitiee Mastings.

Remuneration Committee:
Composition, names of members and Chairperson as on 31% March,2010.

1. Mr S. K Tambawalla - Chairman
2. Mr K. 8. varadhan - Member
3. Mr. KParthasarathy - Member

Remuneration Committee is constituted to consider and approve remuneration to Managerial personnel. During the year no meeting of the Remuneration Committee
was held.

Management:

Management Discussion and Analysis, forming part of Directors’ Report, containg discussion gn the required matters.

Disclosures by Management

All detaiis of financial and commercial transactions where Directars may have an interest are provided to the Board and interesied Directors neither participate in the
discussion, nor do they vote on such matters. There are no transactions of material nature with the promoters, Directors or their relatives, etc, that may have potential
conftict with the interests of the Gompany.

As required by Accounting Standard AS-18, details of related party transactions are given in Schedule containing notes forming pan of Balance Sheset and Profit & Loss
Account.

Shareholders
Details of Directors éeeking re-appointment at the ensuing Armual General Meeting are given in the explanatory statement to the nofice convening the Annual General
Meeting.
A committee under the chairmanship of a Non-Executive Director is constituted to look into the redressal of shareholders’ complaints, The details aboui Composition,
names of members and Chairperson of Sharcholders’ Committee are as under:
1. Mr. S. K. Tambawalla (Chairman}
2. Mr. K. 8. Varaghan (Member)
Name and designation of Compliance Officer : Mr Tapan Maulik
Number of shareholders complaints received so far : There is no pending grievance of shareholders. The Company had received 6 complaints from
shareholders during the year under report, which were attended to the satisfaction of
shareholders.
Number not solved 1o the satisfaction of shareholders :  Nil
Number of pending share transfers H [l
Compliance Certificate:
Compliance Certificate for Corporate Governance from Auditors of the Company is annexed herewith,
General Body Meetings:

Location ’ Date Time
Tarabai Hall 97 Marine Drive,'Shivprasad’ Near Marine Lines Station Mumbai- 400 002 : 29.09.2007 11.30 a.m.
Tarabai Hall 97 ,Marine Drive,'Shivprasad” Near Marine Lines Station Mumbsai- 400 002 26.09.2008 11.30 am.
Tarabai Hall 97, Marine Drive,'Shivprasad' Near Marine Lines Station Mumnbai- 400 002 29.09.2009 11.30 a.m.
No postal ballots were used for voting at the general meetings of shareholders.
Disclosures:

A] Disclosures on materially significant related party transactions i.e. transactions of the Company of material nature, with its promoters, the Directors
or the Management, their subsidiaries or relatives, etc. that may have potential conflict with interests of company at large: Nil

B] Accounting Treatment: In the preparation of financial statement the Company has followed the prescribed Accounting Standards.
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10.

11.

cl

D]
E]

Details of non-compliance by the Company, penalties, and strictures imposed on the Company by Stock Exchange or SEBI or any statutory
authority, on any matter related to capital markets, during the last three years:

The payment of listing feas to The Stock Exchange, Ahmedabad, Madras and Delhi Stock Exchange remains unpaid. The applications of the Company for de-
listing of the Company's securities from the Madras Stock Exchange, Ahmedabad Stock Exchange and Delhi Stock Exchange are pending.
De-matsrialization ot securities of the Company is not completed. The Company’s applications for admission of its Securities into depositories have besn
rejected by NSDL and CDSL as the Capital base of the Company did not fulfil the requisite criteria.

The trading of securities of the Company is suspended on the BSE and NSE. The Company has already applied to these stock exchanges for revocation of
suspension of trading in the securities of the Company. The matter is under process. The company has applied to ASE, DSE and MSE for de-listing of its
securities from these exchanges.

Whistle Blower Policy: No personne! was denied access to the Audit Committes.
The Company is actively considering adoption of non mandatory requirements of Corporate Governance.

Means of Communication

The quarteriy reports are published through Stock Exchanges and newspapers, namely, Free Press Journal {English) and Nav-Shakti (Marathi). These are not sent to
each household of shareholders. The reports are not displayed on Company's web-site. The Management Discussion & Analysis Report forms part of this Annual
Report. -

General Shareholder Information:

AGM Date, Time and Venue
Financial Calendar 1= April to 31 March

Date of Book Closure From 27" Sepiember ,2010 to 29" September,2010
Dividend Payment Date : Nil
Listing on Stock Exchanges H BSE, NSE, DSE, MSE, ASE
Stock Code BSE Stock Gode : 502761
Market Price Date and peformance in comparison Since no trading had taken place during the year under review, the market price data and
to broad based indices such as BSE Sensex, CRISIL index etc performance in comparison to broad based indices such as BSE Sensex, CRISIL index etc
are not given.

In-house

Share transfers in physicai form: are presently registered and returned within a period of 24
to 30 days from the date of receipt, provided the documents are complete and the shares
under transfer are not under dispute.

Thursday, 30" September,2010 at 11,30 a.m.,

Registrar & Transfer Agents
Share Transfer System

Sufficient delegated authority has been given to the Share Transfer Committee for expediting share transfers.
Shareholding Pattern as on 31* March,2010:

=

Sr. Category No. of shares Percentage of No of Shares | % of Pledged
held Shareholding Pledged Shares
A. Promotars holding
t. Promioters
- Indian Promoters
- Foreign Promoters 43,74,404 24.07 24,38,204 55.74
Nil Nil
2. Parsons acting in concert Mil N.A N.A N.A
Sub - Total 43,74,404 24.07 24,38,204 55.74
B. Non-Promoters Holding
3 Institutional Investors Nil N.A N.A N.A
a. Mutual Funds and UTY 30,799 0.17 Nil Nil
b. Banks, Financial Institutions, Insurance Companies
(Central/State Gov. Institutions/ Non-Government Institutions} 1,01,94,061 56.09 Nii Nil
c, Flis Nil N.A N.A N.A
Sub - Total 1,02.24,860 56.26 Nil Nil
4. Othars
a. Private Corporate Bodies 6,61,148 364 Nil Nit
b. Indian Public 29,00,351 15,96 Nil Nit
c. NRIs/OCBs 13,225 0.07 Nil Nil
d. Any other {Please specify} Nil Nit
i Sub — Total 35,74,724 19.67 Nil Nil
GRAND -TOTAL 1,81,73,988 100.00 24,38,204 13.42
TOTAL FOREIGN HOLDING 13,225 0.07 N.A N.A
Notes:
.of es %
i) Total foreign shareholding NRI - 13225 0.07
in nurber of shares and per- OCBs & OTHERS - NIL NiL
centage shareholding includ- GDR - NIL MNIL
ing GDR and ADR holdings ADR - NIL NIL

i)  The Promoters shareholding includes an aggregate of 2438204 shares, which are pledged and transferred o Banks as collateral security.
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Distribution of Shareholding as on 31.03.2010

Share holding of Shareholders SHARE AMOUNT

nominal value of Number % to Total Physical NSDL Demat | CDSL Demat Total % to

{Rs.) (In Rs.) (In Rs.) (in Rs.) {in Rs.) Total
Upto 2,500 16662 90.036 14814780 —_ — 14814780 8.152
2,501 - 5,000 1272 6.872 4654590 -— — 4654590 2.561
5,001 - 16,000 353 1.907 2645950 — — 2645950 1.456
10,001 - 20,000 127 0.686 1338090 — — 1838090 1.011
20,001 - 30,000 32 0173 796580 — — 796590 0.438
30,001 - 40,000 13 0.070 465150 —_ — 465150 0.256
40,001 - 50,000 10 ¢.054 456300 — — 456300 0.251
50,001 - 1,00,000 10 0.054 656080 — —_ 656080 0.36%
1,00,001 & above 27 0146 155412350 — — 155412350 85.514
18506 190.00 181739880 — — 181739880 100.000

Dematerialization of shares and liquidity : The share capital of the Company is not demateriajized.
Outstanding GDRs/ADRs/Warrants or any Convertibie instruments, conversion date and likely impact on equity : Nil
Address for Correspondence:
Blue Biends (India) Lid.
JBF House, 2nd Fioor, Oid Pest Office Lane,
Kalbadevi Road, Mumbai - 400 002. Tel. 2208 5551/52
Name of the Contact Person - Mr.Tapan Maulik
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 ali the Board Members and Senior Management personnel of the Company.

CEQ/CFO CERTIFICATION

We in our official capacity do hereby confirm and cerlify that:

() Woe have reviewed financial statements and the cash flow statement for the year ended 31* March,2010 and that 1o the best of our knowledge and belief:

i. these statements do not contain any materially untrue stalements or omit any material fact or contain statements that might be misleading;
ii. these staternents iogether present a true and fair view of the Company’s affairs and are in compliance with existing accounting standards, applicable laws and
regulations.

() There are, to the best of our knowledge and belief, no transactions entered into by the company during the financial year 2069-2010 which are fraudulent, illegal or
violative of the Company’s code of conduct.

(c} We accept responsibility for establishing and maintaining internai controls and that we have evaluated the eflectiveness of the internal control systems of the
Company and we have disclosed 1o the auditors and the Audit Committes, deficiencies in the design or operation of internal controls, it any, of which we are aware
and the steps have been laken or proposed to reclify these deficiencies.

{d} We have indicated to the auditors and the Audit Commitiee that there are no :

i.  significant changes in internal control during the year endeg 31 March,2010.

ii.  significant changes in accounting policies during the year and that the same have been disclosed in the notes to the financial statements; and

iii. instances of significant fraud of which we have become aware and the involvement therein, if any, of the management or an employee having a significant role
in the Gompany's intermal control system.

For Blue Blends (India) Lid.

Anand Arya Suraj Dugar
Chairman & Managing Director Chief Finance Officer
Place : Mumbai

fxate : 20" August, 2010.

CERTIFICATE

The Members of
Blue Blends {India) Ltd.
We have examined the compliance of conditions of corporate governance by Blue Blends (India) Ltd., for the year ended on 31st March,2010, as stipulated in Clause
49 of the Listing Agreement of the said Company with stock exchanges in India.
The Compliance of conditions for corporate governance is the responsibility of the Management. Our examination was fimited ¢ procedure and implementation thereof,
adopted by the Company for ensuring the compliance of the conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.
I our opinion and to the best of our information and according to the explanation given te us and the representative made by the Directors and Management, we certify
that the Company has complied with the conditions on Corporate Governance as stipulated in the above mentioned Listing Agreement.
We slale that no investor grievances are pending for a period exceeding one month against the Company as per the recerd maintained by the Shareholders / Investors
Grievance Commitiee.
We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or effectiveness with which the Management
has conducted the affairs of the Company.

For P.C. Surana & Co.

Chartered Accountants

Registration No. 110631W

Sunif Bohra
Place : Mumbai Partner
Date : 20™ August, 2010 M. No. 39761
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT —- 2010

a) Industry Structure & Development:
The Indian Textile Industry is one of the oldest and largest industries in the couniry. Ii contributes about fifteen percent of the Industrial Production
in the country. It offers employment opportunities to substantial number of skilled and unskilied manpower and is considered io be second largest
empioyment generator after agriculture.
The Indian Textile Industry is having fragmented siructure with deminance of small manufacturers spread across the country. Due to various
constraints taced by small- scale operators the industry faces low margins and productivity. There is immense competition amongst the players. The
fragmentation of supply is a great barrier in achieving integration amongst varicus links in the supply chain though availabiiity of raw materials like
cotton, man-made fibre, jute and silk and availability of low cost skilled manpower in abundance are positive strength of the Indian textile Industry.
b) Segment-wise or Product-wise Performance:
The company has texturising and denim units situated at different locations. Presently, the indusiry is facing sluggish demand in both the segments.
The Company has devised a balanced procurement policy for cotton purchases to offset the pressure on prices due to competition.
¢} Outlook, Opportunities, Threats, Risks & Concerns:
The Immediate cutlook for the industry in which the Company is operating is not enthusiastic due to immense competition, high input costs and
siuggish demand in the denim and texturising segment, though the company is optimistic about the long term prospects of the industry.
d) Internal Control System and their adequacy:
The Company has a proper and adequate system of internal control to ensure that ali resources are put to efficient use and protected against loss from
unauthorized use or disposition and that all transactions are authorized, recorded and reported correcily.
The Company’s internal control systems are periodically tested and certified by the Company’s statutary as well as the internal auditors.
e) Financial Performance :
{Rs. in lakhs)
Particulars _ 2009-2010 2008§-2008
Sales & Service Charges (including excise duty) 12069.05 10738.16
Profit/{Loss} before Interest, Depreciation & tax 758.79 I 247.06
Less : Interest ] 176.93 302.1¢
Less : Depreciation . 678.77 681.30
Profit / (Loss) before exceptional items and taxes (96.91) (736.43)
Add : Exceptional Items 5812.56 0.00
Profit / {Loss) before Tax 5715.85 (736.43)
Less : Provision for Tax-Fringe Benefit Tax _ 2.81
Profit / (Loss) after Tax 5715.65 (739.25}
Less : Pricr period expenses (0.04) (0.65)
Profit 7 (Loss) for the year 5715.61 (739.90}
Add: Profit/(Loss) brought forward from previous year {12,766.05) (12,026.15}
Balance carried to Balance Sheet (7,050.45) (12,766.05)
f} Human Resources:
The company considers human resources as one of the vital and important factors for sustained growth. The human resources strategy is to aftract
talent in the industry, develop and upgrade their skill and competence on the job and ensure employees satisfaction through reward, appreciation
and development of environment based on culture and values nurtured by the Group over the years.
g) Cautionary Statement :
Statement in this Management Discussion and Analysis describing the Company's objectives, projections, estimates, expectations or predictions may
be “forward-looking” statements within the meaning of applicable securities laws and regulations. Actual resuits could differ materially from those
expressed or implied. important factors that could make a difference to the Company's operations include raw material availability and prices, cyclical
demand and pricing in the Company’s principal markets, changes in government reguiations, tax regimes, economic developments within India and
the countries in which the Company conducts business and other incidental factors.
For and on behalf of the Board of Directors
Place . Mumbai Anand Arya
Date : 20" August, 2010 Chairman & Managing Director



