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NOTICE

NOTICE is hereby given that the 12" Annual General Meeting of the Members of AUNDE Faze Three
Limited, will be held on Wednesday, 23" December 2009 at Plot No. 146, Waghdhara Village Road, Dadra -
396 191, Union Territory of Dadra & Nagar Haveli at 12.00 noon to transact the following business:

ORDINARY BUSINESS:

1.

2,

3.

To receive, consider and adopt the Audited Profit and Loss Account for the year ended 30 June 2009 and
the Balance Sheet as at that date together with the Report of the Director’s and the Auditors thereon.

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

To appoint Auditors and fix their remuneration.

SPECIAL BUSINESS:

4,

To consider and if thought fit, to pass with or without modification/s, the following Resolution as an
Ordinary Resolution: '

*RESOLVED FURTHER THAT pursuant to the provisions of Section 198, 269, 309, 348, 350 and 311
and other applicable provisions, if any, of the Companies Act, 1956 read with Schedule X!l as amended
(including any amendment or re-enactment thereof), and the laws prevailing for the time being and
subject to the approval of the Central Government, if required, and such alterations and modifications, if
any, that may be effected pursuant to any change in policies, Acts or Laws, guidelines, rules and
regulations relating to Managerial Remuneration or in response to any application(s) for review and
reconsideration submitted by the Company in that behalf to the concerned authorities, if any, as may be
necessary and subject to the approval by Members of the Company Mr. Ajay Anand be and is hereby re-
appointed as Managing Director of the Company for a period of § years w. e. f. 01.04.2009 to 31.03.2014
under the terms and conditions set out in the draft agreement placed before the Board and initialed by the
Chairman for the purpose of identification, with liberty to the Board of Directors of the Company to alter
and vary the terms and conditions of the said re-appointment and/or agreement in such manner and to
such extent as may be agreed between the Board of Directors and Mr. Ajay Anand so as not to exceed
the limits specified in Schedule Xlil ofthe Companies Act, 1956 including any amendments thereto.”

FURTHER RESOLVED THAT Mr. Kapil Sethi, and Mr. R. J. Avadhani Directors of the Company, be and
are hereby authorised to do all such acts, deeds and things, as deemed necessary to give effect to the

foregoing resolution(s).

To Consider and if, thought fit, to pass with or without modification, the following resolution as a Special
Resolution. .

“RESOLVED that pursuant to Section 198, 269, 309, other applicable provisions, if any, of the
Companies Act (hereinafter referred to as the “Act”) which shall include any statutory modification(s) or
re-enactment(s) thereof read with Schedule Xlll of the Act and in view of inadequacy or absence of profits
in the financial year 2008-2009, the consent of the Company be and is hereby accorded to the Board for
the payment of Managerial Remuneration to Mr. Ajay Anand, Managing Director of the Company.

RESOLVED FURTHER THAT the Board of Director of the Company (including the Commitiee of
Directors) be and are hereby authorised to do all such acts, deeds and things and execute alf such
documents, instruments and writings as deemed necessary to give effectto the foregoing resolution”
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6.

To Consider and if, thought fit, to pass with or without modification, the following resolution as an Ordinary
Resolution.

*RESOLVED THAT Mr. R. J. Avadhani, who was appointed as an Additionat Director of the Company on
9" November 2009 under Articles of Association of the Company and who by virtue of Section 260 of the
Companies Act, 1956, holds office upto the date of this Annual General Meeting, but being eligible, offers
himself for re-appointment and in respect of whom the Company has received Notice in writing under
Section 257 of the Companies Act, 1956 from a member proposing his candidature for the office of
Director, be and is hereby appointed as Director of the Company liable to retire by rotation”.

By order of the Board of Directors
For AUNDE Faze Three Limited

Place: Mumbai
Date : 27* November, 2009

(Ajay Anand)
Managing Director

Notes:

1.

2.

10.
1.

AMEMBER ENTITLED TO ATTEND & VOTE IS ENTITLED TO APPOINT APROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BEAMEMBER OF THE COMPANY.

The instrument appointing a Proxy, in order to be effective, should be deposited with the Registered
Office of the Company not less than 48 hours before the commencement of the meeting. Completion and
retumn of the form of proxy will not prevent a member from attending the meeting and voting in personif he
or she so wishes. Aform of proxy is given at the end of the Annual Report.

The relevant Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 are annexed
hereto.

The Register of Members and the Share Transfer Registers of the Company shall remain closed from
Friday, 18" December 2009 to Wednesday, 23" December 2009 (both days inclusive).

Members are requested to intimate any change in their address to the Registrar and the Share Transfer
Agent, Sharex Dynamic (India) Pvt. Ltd., Unit-1, Luthra Industrial Premises, Andheri ~ Kurla Road,
Safed Pool, Andheri (East), Mumbai - 400 072. The Company or its Registrar cannot act on any
request for change in the address received directly from the shareholders holding shares in electronic
form. Such changes are to be advised only to the Depository Participant of the respective shareholders.

Documents referred to in any of the items in the Notice are available for inspection at the Registered
Office of Company on any working day during business hours between 11.00 amto 1.00 pm.

Queries on accounts and operations of the Company, if any, may please be sent to the Company seven
days in advance of the meeting so that the answers may be made available atthe meeting.

Members are requested to address all the comrespondence/documents, invariably quoting their
Registered Folio No. / Client ID relating to the Equity Shares held by them, directly to our Registrar and
Share TransferAgent, Sharex Dynamic (India) Pvt. Ltd., Unit-1, Luthra Industrial Premises, Andheri
- Kurla Road, Safed Pool, Andheri (East), Mumbai - 400 072.

Members are requested to bring their copy of this Annual Reportto the Meeting.
Members/Proxies should bring the attendance slip duly filled in for attending the Meeting.

Brief resumes of Mr. Kapil Sethi, Director and Mr. R. J. Avadhani, Additional Director are given under the
Corporate Governance Report. :
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ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

ItemNo.4&5

in order to provide fillip to the operations and business of the Company, both at national and interational
level, the Company appointed Mr. Ajay Anand as Managing Director w.e.f. 1% April, 2008 for a period of five
years.

In view of the vast experience of Mr. Ajay Anand in the auto fabric / auto textile segment(s) in which the
Company deals with and considering his contribution as Managing Director, the Board, vide- a resolution
passed at its meeting held on 23 March, 2008, re-appointed Mr. Ajay Anand as Managmg Director, on the
terms and conditions as set out in this explanatory statement

The salient features of the terms and conditions of re-appointment of Mr. Ajay Anand are as follows:
. Tenure of Appointment:
Five years with effect from 1*April 2009 to 31* March 2014.
fi. Remuneration:

a) Salary: Rs. 3,00,000/- per month with an annual increase of Rs. 25,000/-, subject to a
maximum of Rs 4,00,000/-

b) Provident Fund: To the extent not taxable under the Income TaxAct, 1961.

c) Gratuity: Payable as perthe rules ofthe Company.

d) Leaves: Allowable as perthe rules ofthe Company.

In addition to the above, the Managing Director shall be provided with a car and telephone at his
residence. The use of Company’s car for official duties and telephone at residence, including
payment for local calls and long distance official calls, shall be borne by the Company and the same
shall not be included in the computation of perquisites for the purpose of calculating the ceiling.

fti. Minimum Remuneration:

During the currency of the tenure of the Managing Director, if the Company has no profits or its
profits are inadequate in any financial year, the Company shall pay remuneration by way of Salary
and Perquisites not exceeding the limits specified in Section Il of Part Il of Schedule Xill to the
CompaniesAct, 1956 as may be amended fromtime to time.

iv. Modification of Term:

The terms and conditions of the appointment may, subject to the conditions laid down in Schedule
Xlill of the Companies Act, 1956, be altered and varied in such manner as may be agreed to
between the Board and the Managing Director.

v. Termination:

The Agreement may be terminated by either party by giving three months' notice or three months'
remuneration in lieu thereof to the other party.

Mr. Ajay Anand has been appointed as Managing Director for a period of 5 years from 1 April 2009 to 31
March 2014 and this is the first financial year that the Company has had madequacy { absence of profits
during his current tenure as Managing Director ofthe Company.

As required under Para (B) Section Il Part I of Schedule Xili to the Companies Act, 1956, the relevant details
to be sent along with the Notice calling the general meeting are as under:

5
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Information about Mr. Ajay Anand

1. Background details:

Mr. Ajay Anand is the Promoter and Managing Director of the Company and actively involved in the
day- to-day management and administration of the Company. Mr. Ajay Anand has vast experience inthe
Autotextiles. He has made exceptional contribution towards Company’s growth & development.

2. Pastremuneration:

Remuneration:

a) Salary: Rs. 75,000/ per month with an annual increase of Rs. 5,000/-, subject to a maximum
of Rs 95,000/-

b) ProvidentFund: To the extent nottaxable underthe Income TaxAct, 1961.

¢) Gratuity: Payable as per the rules ofthe Company.

d) Leaves: Allowable as perthe rules of the Company.

In addition to the above, the Managing Director shall be provided with a car and telephone at his
residence. The use of Company’s car for official duties and telephone at residence, including
payment for local calls and long distance official calls, shall be borne by the Company and the same
shall not be included in the computation of perquisites for the purpose of calculating the ceiling.

Minimum Remuneration:

During the currency of the tenure of the Managing Director, if the Company has no profits or its
profits are inadequate in any financial year, the Company shall pay remuneration by way of Salary
and Perquisites not exceeding the limits specified in Section Il of Part Il of Schedule Xili to the
CompaniesAct, 1956 as may be amended from time to time.

Modification of Term:

The terms and conditions of the appointment may, subject to the conditions laid down in Schedule
XIll of the Companies Act, 1956, be altered and varied in such manner as may be agreed to
between the Board and the Managing Director.

Termination:

The Agreement may be terminated by either party by giving three months' notice or three months'
remuneration in lieu thereof to the other party.

3. Job Profile and his suitability

Mr. Ajay Anand is the Promoter and Managing Director of the Company and is actively involved in day-
to-day management and administration of the Company. He'is vested with substantial powers of
management under the superintendence, control and direction of the Board of Directors. He is also
involved in policy planning, vision and strategy and long-term development activities of the Company.

4. Proposed Remuneration:

V.

Remuneration:

a) Salary: Rs. 3,00,000/- per month with an annual increase of Rs. 25,000/-, subject to a
maximum of Rs 4,00,000/-

b) Provident Fund: Tothe extent nottaxable under the Income TaxAct, 1961.

c) Gratuity: Payable as per the rules of the Company.

d) Leaves: Allowable as per the rules of the Company.

In addition to the above, the Managing Director shall be provided with a car and telephone at his
residence. The use of Company's car for official duties and telephone at residence, including

6
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payment for local calls and long distance official calls, shall be borne by the Company and }pe same
shall not be included in the computation of perquisites for the purpose of calculating the ceiling.

vi. Minimum Remuneration:

During the currency of the tenure of the Managing Director, if the Company has no profits or its
profits are inadequate in any financial year, the Company shall pay remuneration by way of Salary
and Perquisites not exceeding the limits specified in Section Il of Part Il of Schedule Xlll to the
CompaniesAct, 1956 as may be amended from time to time.

vil. Modificationof Term:

The terms and conditions of the appointment may, subject to the conditions laid down in Schedule
Xl of the Companies Act, 1956, be altered and varied in such manner as may be agreed to
between the Board and the Managing Director.

viii. Termination:

The Agreement may be terminated by either party by giving three months' notice or three months'
remuneration in lieu thereof to the other party.

5. Pecuniary relationship directly or indirectly with the Company or relationship with the
managerial personnel, ifany:

Besides the remuneration Mr. Ajay Anand does not have any pecuniary relationship with the Company.

None of the Directors of the Company except Mr. Ajay Anand, may be considered to be interested in the
passing of this resolution.

The explanatory statement together with the accompanying notice shoutd be treated as an Abstract of the
terms and Memorandum of Interest of the Director under Section 302 of the Companies Act, 1956

The Directors recommend the passing of the resolution atitem No. 4 & 5 of the accompanying Notice.
Item No.6

Mr. R. J. Avadhani was appointed as Additional Director of the Company w. e. f. 09.11.2009 pursuant to
Section 260 of the Companies Act, 1956. As per the term of appointment, his term as Director expires at the
forthcoming Annual General Meeting. The Company in turn has received notices from a member pursuant to
Section 257 of the Companies Act, 1956 signifying his intention to appoint him as Director of the Company
liable to retire by rotation. The Directors recommend his appointmentin the bestinterests ofthe Company.

None of the Directors of the Company except Mr. R. J. Avadhani may be considered to be interested in the
passing of this resolution.

The Directors recommend the passing of the resolution atitem No. 6 o?t\he accompanying Notice.

-

. By Order of the Board of Directors
For AUNDE Faze Three Limited
Place: Mumbai
Date: 27" November 2009
(Ajay Anand)
Managing Director
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DIRECTORS' REPORT
To the Members

Your Directors present the 12" Annual Report on the working of the Company, together with the Audited
Accounts for the year ended 30" June 2009.

HIGHLIGHTS
FINANCIALS
Rs./Lacs
‘ 2008-2009 2007-2008

Sales 3736.31 4504.16
Profit before taxation 5.52 283.42
Less: Provision for Taxation current 3.48 32.11
Provision for deferred Tax 44.36 74.44
Profit/ (Loss) After Taxation (4232 176.86
Balance brought forward from Previous Year 189.14 312.27
Profit available for appropriation 146.82 489.14
Less: Transfer to General Reserve - 300.00
Balance carried over to the next year 146.76 189.15

BUSINESS OVERVIEW ’

During the year under review, the Company accounted a total tumover of Rs. 3738.31 Lacs as compared to
Rs. 4504.16 Lacs in 2007-08. The Company has earned a profit before tax of Rs. 5.52 Lacs as compared to
Rs.283.42 in the year 2007-2008. During the year under review the Company suffered a loss of Rs.42.32 Lacs.
The global recessionary impact affected the domestic demand for the cars in the previous year. The steep rise
in finance cost and cheaper imports from China and other Asian counties, the auto and the auto textile
industries were adversely affected in tum reducing the profitability of the Company. Besides the rise in raw
material, other input costs and operating costs have also affected the profitability of the Company.

FUTURE OUTLOOK

With economy gearing up which is having a positive impact on the automotive industry, the company is looking
forward for healthy growth in the sales in auto textiles in the current fiscal year. The Company is in the process
of launching new bands and products to add up by 2010 in the Car, Jeep, Van and Bus seat covers segments.
AFTL is applying its resources to acquire best of technology, design and quality by tie-ups with Aunde Group
Global. The AUNDE Group Global has in-house design developers and product engineers. Tie up with group
will be advantageous to the Company for producing quality products with innovative designs.

DIVIDEND

In view of the losses for the year, the Board of Director's does not recommend any dividend during the year
under review.

FIXED DEPOSITS

Your Company has not accepted any deposits from publicin terms of the Companies (Acceptance of Deposits)
Rules, 1975, and no amount of principal or interest was outstanding on the date of the Balance Sheet.
DIRECTORS ’

Mr. Kapil Sethi, Director of the Company retires by rotation at the ensuing Annual General Meeting pursuant to
the provisions the Companies Act, 1856 and Articles of Association of the Company and is eligible for re-
appointment. '

Mr. R. J. Avadhani, who was appointed as additional director of the Company on 09.11.2009, holds the office
as Director up to the date of ensuing Annual General Meeting and a Notice under Section 257 of the

8
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Companies Act, 1956 has been received from a member proposing the appointment as a Director of the
Company

Mr. G. G. Prabhu, Non-executive independent Director, resigned from the Board w.e.f. 30.09.2009. The Board
would like to place on record its appreciation for the valuable contribution made by Mr. G. G. Prabhu during his
tenure as director of the Company.

PARTICULARS OF EMPLOYEES

There are no employees drawing salary as required to be mentioned under Section 217 (2A) of the Companies
Act, 1956 read with Companies (Particulars of Employees) Rules, 1975.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
OUTGO

Details of energy conservation and research and development activities undertaken by the Company
alongwith the information in accordance with the provisions of Section 217(1)(e) of the Companies Act, 1956,
read with the Companies (Disclosure of Pamculars in the Report of Board of Dlrectors) Rules, 1988, are given
as an Annexure to the Directors' Report.

DIRECTORS'RESPONSIBILITY STATEMENT

Pursuantto Section 217 (2AA) of the Companies Act, 1956, your Directors confirm that:

() in the preparation of the Annual Accounts, the applicable Accounting Standards have been followed
alongwith proper explanation relating to material departures;

(i) the Company has selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent 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 that period;

(i) the Company has taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provision of this Act for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

(iv) theseAccounts have been prepared on a " going concern basis”.

CORPORATE GOVERNANCE

A separate section on Corporate Governance is included in the Annual Report and the Certificate from the
Company's Auditors confirming the compliance of conditions on Corporate Governance as stipulated in clause
49 of the Listing Agreement with the Stock Exchanges, form part of this Annual Report.

AUDITORS

M/s Majibail & Company, Chartered Accountants, who are the Statutory Auditors of the Company hold office
until the ensuing Annual General Meeting. It is proposed to re-appoint them to examine and audit the accounts
of the Company for the fiscal year 2009-10. M/s Majibail & Company have, under Section 224(1B) of the
Companies Act, 1956 fumished the certificate of their eligibility for re-appointment.

ACKNOWLEDGEMENT

The Directors gratefully acknowledge the valuable guidance and support extended by the Bankers and
Financial Institutions.

The employees of the Company have continued to display their total commitment towards the pursuit of
excellence. The Directors wish to convey their appreciation to all of the Company's employees for their
enormous personal efforts as well as their collective contribution to the Company's performance.

The Directors are also thankful to the shareholders for their faith and continued supportin the endeavors of the
Company.
Place: Mumbai For and on behalf of the Board
Date: 27" November 2009 .
Ajay Anand
Managing Director
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ANNEXURE TO DIRECTORS' REPORT

Information pursuant to the Companies (Disclosure of Particutars in the Report of the Board of Directors)
Rules 1988 forming part of Directors' Report for the year ended 30" June 2009.

1. RESEARCHAND DEVELOPMENT (R&D)

() Specificareainwhich R& Dis carried bythe Company: ..
- Introduction of new products and improving the processés of existing products.
- Development of new technology for our Autofab / Fumishing products.
- Making new designs acceptable to customers.
(i) Benefits derived as a result of R & D activities:
Product Range Extension
Improvement of quality and yield
Costreduction Ieadmg to competitiveness
Development of various designs as well as new products, with high standards.
Reduction in cost and time cycle, better effluent management and utilizing indigenous
products for offering finished products.
(i) Future Plan ofAction
- Developmentof products for indigenous market.
- Substitute development of new designs of high value autofab / Fumushmg products, which are
currently imported.

2. CONSERVATION OF ENERGYAND FOREIGN EXCHANGE EARNINGSAND OUTGO

The particulars with respect to Conservation of Energy etc. pursuant to the Companies (Disclosure of
Particulars in the Report of Board of Directors) Rules, 1988 under section 217 (1) (e) of the Companies Act,
1956 are set out as under:

“Particulars For the year For the year
2008-09 2007-08
A CONSERVATION OF ENERGY
(i) Electricity
A) Purchased
Units (Lakhs) 20.34 27.05
Total Cost (Rs. in Lakhs) 85.62 84.23
Rate Per Unit(Rs.) 4.21 3.1
B) Own Generation (Th ru DG Set)
Units (Lakhs) 0.87 0.70
Total Cost (Rs. in Lakhs) 15.95 11.95
Rate Per Unit (Rs.) 18.32 16.99
(i) Coal, Firewood, Rice Husk etc. NIL NIL
(Qnty in Qntis) ,
Total Cost (Rs. in Lakhs) NIL NIL
Rate per Qndl. (Rs.) NiL NIL
B. FOREIGN EXCHANGE EARNINGS AND OUTGO 2008-2009 2007-2008
(Rs. in Lakhs) ‘
Total Foreign Exchange Eamnings Earned 48.76 -
Total Foreign Exchange Used 650.30 1590.86
_ For and on behalf of the Board
Place: Mumbai
Date: November 27, 2009 Ajay Anand
Managing Director

Fam
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT
ECONOMY & BUSINESS OVERVIEW

Financial markets worldwide underwent a severe slowdown after September 08 and affected the Auto Industry
globally. Crippling liquidity and high interest rates slowed down the vehicle demandin India. The decline started in
July 08 with a dip of 1.9% and thereafter the industry saw a major slowdown in October 2008. Business Analysts
reported that the recession brought the growth to about 7-8% as against projected growth rate of 17%.

The Auto textile industry which relies on automotive industry was also affected by the slowdown in Auto industry.
However, the Company is now looking forward to healthy growth with auto segment flourishing. The company is
in the process of developing low cost fabrics by teaming with AUNDE Global Group. On the other hand the
Company has successfully bagged orders of new models from Maruti Suzuki, Fiat, Hyundai, Ford, Mahindra &
Mahindra, TATA World Truck and Volkswagen. From year 2010 the Company will be exporting fabrics to
neighboring countries based on the global bids it has successfully bagged.

The team of designers is working on the changing global trends, innovative products 1o keep up the pace with
international markets and to understand the dimensions of consumers to evaluate competing markets. The team
is also working on to utilize its ability to introduce new performance fabrics in order to match the consumer
perceptions and to enter into niche markets.

Going forward the company is setting up cut & sew, embossing technology for manufacturing of Textrims and
Textabs which will facilitate AUNDE to enter new market segments thereby having advantage over the
competitors in the near future. Itis also doing a very conservative capital investment to meet growth and demand.

With the Auto Industry showing rapid growth once again, AUNDE INDIAis now poised well to ride the growth.
Internal Control Systems and its adequacy

The Company has adequate intemal control procedures commensurate with the size and nature of the business
and an effective system of accounting to guarantee optimal use of its resources and protection thereof. The
internal control system comprises of those controls established in order to provide reasonable assurance of
safeguarding assets against unauthorized use or distuption and maintenance of proper accounting records and
the reliability of financial information used within the business.

Human Resources/ Industrial Relations

Your company is of the strong belief that the employees are the most vital resources giving the Company an edge
over its competitors in the dynamic business environment. Your company has continued with its collaborative
approach to manage industrial relations. This has ensured a cordial and harmonious working environment at the
plants/factories of the Company. Further the Company is taking all possible and prompt measures and is also
reinventing itself, so as to keep pace and cope up with the ever-increasing competition. The work force of the
Company has a fine blend of youth and seasoned experience.

Pollution and Environmental Controls

The Company has made progress in improving energy efficiencies and waste management and has complied
with all applicable environmental laws and regulations. Utmost safety and health of the people working in the
premises of the Company is of prime importance to the management of the Company and management has taken
all possible steps to ensure the same including providing the appropriate safety equipments at the work place.
Cautionary Statement

Statements in the Management Discussion and Analysis describing the Company's objective, projections,
estimates, expectations or predictions may be forward looking statements within the meaning of the applicable

corporate laws and regulations. It may be noted that the actual results may differ from that expressed or implied
herein.

. . For and on behalf of the Board
Place : Mumbai
Dated : November 27, 2009
Ajay Anand
Managing Director
= — s
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: CORPORATE GOYVERNANCE REPORT
COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

Strong corporate -governance stands for sound management practices, transparency and disclosure. It
encompasses not only the way in which the Company is being managed and deals with its stakeholders but
also addresses all aspects of its relationship with the society.

The Board strives towards enhancement of shareholder’s value through sound business decisions, prudent
financial managements, high standards of ethics throughout the organization and ensure transparency and
professionalism in all decisions and transactions of the Company.

COMPOSITION OF BOARD OF DIRECTORS

The AFTL Board plays a pivotal role in ensuring good governance and acts in a democratic manner. The
Board members have complete freedom to express their opinion and decisions are taken on the basis of
consensus arrived after due deliberation.

The Board comprises of an optimum combination of independent professionals as well as Company
Executives having in-depth knowledge of the business of the Industry. The size and composition of the Board
conforms to the requirements of the Corporate Governance Code under the Listing Agreement with the
Stock Exchange. Out of the total number of Four directors, one Director is “Non Independent Executive
Director” and all other are “Independent and Non-Executive Directors”.

None of the Directors hold directorships in more than the permissible number of companies under the
relevant provisions. Further, none of the directors on the Board is a member of more than ten committees or
chairman of more than five committees.

During the year under review 8 Board Meetings were held on the following dates 31% July 2008, 30"
September 2008, 31* October 2008, 15" November 2008, 27" January 2009, 30" March 2009, 29" April 2009
and 28" May 2009.

The names of the Directors and the category to which they belong to, along with their attendance at Board
Meetings and at the last Annual General Meeting, and the number of directorships and committee
memberships held by them in othef companies are as herein below:-

Total No. of Directorships and
Attendance Particulars Committee Chairmanships /

Name Category Memberships held
Board LastAGM
Meetings held on Director Chairman Member
attended  11.12.08
Executive Director: -
Mr. Ajay Anand Executive & Non 8 N 2 - 3
Independent
Non-Executive Directors: -
Mr. G. G. Prabhu Non Executive & 8 Y 2 2 _
Independent
Mr. Rolf Konigs Non Executive & _ N - - .
Independent
Mr. Kapil Sethi m‘;pE::;’:"'e & 5 N - - .

Mr. R. J. Avadhani Executive &
Non Independent

Excluding Private and Foreign Companies
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»  Mr.G.G.Prabhu, Director resigned from the Boardw.e.f. 30.09.2009
Appointment/Re-appointment of Directors:

«  Mr. Kapil Sethi, Director liable to retire by rotation, appointed as directors of the company.
« Mr.R.J.Avadhaniwas appointed as Additional Directorw.e.f. 09.11.2009

DETAILS OF DIRECTOR SEEKING APPOINTMENT AT THE ANNUAL GENERAL MEETING

Name of the Director Mr. Kapil Sethi . - Mr. R. J. Avadhani
Date of Birth 5" February 1963 7" January 1953
Date of appointment 31.10.2002 09.11.2009
Qualifications B.Com Graduate, C.A. B.Com, C. A.

Expertise in specific functional area

Wide experience in Finance
and Textile industry

Wide experience in Finance
and Textile industry

Directorship held in other Public

Companies None None

Membership/chairmanship of committees

of other Public Companies None None
AUDIT COMMITTEE

The terms of reference of the Audit Committee are in accordance with Section 292A of the Companies Act,
1956 and the guidelines set outin the Listing Agreement.

The committee is headed under the stewardship of Mr. Kapil Sethi, an independent non-executive Director
who has varied, and vast and multifarious experience in financial management, corporate affairs and
accounting matters. Mr. Rolf Konigs, Mr. Ajay Anand and Mr. R. J. Avadhani are other members of the
Committee, have requisite financial and management experience.

The terms of reference are broadly‘as under:

Overseeing the Company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement s correct, sufficient and credible.
Recommending fo the Board, the appointment, re-appointment and if required, the replacement or
removal of statutory auditor, fixation of audit fee
Approval of payment to statutory auditor for any other services rendered by the statutory auditors.

Reviewing with management the annual financial statements before submission to the Board for

approval with particular reference to:

o Matters required to be included in the Director's Responsibility Statement included in the Board's
Reportin terms of clause (2AA) of Section 217 of the Companies Act, 1956

00000

Changes, ifany, in accounting policies and practices and reasons for the same.

Major accounting entries involving estimates based on the exercise of judgement by management.
Significant adjustments made in the financial statements arising out of audit findings.

Compliance with listing and other legal requirements relating to financial statements.

Disclosure of any related party transactions.
o Qualifications in draft audit report.

Reviewing, with the management, the quarterly financial statement before submission to the Board for

approval.
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» Reviewing, with the management, performance of statutory and internal auditors and adequacy of the
internal control systems.

¢ Reviewing the adequacy of internal audit function, if any, including the structure of intemal audit
department, staffing and seniority of the official heading the department, reporting structure coverage

and frequency of internal audit. . ]
o Discussion with intermal auditors and significant findings and follow up thereon.
* Reviewing the findings of any internal investigations by the internal auditors into matters where there is

suspected fraud or irregularity or a failure of internal control system of a material nature and reporting

the matter to the Board. §

+ Discussion with external auditors before the audit commences, nature and scope of audit as well as
have post audit discussion to ascertainany areaofconcern.

* Reviewing the Company’s financial and risk management policies.

Recommendation of Dividend, if deemed appropriate. .

+ Tolookinto the reasons for substantial defaults in payment, if any, to the depositors, debenture-holders,
shareholders (in case of non-payment of declared dividend) and creditors.

Composition, Meetings and Attendance:

During the year 2008-09, 4 meetings of Audit Committee were held on 31" October 2008, 15™ November
2008, 27" January 2009 & 29" April 2009. The GM (Finance) is the permanent invitee. The Chairman of the
Audit Committee was present at the lastAGM of the Company.

Attendance:
S. No. Name of the Member Status No. of Meetings Attended
1. Mr. Kapil Sethi Chairman 4
2. Mr. Rolf Konigs Member
3. Mr. Ajay Anand Member 4
4, Mr. R. J. Avadhani Member -

Mr. Ravindra Koli, Compliance Officer of the Company acts as the Secretary to the Committee.
SHAREHOLDERS'/INVESTORS' GRIEVANCE COMMITTEE:

The terms of reference include to overseeing the redressal of Shareholders' / Investors' complaints /
grievances pertaining to share transfers, non-receipt of annual reports, issue of duplicate share certificates,
transmission (with or without legal representation) of shares, demateialistion / rematerialisation and other
miscellaneous complaints. The Committee is also empowered to review the performance of the Registrar
and Transfer Agents and recommend measures for overall improvement in the quality of investor services, if
required.

The Committee is headed by Mr. Kapil Sethi, Independent Director. The committee met 5 times during the
year and all the members were at the meetings. The committee received routine complaints and they were
attended promptly and were disposed off.

Composition:-
S. No. Name of the Member Status Designation
1. Mr. Kapil Sethi ' Non-Executive Independent Director Member
2. Mr. Rolf Konigs ~ | Non-Executive Independent Director Member
3. Mr. Ajay Anand Executive, Non-Independent Member
4, Mr. R. J. Avadhani Executive Non-Independent Director - Member

Mr. Ravindra Koli, Compliance Officer of the Company acts as the Secretary to the Committee.
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SHARE TRANSFER COMMITTEE

in order to expedite the process of share transfer and other related activities, the Share Transfer Committee
has been empowered to approve the requests received for share transfer / transmission / transposition, issue
of duplicate share certificates, sub-division/split, consolidation, re-materialization etc. These requests are
processed through the Registrar and Share Transfer Agent, M/s Sharex Dynamic (India) Private Limited
generally once in a fortnight. The details of transfers are reported to the Board of Directors at the ensuing
Meeting.

Mr. Ravindra Koli, Compliance Officer acts as the secretary to the commiittee.
REMUNERATION COMMITTEE:

The Company has not constituted a separate committee to detemmine the terms of reference and
remuneration package for its managerial personnel.

The Board of Directors determine the remuneration of the Whole-Time / Executive Directors within the
framework as approved by the Shareholder / Central Government and as permissible under the Companies
Act, 1956 and other laws as may be applicable. The Board also determines the amount of sitting fees to be
paid to the Non-Executive Directors for attending the Board Meetings.

The details of remuneration paid to Executive Director during the Financial Year 2008-2009 is given as follows:

Director Designation Remuneration Service Contract
(including all
Mr. Ajay Anand Managing Director 19,80,000/- Syears

No sitting fee was paid to the Managing Director for attending meetings of the Board.

The details of remuneration paid to Non-Executive Directors during the period under review are as follows
(The Non-Executive Directors are not entitled to any remuneration, whatsoever, except sitting fees): -

Sr. No. | Name of the Non -Executive Director Sitting Fees (Rs.)
1. Mr. G. G. Prabhu "16,000/-
2. Mr. Rolf Konigs ) -
3. Mr. Kapil Sethi . 8,000/
TOTAL 24,000/
AILS OF GEN Y NGS:- .

Location and time, where lastthree AGMs held:

Year Location Dato Time
Plot no.. 146, Waghdhara
Village, Dadra- 396 191,
Union Territory of Dadra
& Nagar Haveli
Plot no. 146, Waghdhara
Village, Dadra- 396 191,
Union Territory of Dadra
& Nagar Haveli

Plot no. 146, Waghdhara

Village, Dadra- 396 191, *®
2007-08 Union Territory of Dadra 11" December 2008 2.00 PM

& Nagar Haveli

2005-06 29™ December 2006 | 12.30 PM

2006-07 28™ December 2007 | 12.30 PM
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o Nospecialresolution was passed in the aforesaid Annual General Meetings.

o The Members of the Company passed the resolution to shift its registered office from the state of
Maharashtra to the state of Gujarat through Postal Ballot as required under Section 192A of the
CompaniesAct, 1956.

Other Information;
a) RiskManagementFramework:
The Company has laid down procedures to inform Board Members about the risk assessment and

minimization. These procedures are periodical reviews to ensure that risk is controlled by the
Management through the means of a properly laid-out framework.

The risk management framework and reporting regime enables the Company to proactively assess and
demonstrate whether its significant risks are properly identified and controlled and to potentially
eliminate unnecessary control related overheads. The programme is built upon the foundation of the
existing risk management process and practices of the Company and has evolved a structured
approach for risk management to manage significant risks faced by the Company.

b) Code of Conduct: i

The Company has laid down a code of conduct for the Board of Directors and Senior Management
personnel of the Company. The code of conduct is available on the website of the Company. The
declaration of Managing Director is given below:

To the Shareholders of
AUNDE Faze Three Limited

Sub: Compliances with Code of Cbnduct

| hereby declare that the Board of Directors and Senior Management Personnel have
affirmed compliance with the Code of Conduct as adopted by the Board of Directors.

Place: Mumbai Ajay Anand
Date: 27" November 2009 Managing Director

Chief Executive Officer (CEO) and Chief Financial Officer (CFO) certification, issued pursuant to the
provisions of Clause 49 of the Listing Agreement: .

Tothe Board of Directors of AUNDE Faze Three Limited
Dear Sirs,
F ifi

We have reviewed the financial statements, read with the cash flow statement of AUNDE Faze Three Limited
for the year ended June 30" 2009 and that to the best of our knowledge and belief, we state that:-

(a) () these statements do notcontain any materially untrue statement or omit any material fact or contain
statements that may be misleading;

- (i) these statements present a true and fair view of the Company’s affairs and are in compliance with
v current 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 year which are fraudulent, illegal or in violation of the Company’s code of conduct.

(c) we accept responsibility for establishing and maintaining internal controls for financial reporting. We
have evaluated the effectiveness of intemal control systems of the Company pertaining to financial
reporting and have disclosed to the Auditors and the Audit Committee, deficiencies in the design or
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- operation of such internal controls, if any, of which we are aware and steps taken or proposed to be
taken for rectifying these deficiencies.

(d) we have indicated to the Auditors and the Audit Committee:
(i) significantchanges in the internal control over financial reportihg duringthe year, if any;

(i) significant changes in accounting policies:made during the year, if any, and th:at 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 Company's intemal control
system over financial reporting.

Yours sincerely,
RavindraA. Koli ' AjayAnand
GM-Finance Managing Director

Prevention of Insider Trading

The Company has framed a code of conduct for prevention of Insider Trading based on SEB! (Insider
Trading) Regulations, 1992. This’ code is applicable to all directors / designated employees. The code
ensures the prevention of dealing in Company's shares by persons having access to unpublished price
sensitive information.

Disclosures:

There are no materially significant transactions made by the Company with its promoters, Directors or
Management, their subsidiaries or relatives etc. that may have potential conflict with the interest of the
Company at large.

During the last three years, there were no strictures or penalties imposed by either SEBI or the Stock
Exchanges or any statutory authority for non-compliance on any matter related to the Capital Markets.

The Company has been providing the Chairman of the Company with the resources required to implement
itsrole.

The Company has a process in place that meets the objectives of the whistle blower policy. The Board
annually reviews the findings and action taken, if any, on matters initiated through this mode. In the opinion of
the Board there are no cases where a person was denied access to the grievance process set up by the
Company.

MEANS OF COMMUNICATION: -

The Company regularly intimates un-audited as well as audited financial results to the Stock-Exchange(s),
immediately after these are taken-on record/approved. The Company publishes its annual, half yearly and
the quarterly financial results in the following Newspapers:

(i) TheDNA(English)
(i) Divya Bhaskar (Gujarati)

Company's results and official news releases, if any, are also displayed on the Company's website
www.aundefaze3.com.

The information required under the Management Discussion and Analysis Report forms part of the Annual
Report. All matters pertaining to industry structure and developments, opportunities and threats,
segment/product wise performance, outlook, risks and concems, internal control systems and its adequacy,
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discussion on financial and operational performance and material developments in human resources are
discussed in the said report. °

SHAREHOLDERS INFORMATION

Date: Wednesday 23" December 2009

Time: 12.00 noon

Venue: Plot No. 146, Waghdhara Village, Dadra—396 191, Union Territory of
Dadra & Nagar Haveli

COMPANY'S FINANCIAL YEAR

1stJulyto 30" June

FINANCIAL CALENDAR FOR 2009-10 (TENTATIVE)
Adoption of Quarterly Results forthe Quarter ending:

September 30, 2009 Lastweek of October 2009
December 31, 2009 Lastweek of January 2010
March 31,2010 ' Lastweek of April 2010
June 30,2010 Lastweek of July 2010
DATE OF BOOKCLOSURE

From 18" December 2009 ili 23” December 2009 (both days inclusive)
LISTING ON STOCK EXCHANGES .

The Bombay Stock Exchange Limited (BSE)

STOCKCODE

532459 on (BSE)

INTERNATIONAL SECURITIES IDENTIFICATION NO. (ISIN)
INE 207D01017 (with NSDL & CDSL)

REGISTRARAND TRANSFERAGENT (RTA)
M/s Sharex Dynamic (I) P Ltd,

Unit-1, Luthra Industrial Premises,
Andheri-Kurla Road, Safed Pool,

Andheri (E), Mumbai—~400072,

Telephone Nos. 022- 2851 5606/5644/6338

ADDRESS FORCORRESPONDENCE
Coarporate Office, .
AUNDE Faze Three Limited,

102, Shiv Smriti Chambers,

49-A, Dr.Annie Besant Road,

Worli, Mumbai—400018.

Phone 022 6660 4600

DESIGNATED E-MAIL ID : investors@aundefaze3.com
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STOCK MARKET INFORMATION

Month Month's Month’s Low | Volume .| BSE Sensex BSE Sensex
High Price Price High Low
July 2008 15.35- 12.60 8004 15130.09 12514.02
August 2008 15.94 12.75 16008 16579.78 14002.43
September 2008 15.30 10.05 11576 15107.01 12153.55
October 2008 10.25 6.37 21984 13203.86 7697.39
November 2008 7.07 5.75 4859 10945.41 8316.39
December 2008 7.54 6.01 27284 10188.54 467.43
January 2009 6.563 571 3566 10469.72 8631.60
February 2009 7.40 6.09 2062 9724.87 8619.22
March 2009 7.77 6.80 16486 10127.09 8047.17
April 2009 8.75 7.00 17773 11492.10 9546.29
May 2009 12.27 7.61 28364 14930.54 11621.30
June 2009 13.75 11.30 10963 15600.30 14016.95
AFTAL & SENSEX Movement
= 17000
14
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S 13000 35
g 2
[ w
& 9000 ¥
-
<
-
W
< 5000
Jul- Aug-Sep- Oct- Nov-Dec- Jan- Feb- Mar- Apr- May- Jun-
08 08 08 08 08 08 09 09 09 09 09 09
—— AFTAL —e— SENSEX
Distribution of Shareholding as on June 30" 2009
Sr. No. No. of Equity Shares held Shareholders Shareholding
From To Nos. % Nos. %
1 Upto 100 313 16.88 21210 0.20
2 101 200 1022 51.85 158329 1.48
3 201 500 346 17.65 127064 1.18
4 501 1000 123 6.24 95312 0.89
5 1001 5000 118 5.99 261768 244
6 5001 *| 10000 20 1.01 138290 1.29
7 10001 100000 21 1.07 664083 6.19
8 100001 and above 8 0.41 9257151 86.33
TOTAL 1971 100.00 10723207 100.00
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Shareholding Pattern as on June 30" 2009

Category Category of Total no. Percentage of
code Shareholder of shares Shareholding
(A) Promoter and Promoter Group Holding
1 Indian Promoters 4591200 42.82
Foreign Promoters ' 4591200 42.82
2. Persons acting in concert - -
Sub Total (A) 9182400 85.63
(8) Non-Promoter shareholding '
1 Institutions .
(a) Mutual Funds/ UTI 150 0.001
(b) Financial Institutions / Banks 150 0.001
(c) Central Government/ State Government(s) - -
(d) Venture Capital Funds - -
(e) Insurance Companies - -
Sub-Total (B) 300 0.002
(C) Non-institutions
(a) Private Bodies Corporate 388211 3.62
{b) Individuals 1151696 10.74
(c) Any Other (Clearing Member) , - -
(d) NRI 600 0.01
Sub-Total (C) 1540507 14.37
GRAND TOTAL (A)+(B)*(C) 10723207 100
‘ For and on behalf of the Board
Place: Mumbai
Dated: 27" November , 2009
Ajay Anand
Managing Director
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AUDITOR'S REPORT ON CORPORATE GOVERNANCE

To The Members of
Aunde Faze Three Limited

We have examined the compliance of conditions of corporate governance by AUNDE Faze Three
Limited as stipulated in Clause 49 of the Listing Agreement of the said Company with the Stock
Exchanges.

The compliance of conditions of corporate governance is the responsibility of the management. Our
examination was limited to procedures and implementation thereof, adopted by the Company for
ensuring the compliance of conditions of corporate governance. ltis neither an audit nor an expression
of opinion on the financial statements of the Company. ‘

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 with the conditions of corporate governance as stipulated in
Clause 49 of the Listing Agreement and that no investor grievance(s) is/ are pending for a period
exceeding one month against the Company.

We further state that such compliance is neither an assurance as to the future viability of the Company
nor the efficiency or the effectiveness with which the management has conducted the affairs of the
Company.

For MAJIBAIL & CO.
CHARTERED ACCOUNTANTS
Place: Mumbai
Date: November 27, 2009
M. V. RAO
Proprietor

Membership No. 7082
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AUDITORS' REPORT

To

The Members of
Aunde Faze Three Ltd.
Mumbai

We have audited the attached Balance Sheet of Aunde Faze Three Ltd, as at 30" June 2009 and also the Profit
and Loss Account and 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 is to express an opinion on
these 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 a test 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 statement presentation. We believe that our audit provides a reasonable basis for our opinion.

1. Asrequired by the Companies (Auditor's Report) Order, 2003 issued by the Central Government of india
in terms of section 227 (4A) of the Companies Act 1956, we enclose in the Annexure a statement on the
matters specified in paragraphs 4 and 5 of the said Order.

2. Furtherto our comments in the Annexure referred toin Paragraph 1 above:

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

b) [nour opinion, proper books of account as required by law have been kept by the company so far as
appears from our examination of such books

c¢) The Balance Sheet and Profit and Loss Account dealt with by this report are in agreement with the
books of account

d) Inouropinion, the Balance Sheet and the Profit and Loss Account dealt with by this report comply with
the accounting standards referred to in sub-section (3C) of section 211 of the Companies Act, 1956.

e) Onthe basis of written representations received from the Directors, as on 30" June, 2009 and taken
on record by the Board of Directors, we report that none of the Directors are disqualified as on 30"
June, 2009 from being appointed as a Director in terms of dlause (g) of sub-section (1) of section 274
ofthe CompaniesAct, 1956.

f) Inour opinion and to the best of our information and according to the explanations given to us, the
Balance Sheet and Profit and Loss Account read together with the Accounting Policies and Notes
thereon give the information required by the Companies Act, 1956 in the manner so required and give
atrue and fair view:

i. Inthe c;ase of the Balance Sheet, of the state of affairs of the Company as at 30" June, 2009,
ii. Inthe case of Profit and Loss Account, of the Loss for the year ended on that date, and

ii. Inthe case ofthe Cash Flow statement, ofthe cash flows for the year ended on that date.

MAJIBAIL & CO.
Chartered Accountants
Place: Mumbai
Dated: 27" November, 2009
M.V.RAO
Proprietor
Membership No.7082
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ANNEXURE TO AUDITORS' REPORT

Referred to in paragraph 1 of the Auditor’ Report of even date to the members of Aunde Faze Three Ltd. on
the financial statements for the year ended 30'June. 2009.

Inrespectof FixedAssets

a) The Company is maintaining proper records showing full particulars including quantitative details
and situation of its Fixed Assets.

b) As explained to us the major Fixed Assets have been physically verified by the Management at
reasonable intervals during the year. As per the information given to us no material discrepancy has
been noticed on such verification.

c) Inour opinion, the Company has not disposed of substantial part of fixed assets during the year and
the going concern status of the Company is not affected.

Inrespectof inventories

a) As informed to us, physical verification of finished goods, stores, spare parts and raw materials
have been conducted by the Management at the end of the year.

b) Based on the explanations given to us, in our opinion, the procedure of physical verification of
stocks followed by the management is reasonable and adequate in relation to the size of the
Company and the nature of its business.

¢) In our opinion, the Company is maintaining proper records of inventories and as explained to us,
there were no material discrepancies noticed between the physical stocks and book record.

Inrespect of loans, Secured or Unsecured, granted or taken by the Company to / from companies, firms
orother parties listed in the register maintained under Section 301 of the Companies Act, 1956:

a) Based on the audit procedures applied by us and according to the information and explanations
given to us, the Company has taken unsecured loan of Rs.594/- Lacs from company listed in a
Register maintained under Section 301 of the Companies Act, 1956. The Company has not
granted any loan to any companies, firms or other parties listed in the Register maintained under
Section 301 of the Companies Act, 1956.

b) As perthe information and explanations given to us, rate of interest and the terms and conditions of
the said loan taken, is not prima facie prejudicial to the interest of the Company.

c) Asexplainedto us no amount of principal & interest has become due for payment during the current
year.

d) Inview of ourcommentin (c) above, Para 4(iii)(d) of the Order is not applicable to the Company.

in our opinion and according to the information and explanations given to usthere are adequate internal
control procedures commensurate with the size of the Company and the nature of its business with
regard to purchase of inventory and fixed assets and for the sale of goods. During the course of our
audit, we have not observed any continuing failure to correct major weaknesses in intemnal controls.

In respect of transactions covered under Section 301 of the CompaniesAct, 1956

a) In our opinion and according to the information and explanations given to us, the transactions that
need to be entered in the Register maintained under section 301 of the Act, have been so
entered.
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vi.

vii.

viii.

b)  In our opinion and according to the information & explanation given to us, the transaction made in
pursuance of such contracts or arrangements entered in the register maintained under section 301
of the Companies Act, 1956 and exceeding the value of Rupees Five Lacs in respect of any party
during the year, have been made at prices which are reasonable having regard to the prevailing
market prices at the relevanttime.

The Company has not accepted any deposits from the pubhcw:thin the meaning of Sec 58A and 58AA of
the Act and the Rules framed there under.

In our opinion, the Company has an Internal Audit System, which is oommensurate with the size and
nature ofits business.

We have been informed that the Central Government has not prescribed maintenance of cost records
under Section 209 (1)(d) of the CompaniesAct, 1956. :

Inrespect of Statutory dues

a) The company has been generally regular in depositing undisputed statutory dues including
Provident Fund, Income- Tax, Sales-Tax, Wealth-Tax, Customs Duty, Excise Duty, Cess and other
statutory dues with the appropriate authorities. According to the information and explanation given
to us, no undisputed amounts payable in respect of the aforesaid dues were outstanding as at 30"
June 2008 for a period of more than six months from the date they became payable.

b) According to the information and explanation givento us, the company do not have disputed liability
towards the statutory dues including dues of Provident Fund, Income-Tax, Sales-Tax, Wealth-Tax,
Customs Duty, Excise Duty, Cess and other statutory dues with the appropnate authorities except
as given below:

Particulars Assessment years to which thé | Forum where dispute is| Amount
matter pertains to pending (Rs. in lakhs)

Excise Duty AED (T&TA) -2001 to 2004 .- High Court 30.09

Excise Duty — Textile committee 2006 to 2008 Textile Committee 3.63
cess :

Income Tax 2006-2007 CIT (Appeals) 66.50
Fringe Benefit Tax 2006-2007 CIT (Appeals) 0.41

X.

Xi.

Xii.

xiii.

Xiv.

The Company has no accumulated losses and has not incurred any cash losses during the financial
year covered by our audit orin the immediately preceding financial year.

Based on our audit procedures and according to the information and explanations given to us we are of
the opinion that the Company has not defaulted in repayment of dues to the financial institutions, banks
or debenture holders.

In our opinion and according to the information and explanation glven to us noloans and advances have

been granted by the Company on the basis of security by way of pledge of shares, debentures and other
securities.

The Company is engaged in manufacturing activity, and therefore the provisions of para 4(xiii) of the
said order relating to a chit fund or a nidhi / mutual benefit fund / society are not applicable to the
company.

In our opinion, the company is not dealing or trading in shares, securities, debentures and other
investments and hence, the requirements of para 4(xiv) of the Order are not applicable to the Company.
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xv. According to the information and explanations given to us, the company has not given any guarantee for
loans taken by others from bank or financial institutions.

xvi. Inour opinion and according to the information and explanations given to us, the term loan raised during
the year was applied for the purposes for which it was obtained. .

xvii. On the overall examination of the balance sheet of the Company, in our opinion and according to the
information and explanations given to us, funds raised on short-term basis have not been used for long-
term purposes and vice-versa.

xviii. The Company has not made any preferential allotment of shares or issued debentures or made any
public issue during the year, and, accordingly, para 4 (xiii), (xix) and (cx) of the said order are not
applicable to the company.

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

MAJIBAIL & CO.

Chartered Accountants

MV.RAO
Place: Mumbai Proprietor
Dated: 27" November, 2009 ' Membership No.7082
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BALANCE SHEET Schedule : As At As At
as at June 30, 2009 : 30th June, 2009  30th June, 2008
[Rupees] [Rupees]
I SOURCES OF FUNDS
1. Shareholder's Funds
(a) Share Capital 107,232,070 107,232,070
(b) Reserves and Surplus ] 156,370,575 160,608,360
2. Loan Funds
(a) Secured Loans 1 444,711,137 367,008,020
(b) Unsecured Loans v 127,518,000 127,518,000
3. Deferred Tax Liabilities 46,575,000 42,139,000
TOTAL ‘ 882,406,782 804,505,450
i APPLICATIONS OF FUNDS ‘
1. Fixed Assets \'4
(a) Gross Block ‘ 565,106,716 556,963,213
- (b) Less: Depreciation 176,511,099 150,498,945
(c) Net Block 388,595,617 406,464,268
{(d) Capital Work-in-progress 149,968,044 22,557,774
Including Advances
2. CurrentAssets, Loans & Advances Vi 433,450,867 432,164,716
Less: Current Liabilities & Provisions \ 89,607,746 56,681,305
Net Current Assets 343,843,121 483,
TOTAL 882,406,782 804,505,450
SIGNIFICANT ACCOUNTING POLICIES xvi
NOTES FORMING PART OF ACCOUNTS xvil

SIGNATURES OF THE ACCOUNTS AND SCHEDULES THERE OF

As per our report of even date.

MAJIBAIL & CO. For and on behalf of the Board
Chartered Accountants

M.V.RAO Ajay Anand Kapil Sethi
Proprietor Director

Managing Director
Membership No. 7082 .

Place : Mumbai
Dated : 27th November' 2009 °
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AUDITED PROFIT & LOSS ACCOUNT Current Year Previous Year
FOR THE YEAR ENDED June 30, 2009 Schedule [Rupees] [Rupees]
INCOME
(a) Sales Vil 373,631,012 450,415,744
(b) Other Income IX 2,967,721 11,355,651
(c) Increase / (Decrease) in Stocks X 74,030,572 (19,766,232)
TOTAL 450,629,305 442,005,163
EXPENDITURE
(a) Material Cost Xi 235,475,231 198,636,944
(b) Employees Cost Xit 25,274,199 24,463,050
(c) Operating Expenses Xui 79,015,539 64,476,672
(d) Admn. & Selling Expenses Xv 47,008,256 61,974,074
(e) Interest [Net] : XV 36,778,181 38,135,640
(f) Depreciation v 26,525,934 25,976,797
TOTAL 450,077,340 413,663,177
E 1 AR
PROFIT BEFORE TAX 551,965 28,341,986
Provision for Income Tax 62,600 2,791,000
Provision for Deferred Tax 4,436,000 7,444,000
Provision for Fringe Benefit Tax 286.000 420,000
PROFITAFTERTAX (4,232,635) 17,686,986
Add: Balance Brought Forward from Previous Year 18,914,638 31,227,652
Profit available for appropriation 14,682,003 48,914,638
APPROPRIATIONS : : :
Short Provision for Income Tax 5,150 -
Transferred to General Reserve. . - 30,000,000
Balance Carried to Balance Sheet 14,676,853 18,914,638
‘ . 14,6821003 48,914,638 -
Eaming per Share [Basic & Diluted] (0.39) 1.65
SIGNIF ICANT ACCOUNTING POLICIES Xvi
NOTES FORMING PART OF ACCOUNTS Xvil
SIGNATURES OF THE ACCOUNTS AND SCHEDULES THERE OF
As per ouf report of even date.
MAJIBAIL & CO. For and on behalf of the Board
Chartered Accountants
M.V.RAO Ajay Anand Kapil Sethi
Proprietor Managing Director

Membership No. 7082

Place : Mumbai
Dated : 27th November' 2009

Director
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Cash flow Statement Current Year Current Year
for the year ended 30th June, 2009 ended 30/06/09  ended 30/06/08
[Rupees} [Rupees)
A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax and extra ordinary items 551,965 28,341,986
Adjustments for:
Depreciation 26,525,934 25,976,797
Interest (Net) 36,778,181 38,135,640
Loss/Profit on sale of assets 175,782 (154,814)
Operating profit before working capital changes 63,680,298 92,299,609
ts for:
Trade and other receivables 31,697,122 12,062,673
Inventories (7:;1 ,675,792) 34,505,498
Trade payables . 2,926,441 (79.108,016)
Cash generated fram operahons 56,628,069 59,759,764
Interest (Net) (23,658,972) (20,991,585)
Direct Taxes Paid %1,838,971; (3,239.348) -
cash flow before extraordmaty items 1,130,1 -35.528.831
Extra ordinary items - -
Net cash flow from operating activities 31,130,126 35,528,831
B CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Fixed Assets & Capital Wip (137,089,974) (39,957,733&
Sale of Fixed assets 1,198,200 1,288,
Net Cash used in investing activities (136,891,774) (38,669,736)
C CASH FLOW FROM FINANCING ACTIVITIES
Borrowings Net 77,703,117 60,720,893
Interest on Term Loans 13119,209) (17,144,055
Net cash from financing activities 64,583,908 43,576,838
D Net Increase / (Decrease) in cash and cash equivalents [A+B+C] (40,177,740) 40,435,933
E Cash and Cash equivalents [Opening] " as at 30-06-2008 as at 30-06-2007
Cash in hand 289,169 39,764
Cash at Bank “ 44,468,319 4,281,791
44,757,488 4,321,555
F Cash and Cash equivalents [Closing] as at 30-06-2009  as at 30-06-2008
Cash in hand - 499,080 289,169
Cash at Bank 4,080,668 44,468,319
[D + E]} 4,579,748 44 757 A88
{Note: Figures ib bracket signifies "Outflow"}
As per our report of even date.
MAJIBAIL & CO. For and on behalf of the Board
Chartered Accountants
M.V.RAO Ajay Anand Kapit Sethi
Proprietor Managing Director Director
Membership No. 7082
Place : Mumbai

Dated : 27th November' 2009
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SCHEDULES TO THE AUDITED ACCOUNTS As At As At
FOR THE YEAR ENDED JUNE 30, 2009 30th June, 2009 30th June, 2008
) [Rupees] [Rupees]
SCHEDULE -1
SHARE CAPITAL
Authorised :
110,00,000 (110,00,000) Equity Shares of Rs.10 Each 110,000,000 110,000,000
Issued, Subscribed & Paid up
*1,07,23,207(10723207) Equity Shares Rs.10 each 107,232,070 107,232,070
107,232,070 107,232,070
* of the above 61,32,000 Equity Shares of Rs.10 each
issued at par to the shareholders of Faze Three Ltd.
For consideration other than cash pursuant to the scheme
of Arrangement.
SCHEDULE -1l
RESERVES & SURPLUS 141,693,722 111,693,722
General Reserve : - 30,000,000
Add : Transfer from Profit and Loss Account 141,693,722 141,693,722
14,676,853 18,914,638
Surplus in Profit & Loss Account 156,370,575 160,608,360
SCHEDULE - i1l
SECURED LOANS
From Bank :
Cash Credit: 123,248,583 -
In Rupee 133,639,818 211,200,000
In Foreign Currency (FCLR) -
[Secured by hypothecation of Inventory - Raw Matarial,
Semifinished goods & finished goods of Autofabrics
including imported laminated & coated matarial & book debts.]
- 1,420,288 2,470,390
Other loans [Secured against hypothecation of Vehicles]
25,315,796 32,500,000
Canara Bank - Rupee Term Loan - 1
(Secured by hypothecation of imported and indigeneous
Plant & Machineries of Rs.728.45 Lacs planned for project) :
' 161,086,652 120,837,630
Canara Bank - Rupee Term Loan - 2
(Secured by hypothecation of imported and indigeneous
Plant & Machineries of Rs.1703.74 Lacs planned for project) 444,711,137 367,008,020
SCHEDULE -IV
UNSECURED LOANS £ Note No.6] 59,400,000 59,400,000
From a Company [Ref Note No. 68,118,000 68,118,000
From Foreign Collaborator 127,518,000 127,518,000
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AUNDE Faze Three Limited

SCHEDULES CONTD. As At As At
30th June, 2009 30th June, 2008
[Rupees] [Rupees]
SCHEDULE -VI
CURRENT ASSETS, LOANS & ADVANCES
CURRENT ASSETS :
STOCK IN TRADE :
At costEstimated cost or at lower of cost or net realisable
value (as certified by Director) as the case may be}
Spares & Stores 6,229,814 6,229,814
Raw Materials 40,714,253 43,069,033
Finished goods 173,422,757 95,905,858
Work in Progress 23,249,688 26,736,015
243,616,512 171,940,720
SUNDRY DEBTORS :
(Unsecured Considered Good ) Over Six months 12,677,332 6,672,682
OTHERS : 138,795,581 137,431,955
151,472,914 144,104,637
CASH & BANK BALANCES : ,
Cash on Hand 499,080 289,169
Balance with Scheduled Bank :
On Current Account . 3,488,068 43,137,719
On Deposit Account 592,600 1,330,600
4,579,748 44,757,488
LOANS & ADVANCES :
Unsecured - Considered Good
Advances recoverable in cash or in kind or for value to be recd. 31,419,931 69,831,173
Deposits 853,364 1,507,521
32,273,295 71,338,694
Advance Income Tax [nef] 1,508,398 23,177
433,450,867 432,164,716
SCHEDULE - VIl
CURRENT LIABILITIES AND PROVISION
CURRENT LIABILITIES
Sundry Creditors 48,993,431 25,382,522
Other Liabilities 40,614,315 31,208,783
89,607,746 56,681,305
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SCHEDULES CONTD. Current Year .  Previous Year
[Rupees] [Rupees]
SCHEDULE - Vill
SALES:
‘Local 366,621,491 450,415,744
"Export 7,009,521 -
373,631,012 450,415,744
SCHEDULE -I1X
OTHER INCOME
Miscellaneous Income : 2,879,448 3,157,116
Difference in Exchange 88,273 8,198,535
2,967,721 11,355,651
SCHEDULE - X
INCREASE / DECREASE IN STOCK :
Closing Stock - Finished Goods 173,422,757 95,905,858
Closing Stock - WIP 23,249,688 26,736,015
) 196,672,445 122,641,873
Less : Opening Stock - Finished Goods 95,905,858 120,771,205
- Less : Opening Stock - WIP 26,736,015 21,636,900
s 122,641,873 142,408,105
TOTAL [ Increase / (Decrease) ] 74,030,572 (19,766,232)
SCHEDULE - XI
MATERIALS
MATERIALS CONSUMED :
Opening Stock - Raw Material 43,069,033 58,271,738
Add : Purchases of Raw material 233,120,451 183,434,239
276,189,484 241,705,977
Less : Closing Stock Raw Material 40,714,253 43,069,033
235,475,231 198,636,944
SCHEDULE - Xll
EMPLOYEES COST
Salaries & Wages 24,084,796 23,233,886
Contribution to Provident Fund & Other Funds 722,169 ' 379,520
Staff Welfare Expenses 467,234 849,644
_ 25,274,199 24,463,050 -




AUNDE Faze Three Limited

[AUNDE

SCHEDULES CONTD. Current Year Previous Year
[Rupees] [Rupees]
SCHEDULE - Xl
MANUFACTURING EXPENSES :
Dyeing Expenses 36,439,213 30,708,740
Procesing & Finishing Charges 19,027,555 15,164,433
Repairs & Maintenance :
Plant & Machinary 677,478 650,003
Buildings 188,065 165,737
Others 136,120 617,888
Power and Fuel 10,157,127 9,925,485
Stores & Spares Consumed 6,161,462 2,183,737
Other Manufacturing Expenses 6,228,519 5,060,649
79,015,539 64,476,672
SCHEDULE - XV
ADMINISTRATIVE AND SELLING EXPENSES : ‘
Excise Duty 21,660,546 38,540,423
Auditors Remuneration :
Statutory Audit Fees 71,798 61,798
Tax Audit Fees 33,090 28,090
Certification Fees 33,708 33,708
Travelling & Conveyance Expenses 1,692,021 2,287,762
Insurance 624,859 1,037,003
Miscellanous Expenses 4,298,377 6,209,506
Rent Rates & Taxes 900,949 2,108,733
Legal & Professional Fees 1,471,536 1,080,300
Packing Material Expenses 2,799,561 3,190,260
Business Promotion Expenses 428,839 581,685
Directors Sitting Fees 24,000 18,000
Selling & Forwarding Expenses 12,667,476 8,264,974
Technical Know-How Fees / Royalty 301,496 531,832
47,008,256 61,974,074
SCHEDULE - XV
INTEREST [NET]
Interest on Bank Borrowings and Bank charges 27,623,425 23,358,131
Interest - on term loans 1,926,247 5,645,729
Interest - Others 11,192,962 11,498,326
40,742,634 40,502,186
Less : Interest Received & Accrued 3.964.453 2.366.546
36,778,181 38,135,640
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SCHEDULE XVI
SIGNIFICANT ACCOUNTING POLICIES:

1

10

11

BASIS OF ACCOUNTING
The financial statements are prepared on accrual basis and in accordance with the requirements of the
CompaniesAct, 1956.

FIXEDASSETS:

(a) Fixed Assets are stated at cost less accumulated depreciation. The Company capitalises all costs
relating to the acquisitions and installations of fixed assets.

(b) Capital work in progess includes all costs relating to the capital expenditure incurred on the
Projects.

DEPRECIATION:

Depreciation on original cost has been provided under the Straight Line Method at the rates provided by
Schedule XIV to the Companies Act, 1956. Except in the case of Motor Vehicles, for which the
depreciation is chargedon W.D.V.

INVENTORIES:
(a) Raw Materials are valued atlower of cost and netrealisable value artived aton FIFO basis.

(b) Finished Products and Work in Process are valued at lower of cost and net realisable value arrived
at on FIFO basis. Cost of finished products and work-in-process includes material cost, labour,
direct expenses production overheads and excise duty, where applicable.

SALES:
Sales are inclusive of excise duty.

FOREIGN CURRENCY TRANSACTIONS: ,

Foreign currency transactions are translated into indian Currency at the exchange rate prevailing on the
date of transaction. Other monetary assets/ liabilities are valued at the rate prevailing on the date of
balance sheet. The gain/losses resuiting from the settiernent of these transactions are recogmzed inthe
Profit & Loss Account and the exchange difference relating to fixed assets are adjusted in the cost of the
asset.

EXCISE DUTY:
Excise duty at the applicable rates payable on products is accounted for at the time of despatch of goods
butis accrued for stocks held at the close of financial year.

RETIREMENT BENEFITS:
Contribution to Provident Fund are charged to Profit & Loss Account.

GRATUITY:
No provision for gratutiy has been made in the books of accounts.

CONTINGENT LIABILITIES:
Liabilities which are of contingent nature are disclosed by way of Notes and such liabilities which are
likely to mature are provided for.

TAXES ONINCOME :

Current tax is determined as the amount of tax payable in respect of taxable income for the period.
Deferred tax is recognized subject to the consideration of prudence in respect of deferred tax assets on
timing differences, being the defference between taxable income and accounting income that originate
inone period and are capable of reversal in one or more subsequent periods.
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SCHEDULE XVii
NOTES TO THE FINANCIAL STATEMENTS

1 Inthe absence of taxable income for the year ended on 30-06-2009, the company has made provision
for tax under section 115JB of the Income TaxAct (MAT Tax) on book profits of the company.

2 The company has provided for Fringe Benefit Tax for the FY 2008-2009 for value of benefits for the
period ended 31-03-2009 upto the date said tax is applicable.

2008-2009 2007-2008
Rupees Rupees
3 Managerial Remuneration:
To Managing Director :
Salaries & Allowances 1,980,000 1,380,000
4 Contingent Liabilities:
a) Bank Guarantees 1,875,000 1,875,000
b) Foreign Letter of Credits - 11,076,800
c) Estimated amount of contracts remaining to be 812,283 18,078,964
executed on capital account not provided for
5 Additional information pursuant to paragraph 3,4(c) and 4(d)
of Part Il of Schedule VI of the Companies Act, 1956.
2008-2009 2007-2008
(A) Details of Registered and Installed Capacities,
Licensed Capacity Not Applicable Not Applicable
Installed Capacity 2,739,930 mtrs p.a. 2,739,930 mirs p.a.
Actual Production Autofabric 1,321,741 mtrs 1,593,013 mtrs
Actual Production Others - -
(B) Tumover: 2008-2009 2007-2008
Quantity (inmtrs.)  Value (Rs.) - Quantity (inmtrs.)  Value (Rs.)
Class of Goods
Auotmotive fabrics 1,135,618 351,234,350 1,619,948 424,795,750
Others - 22,396,662 25,619,994
373,631,012 450,415,744

i — olned—
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(C) ltemwise Breakup of opening

©)

®

F

©)

(H) Eamings in Foreign Currency:

& closing stock

Opening Stock:
Auotmotive fabrics -
Other fabrics ( for resale )
Closing Stock
Auotmotive fabrics

Other fabrics ( for resale )

Raw Materials Consummed
Yamn

Foam
Tricot

Semi-finished - Woven fabrics

Processed fabrics & Others

As at 30.06.09
Quantity (in mtrs.)  Value (Rs.)

790,371

1,060,594 173,422,757

2008-2009
Quantity Value(Rs.) .

Kgs 586,858 77,988,882
Kgs 182,027 50,558,112
Kgs 67,274 12,540,316
Mtrs 43826 9,151,980
Mirs 401,345 85,235,941

475,231

Value of imported and indigenous Raw Materials, Stores &
Spares consumed and their percentage to total consumption

1 Raw materials
Imported
Indigenous

2 Stores & Spares
Imported
Indigenous

CIF Value of Imports
(@) Raw Materials

(b) Components & Spare Parts

(c) Capital Goods

Expenditure in Foreign Currency:

Travelling expenses
Others

FOB Value of Exports

Value (Rs.) Percentage
55,627,905 24
1,79,847,326 76
1,489,321 24
4,672,141 76
Value (Rs.)

46,308,291

1,489,321

28,080,097

514,786

4,876,020

95,905,858

As at 30.06.08
Quantity (inmtrs.)  Value (Rs.)
916,108 120,771,205
790,371 95,905,858
85,905,858

2007-2008
Quantity  Value (Rs.)
751,958 84,083,319
206,463 65,360,755
52475 12,326,960
187,009 36,865,910
198,636,944

Value (Rs.) Per centage

114,951,465 58
83,685,479 42

752,054 34
1,431,683 66

Value (Rs.)
73,413,170

801,377
18,984,128

520,650
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6 Unsecured Loan of Rs.59,400,000/- from a company is balance consideration payable to Faze Three
Ltd. consequent to the implementation of the scheme of arrangement.

7 Sundry Creditors include Rs.-8,84,406/- (previous year Rs.15,38,012/-) due to ancillary / small scale
industrial undertakings to the extent such parties have been identified from available information. As at
30th June 2009, there were no small scale industrial undertaking to whom the company owes
Rs.100,000/- or more and which are outstanding for more than 30 days.

8 Company does not have any scheme for leave encashment.

9 Segmental Reporting
The Company has only one segment of activity namely ‘Autofabrics’.

10 Related Party Disclosures
a) List of Related Parties and Relationship
Name of the party Relationship
M/s. Faze Three Ltd Associate

b) Key Management Personnel

1 Mr. Ajay Anand Managing Director

c¢) Related Parly transactions 2008-2009 2007-2008
1 Processing charges & other cost 12,408,574 10,967,333
2  Purchase of woven fabric 4,233,208 33,200,959
3 Managerial Remuneration 1,980,000 1,380,000

11 Earning per share
Eaming per share computed in accordance with Accounting standard 20: Eamings Per Share

Profit after Tax as per Accounts is Rs. (4,232,635) 17,686,986
Number of Shares issued 10,723,207 10,723,207
Basic EPS (Rs.) (0.39) 1.65

12 Deffered Tax asset (Net/ Liability as on 30-06-2009 _
Deferred Tax Assets / Liability (Rs.in Lacs)

as at 30-06-09 as at 30-06-08
Deferred Tax Liabilities '
On timing Difference between Book and Tax Depreciation 525.26 ) 492 34
Deferred Tax Assets .
Carried Forward Losses as per Income Tax Act 59.51 70.96
Net Deferred Tax Liabilities 465.75 421.38

13 Previous year's figures have been regrouped/reclassified wherever necessary.
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14 BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE

| REGISTRATION DETAILS:
CIN L17120DN1997PLC000196
State Code 04

Balance Sheet : 30th June 2009

It CAPITAL RAISED DURING THE YEAR:
g\mount Rs. in Thousands)

ublic Issue ; Nil
Rights Issue : Nil
Private Placement : Nil
Bonus Issue : Nil -

Il POSITION OF MOBILISATION AND DEPLOYMENT OF FUNDS:

Amount Rs. in Thousands)

otal Liabilities : : 882,407
Total assets : 882,407
SOURCES OF FUNDS:

Paid up Cpaital : 107,232
Reserves & Surplus : 156,371
Secured Loans : 444,711
Dofared Tax Liasil : i are
eferred Tax Liabili

v Total  BERAOT
APPLICATION OF FUNDS: S——
Net Fixed Assets : 538,564
Investments : -
Net Current Assets : 343,843

Misc. Expenditure .
Accumulated Losses

IV PERFORMANCE OF THE COMPANY:
Amount Rs. in Thousands)

Total 882,407

urnover [incl. Other Income] : 373,631
Total Expenditure : 373,079
Profit/(Loss) Before Tax : 552
Profit/(Loss) After Tax : 24.233)
Earning Per Share (Rs.) : 0.39)

Dividend Rate : -

V  GENERIC NAMES OF THREE PRINCIPAL PRODUCTS/SERVICES OF COMPANY [AS PER

MONETARY TERMS&:

Item Code No. [ITC Code] Product Description .
5903.20 Textile fabrics impregnated, coated lamiated
5406.10 Woven Fabrics not subject to any process
5406.29 Other Fabrics

SIGNATURES OF THE ACCOUNTS AND SCHEDULES THERE OF

As per our report of even date.

MAJIBAIL & CO. For and on behalf of the Board
Chartered Accountants

M. V. RAO . o'iay Anand Kapil Sethi
Proprietor anaging Director Director
Membership No. 7082

Place : Mumbai

Dated : 27th November' 2009
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AUNDE FAZE THREE LIMITED
Regd. Office: Plot No. 146, Waghdhara Village, Dadra — 396 191, Union Territory of Dadra & Nagar Haveli
12" Annual General Meeting Folio No./
ClientID
ATTENDANCE SLIP No. of Shares:

| certify that | am registered shareholder/Proxy for the Registered Shareholder of the Company. | hereby
record my presence at the 12" Annual General Meeting of AUNDE FAZE THREE LIMITED heid on
Wednesday, 23" December 2009 at Plot No. 146, Waghdhara Village, Dadra — 396 191, Union Territory of
Dadra & Nagar Haveli at 12.00 noon.

Full Name of the Member,
(asregistered with the Company)

Full name of the Proxy
Regd Folio No. ' No. of Shares,

Signature of the Shareholder/Member/Proxy
Notes:
1. Shareholders/Joint Shareholders, Proxies are requested to bring the attendance slips
with them. Duplicate slips will not be issued at the entrance of the Auditorium.
2. Please bring your copy of the Annual Report to the Meeting venue.
3. Please avoid being accompanied by Non-members and Children.

AUNDE FAZE THREE LIMITED
Regd. Office: Plot No. 146, Waghcjhara Village, Dadra — 396 191, Union Temitory of Dadra & Nagar Haveli
, PROXY FORM

1/We of
being a

member/Members of AUNDE Faze Three Limited hereby appoint
of or failing him of
or failing him of

as my/our proxy to vote for me/us and on my/our
behalf at the 12" Annual General Meeting of the Company to be held on Wednesday, 23"
December 2009 at Piot No. 146, Waghdhara Village, Dadra - 396 191, Union Territory of Dadra &
Nagar Haveli at 12.00 noon and at any adjournment thereof. '

Folio No./
i : Affix Re. 1/- f
Signature: Revenue ClientID
stamp | | No. of Shares!
Dated:

Note: The Proxy form must be deposited atthe Registered Office of the Company not less than 48
hours before the meeting. AProxy need notbe a member.
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To,

If undelivered please return to : .

AUNDE FAZE THREE LIMITED
Corporate Office

1-2, Shiv Smriti Chambers,

49-A, Dr. Annie Basant Road, Worli,
Mumbai - 400 018.



