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NOTICE

Notice is hereby given that the Twelfth Annual General Meeting of the members
of the Company will be held at the Registered Office of the Company at CEAT
Mahal, 463, Dr. Annie Besant Road, Worli, Mumbai 400 030 at a shorter notice
on December 31, 2009 for the following purposes.

ORDINARY BUSINESS:

1 To receive, consider and adopt the Audited Balance Sheet as at March
31, 2009 and the Profit and Loss Account for the year ended on that date
together with reports of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Aditya Atal, who retires by rotation,
and being eligible offers himself for re-appointment

3. To appoint Auditors to hold office from the conclusion of this meeting untit
the conclusion of the next Annual General Meeting and to fix their
remuneration.

SPECIAL BUSINESS!:

4. To consider and if thought fit, to pass with or without modification, the
followlng resolution as an Ordinary Resolution:

"RESOLVED THAT Mr. A. V. Nerurkar, who was appointed as an
Additional Director of the Company with effect from March 16, 2009 and
holds office under provisions of Section 260 of the Companies Act, 1956
upto the date of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a member proposing his
candidature for the office of Director and who is eligible for appointment,
pe and is hereby appointed as Director of the Company liable to retire by
rotation."
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5.

To consider and if thought fit, to pass with or without modification following
resolution as an Ordinary Resolution:

'"RESOLVED THAT Mr. Kishore Shete, who was appointed as an
Additional Director of the Company with effect from March 16, 2009 and
holds office under provisions of Section 260 of the Companies Act, 1956
upto the date of this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a member proposing his
candidature for the office of Director and who is eligible for appointment,
be and is hereby appointed as Director of the Company liable to retire by
rotation."

NOTES:

a)

b}

c)

EXPLANATORY STATEMENT AS PER SECTION 173(2) OF THE COMPANIES ACT,
1956 1S ATTACHED HEREWITH.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A
MEMBER.

THE INSTRUMENT APPOINTING A PROXY SHOULD, HOWEVER, BE DEPOSITED

AT THE REGISTERED OFFICE OF THE COMPANY NOT LATER THAN FORTY-EIGHT
HQURS BEFORE THE COMMENCEMENT OF THE MEETING.

On behalf of the Board of Directors,

c;f([ﬂ--‘-tmu\_.ﬁw

(A. V. Nerurkar)
Director

Place: Mumbal

Date:

December 24, 2009

Registered Office:

CEAT Mahal,

463, Dr. Annie Besant Road
Mumbai — 400 030



RPG ITOCHU FINANCE LIMITED

Regd. Off. : CEAT Mahal, 463, Dr. Annie Besant Road, Worli, Mumbai 400 030
Email: rogitochufin@yahoo.co.in Tel No.: +91-22-24930621 Fax No: +91-22-66606039

Explanatory Statement pursuant to Sectlon 173(2) of the Companles Act,
1856.

item No.4and 5

Mr. A. V. Nerurkar and Mr. Kishore Shete were appointed as Additional Directors
of the Company under the provisions of Section 260 of the Companies Act, 1956
on March 16, 2009 and hold office up to the date of the ensuing Annual General
Meeting.

The Company has received notices along with deposit of Rs. 500/- from two
members proposing the appointment of Mr. A. V. Nerurkar and Mr. Kishore
Shete respectively for their appointment as Directors liable to retire by rotation
under Section 257 of the Companies Act, 1956. Your Directors recommend the
appointment of Mr. Nerurkar and Mr. Shete as Directors of the Company liable to
retire by rotation

Members are requested to approve the appointment of Mr. Nerurkar and Mr.
Shete as Directors of the Company to retire by rotation.

None of the Directors, except Mr. Nerurkar and Mr. Shete themselves are
concerned or interested in the Resolutions at ltem No.4 and 5 above in respect of
their respective appointment.

By order of the Board of Directors

"' .1 -

(A. V. Nerurkar)
Director

Place: Mumbal
Date: December 24, 2009

Registered Offlce:

CEAT Mahal,

463, Dr. Annie Besant Road
Mumbai — 400 030
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REPORT OF THE BOARD OF DIRECTORS

Your Direclors have pleasure in presenting their Twellth Annual Report along with the
Audited Statement of Accounts for the year ended March 31, 2009

Financial Results.

{Rs In Lakhs)

Particulars For the year For the year
ended March 31, ended March
2009 31, 2008

Income 11046 -
Less: Expenses 15.72 1.19
Profit / (Loss} before Taxatlon 94.74 (1.19)
Less: Provisions under prudential ) 465.96
_norms

Less: Provision for Taxation - -
Add: Deferred Tax Assel 123498 007
Profit / (Loss) after Taxation - 217.93 {467.08)
Balance brought forward {496.62) (29.54)
Transfer to Statutory Reserve 43.59 -
Balance of Proflt and Loss

Account (322.28) (496.62)
Add: Differance as per Scheme of 38,289.53 )
Arrangement

Less: Balance transferred to

General Reserve 37.967.25 )
Balance carried forward to lhe .
Balance Sheet ) (496.62)

Dividend:

Wilh a view to conserve resources, the Directors have not recommended any
dividend for lhe year under review.

Financial Restructuring:

During the year under review, the Company has successfully implemenled the
Scheme of Arrangement {the Scheme) between Summit Securities Limited (Summit),
Brabourne Enterprises Limited (Brabourne), Oclav Invesimants Limiled (Octav}, CHI
Investments Limited (CHI} and the Company and Instant Holdings Limiled {Instant)
and KEC Holdings Limited (KEC) and the respective shareholders. The Scheme was
sanctioned by the High Courl of Bombay (The Court) on December 18, 2009 and the
Court order alongwith the sanctioned scheme was filed with the Registrar of
Companies, Maharashtra {ROC) by the respeclive companies on December 23, 2009.

o4
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Pursuant to the Scheme:-

a) Summit, Brabourne, Oclay and CHI have amalgamated with the Campany with
olfact from March 31, 2009, the appoinled date on a going concern basis.

b) instant has amalgamaled with KEC with effect from March 31, 2009, the
appointed date on a going concern basis.

c) The name of the Company and KEC will be changed to Summit and Inslant
respectively subject to the approval of ROC.

d) KEC has become a subsidiary of the Company with effect from the appoinled
date.

e) The Company will issue and allot 59,22,981 shares of Rs. 10/- each to the
shareholders of Summit, Brabourne, Octav and CHI.

Holding and Subsidiary Companles:

The Company ceased to be a subsidiary of FGP Limited w.e.f June 5, 2009. However,
it became a subsidiary of RPG Cellular Investments & Holdings Private Limited with
effect from the said date. In addition to KEC, which became subsidiary of the
Company w.e.f March 31, 2009 pursuant to the Schems, Sudarshan Electronics & T.
V. Limited became a wholly owned subsidiary of the Company with effect from June
25 2009 as a result of acquisition of 170,007 equity shares of this company. As
required under section 212 (1) of the Companies Act, 1956, following documents of
KEC Holdings Limited, the subsidiary of the Company are annexed:

1. Financial Statements including reports of the Board of Directors & Auditors for
the year ended March 31, 2009.

2. Statement of Interest of the Company in KEC.

Issue of Capital:

During February 2009, the Company had allotted 36,68,400 Equity Shares of Rs. 10/-
for cash al par to its shareholders on a rights hasis al a ratio of 14 new equily sharas
for every 5 issued equity shares pursuant to the approval of shareholders of the
Company in the ExtraOrdinary General Mesting held on February 16, 2009.
Accordingly, the issued capial of the Company increased from Rs. 1,31,04,000
consisting of 13,10,400 Equity Shares of Rs. 10/- each to Rs. 4,97,88,000 consisting
of 49,78,800 Equity Shares of Rs. 10/- each.

(@ﬂ (‘l\\{
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Ragistered Office:

With the approval of the Company Law Board, the registered office of the Company
was shifted from New Delhi to Mumbai w.e.f August 3, 2009. This will result in
economical and efficient management of affairs of the Company and will also help itin
attaining long term strategic business objectives.

Diractors:

Mr. R. C. Agarwala ceased to be a Direclor of the Company w.e.f October 30, 2009.
The directors placed on record their appreciation for the invaluable services rendered
by Mr. Agarwala to the Company during his ienure.

In accordance with the provisions of the Companies Act, 1956 and lhe Arlicles of
Association of the Company, Mr. Aditya Atal, Direclor of the Company retires by
rotation and being eligible, offers himself for re-appointment.

During the year under review, Mr. A. V. Nerurkar and Mr. Kishore Shete were
appointed as an Additional Director of lhe Company w.e.f March 16, 2009 and they
would continue to hold office upto the date of the Annual General Meeting. However, a
Notice has been received from a member proposing the name of Mr. Nerurkar and Mr,
Shete as Director retiring by rolation. Members are requested to appoint Mr. Nerurkar
and Mr. Shete as Director retiring by rolation at this Annual General Meeting.

Particulars of Employaes:

The Company had no employees of the category specilied under Section 217(2A) of
the Companies Act, 1956 during the year under review.

Director's Responsibility Statement:

As required under the Companies Act, 1956, your directors state that:

a) in the preparalion of the annual accounts, the applicable accounting standards
have been followed;

b) such accounting policies have been selecled and applied consislently and such
judgements and estimates have been made thal are reasonable and prudent so
as to give a true and fair view of the state of affairs of the Company in the Balance
Sheet as at the March 31, 2009 and the Profit and Loss Account for the financial

year ended on thatl date; Q_'A &
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c) the directors have laken proper and sufficient care for maintenance of adequate
accounting records with the provisions of the Companigs Act, 1956 for
safeguarding the assets of the Company and for preventing and detecling frauds
and other irregularities,

d) the directors have prepared the annual accounts on a going concern basis.

Conservation of Energy, Technology Absorption, Foreign Exchange Earnings
and Qutgo:

Due to the nature of business, this provision is not applicable to the Company.

Auditors:

M/s H. S. Rustagi & Co., resigned as Statulory Auditor of the Company w.e.f
December 19, 2009 and M/s N. M. Raiji & Co. Chanered Accounlants, weare
appointed In their place as the Statutory Auditors of the Company at the Extra-
Ordinary General Meeting of the Company held on December 22, 2009. They will
hold office till the conclusion of lhe ensuing Annual General Meeting.

The sharsholders are requested to appoint the auditars and fix thaeir remuneration.
M/s N. M. Raljl & Co., the retiring auditors, have informed that they are eligible for
re-appointment.

On behalf of the Board of Directors,

<. m \M\N\ﬁ, ==k A

(A. V. Nerurkar}  (Kishore Shete)
Director Director

Place: Mumbal
Date: December 24, 2009

Registered Offlce:
463, Dr. Annie Besant Road,
Worli, Mumbai 400 330.
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STATEMENT PURSUANT TO SECTION 212 OF THE COMPANIES ACT, 1956
RELATING TO THE SUBSIDIARY COMPANIES,

KEC HOLDINGS LIMITED

March 31, 2009

Shares of the subsidiary held by the Company on the

above date:
A. Number
Face Value

B. Exlent of Holding

32,95,651
Equity Shares of Rs. 10/-
aach fully paid-up.

98.51%

Net aggregate amount of the prolits/(losses) of the
subsidiary for the above financial year of the
subsidiary so lar as they concern members of the
Company:

lhe year ended March 31, 2009

Nil

B. Not Dealt with in the accounts of the Company
for the year ended March 31, 2009

517,30,688

2

Net aggregate amount of the profits/(losses) of the
subsidiary for the pravious financial years of the
subsidiary so far as they concern members of the
Company:

Not Applicable

C. Dealt with in the accounts of the Company for
the year ended March 31, 2008

for the year ended March 31, 2009

D. ‘Not Deall with in the accounts of ihe Company | Not Applicable

Not Appilicable

Place: Mumbal
Date : December 24, 2009

For and on behalf of the Board

Director

(A. V. Nerurkar}

of Directors

{Kishore Shete)
Diractor




N. M. RAILJl & CO.
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2287 3463
2283 7482
Telefax : 91(22) 2282 8646
91 (22) 2265 0578

E-mail  : nmraiji@mtnl.net.in
AUDITORS' REPORT

TO THE MEMBERS OF RPG ITOCHU FINANCE LIMITED

1.

w

We have audited the altached Balance Shest of RPG ITOCHU FINANCE LIMITED, as at
31% March 2009, the Profit and Loss Account and also the Cash Flow Stalement for the
year ended on thal date annexed thereto. These Accounts incorporate the audited
accounts of SUMMIT SECURITIES LIMITED, OCTAV INVESTMENTS LIMITED, RPG
ITOCHU  FINANCE LIMITED  and BRABOURNE ENTERPRISES  LIMITED
which has not been audited by us and CH! INVESTMENTS LIMITED which has been
audited by us. These financial slatements are the responsibility of the Company's
management. Our responsibility is to express an opinion on these financial statements
based on our audit,

We conducted our audit in accordance with the auditing standards generally accepted in
India. Those Standards require thal we plan and perform the audit 1o obtain reasonable
assurance about whether the financial statements are free of material missiatement. An
audit includes examining, on a lest basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the
overall financial stalement presentation. We believe that our audit provides a reasonable
basis for our opinion,

As required by the Companies (Auditor's Report) Order, 2003 issued by the Central
Government of India in terms of sub-section (4A) of section 227 of the Companies Acl.
1956 and on the basis of such checks of the books and records of ihe Company as we
considered appropriate and according lo he information and explanations given ta us
during the course of the audit, we enclose in the Annexure a statement on the malters
specilied in paragraphs 4 and 5 of the said Order.

Further to our comments in the Annexure refarred 1o above and our comments in
paragraph 3 above, we report that:

()] We have obtained all the infarmation and axplanations, which to the best of our
knowledge and belief were necessary for the purposes of our audit;

(i) In our opinion, proper books of account as required by law have been kept by
the Company so far as appears from our examination of those books,

(iii) The Balance Shest, Profit and Loss Account and Cash Flow Siatement dealt
with by this report are in agreement with the books of account;

(iv) In our opinion, the Balance Sheet, Profit and Loss Account and Cash Flow
Statement dealt with by this report comply with the accounting standards
referred to in sub-section (3C) of section 211 of the Campanies Act, 1956,



N. M. RAIJI & CO.

(v) On the basis of wrilten representations received from the directors, as on 31
March 2009, and taken on record by the Board of Directors, we report that none
of the diraclors of the Company is disqualified as on 315 March 2009 from
being appointed as a director in terms of clause (g) of sub-section (1) of section
574 of the Companies Act, 1956,

{viy In our opinion and to the bast of our information and according to the
explanations given to us, the said accounts read {ogether with the notes
thereon give the information required by lhe Companies Act, 1956, in the

manner so required and give a lrue and fair view in conformity with the
accounting principles generally accepted in India:

(a) In the case of the Balance Sheet, of the state of affairs of the Company
as at 31% March 2009,

{b) in the case of the Profit and Loss Account, of the Profit for the year
ended on that date; and

{c) In the case of the Cash Flow Statement, of the cash flow for lhe year
ended on that date. '

For N. M. RAlJ1 & CO.,
Chartered Accountants

I\ ed
CA. Y.N. THAKKAR
Place: Mumbai Parlner

Date: 2 4 DEC Z U U9 Membership No. 33329

/
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ANNEXURE TO THE AUDITORS’ REPORT

(Referred to in paragraph 3 of our report of even date)

vi.

vii.

viik.

{(a) The Company has maintained proper records showing full partlculars, including

quantitative details and situation of fixed assets.

(by Al the fixed assets of the Company have been physically verified by the

management during the year.

(c) The Company has not digposed off substantial part of fixed assets during the year

The Company is a non banking financial Company and does not have any
inventory, hence clause {ii) of the Companies (Auditor's Repart) Order,2003 is not

applicable;

The Company has neither granted nor taken any loans, secured or unsecured toffrom
companies tirms or other parties covered ,in the register maintained under section
301 of the Companies Acl, 1956.Accordingly,sub clause (b),(c), {d).(f) and {g) are not
applicable.

In our opinion, there are adequate internal control systems commensurate with the size
of the Company and the nalure of its business for the purchase and sale of shares.
During the course of our audit, we have nol observed any major weaknesses in

internal control systems.

There are no lransactions during the year that need to be entered in the register
maintained in pursuance of saction 301 of the Companies Act, 1956. Accordingly, sub-
clause (b) of clause {v) of the Order is not applicable;

The Company has not accepted any public daposits;

The Company has an adequate inlernal audil syslem, which in our opinion is
commensurate with the size and nature of its husiness;

The Central Government has not presciibed the maintenance of cost records under seclion
209{1){d) of lhe Companies Acl, 1956 in respect of lhe Company's actlivities;

{a) According to the records of the Company, the Company is generally regular in depaosiling
wilh the appropriate authorities undisputed stalutory dues including Inveslor Educalion and
Protection Fund, Income-tax, Weaith-1ax and any other stalutory dues applicable to il. Based
on our audil procedures and according to the information and explanalions given to us, there
are no arrears ol undisputed statutary dues which remained outstanding as al 31* March 2009
for a period of more than six months from the date (hey became payablae;

{b) According to the records made available to us and the information and explanations given

by the management, the details of Ihe dues of Income 1ax / Sales Tax Mealth tax/ Service lax /

Custom Duty! Excisa Duly / Gess, which have not been deposited with the appropriate
thorities on account of any dispule are given below,
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Xii.

Xiii.

Xiv.

XV,

Xvi.

XVii.

Xviii.

N. M. RAIJ1 & CO.

Name of statute Refating to varlous | Forum where dispute
(Naturae of dues) years comprise In the | Is pending and the
period amount involved

Appellate  authorities,
Tribunal and High Court

(Rs. in '000)
Sales Tax 1993-2004 24,496
(Tax f Penalty / Interast}
The Central Excise Act 1996-2001
(Duty / Penalty / Interast) 232
Income Tax Act, 1961 AY. 19086 —~ 1987 til 1.392.040

2008 07

The Company has not incurred any cash losses during this year but incurred cash losses in
Immediately praceding financial year.

The company has not taken any loan from financial institutions or banks or debenture
holders;

Based on our examination and according to lhe informatlon and explanation given to
us the Company has not granted loans and advances on the basis of security by way
of pledge of shares, debenturaes and other securities;

The Company is not a chit / nidhi / mutual benefit fund / societiss;

Based on our examinations of the records and evalualion of the related internal
controls, we are of the opinion that proper records have been maintained of the
transactions and conlracts and timely entries have been made in those records. We
aiso report that the Company has held the investments in its own name except
investments acquired under the Scheme of Arrangement;

During the year, the Company has not given any guarantee for loans taken by olhers
from banks or financial institutions;

In our opinion, the term loans availed by the Company during the year have been
appliad for the purposes for which they obtained.

During the year, the Company has not issued any debentures;

During the year, the Company has not raised any money by public issue;
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N. M. RALII & CO.

xix.  During the course of our examination of the books and records of the Company,
carried out in accordance wilh the generally accepted auditing practices in India and
according to the informaiion and expianations given to us, we have neither come
across any instance of material fraud on or by the Company, noticed or reported
during the ysar, nor have we been informed of such case by the management.

.M. RALJI & CO.,
p6d, Accountants

i UQU ;
CAY.N. THAKKAR
Place: Mumbai Partner

g Pael2 4 D EQ 200+ Membership No. 33329



RPG ITOCHU FINANCE LIMITED

BALANCESHEET AS AT 3157 MARCH, 2009

As at As at
rarticulars Schedule 31st March, 2009 31st March, 2008
Rs (In 000} Rs {in "000} Rs {in '000) Rs {In '000}
SOURCES OF FUNDS
Share Capiial 1 109,017.81 13,104.00
Reserves and Surplus 2 3,801,098.78 15,30
3,910,116.5% 13,119.30
Loan Funds
Unsecured Loans 3 51,882.59 37,300.00
3,961,999.18 50!419.30
APPLICATION OF FUNDS
FIXED ASSETS 4
Gross Block 12,142.23
Less: Depreciatlan 4,290.74
Not Block 7,851.49 -
INVESTMENTS 5 3,823,215.55 .
Deferred Tax Assets 12,566.67 21.50
CURRENT ASSETS, LOANS AND ADVANCES i
Cash and Bank Balance . 6 85,884.06 159.25
Loans Advances and Other Assets 7 126,075.56 11,774.24
211,959.62 11,933.49
LESS: CURRENT LIABILITIES AND PROVISIONS
Current Liabllitles 8 93,594.15 11,197.77
93,594.15 11,197.77
NET CURRENT ASSETS 118,365.47 735.72
profit and Loss Account - 49,662.08
3,961,999.18 50,419.30
Motes forming part of Accounts 10

As per our report atlached
fFor N. M. Raljl & Co.,
od Accountants

CA Y.N. Thakkar
Partner

Place: Mumbai

o2 4 DEC 2009

A o L,

On behalf of Board of Direclors

Direclor

Director




s RPG ITOCHU FINANCE LIMITED
B SROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 3157 MARCH, 2009
For the Year For the Year
Particulars Schedule 31-Mar-2009 31-Mar-2008
Rs {in '000) Rs [In '000)

INCOME

Interest Income 1,749.00 -

Excess provision written back 9,297.32 -

11,046.32 -

EXPENSES

Depreclation 4 0.07

Interest 11.76 -

Other Expenses 9 1,530.41 119.18

1,572.24 119.18

Profit/(Loss) from Operatlons 9,474.08 {119.18}

Less Provisions for doublful advance - 100.00

Less Provisions under prudential norms

for Income derecagnised 604,00
for Douhtiul Debts - 45,891.45

K Profit /{Loss} Before Taxation 9,474,08 {46,714.69]

Less: Provision for Taxation

- Current Tax - -

- Deferred Tax (12,318.60) {7.18]
Proflt /(Loss) alter Tax 21,792.68 " {46,707.51
Less:Transfer to Statutory Reserve B 4,358.54 -
Add; Balance hrought forward {19,662.08) {2,954.57)
Balance of Profit and Loss Account {32,227.94 {49,662.08
Add: Dlfference as per Scheme of Arrangement 3,828,952.88 -
Less: Balance transferred 10 General Reserve 3,796,724.94 -
{Refer Note no. 1 of Schedule 10)

Balance carrled to Balance Sheet - {49,662.08)
Earnings Per Share {Refer Note no. 6 of Schedule 10}
} - fasic [As) 15.23 {35.64}
' - Diluted (Rs) 15.06 {35.64)
Notes lorming part of Accounts 10

As per our report attached
For N. M, Ralll & Co.,
artered Accountants

N

CAY.N, Thakkar
Partner

Place: Mumbai

one: 2.4 DEC 2009

On behalt of Board of Directors

Aan

Director

Direcior




SCHEDULES FORMING PART OF THE BALANCE SHEET AS AT
315T MARCH, 2009

AUTHORISED:

14,20,00,000 {Prevlous year 3,00,00,000) Equily Shares of
Rs.10 each

25,060,000 Preference shares of Rs.100 each

1,50,00,000 Preference shares of R5.10 each

{Refer note no. 1 of Schedule 10}

{A} ISSUED, SUBSCRIBED AND PAID UP:
49,78,800 {Prevlous year 13,10,400) Equity Shares of Rs.10
each {Refer note no. 1 below)

(B) Shares Issued Pending Allotment
Equity Share Capital {Refer note no. 2 below}

Notas:

As at As at
31st March, 2009 st M 2008
Rs {In '000) Rs {In '000)
1,420,000.00 300,000.00
250,000.00 -
150,000.00 -
1,820,000.00 300,000.00
45,788.00 13,104.00
59,229.81 -
109,017.81 13,104.00

© 1) 45,78,800 (Previous year 13,10,400) Equlty Shares were held by FGP Limited, the holding Company till 5th hune, 2009.

2} 59,22,981 Equity Shares of Rs 10 each are yet to be allotted pusuant to the Scheme of Arrangement without payment

belng recelved In cash. {Refer Note no. 1 of Schedule 10)

3) 206 Equity Shares are kept in abeyance.

Special Reserve (as par Section 45 | {c] of RBI Act, 1934
Balance as per last Balance Sheet
Add: Transferred from Profit and Loss Account

General Reserve
Transfer from Prolit and Loss Account

Inter - Corporate Deposits (ICD)

In respect of Lthe above Loans, Rs 51,882.59 (In '000)
{Previous year Rs 37,300.00 (in '000}) is due and repayable

within a year, E

15.30 -
4,158.54 15.30
4,3731.84 15.30

3,796,724.94 -

3,801,098.78 15,30
51,882.59 37,300.00
51,882.59 37,300.00
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SCHEDULES FORMING PART OF THE BALANCE SHEET AS

B AT 315T MARCH, 2009
A fa ek As ar
Face Value  Nutnberof , Number of .
{Rs} Shares Rs (In 000} Shares Rs {in 000}
LONG TERM - Fully pald up
| Quoted (Non -Tradel
Equity Shares
CESC Umited {Refer note - 1) 10 2,056,791 160,058.68 . -
CFL Capltal [nancial Services Limited 10 3,A37,500 17,268.75 - -
Harrisons Malayalarn Limited 10 124,150 £0,906.42 - -
KEC Intemational Limited (Refer nole - 2) jU) 4,857,790 386,729.62 - -
Phillips Carhon Black Limlued {Refer nale - 3 10 1,903,114 121,841.90 - .
RPG Cables Limited 10 2,100,280 32,124.09 - -
RPG Life Sclences Limited ] 1,064,560 - - -
Sarpgama India Uimited 10 253,944 6,612.85 - -
Zensar Technotogles LUmlied {Refer nole -4) 0 2,222,134 14,838.25 - -
n Unguoted
Subaldlary Comeany - [ipde
Equity Shares
KEC Haldings Limiteil 10 3,205,651 1,382,6854.01
Qther Compeny : Non Trade
Enuity Shares
o Adapt (nvestment Limited 10 10,200 328.56 - -
- Adorn Investment Limited 10 17,000 515.82 . -
trasic Telephone Services Umited 10 2 0.02 - -
Bambay Mercanlile Co-op Bank Limited Rl 1,666 49.93 - -
Drabourne Invesimanta Limhed 10 158,800 11,323.08 - .
Challrapatl Investment Limited 190 278,010 {,983.00 - -
Eastern Aviation and industries limited 10 1,068,082 10,689.82 - -
Hilltap Holdings India Limited {Refer note no. 5) 10 354,654 24,116.47 - -
Off Shore India Limlled - 10 1,130,526 814.80 - -
RFG Cellular Investments & )loldings Private Limited
{RCIHL) [Refer note no. 6] 10 7,954,076 GB, a1 00
APG Nholpur Poveer Company Privale Limited 10 4,980 0.01 - -
SICOM Limited 10 127,500 10,251.00 - -
The Thane Janats Sahakarl Dank Umited 50 10 0.50 . -
Trade Aparlments Limited 10 2,745,000 274.50 - -
Non Cumulative Redeamabila Preference Shares - Nan
Trade
12% 0.0, Ellas and Co. Umiled (Refer nole - 7| 100 287,500 805 - -
159% APG Cellular investiments & Holdings Private Limlted
{Reler note - 8) 100 175,000 172,500.00 -
Gebentures - Non Trade
Qif shorg tndla Limited (Refer nole - 5) 100 500,000 500.00 -
m Others - Han Trade
) IFL Benelit Trost (Refer nola no. 1 of Schedule 104 - . 453,116.59 -
31321555 ;
Aggregate Cosi of Quoted Invesiments A40,453.57 -
Markel Yalue of Quoted Investinents 1,500,G81.54
Aggregale Cost of Unquoted Invesliments 2,982,761.98 -
Notes:
1)

b A non disposat undertaking of 20,56,522 shares hat been given 10 WAC1 Dank Ltd. (Lenders of CESC Limited)
¢} Anon disposat undertaking of 9,09,664 shares has been glven Lo jnternatlonal finahce Corporation. [Lenders of CESC Limited

2} Anon disposal underLaking of 6,20,000 shares has been given 10 1CICH Bank Ltd, {tenders of Pedriano Investmenty Limited] >

3} A on dispesal underlaking of 12,70,400 shares has been given te ICICH Dank LLd, (Lenders of Phillips Carbon Black Umiled)

4} A non disposal undeitaking ol 22,22,118 sharas has been glven Lo 1CICI Pank Lt (Leatters af Pedrianc lovestments Limlited)

S| Fursuant Lo the Scheme of Universal Industrial Fund Umited (UIFL} with Jilleop Hollings India Linvited [HHILY, Company will receive
9,75,208 Cquity Shares of UIFL against its trolding o I1IL In Lhe ratio of 4'11. Appointed date of Lhis Schome Is 1 Aprll, 2009,

6} Pursuant 1a the Scheme of Arrangement al RCINIL with Jubilee Investment and Industries Uimited, RPG Communications lolding
Privale Limited and ¥letd Investments Private Limited {Transferar Companies), Company i yolta recelve 79,54,076 Equity Shares of
RCIHL agalnst its holding In Transferor Campanles,

7) Hodeomalite 20 years after Uhe date of allotment b.e. 24.02.1994

&) Pursuant ta \he Scheme of Acrangement of RCIHL with Jubllee Ivestonanis and Industoes Limited, Company el to recelve 15% fully
pald up Hon Comulalive Nedecmalde Preference Shares Inihe ratio of LiL 1hose Shares are redeemable after 01082016,

0§ Zoro % Optional Converlible Debentures, Nedesmatle op 14102013

10) Al investments except mentionad below have been acgquired pursuant to Ihe Scheme (Refer note no. 1ol Schedule 10);
a) ADRO shares of 15 10 each of RI'G Dholpur 'ower Company Priviate Lirnited,
D) GBOO shares of Ms 10 each of Drabaurae Investments Linuled.
¢] 5,610,982 shares of Rs 10 cach of Eastern Aviation and Industries Limited.

) 9,040 shares of N 100 each of Chattrapall Investment timitel. ‘

a) 8,395,720 shares have heen pledged in favoue of 1D Trusiesship Limited. [Lenders of CESC timited] V/ {15




As at As at
SCHEDULES FORMING PART OF THE BALANCE SHEET AS AT 3157
MARCH, 2009 315t March, 2009 31st March, 20
Rs (In '000} Rs (In '000)
Cash in hand 2.25 0.01
Remitlance in transit 45.00 -
with scheduled banks:
in Unclaimed Dividend Account 1,120.67 -
in Current account 22,692.77 159.24
in Deposit account ' 62,023.37 -
85,884.06 159.25
Advances to Corporates 25,573.35 52,945.54
Provision as per prudential norms - (45,891.45)
25,573.35 7,054.05
Lease Rent Reccivable 6,392.08 -
Provislon for Doubtlul Lease Rent Recelvable {6,392.08)
. -
Other Assels 7021.22 1,025.00
Provisions for Doubtful Assets - (100.00)
7,021.22 925.00
Interest Accrued on Fixed Deposlts 103.41
Advance Payment of Tax (Net ol Provision} 93,377.58 3,795.15
126,075.56 11,774.24
Current Liabllitles
Advaces from Corporates 1,633.23 5,194.57
Interest Accrued but not due 4,308.34 5,992.34
Unclalmed Dividend (Not due as an 31.3.2009) 1,120.67 -
Other Liabllitles 86,531.91 10.86
93,594.1% 11,192.77
Adminislrative Expenses 360.00 -
Legal & Professional Charges (Refer note no. 4 of Schedule 10) 123.47 113.50
Loans & Advance Written off 585.00 -
Miscellaneous EXpenses 61.94 5.G8
1,530.41 119.18

i
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RPG ITOCHU F

NANCE LIMITED

CASH FLOW STATEMENT FORTH

A 1
Lol | R
E YEAR ENDED 315T MARCH, 2009

A, |CASH FLOW FROM OPERATING ACTIVITIES:

NET PROFIT BEFORTTAX

Add: Depreciation

CHANGES AND OTHER ADJUSTMENTS
Changes In:

Trade and ather recelvables

Trade payables

CASH GENERATED FROM OPERATIONS
Direct taxes paid {net of refunds})

NET CASH FROM OPERATING ACTIVITIES
p. |cASH FLOW FROM INVESTING ACTIVITIES:

purchase of investments
NET CASH FROM INVESTING ACTWITIES

Cc. JCASH FLOW FROM FINANCING ACTIATIES:
Cecrease in Unsecused Loan

NET CASH USEDIN FINANCING ACTIVITIES

EQUIVALENTS

scheme of Arrangement (Refer nete no 1 of
Schedule 10)

Cash and Cash Equlvalents - Closing. Balance

OPERATING LOSS BEFORE WORKING CAPITAL

NET [DECREASEHINCREASE IN CASH AND CASH

Cash and Cash Eguivalents - Opening Galance

Cash and Cash Equivalents taken over as per the

315t March, 2009 31st March, 2008
/s {In *000) Rs {In '000} Rs {In '000) Rs {In '000}
9,474.08 {46,}'14.69)
Q.07 -
9,474.15 (46,714.69)
(292.78) 79,895.51
{1,506.62) (215.72)
1,799.40 7967979
7,674.75 32,965.10
S —— I —
(a) 7,674.15 32,965.10
(7,217.80) . -
{b) {7,277.80) ) -
- 34,000.00
() . {38,000.00)
{a+b+c) 396,95 (1,034.90)
199,25 1,194.1%
85,327.86 -
J—
85,884.06 159.25

Notes:

1 Pravious year's figures have bean regrouped wherever necessory.

2 All flgures in the bracket are cutflows.
As per our report altached

For B, M. Rai}i & Co.,
ad Accountants

U

CAY.N, Thakkar
Partner

place: Mumbal

o 2 4 DEC 2009

on hehalf of Board of Directors

orbor

Director




SCHEDULES FORMING PART OF THE ACCOUNTS FOR THE YEAR ENDED ON
MARCH 31, 2009

Schedule - 10 Notes forming part of Accounts

A,

Significant Accounting Policies

a)

b)

d)

Fixed Assels

i) Fixed assels are stated at cost. Cost comprises cost of acquisition, cost of
improvements and any atiributable cost of bringing the asset to the condition
for its intended use.

iy lixed Assels taken over {from the Lransferor Companies are recorded at fair
value as per the Scheme of Arrangement,

Depreciation

Depreciation is provided on the Straight Line Method, at the rates prescribed in
Schedule X1V Lthe Companies Act, 1956.

Revenue Recognition

Interest recognilion, Assels classification and provisions for non performing assets are
done as per the prudential norms laid down by Reserve Bank of India in relation to
Non Banking Vinancial Companies. Recovery received in NPA accounts is [irst
adjusted against principal amount.

Investments

i)y Investments being long term are staled at cost. Provision against diminution mn
lhe value of invesiments is made in case diminution is considered as other than
lemporary, as per criteria laid down by the Board of Diractors after considering,

that such investments are stralegic in nature.

ii) [nvestments taken over from the Transferor Companies are recorded at book
value as per the Scheme of Arrangement.

iii) Currentinvestments are stated at lower of cost or fair value.




B.

1.

¢) Lease Transactions:

i)

if)

[n respect of lease rentals, a matching annual charge is made to the Profit and
[Loss Account, representing recovery of net investment of leased during the year.
The said charges is calculatec by deducting finance income for the year {(arrived
at by applying the interest rate implicit in the lease to the net investment in the
lease during the year) from the jease rental. This annual charge comprises of
books depreciation {as per policy stated in paragraph (b) above) and a lease
equalizalion charge, where the annual lease charge is more than the book
depreciation. Where the annual lease charge is less than the book depreciation, a
lease equalizalion is taken.

‘the amount of lease equalisalion charge for the year {(whether in debit or credit)
is adjusted against the amount of lease rentals.

f) Taxes on Income

i

Current Tax: Provision {or Income Tax is determined in accordance with the
provision of Income Tax Act, 1901.

Deferred Tax: Deferred tax is recognized on timing differences between the
accounting income and the taxable income for the year, and quantified using
tax rates and laws enacted or substlantively enacted on the Balance Shect date.

Deforred tax assels are recognized and carried forward to the extent there is a
reasonable certainty that sufficient future taxable income will be available
against which such deferred tax assets can be realizecd.

Notes to Accounts:

‘The scheme of arrangement belwceen Summit Securities Limited (SSL) and
Brabourne Interprises Limited (BEL) and Octav Investments Limited (OIL) and
CHI Investments Limited (CHI) (Transferor Companies) and with the Company

(B

Pursuant to the Scheme of Arrangement (the Schemne) belween ‘I'ransferor
Companies and the Company a8 approved by the sharcholders at the Court
convened meelings held on 23+ and 260 of October, 2009 and subsequently
sapctioned by Ton'ble High Court of Judicature at Bombay, Maharashtra,
under the provisions of the Companics Act, 1950 vide its Order dated 180
December, 2009 and which has been filed with Registrar of the Companies on
716 December, 2009 and with Reserve Bank of India on 24" December, 2009,
the ‘Itansferor Companies stand Lissolved without being wound up with
offect from the Appointed Date ic 31t March, 2009. The Scheme has
accordingly been given effect Lo in Lthe accounts of the year.

The Transteror Companics wetre engaged in Lhe nvestments and Financial
business.




(ii)

a.

.

¢,

As a consegquence of the Scheme;

The assets and liabilities except investments of the Transferor Companies as
at 31st March, 2009 have been recorded in the books of account of the
Company at fair value considering the requirement of ” Purchase Method” as
prescribed under Accounting Standard 14 as notificd by the Companies
(Accounting Standards) Rules, 2006 and as modificd under the Scheme
approved by the Ionourable High Courl.

Investments have been recorded at book value.

The Authorised Share Capital of the Company has been automatically
increased, without any [urther act, mstrument or deed including payment of
stamp duty and fees payable to Registrar of Companies, by the Authorised
Share Capilal of the Transferor Companies.

Investments held by CHI (Transferor Company) in equity shares of SSI., BEL
anc OIL, will be credited to the RIFL Benefit Trust as per the Scheme.

The allotraent of Shares to the shareholders of the Transferor Companies and
lhe cancellation of the existing Shares in term of-the Scheme are pending. The
impact thereof has been shown in this Account as ‘Share Issued Pending
Allotment’,

The difference between the value of Assets and Liabilities acquired from the
Transferor Companies as reduced by the Equity Shares to be allotted to the
sharcholders of the Transferor Companies (in the ratio of 1 Equily Share of
face value of Rs.10 each credited as fully paid up of the Company for every
16, 28, 21 and 6 liquity Shares of lace value of Rs.10 cach held in SSL, BEL,
OIL and CHI respectively) has been adjusted against the debit balance in the
Profit and Loss Account to the extent available and the balance has been
creddited to General Reserve Account as per the details given below;

(Rs in ‘000)

Net Assets takenover 3,888,182.69.
Less: Equity Shares allotted to the Share Holders of 59.229 81

‘Transferor Companies
Amount Credited to Profit and Loss Account 3,828,952.88

Less: Amount adjusted against (he debit balance of
Profit and Loss Account

32,227.94

" Amount Crcdited_t? E,_Ln:nT_ileserve Ac_cmwl_nt 3,796,724.94

-




£, Pending completion of the celevant formalities of transfer of certain assets
and liabilities acquired pursuant to the Scheme, such assets and liabilities

remain in the name of the Transteror Companies.

(iif)

In view of the Scheme being cffective,

the figures for the year ended 31+

March, 2009 are not comparable with those of the previous year.

Contingent liabilities not provided for:

Claims against the company not acknowledge as debts:

"Sr. | Nature of Claims 2008-09
~ (Rs in “000)
1 Income Tax o 111,531
2 Civil Suits o 2,970
3 Central Excise Act 232

| (Tax / Penalty / Interest)

Interest Income includes Rs.11,14 Lacs pertaining to carlier year, re

year.

Auclitor's Remuneration

_____ e {Rs in ‘000

[ Auditor's Remuneration [ 2008-2009 2007-2008
- Statutory Audit o 88.24 12.36

ket | 6.9
-Jor cerlificalion work o 15.48 16.93

| - Tor out ofexpenses | - 3.25
~Tor ncome Tax mater G s 2079

R i RS 1 L

Information relating to Related Parly Transactions as per Ac
Related PParly Disclosure" as notified by the Companies (

Rules, 2006 is given below:

A) Related Party Relationship (As cettified by the management);
KIC Holdings Limited, Subsidiary Company (from 31+ March, 2009)

I'GP Limited, Flolding company (till 5% June, 2009)

P

alized during the

counting, Standard 18 "
Accounting Standards)



7.

B)

Transaction with Related Party (FGP Limited);

(Rs in ‘000)

i) Unsecured Loan
Taken during the year

Paid during the year

Converted into equity share during ycar

Balance Outstanding

31-Mar-09
200

35,000

31-Mar-08

34,000

34,800

ii) Interest accrued thereon

Paid during the year

Balance Qutstanding
iii} Other advances

Taken during the year

Balance OQutstanding

1,684

4,242

1,814

Yiarnings Per Share (EPS):

2008-2009

2007-2008

Weighted average Number of equity
shares for calculation of Basic [PS

14,31,005

13,10,400

Weighted average Number of equily
shares for calculation of Diluted EPS

14,47,232

13,10,400

Net Profit available for equity
shareholders (Rs in ‘000)

21,792.68

(46,707.51)

['ace Value per share (Rs)

10

10

Basic iP5 (Rs)

15,23

(35.64)

“Diluted EPS (Rs)

15.06

(35.64)

Deferred Tax Asset:

{Rs in ‘000)

[ 2008-2009 2007-2008_
Deferred Tax Asset on account of
timing; difference (Inciudes Rs 226.58

(1000} as per Scheme of Arrangement) | 12,566.67 21.50




10.

The Company is a NBFC & primarily engaged in the investment in securities which is
considered as one segment. As such, there is no other separale reportable segment as
defined by Accounting Standard -17 “Segment Reporting” as notified by the
Companies (Accounting Standars) Rules, 2006,

There are no outstanding to parties covered under the Micro, Small and Medium
Fnterprises as per Micro Small Medium Tnterprises Development Act, 2006. This
information has been determined to the extent such parties have been identified on
lhe basis of information available with the Company. ‘This has been relied upon by
the Auditors.

Previous year's figure have been regrouped and rearranged, wherever necessary.




RPG ITOCHU FINANCE LIMITED

BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUS|y

BUSINESS PROFILE
I Reglsiralion Detaity
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Balance Sheet Date E[ﬂ @zj nmnn

Date Month  vear

I Capltal ralsed durlng Lhe ¥ear (Amount in fis, Thousands)
Pulshic 55ue

Donus lysue

LT

it Pasizlon of Moablibsatlan and Deployment of Fungs {(Amounl in i,

Tatal Liabilitles

Bl Tel i s T3 3T TaTs]
Source of Fungs
Pald-up Capital
EE@EGHEIHE
Secured Loans

Applicalion of Fungs
Net Fixed Assets

Net Current Assprs
[ OTel 3T e 31 Tar ]
Accumulatad Losses

LTI

V. Performanca of Company (Amauny iy fis. Thousands)

Turnover

Proritllossﬁfﬁ“"[:[j:m 7 ﬂ.nn

{PMease tick Approprlate hox + for Pralit, . for Loss)
Earning per share in Hs,

ENENNTGaR

V. Generic Nape of Three Principal Praducig / Services ofCompanv
{as per Monelary Terms)

item Coda N, E[j_jjjIN

nc Cade)

ESS PROEILE

2 Tl Slate Coda 1

Hljhls Isstra
- Private Placement
SIST9 T3], [a] 7]
{Reler noig na. 1 of Schedule 10)

1hﬂtls-'lnch]

TulaM:se[;
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Rl:suwus&Sur luy
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) Unsucurod Loang
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Misc. Ex ®ndlture
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Tolal Expendilyrp
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Profit / Loy, ey gy

LT3y o)
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a

AS per aur report attached On behalf of fparg of Ulrecions

M. Raiji & Ca,
talered Accountants

YN Thakkar
Parner

DivegLor Dhrocror

Mace: Mumbial

™24 DEC 009

l
A
_ <. ﬁ‘ﬂ.w\,\, LK--«-h__‘__ _




