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Corporate Governance Report

MANDATORY REQUIREMENTS

1.

Company's Philosophy on Code of Corporate Governance
Company's Philosophy on Code of Corporate Governance reflects the commitment to values about ethical business conduct
and generally accepted management principles in the best and larger interest of stakeholders.

2. Board composition
The Board comprises of both executive and non executive directors with considerable experience in varied fields. The present
strength of the Board comprise of five Non-Executive Directors and five whole time directors including the Chairman . During the
year under review, the Company appointed Mr. Utpal Sheth, Mr. Anand Vyas & Mr. Amar Panghal, as directors of the Company.
Further, Mr. Rajeev Sharma & Mr. Rajeev Ghanate are inducted in the board since 21st April, 2009 while Mr. Atul Kapur & Mr.
Marath Sashidharan have vacated the board w.e.f 21st April, 2009.

3. Meetings of the Board
During the year the Board met 6 times on 13 May 2008, 22 July 2008, 26 August 2008, 20 October 2008, 6 November 2008
and 16 February 2009.
No Director of the Company is a member in more than 10 committees or Chairman of more than 5 specified committees of the
Board across all companies in which he is a Director.
The composition of the Board of Directors, number of outside directorship, Chairman/Membership in Committees, attendance
at the Board meetings during the financial year and attendance at the last Annual General meeting are as under:

Name Position No. of Board Last No. of other Membership/
Meetings AGM attended ~ Directorships ~ Chairmanship
attended of Board

Committees

Dr. Diwan Rahul Nanda Chairman & Managing Director 6 Yes 13 1

Maj. R C Nanda (Retd.) Non Executive Director 6 No 11 NIL

Mr. Ramesh lyer Whole Time Director 6 Yes 7 NIL

Mr. R. K. Roy Whole Time Director 6 No 3 1

Mr. M. Sashidharan Whole Time Director 6 No 1 1

Mr. Joginder Singh Independent Director 6 Yes 3 NIL

Lt. Gen. R. K. Anand (Retd.) Independent Director 6 No 1 1

Mr. Rakesh Jhunjhunwala Independent Director 6 No 18 NIL

Mr. Ajay Garg Independent Director 6 No 1 NIL

Mr. Atul Kapur Nominee Director 6 No 2 NIL

Mr. Utpal Sheth Independent Director 6 No 4 NIL

Mr. Amar Panghal Whole Time Director 6 Yes 1 NIL

Mr. Anand Vyas Nominee Director 6 No 1 NIL
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4, Audit Committee
The composition of the audit committee and the details on the number of audit committee meetings held and attended by the
members during the financial year 2008-09 are given below. The Company Secretary Mr. Manoj Yadav is the secretary to the
committee.
During the year, the Committee met at four times on 9th may 2008, 19th August 2008, 28th October 2008 and 19th January
2009.
Audit Committee attendance during 2008-09
Committee members Designation Category Attended
Mr. M. Sashidharan Chairman Executive 4
Dr. Diwan Rahul Nanda Member Executive 4
Mr. Joginder Singh Member Independent 4
Lt. Gen. R. K. Anand (Retd.) Member Independent 4
5. Shareholders’ Grievance Committee

The Committee looks into investors’ grievances. The Committee met once on 5th March 2009 during the financial year 2008-
09. The Company Secretary is the secretary to the Committee.

The details are as follows:

Committee members Designation Category Attended
Mr. M. Sashidharan Chairman Executive 1
Dr. Diwan Rahul Nanda Member Executive 1
Mr. Joginder Singh Member Independent 1
Major R. C. Nanda (Retd.) Member Non Executive 1

Lt. Gen. R. K. Anand (Retd.) Member Independent 1
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6. Remuneration Committee

The Committee was formed by the Board of Directors of the Company for the purpose of fixing remuneration to the senior level
executives of the Company. The Committee met once on 28th October 2008 during the financial year 2008-09. The Company
Secretary is the secretary to the Committee. The committee consist of the following members:

Committee members Designation Category Attended
Mr. M. Sashidharan Chairman Executive 1
Dr. Diwan Rahul Nanda Member Executive 1
Mr. Joginder Singh Member Independent 1
Major R. C. Nanda (Retd.) Member Non Executive 1
Lt. Gen. R. K. Anand (Retd.) Member Independent 1

7.  Working Decision Committee

This is an internal committee to

= Authorize the directors and officers of the Company for the day to day business operations viz banking, treasury, insurance,
service tax, legal, administrative and dealing with other government / non-government authorities.

The composition of the working decision committee and the details on the number of working decision committee meetings
held and attended by the members during the financial year 2008-09 are given below. During the financial year 2008-09, the
Committee met four times on 4th June 2008, 28th August 2008, 29th November 2008 and 17th February 2009. The Company
Secretary is the secretary to the Committee.

Committee members Designation Category Attended
Dr. Diwan Rahul Nanda Chairman 4 4
Major R. C. Nanda (Retd.) Member 4 4
Mr. R. K. Roy Member 1 1
Mr. M. Sashidharan Member 4 4

8. General Body Meetings
(i)  Details of Annual General Meetings held during the last 3 years

Year Date and Time Venue

2007-08  08th June, 2009 TOPSGRUP Country Headquarters, 5, Royal Palms Golf & Country Club,
Aarey Milk Colony, Goregaon (E), Mumbai - 400069.

2006-07 29th December, 2007 TOPSGRUP Country Headquarters, 5, Royal Palms Golf & Country Club,
Aarey Milk Colony, Goregaon (E), Mumbai - 400069.

2005-06 19th September, 2006 5, Sujata Building, Juhu Tara Road, Juhu, Santacruz (W), Mumbai.

9. Disclosures:

i) There were no transactions of material nature with its Promoters, Directors or the Management, their subsidiaries or relatives
during the financial year 2008-09 that may have potential conflict with the interest of the Company at large.

i)  Transactions with the related parties are disclosed in Note No. 22 of Schedule to the Accounts in the Annual Report as
required by Accounting Standards under AS 18 issued by Institute of Chartered Accountants of India.

i) There were no non-compliances by the Company during the year.
iv)  The Company does not follow whistle blower policy.

v) The Company follows the Accounting Standards issued by the Institute of Chartered Accountants of India and in the
preparation of the financial statement, the company has not adopted a treatment different from that prescribed by any
Accounting Standard.
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10.

.

12.

13.

14.

15.

16.

17.

vi) Riskassessment and minimization procedures are periodically reviewed by the Audit Committee and the Board of Directors

of the Company.

vii) Certification under Clause 49(v) of the Listing Agreement is not applicable to the Company as the Company is not listed

entity.

Means of Communication

Annual Reports are sent to the shareholders.

General Shareholders' Information

Annual General Meeting
Date . 27th November 2009
Time : 04:00 p.m.

Venue : TOPSGRUP Country Headquarters, 5, Royal Palms Golf & Country Club, Aarey Milk Colony, Goregaon (E),

Mumbai-400065,

Shareholding of the Directors

S.No. Name of the Director

Number of Shares held (Face value of Rs. 5/- each)

1 Dr. Diwan Rahul Nanda

2 Major R. C. Nanda (Retd.)
3 Mr. M. Sashidharan
4

Mr. R. K. Roy

7,462,246
7,428,500
100
100

Shareholding Pattern

S.No. Particulars No. of shares % to paid up capital

1 Promoters 14,890,746 64.45

2 Promoter Group 301,032 1.30

3 Employees 200 -

4 Public 7,911,967 34.25
23,103,745 100

Employee Stock Option Scheme:

The Company has formulated a Employee Stock Option Scheme 2008 with a maximum of 1% of the Paid-up capital of the
Company and the vesting period and exercise period is 3 years.

Dematerialisation of Shares:

As on March 31, 2009, 22,944,323 shares of the company are in Demat mode & 113,655 shares are in physical mode. The
shareholders can get their share demated with their DPs (Depository Participants) having connectivity with National Securities

Depository Ltd. since the Company has got its ISIN : INE527101017 from National Securities Depository Ltd.

Outstanding GDRS / ADRS / Warrants or any Convertible Instrument, Conversion date and its impact on Equity:

The company has not issued any GDRs / ADRs / Warrants or any convertible instruments.

Address for Correspondence:

TOPSGRUP Country Headquarters
5, Royal Palms Golf & Country Club,

Aarey Milk Colony, Goregaon (E), Mumbai - 400069.

Email: info@topsgrup.com
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18.

19.

Registrar & Transfer Agent :

Name: Karvy Computershare Pvt. Ltd.

Address : KARVY House, 46, Avenue 4, Street No. 1, Banjara Hills, Hydrabad-500034.
Contact Person:  Shri M. R. V. SUBRAHAMANYAM

Contact No.: 040-23420815-820

E-mail: mrvs@karvy.com

Share Transfer System

Securities lodged for transfer at the Registrars office are normally processed within 15 days from the date of lodgment, if the
documents are clear in all respects.

NON-MANDATORY REQUIREMENTS

1.

Chairman of the Board - Executive of the Company

The Company has not provided a separate office for Chairman.

Remuneration / Compensation Committee - Details are already provided.
Shareholder Right - Not being listed, not complied with.
Audit Qualification - Already provided in the Auditors' Report.

Training of Board members - The Directors interact with the management in a very free and open manner on information that
may be required by them.

Mechanism for evaluation for Non-Executive Board members - The evaluation process is yet to be formulated by the Board.
Internal Control and Audit

Company has appropriate systems of Internal controls commensurate with its size and nature of operations to provide
reasonable assurance that all assets are safeguarded, transactions are authorized, recorded and reported properly, compliance
with applicable laws and regulations. Further efforts are being made to strengthen the internal control system in a manner that
is to the satisfaction of all the stakeholders.

The integrity and reliability of the internal control systems are achieved through clear policies and procedures, checks and
balances.

The internal audit at the company is an independent, objective and assurance function responsible for evaluating and improving
effectiveness of the internal controls and cost rationalization. The internal audit function is managed by professionals and
management is very active and supportive towards internal audit function. The scope of the internal audit activities is broadly
guided by the Annual Internal Audit plan.

CEO/CFO Certification - Not provided.
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Auditors’ Report

To

The Members of Tops Security Limited

1.

We have audited the attached Balance Sheet of Tops Security Limited (‘the Company’) as at March 31, 2009 and also the Profit
and Loss account and the cash flow statement for the year ended on that date annexed thereto. These financial statements
are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements
based on our audit.

We have 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.

As required by the Companies (Auditor's Report) Order, 2003 (as amended) issued by the Central Government of India in
terms of sub-section (4A) of Section 227 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.

As described in Note 2.3 of Schedule 16, the Company has changed the method of accounting in respect of Leave encashment
payable to its employees from cash basis to accrual basis and made a provision on an estimated basis. However this provision
is not as per Accounting Standard 15(Revised) on Employee benefits. We are unable to comment on the impact of this on the
financial statements. This was a subject matter of our audit qualification on the financial statements of the previous year.

As described in Note 4 of Schedule 16, Sundry debtors as at March 31, 2009 are net of unreconciled bank receipts of Rs
945,78 lacs and on account receipts from customers of Rs. 2,335.76 lacs and balances of Sundry Debtors are also subject to
confirmation by customers and reconciliations. We are unable to comment on the impact of adjustments, if any, which may arise
out of the confirmation and reconciliation process. The classification of debtors into more than six months and other debts as
given in Schedule 6 of the financial statements is inaccurate to the extent, these amounts are unreconciled. This was a subject
matter of our audit qualification on the financial statements of the previous year.

Without qualifying our opinion, we draw attention to Note 13 of Schedule 16, relating to delays in payment of Service tax and
applicability of and compliance with certain provisions of the Minimum Wages Act. The Company has provided for interest
payable in respect of the delays in Service tax payments. The ultimate outcome of these matters cannot presently be determined,
and no provision for any liability that may result has been made in the financial statements.

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

We have obtained all the information and explanations, which to the best of our knowledge and belief were necessary for
the purposes of our audit except for the matters referred to in paragraph 4 and 5 above;

ii.  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 and proper returns adequate for the purposes of our audit have been received from branches
not visited by us except for matters referred to in paragraph 5 above;

iii.  The balance sheet, profit and loss account and cash flow statement dealt with by this report are in agreement with the
books of account and with the audited returns from the branches;

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 Companies Act, 1956 except for the matter
referred to in paragraph 4 above.
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Vi.

On the basis of the written representations received from the directors, as on March 31, 2009, and taken on record by the
Board of Directors, we report that none of the directors is disqualified as on March 31, 2009 from being appointed as a
director in terms of clause (g) of sub-section (1) of section 274 of the Companies Act, 1956.

In our opinion and to the best of our information and according to the explanations given to us, the said accounts subject to
our comments in paragraphs 4 and 5 above, the impact of which on the financial statements is not ascertained, give the information
required by the Companies Act, 1956, in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India;

a) inthe case of the balance sheet, of the state of affairs of the Company as at March 31, 2009;
b) inthe case of the profit and loss account, of the profit for the year ended on that date; and

c) inthe case of cash flow statement, of the cash flows for the year ended on that date.

For S.R. BATLIBOI & ASSOCIATES
Chartered Accountants

per Amit Majmudar

Place: Mumbai Partner
Date: September 28, 2009 Membership No.:36656

Efp

StCTRTYy
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Annexure referred to in paragraph 3 of our
report of even date

Re: Tops Security Limited (‘the Company’)

(i)

(i)

(iv)

W)

(vi)
(Vi)

(viii)

(a)

(b)

©

(@

©)

(b)

(c)

(d)

(e)

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

All fixed assets have not been physically verified by the management during the year but there is a regular programme
of verification which, in our opinion, is reasonable having regard to the size of the Company and the nature of its assets.
As informed, no material discrepancies were noticed on such verification.

There was no substantial disposal of fixed assets during the year.

The Company being a security service provider does not hold any inventory and hence the provisions of Clause 4(ii)
of the Companies (Auditor’'s Report) Order, 2003 (as amended) are not applicable to the Company.

The Company has granted loans to a company and a firm covered in the register maintained under section 301 of the
Companies Act, 1956. The maximum amount involved during the year was Rs 129.60 lacs and the year- end balance
of loans granted to such parties was Rs 129.60 lacs.

In our opinion and according to the information and explanations given to us, the loans are interest free loans and to that extent,
itis prejudicial to the interest of the Company. The other terms and conditions are prima facie not prejudicial to the interest
of the Company.

The loans granted are re-payable on demand. As informed, the Company has not demanded repayment of such loan
during the year, thus, there has been no default on the part of the parties to whom the money has been lent.

There is no overdue amount of loans granted to companies, firms or other parties listed in the register maintained
under section 301 of the Companies Act, 1956.

As informed, the Company has not taken any loans, secured or unsecured from companies, firms or other parties
covered in the register maintained under section 301 of the Companies Act, 1956. Accordingly, sub clauses (f) and
(g) to Clause 4(iii) of the Companies (Auditor's Report) Order, 2003 (as amended) are not applicable.

In our opinion and according to the information and explanations given to us, there is an adequate internal control system
commensurate with the size of the Company and the nature of its business, for the purchase of fixed assets. However, in respect
of sale of services, the internal control system in respect of retention and approval of hard copies of sales invoices, approval of muster
sheets and billings to and collection from customers needs to be strengthened to make it adequate and commensurate with the size
of the Company and the nature of its business. In our opinion this is a continuing failure to correct major weaknesses in the internal
control system.

©)

(b

According to the information and explanations provided by the management, we are of the opinion that the particulars
of contracts or arrangements referred to in section 301 of the Act that need to be entered into the register maintained
under section 301 have been so entered.

In respect of transactions made in pursuance of such contracts or arrangements exceeding value of Rupees five lakhs
entered into during the financial year, because of the unigue and specialized nature of the items involved and absence
of any comparable prices, we are unable to comment whether the transactions were made at prevailing market prices
at the relevant time.

The Company has not accepted any deposits from the public.

The Company has an internal audit system, the scope and coverage of which, in our opinion requires to be enlarged to be commensurate
with the size and nature of its business.

To the best of our knowledge and as explained, the Central Government has not prescribed maintenance of cost records under
clause (d) of sub-section (1) of section 209 of the Companies Act, 1956 for the products of the Company.
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(ix)

)

(xi)

(xii)

(xiii)

(a) Undisputed statutory dues in respect of service tax, have not been reqularly deposited with the appropriate authorities and
there have been delays of several days in large number of cases. Undisputed dues in respect of income tax, provident fund and
employees state insurance and profession tax have generally been regularly deposited with the appropriate authorities, however
there have been delays of several days in large number of cases. The Company is regular in depositing with appropriate
authorities undisputed statutory dues including wealth tax, custom duty, cess and other material dues applicable to it.
The provisions relating to investor education and protection fund, sales-tax and excise duty are not applicable to the
Company.

(b)  According to the information and explanations given to us there are no undisputed dues in respect of provident fund,
employees’ state insurance and other statutory dues which were outstanding, at the year end for a period of more than
six months from the date they became payable except income-tax and service tax as given below:

Name of the statute  Nature of the dues Amount  Period to whichthe ~ Due Date Date of Payment
(Rs. lacs) amount relates

Finance Act, 1994 Service Tax 2,913.59 1.04.05 to 30.09.08 Various Not paid
Finance Act, 1994 Interest on Service Tax 430.08 1.04.05 to 30.09.08 Various Not paid

Income Tax Act, 1961 Income Tax, interest and penalty 365.01 1.04.061030.09.08 31.10.2007  Rs.51 lacs in July 2009

Income Tax Act, 1961 Fringe Benefit Tax and interest 2254 1.04.06t030.09.08 31.10.2007 Not paid

The provisions relating to investor education and protection fund, sales-tax and excise duty are not applicable to the

Company.

(©) According to the records of the Company, the dues outstanding of income-tax, sales-tax, wealth-tax, service tax,
customs duty, excise duty and cess on account of any dispute, are as follows:

Name of the statute Nature of dues Amount Period to which Forum where dispute is pending
(Rs lacs) the amount relates

Income Tax Act, 1961 Penalty 13.84 AY 2003-04 Commissioner of Income Tax (Appeals)

Income Tax Act, 1961 Income Tax 293.27 AY 2005-06 Income Tax Appellate Tribunal

Income Tax Act, 1961 Income Tax Sl AY 2006-07 Commissioner of Income Tax (Appeals)

Income Tax Act, 1961 Penalty 1.00 AY 2006-07 Commissioner of Income Tax (Appeals)

Income Tax Act, 1961 Fringe Benefit tax 16.16 AY 2006-07 Commissioner of Income Tax (Appeals)

Finance Act, 1994 Service Tax 77.68 August 1998 to Mar 2002~ CESTAT

Finance Act, 1994 Service Tax 18.30 2001-02 to 2005-06 Commissioner of CE Appeals

The Company has no accumulated losses at the end of the financial year. It has not incurred cash losses in the current financial
year and immediately preceding financial year.

Based on our audit procedures and as per the information and explanations given by the management, we are of the opinion
that the Company has not defaulted in repayment of dues to a financial institution, bank.

According to the information and explanations given to us and based on the documents and records produced to us, the
Company has not granted loans and advances on the basis of security by way of pledge of shares, debentures and other
securities.

In our opinion, the Company is not a chit fund or a nidhi / mutual benefit fund / society. Therefore, the provisions of clause
4(xiii) of the Companies (Auditor's Report) Order, 2003 (as amended) are not applicable to the Company.
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(xiv)  In our opinion, the Company is not dealing in or trading in shares, securities, debentures and other investments.
Accordingly, the provisions of clause 4(xiv) of the Companies (Auditor's Report) Order, 2003 (as amended) are not
applicable to the Company.

(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) Based on information and explanations given to us by the management, term loans were applied for the purpose for
which the loans were obtained.

(xvii) According to the information and explanations given to us and on an overall examination of the balance sheet of the
Company, we report that no funds raised on short-term basis have been used for long-term investment.

(xviii) The Company has not made any preferential allotment of shares to parties or companies covered in the register
maintained under section 301 of the Companies Act, 1956.

(xix)  The Company did not have any outstanding debentures during the year.
(xx)  The Company has not raised money by public issue.

(xxi) Based upon the audit procedures performed for the purpose of reporting the true and fair view of the financial
statements and as per the information and explanations given by the management and subject to our comments in
paragraph (iv) above in respect of internal control weaknesses, we report that no fraud on or by the Company has been
noticed or reported during the course of our audit.

For S.R. BATLIBOI & ASSOCIATES
Chartered Accountants

per Amit Majmudar
Place: Mumbai Partner
Date: September 28, 2009 Membership No.:36656
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Balance Sheet
as at 31st March, 2009

(Rs.in lacs)
Schedule As at As at
31.03.2009 31.03.2008
SOURCES OF FUNDS::
SHAREHOLERS FUNDS
Share Capital 1 1,152.90 989.57
Reserves And Surplus 2 17,836.65 4,943.79
Loan Funds
Secured Loans 3 3,203.06 3,041.56
Total 2219261 897492
APPLICATION OF FUNDS:
Fixed Assets
Gross Block 2,491.62 2,364.22
Less : Accumulated Depreciation 594.50 45817
Net Block 4 1,897.12 1,906.05
Capital Work in Progress 600.86 498.01
Investments 5 15,969.54 2,263.69
Deferred Tax Assets 217.21 1,510.09
Current Assets, Loans and Advances
Sundry Debtors 6 11,063.19 7,206.99
Cash and Bank Balances 7 1,041.18 775.59
Loans and Advances 8 1,163.74 1,641.85
1326811 962443
Current Liabilities and Provisions
Current Liabilities 9 9,700.64 6,197.00
Provisions 10 1,959.59 868.51
11,660.23 7,065.51
Net Current Assets 1,607.88 2,558.92
Debit Balance in Profit and Loss Account - 23816
Total 2219261 897492
Notes to Accounts 16
The schedules referred to above and the notes to accounts from an integral part of the Balance Sheet.
As per our report of even date
For SR BATLIBOI & ASSOCIATES For and on behalf of the Board of
Chartered Accountants Directors of Tops Security Limited
Per Amit Majmudar Ramesh lyer Amar Panghal Manoj Yadav

Partner
Membership No. 36656

Place: Mumbai
Date : September 28, 2009

Managing Director

Place: Mumbai
Date : September 28, 2009

Company Secretary
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Profit and Loss Account

for the year ended 31st March, 2009

(Rs. in lacs)
Schedules As at As at
31.03.2009 31.03.2008
INCOME
Security and other related Services 32,134.61 26,105.15
Other Income n 385.81 159.81
Total 32,520.42 26,264.96
EXPENDITURE
Service Tax 3,414.00 2,828.55
Operational Expenses 12 23,619.19 20,325.18
Administration & Other Expenses 13 1,854.03 1,623.47
Marketing Expenses 14 194.25 169.79
Financial Expenses 15 998.88 540.05
Depreciation 136.87 1M.35
Total 30,217.22 25,598.39
Profit before exceptional Items, tax, extraordinary and prior 2,303.20 666.57
period items.
Add (Less) : Exceptional Items
Sundry Debtors (Written Off)/Written back and Provision for Debtors 37.64 (3,717.34)
(Refer Note 7 in Schedule 16)
Profit on Sale of Divisions - 37.64 398.46 (3,318.88)
Profit/(Loss) before tax, extraordinary and Prior Period ltems: 2,340.84 (2,652.31)
Less : Provision for Tax-Current 1,586.00 51.00
Less : Provision for Fringe Benefit Tax 65.00 52.50
Add : Excess Provision for Tax for earlier years (97.38) 310.83
Add/(Less): Deferred Tax Charge/(Credit) (607.12) (1,131.05)
Add/(Less): Deferred Tax Charge/(Credit) relating to Prior - 946.50 (142.22)  (858.94)
Period
Profit/(Loss) after tax and before extraordinary and prior 1,394.34 (1,793.37)
period items
Prior Period Income - 43.94
Prior Period Expenses - (107.26)
Net Profit/(Loss) After Tax 1,394.34 (1,856.69)
Balance brought forward from previous year (238.16) 1,865.29
Less: Adjustment for Gratuity Provision - 246.76
(Gross Rs. 373.82 - Net of deferred tax of Rs.127.06)
Profit/(Loss) available for appropriation 1,156.18 (238.15)
Appropriations: - -
Surplus carried to Balance Sheet 1,156.18 (238.15)
Earnings Per Share
Basic 6.19 (9.49)
Diluted 6.16 (9.49)
Notes to Accounts 16
The schedules referred to above and the notes to accounts from an integral part of the Profit and Loss Account.
As per our report of even date
For SR BATLIBOI & ASSOCIATES For and on behalf of the Board of
Chartered Accountants Directors of Tops Security Limited
Per Amit Majmudar Ramesh lyer Amar Panghal Manoj Yadav
Partner Managing Director Director Company Secretary

Membership No. 36656

Place: Mumbai

Date : September 28, 2009

Place: Mumbai
Date : September 28, 2009
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Cash Flow Statement
for the year ended 31st March, 2009

(Rs.in lacs)
Particulars 2008-09 2007-08
A. Cash Flow from Operating Activities:
Net Profit before tax and before extraordinary items 2,340.84 (2,652.31)
Adjustments for:
Depreciation 136.87 m.35
Sundry Debtors Written Off and Provision for Debtors - 3,717.34
Sundry Balance Written off (net) = 37.79
Financing Charges 998.88 540.05
Prior Period Income = 43.94
Prior Period Expenses - (107.26)
Profit on Sale of Divisions = (398.46)
Interest Income (43.94) (46.49)
Profit on Sale of Fixed Assets (4.15) -
Loss on Sale of Fixed Assets 2.07 17.67
Operating profit before working capital changes m m
Movements in Working Capital
Trade and other receivables (3,856.19) (2,276.81)
Trade Payables & Provisions 3,882.42 1,769.52
Loans and Advances 430.41 (254.49)
Cash Generated from Operations m 50184
Direct Taxes Paid 793.60 611.00
Net Cash from Operating Activities - A m W
B. Cash Flow from Investing Activities:
Purchase of fixed assets (233.23) (920.3D)
Sale of fixed Assets 4.50 24.45
Interest Received 43.94 46.49
Investments (13,705.86) (2146.50)
Net Cash used in investment activities- B m W
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(Rs.inlacs)

Particulars 2008-09 2007-08
A. Cash Flow from Financing Activities:

Proceeds from issue of shares 163.33 36.09

Proceeds from Share Application Money - -

Repayment/Proceeds of borrowings 161.50 1,979.17

Increase in Share Premium 1,736.68 2,175.88

Financing Charges (998.88) (540.05)

Net Cash used from financing activities - C m m

Net increase in cash and cash equivalents (A+B+C) 265.59 546.06

Cash and Cash equivalents (Opening) 775.59 22953

Cash and Cash equivalents (Closing) m 77559

Note :

1 The above Cash Flow Statement has been prepared under the “Indirect Method” as set out in the Accounting \Standard - 3 on

Cash Flow Statement issued by the Institute

of Chartered Accountants of India.

2 Cashand Cash Equivalent at the end of the year consist of Cash in Hand and Balances with Banks and are net of Short Term Loans

and Advances from banks as follows :

Particulars As at As at
2008-09 2007-08
Cash in Hand 19.08 15.38
Balances with Bank 1,022.10 760.21
1,041.18 775.59
As per our report of even date
For SR BATLIBOI & ASSOCIATES For and on behalf of the Board of
Chartered Accountants Directors of Tops Security Limited
Per Amit Majmudar Ramesh lyer Amar Panghal Manoj Yadav
Partner Managing Director Director Company Secretary

Membership No. 36656

Place: Mumbai
Date : September 28, 2009

Place: Mumbai
Date : September 28, 2009
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Schedules

forming part of the Accounts as at 31st March, 2009

PARTICULARS As at As at
31.03.2009 31.03.2008
SCHEDULE -1
Share Capital
Authorised
24,000,000 Equity Shares of Rs.5/- each 1,200.00 1,200.00
1,200.00 1,200.00
Issued, Subscribed & Paid up
2,30,57,978(Previous Year 1,97,91,432) 1,152.90 989.57
Equity Shares of Rs.5/- each fully paid up
Total 1,152.90 989.57
SCHEDULE - 2
Reserves & Surplus
i)  General Reserve 56.23 56.23
56.23 56.23
i) Securities Premium
Opening Balance 4,887.56 2,711.68
Additions during the year 11,736.68 2,175.88
Closing Balance 16,624.24 4,887.56
i) Profit & Loss Account
Surplus/(Deficit) being balance in Profit and Loss account 1,156.18 -
Closing Balance 1,156.18 -
Total 17,836.65 4,943.79
SCHEDULE -3
Secured Loans
From Banks & Financial Institutions
A.  Working Capital Loans
Corporation Bank 1,435.10 1,205.44
DBS Bank 996.87 749.56
Standard Chartered Bank - WCDL 500.00 500.00
Standard Chartered Bank - Cash Credit Accounts 100.99 319.46
B. Vehicle Loans 170.10 267.10
Total 3,203.06 3,041.56
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PARTICULARS As at As at
31.03.2009 31.03.2008
SCHEDULE -5
Investments (At Cost)-Long Term
In fully paid equity shares of Rs.10/- each
a) Trade and Unquoted
In Subsidiaries
10000 Shares of Taylormade Facilities Management Pvt. Ltd. 55.01 55.01
10000 Shares of Threadsmith Outerwear Pvt. Ltd. 47.37 47.37
10000 Shares of Territorial Guards (India) Pvt. Ltd. 1.00 1.00
10000 Shares of Tops Armoured Cash Security Pvt. Ltd 51.00 1.00
50000 Shares of TOPSGRUP Int'l Security Academy Pvt. Ltd. 5.00 5.00
10000 Shares of TOPSGRUP Risk Intelligence Pvt. Ltd. 251.00 1.00
10000 Shares of Topsline Life Response Services Pvt. Ltd. 326.00 1.00
52175 Shares of Tops Electronic Systems Ltd. 58.31 9.81
90000 Shares of Guardwell Detective Services Pvt. Ltd. 2,290.00 -
50000 Shares of Tops Reality Management Pvt. Ltd 5.00 -
b) Trade and Quoted fully paid equity shares of Rs.10/- each
350000 Shares of Adtech Systems Limited 88.38 -
Share Application Money Paid
- Guardwell Detective Services Pvt. Ltd. = 2,000.00
- Tops Electronic Systems Ltd. 12,460.14 21.75
c) Non Trade and Unquoted
In Others
40000 Shares of Jankalyan Sahakari Bank Ltd. 4.00 4.00
Investment - Other Advances 327.33 116.75
Total 15,969.54 2,263.69
SCHEDULE - 6
Sundry Debtors (Refer Note 4, 5 and 7 of Schedule 16)
(Unsecured)
a) Debts Outstanding for a year exceeding six months
Considered Good 3,876.90 2,789.68
Considered Doubtful 991.00 991.00
4,867.90 3,780.68
Less : Provision for Doubtful Debts 991.00 991.00
3,876.90 2,789.68
b) Other Debts
Considered Good 7,186.29 4.417.31
Total 11,063.19 7,206.99
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PARTICULARS As at As at
31.03.2009 31.03.2008
SCHEDULE - 7
Cash & Bank Balances 19.08 15.38
Cash in Hand
Balance with Scheduled banks
— InCurrent Accounts 127.75 273.23
—  In Deposits Accounts 894.35 486.98
Total 1,041.18 775.59
SCHEDULE - 8
Loans & Advances
(Unsecured, considered good)
Advances recoverable in cash or in kind or for value to be received 243.66 242.93
Receivable from Subsidiaries 408.50 871.30
Receivable from Partnership firm in which Directors are Partners 13.62 N3.62
Deposits 397.96 366.30
Advance tax and TDS (Net of Provision Rs. Nil (Previous year Rs.2277.69 - 47.70
lacs))
Total 1,163.74 1,641.85
SCHEDULE - 9
Current Liabilities
Sundry Creditors
Payable to Subsidiaries 287.67 362.61
Payable to Proprietorship firm in Directors and which Directors
relatives are in interested = 0.60
Others 794.08 1,081.75 484.49 847.70
Service Tax Payable (Including Service Tax Accrued But Not Due) 5,097.22 3,043.19
Others Liabilities 3,521.67 2,306
Total 9,700.64 6,197.00
SCHEDULE - 10
Provisions
Provision for Taxation (net of advance tax Rs. 3,305.51 lacs 603.58 -
(Previous year Rs. Nil))
Provision for Fringe Benefit Tax 108.71 -
Provision for Interest on Service Tax 694.60 326.79
Provision for Gratuity 492.60 541.72
Provision for Leave Encashment 60.10 -
Total 1,959.59 868.51
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PARTICULARS Year ended Year ended
31.03.2009 31.03.2008
SCHEDULE - 11
Other Income
Dividends = 0.12
Interest received 43.94 46.49
(TDS Rs. 8.99 lacs Previous Year Rs.10.08 Lacs)
Miscellaneous Income 170.29 13.20
Profit on Sale of Fixed Assets 415 -
Sundry Balance Written Back 167.43 -
Total 385.81 159.81
SCHEDULE - 12
Operational Expenses
Personnel Expenses
Wages, Salaries, Bonus, Allowances etc. 21,067.03 18,043.82
(Refer Note 2.3 of Schedule 16)
Contribution to PF and Other Funds 1981.46 1,681.01
Gratuity 16.69 212.92
Staff Welfare and Other Expenses 51.67 43.66
Recruitment, Traning and Seminar Expenses 2116 343.77
Others 481.18 -
Total 23,619.19 20,325.18
SCHEDULE - 13
Administrative & Other Expenses
Rent Rates and Taxes 145.04 157.36
Communication Costs 291.54 234.83
Electricity Charges 112.98 66.87
Insurance 26.08 24.69
Printing and Stationery 97.05 71.00
Travelling and Conveyance 256.16 161.54
Legal and Professional Expenses 286.45 234.47
Vehicle Maintenance Expenses 140.47 173.65
Vehicle Hiring charges 42.99 13.09
Repairs and Maintenance - Others 66.84 36.86
Auditors Remuneration 35.30 28.00
License And Registration Fees 2.83 7.34
Directors Sitting Fees 2.40 4.20
General and Miscellaneous expenses 239.95 191.38
Air Chartering Charges 107.95 62.79
Sundry Balance Written off = 37.79
Loss on Sale of Motor Car = 17.67
Total 1,854.03 1,623.47
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PARTICULARS Year ended Year ended
31.03.2009 31.03.2008

SCHEDULE - 14

Marketing Expenses

Brokerage and Commission 456 10.14
Advertisement Expenses 42.04 29.37
Business Promotions 147.65 130.28

Total 194.25 169.79
SCHEDULE - 15

Financial Expenses

Interest on

—  Banks 557.85 139.30
—  Others 394.42 355.11
Bank Charges 46.61 45.64

Total 998.88 540.05
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SCHEDULE - 16

NOTES TO ACCOUNT

1.

Background

Tops Security Limited (“the Company”) is a provider of contract manned guarding services to major corporations, government
agencies and a wide range of industries and commercial customers. The Company's service includes manned guarding, executive
protection, event security management, air rescues and canine squads.

Significant Accounting Policies

2.1

2.2

2.3.

2.4,

2.5.

2.6.

Basis of preparation

The financial statements have been prepared to comply in all material respects with the Notified Accounting Standards
by Companies (Accounting Standards) Rules, 2006 and the relevant provisions of the Companies Act, 1956. The
financial statements have been prepared under the historical cost convention on an accrual basis except in case of
assets for which provision for impairment is made and revaluation is carried out. The accounting policies have been
consistently applied by the Company and except for the changes in accounting policy discussed more fully below, are
consistent with those used in the previous year.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
liabilities at the date of the financial statements and the results of operations during the reporting period. Although
these estimates are based upon management's best knowledge of current events and actions, actual results could
differ from these estimates.

Changes in Accounting Policies

Till March 31, 2008 the Company was accounting for Leave encashment in the year of payment. In the current year,
the Company has changed the method of accounting for leave encashment to accrual basis and made a provision of
Rs. 60.10 lacs as at the year end. However this is not as per AS 15 (Revised) on ‘Employee Benefits'. As a result of the
change, the profit for the year before tax is lower by Rs. 60.10 lacs.

Fixed Assets

(a) Fixed assets are stated at cost, less accumulated depreciation. Cost comprises of purchase price and any
attributable cost of bringing the asset to its working condition for its intended use. Capital work-in-progress is
stated at cost.

(b) The carrying value of fixed assets is reviewed for impairment, when events or changes in circumstance indicate that
the carrying values may not be recoverable. In addition, at each balance sheet, the management assesses whether
thereis any indication that any assets may be impaired. If any such indication exists, the assets' recoverable amount
is estimated. An impairment loss is recognised whenever the carrying amount of assets exceeds its recoverable
amount. The recoverable amount is the greater of the net selling price and value in use. For determining the value
in use, the estimated future cash flows are discounted to their present value based on an appropriate discount
factor.

Depreciation

Depreciation is provided based on Written Down Value (WDV) method at the rates prescribed in Schedule
XIV of the Companies Act, 1956 for the all assets purchased upto March 31, 2003. Depreciation on fixed assets
purchased on or after April 1, 2003 is provided based on the Straight Line Method (SLM) at the rates prescribed
in Schedule XIV of the Companies Act, 1956.

ii.  Individual assets costing Rs. 5,000 or less have been depreciated fully in the year of purchase.
Investments

Investments that are readily realisable and intended to be held for not more than a year are classified as current
investments. All other investments are classified as long-term investments. Current investments are carried at lower of
cost and fair value determined on an individual investment basis. Long-term investments are carried at cost. However,
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2.7.

2.8.

2.9.

2.10.

21

provision for diminution in value is made to recognise a decline other than temporary in the value of the long term
investments.

Revenue recognition

(a) Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company and
the revenue can be reliably measured.

(b) Income reflected under Security and other related services include Service Tax.

(c) Interest is recognised on a time proportion basis taking into account the amount outstanding and the rate
applicable.

Retirement benefits

(a) Contributionto Provident fund, a defined contribution scheme, is made at the prescribed rate to the Provident Fund
Commissioner and is charged to the Profit and Loss Account in the year in which the contributions are due.

(b) Gratuity liabilities, a defined benefit obligation, is provided for on the basis of an actuarial valuation on projected
unit credit method at the end of each financial year. Actuarial gains\losses are immediately taken to Profit and
Loss Account and are not deferred.

(c) Leave encashment is provided for on accrual basis.
Foreign Currency Transactions :

(a) Initial Recognition

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency amount
the exchange rate between the reporting currency and the foreign currency at the date of the transaction.

(b) Conversion

Foreign currency monetary items are reported using the closing rate. Non-monetary items which are carried in
terms of historical cost denominated in a foreign currency are reported using the exchange rate at the date of the
transaction; and non-monetary items which are carried at fair value or other similar valuation denominated in a
foreign currency are reported using the exchange rates that existed when the values were determined.

(c) Exchange Differences

Exchange differences arising on the settlement of monetary items or on reporting monetary items of company at
rates different from those at which they were initially recorded during the year, or reported in previous financial
statements, are recognised as income or as expenses in the year in which they arise except those arising from
investments in non-integral operations.

(d) Forward contracts

The premium in respect of forward exchange contract is amortised over the life of contract. The net gain or losses
on account of any exchange difference, cancellation or renewal of such forward exchange contracts are recognised
in the profit and loss account in the reporting period.

Leases

Leases where the lessor effectively retains substantially all the risks and benefits of ownership of the leased term,
are classified as operating leases. Operating lease payments are recognized as an expense in the Profit and Loss
account.

Income taxes

Tax expense comprises of current, deferred and fringe benefit tax. Current income tax and fringe benefit tax is measured
at the amount expected to be paid to the tax authorities in accordance with the Income-tax Act, 1961 enacted in India.
Deferred income taxes reflects the impact of current year timing differences between taxable income and accounting
income for the year and reversal of timing differences of earlier years.

Deferred tax is measured based on the tax rates and the tax laws enacted or substantively enacted at the balance sheet
date.
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Deferred tax assets are recognised only to the extent that there is reasonable certainty that sufficient future taxable
income will be available against which such deferred tax assets can be realised. In situations where the company
has unabsorbed depreciation or carry forward tax losses, all deferred tax assets are recognised only if there is virtual
certainty supported by convincing evidence that they can be realised against future taxable profits.

At each balance sheet date the Company re-assesses unrecognised deferred tax assets. It recognises unrecognised
deferred tax assets to the extent that it has become reasonably certain or virtually certain, as the case may be that
sufficient future taxable income will be available against which such deferred tax assets can be realised.

2.12. Segment Reporting Policies

As the Company'’s business activity falls within a single primary business segment mainly ” Guarding and others” and
is a single geographical segment, the disclosure requirements of Accounting Standard (AS-17) “"Segment Reporting”
issued by The Institute of Chartered Accountants of India are not applicable.

2.13. Earnings per share

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to equity shareholders
by the weighted average number of equity shares outstanding during the period. The weighted average numbers of
equity shares outstanding during the period are adjusted for events of bonus issue; bonus element in a rights issue to
existing shareholders; share split; and reverse share split (consolidation of shares, if any).

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to equity
shareholders and the weighted average number of shares outstanding during the period are adjusted for the effects of
all dilutive potential equity shares. Basic and diluted earning per share is calculated by dividing by net profit after tax
for the year by the weighted number of equity share outstanding during the period.

2.14. Provisions

A provision is recognised when a company has a present obligation as a result of past event; it is probable that an
outflow of resources will be required to settle the obligation, in respect of which a reliable estimate can be made.
Provisions are not discounted to its present value and are determined based on best estimate required to settle the
obligation at the balance sheet date. These are reviewed at each balance sheet date and adjusted to reflect the current
best estimates.

2.15. Employee Stock Option Plan

Measurement and disclosure of the employee share-based payment plans is done in accordance with SEBI (Employee
Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 and the Guidance Note on Accounting
for Employee Share-based Payments, issued by the Institute of Chartered Accountants of India.

3.  Amounts due to Micro, Small and Medium Enterprises

There are no amounts due to the suppliers covered under Micro, Small and Medium Enterprises Development Act, 2006.
This information takes into account only those Suppliers who have responded to the enquiries made by the Company for this
purpose.

4. There are certain receipts which are being reconciled by management. This consists of unreconciled bank receipts aggregating
to Rs.945.78 lacs (Previous year Rs.998.80 lacs) and on account receipts from customers of Rs.2335.76 Lacs (Previous Year
Rs.1206.26 lacs) and unreconciled payments aggregating to Rs. Nil (Previous Year Rs.217.47 lacs). Pending such reconciliation,
these amounts have been netted off from Debtors and Current liabilities respectively. These financial statements do not include
the impact of adjustments, if any, which may arise on completion of the reconciliation process.

5. Sundry debtors, Loans and Advances including deposits and current liabilities are subject to confirmation and reconciliation of
balances, if any. In the opinion of the management, the Current Assets, Loans and Advances are approximately of the value
stated and realizable in the ordinary course of business. The Provision of all known liabilities is adequate and not in excess of the
amount reasonably necessary.
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6. Prior Period Expenses/Income debited/credited to profit and loss account consists of:

Prior Period Items 2008-09 2007-08
Expenses pertaining to previous years — 55.83
Book difference in Bank Balances = 51.43
Prior period Expenses — 107.26
Excess provisions for Expenses — 12.8
Book differences in Bank Balances = 22.08
Revenue related to previous years — 9.06
Prior period Income — 43.94

7. Exceptional Items

In accordance with the principles of prudence, the Company has written off amounts receivable from debtors amounting to Rs.
Nil {(Previous Year Rs. 2,835.35 lacs) which is net of service tax of Rs. 331.97 lacs)} being incremental amounts billed in earlier
years in respect of revision of minimum wages and allowances.

The Company also made a detailed assessment of all old outstanding debtors and based on such assessment made a provision
for doubtful debtors amounting to Rs. Nil (Previous year Rs 991 lacs {Net Rs. 881.99 lacs after adjustment of Service Tax of Rs.
109.01 lacs}). These amounts were disclosed under the head ‘exceptional items' in the profit and loss account in the previous
year.

8. Sundry Balances write back Rs.167.43 lacs (Previous Year Rs. Nil) consist of sundry creditors and provisions which in the opinion
of management is no longer payable and hence written back during the year.

9. Advancesrecoverable in cash orinkindincludes Rs129.60 lacs (Previous Year Rs 113.63 lacs) due from a company and partnership
firm where directors are interested as partners.

10. Deposits includes:
10.1.  Rs. 31.00 lacs (Previous Year Rs.31.00 lacs) paid to a partnership firm in which directors are interested as partners.
10.2. Rs.115.70 lacs (Previous Year Rs. 115.70 lacs) paid to directors,

1. Consideration of Laws and Regulations

Service Tax

Current liabilities include, service tax payable and outstanding for more than six months amounting to Rs 2959.37 lacs (Previous
Year Rs 1066.68 lacs), which is due and payable as at March 31,2009. The Company has provided for interest in the current year of
Rs 407.40 lacs (Previous Year Rs 326.79) on the overdue service tax amount. The estimated interest on overdue service tax liability
from April 2009 to September 2009 amounts to Rs 250.60 lacs (Previous Year Rs. 232.34 lacs from April 1, 2008 to December 37,
2008) and the same has not been provided for in the year ended March 31, 2009. No provision has been made for penalty, if any,
which may be levied on the Company on account of such non payment of dues.

Minimum Wages Act

In accordance with a Supreme Court judgement passed in April 2006, the Company is of the view that Minimum Wages Act is not
applicable to the Company. In Maharashtra only a small percentage of the total customers are registered under the Maharashtra
Guard Board (MGB) Act and hence the Guard Board rates are not applicable on all customers in Maharashtra. The Company has
sought legal opinions on these matters and as per one of the opinions, a view can be taken that the Minimum Wages Act and the
MGB Act would apply to the Company in which case, the Company is required to pay all its employees as per these Acts, which it is
currently not doing. These financial statements do not include the impact, if any, arising out of the applicability of and the compliance
by the Company with these Acts
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Companies Act, 1956

In the previous year the Company had delayed in holding Annual General meeting for the year ended March 31, 2008 and has been
accordingly, not complied with the relevant provisions of the Companies Act, 1956. As per the provisions of the Act, Company
would be liable for penalties for the above mentioned non compliance, the quantum of which is dependent on the decision of the
Company Law Board, for which reliable estimate cannot be made at the balance sheet date. The Company has filed the application
for compounding of offence vide letter dated July 27, 2009 and is awaiting for the approval, hence no provision has been recorded
in these financial statements.

TDS Receivable

The Company has accounted for TDS Receivable as at March 31, 2009 amounting to Rs. 2,272.50 (Previous Year 1789.29 lacs) on
various services rendered to clients. Out of the above, till the date of the Balance Sheet, the Company has collected TDS certificates
amounting to Rs. 2,272.50 (Previous Year 1,482.02 lacs).

12. Secured Loans
12.0. Working Capital Loan from Corporation Bank is secured by hypothecation of entire book debts, equitable mortgage of
immovable property of the Company and also personal guarantee of Director and Chairman of the Company.

12.2. Working Capital Loan from DBS Bank Ltd. and Standard Chartered Bank Ltd. is secured by pari passu charge on
Current Assets of the Company, equitable mortgage of immovable property of the Company and personal guarantee
of Chairman of the company. Subsequent to close of financial year the Company has repaid entire amount of secured
loan taken from Standard Chartered Bank Ltd.

12.3. Vehicle Loans are secured by hypothecation of respective Motor Vehicles.

13. Contingent Liabilities not provided for
13.1. Guarantee given by Bank on behalf of the Company Rs. 142.76 Lacs (Previous year Rs. 358.87 Lacs).

13.2. Estimated amount of contracts remaining to be executed on Capital Account not provided for Rs.434.28 Lacs (Previous
year Rs 534.63 Lacs).

13.3. Disputed Income tax demands (including interest and penalty) under appeal by the Company Rs. 868.34 Lacs. (Previous
Year 798.79 Lacs)

13.4. Disputed Service tax demands under appeal by the Company Rs.95.99 Lacs (Previous Year 95.99 Lacs). Penalties, if
any, on account of delay in payment of service tax dues is unascertainable.

13.5. Disputed Income tax demands where matters have been decided in favour of the Company, although the department
has preferred appeals at higher levels for Block assessment Rs. Nil. (Previous Year Rs.934.62 Lacs)

13.6. Claims against the company not acknowledged as debts Rs.150.71 Lacs (Previous year Rs.175.02 Lacs). This includes,
civil cases, criminal cases, suits under Negotiable Instruments Act, and also cases under various labour laws like
Minimum Wages Act, Workmen Compensation Act and other labour laws.

13.7. Interest payable (amount unascertainable) on Income tax liability for assessment year 2003-04 to assessment year
2007-08 which may arise on account of short-submission of TDS Certificates.

14. Managerial Remuneration

(Rs. in lacs)
Particulars 2008-09 2007-08
Remuneration & Allowances 255.95 21012
Perquisites 2.04 0.00
Contribution to Provident Fund 12.46 11.08

Above Director's Remunerationis in excess by Rs. Nil (Previous Year Rs. 14.59 lacs). The Company has filed necessary applications
for the year ended March 31, 2008 and awaiting for approval, as required under the Companies Act,1956.

Note: As the future liability for gratuity is provided on an actuarial basis for the Company as whole, the amount pertaining to
directors is not ascertainable and, therefore, not included above.
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Computation of Net Profit in accordance with section 349 of the Companies Act, 1956 for calculation of Remuneration payable
to directors.

Particulars 2008-09 2007-08
Profit\(Loss) before tax (as per Profit and Loss Account) and prior period items 2340.85 (2652.31)
Add :

Directors’ remuneration 257.99 21012

Depreciation as per Profit and Loss Account 136.86 11.36

(Loss)\profit on sale of fixed assets as per profit and loss account 415 7.67)
Less:

Profit on sale of division 0.00 398.46

1(;c;sg)s)\proﬁt on sale of fixed assets as per section 349 of the Companies Act, 475 (17.67)

Depreciation as per section 350 of the Companies Act, 1956 136.86 m.36

Net profit\(Loss) as per section 349 of the Companies Act, 1956 2598.84 (2840.65)

Remuneration payable to managing and whole time directors at 10% of the net

profit as calculated above 25988 )

15. Remuneration to Auditors
(Rs.in lacs)

Particulars 2008-09 2007-08
Statutory Audit Fees 25.00* 25.00*
Tax Audit Fees 3.25* 3.00*
Other Services 7.00* 0.00
Total 35.25 28.00

* Excluding Service Tax

16. Disclosures pursuant to Accounting Standard 15 (Revised) - Employee Benefits:
Defined Contribution Plans:

During the year ended March 31, 2009, the Company contributed following amounts to defined contributions plans:

Particulars 2008-09 2007-08
Provident fund 1333.68 1114.86
ESIC 637.47 559.70
Total 1971.15 1674.56

Defined Benefit Plans

In accordance with the Payment of Gratuity Act 1972, the Company has during the year provided for gratuity, a defined benefit
plan. The gratuity plan provides for a lump sum payment to the employees at the time of separation from the service on completion
of vested period of employment i.e. five years. The liability of gratuity plan is provided based on actuarial valuation as at the end
of each financial year.
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The following tables summaries the components of net benefit expense recognized in the profit and loss account and amounts
recognized in the balance sheet.

Profit and Loss Account

Net employee benefit expense (recognized in Employee cost) [AS15 Revised ( ¢) (i) to (x)]

Particulars Year ended March 31st

2009 2008
Current service cost 133.67 140.10
Interest on Defined Benefit Obligation 37.92 27.61
Expected Return on Plan Assets - -
Net Actuarial Losses / (Gains) Recognized in Year (154.89) 41.26
Total, included in ‘Employee Benefit expense’ 16.69 208.97

Actual return on plan assets - -

Balance Sheet

The amounts recognized in the balance sheet are as follows:

Particulars Year ended March 31st

2009 2008

Present value of funded obligations - -
Fair value of plan assets - -
Present Value of Unfunded Obligations 492.60 541.72
Unrecognized Past Service Cost = -

Amount not recognized as an Asset (limit in Para 59(b) - -

Net liability 492.60 541.72
Amounts in balance sheet:

Liability 492.60 541.72
Asset = -
Net liability 492.60 541.72

Changes in present value of defined benefit obligation representing reconciliation of opening and closing balances thereof are

as follows:

Particulars Year ended March 31st

2009 2008
Defined benefit obligation at beginning of the year 541.72 394.36
Current service cost 133.67 140.10
Interest cost 37.92 27.61
Actuarial losses / (Gains) (154.89) 41.26
Benefits Paid (65.82) (61.60)

Defined benefit obligation at end of the year 492.60 541.72
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Changes in the fair value of plan assets representing reconciliation of opening and closing balances thereof are as follows:

Particulars Year ended March 31st
2009 2008
Fair value of plan assets at beginning of the year
Expected return on plan assets - -
Actuarial gains / (losses) - -
Contributions by employer 65.82 61.60
Benefits Paid (65.82) (61.60)

Fair value of plan assets at end of the year

The Company expects to contribute Rs. 65.82 lacs to Gratuity in 2009-10.

The Company evaluates the below mentioned assumptions annually based on its long-term plans of growth and industry standards.
The discount rates are based on current market yields on government bonds consistent with the currency and estimated term of
the post employment benefits obligations. The assumptions used in accounting for the gratuity plan are set out as below :

Particulars As at March 31st

2009 2008
Discount rate (p.a.) 7% 7%
Normal Retirement Age 58 years 58 years
Expected return on plan assets (p.a) 7% 7%
Salary Escalation Rate (p.a.) 4% 4%

The estimates of future salary increase considered in actuarial valuation take account of inflation, seniority, promotions and other

relevant factors such as supply and demand in the employment market.

Particulars As at March 31st

2009 2008
Defined benefit obligation 492.60 541.72
Plan Assets = -
Surplus / (Deficit) (492.60) (541.72)
Experience adjustments on plan liabilities (Gain)/Loss (154.89) -

Experience adjustments on plan assets

17. TOPSGRUP Employee Stock Option Plan 2008

The Company has provided share-based payment schemes to its employees. The Company had granted 1% of Paid up Capital
under the TOPSGRUP Employee Stock Option Plan 2008 during the year ended March 31, 2009. The vesting period of the same
is to commence from April, 2011.

All the above grants are covered under the approval of the shareholders vide their Extraordinary General Meeting held on 07th
April, 2008.

Particulars Plan 1
Date of grant 10.04.2008
Date of Board Approval 29.03.2008
Date of Shareholder's approval 07.04.2008
Number of options granted 13,265
Method of Settlement (Cash/ Cash
Equity)
Vesting Period 3 Years
Exercise Period 3 Years
Vesting Conditions 1/3rd over the period of 3 years
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Particulars Year ended March 31, 2009 Year ended March 31, 2008
No. of Shares Weighted No. of Shares Weighted
Average Average
Exercise Price Exercise Price
(Rs.) (Rs.)
Outstanding at the beginning of the period NIL - NIL -
Options granted 13,265 437/~ NIL -
Exercised during the year NIL - NIL -
No of Options Lapsed NIL - NIL -
No of Options cancelled NIL - NIL -
Outstanding at the end of the year 13,265 437/- NIL -
Forfeited / surrender of options during the NIL - NIL -
year
Exercisable at the end of the year 113,265 437/~ NIL -
Weighted average remaining contractual life 36 Months - -
(in months)
Weighted average fair value of the options Rs.364/- 437/- NIL
granted
Details of exercise price for stock Options outstanding at the end of the year are:
Year End Range of No. of Options Weighted average Weighted average
Exercise Price Outstanding remaining contractual exercise price
life
(Rs.) (in months) (Rs.)
31-Mar-09 NIL 13,265 36 Months 437/-

18.

19.

The weighted average fair value of stock options granted in the current year is Rs 364/- per share. The equity shares of the
Company are not listed and no market value is available. The same has been determined based on valuation report of an
independent valuer.

Additional Information Pursuant to the Provisions of Part Il of Schedule VI of the Companies Act 1956. Expenditure in Foreign
Currency (Accrual basis) :

(Rs.in Lacs)
Particulars 2008-09 2007-08
Travelling Expenses 28.10 7.54
Professional fees 15.03 28.74

Licensed and installed capacity, actual production and opening and closing stocks.

The Company is a service oriented company and as such none of the particulars as above are applicable to the Company.

20. Earning Per Share (EPS)

Particulars 2008-09 2007-08
Net profit\(Loss) after tax for equity share holder 1394.35 (1856.62)
Weighted average number of equity shares (in Lacs) 22513 195.72
Basic earning per share 6.19 (9.49)
Diluted earning per share 6.16 (9.49)
Face value per Share (Rs.) 5.00 5.00
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21. Subsidiaries

During the year following companies have become the subsidiaries of the Company.

Sr. No. | Name of the Company Date

1 Guardwell Detective Services Pvt. Ltd. 08/04/2008

2 Tops Reality Management Pvt. Ltd 25/03/2009
The Shield Guarding Company Ltd., UK 22/09/2008

22. Related parties disclosures

22.1 Related Parties

(a) Key Management Personnel (KMP)
Dr. Diwan Rahul Nanda Chairman
Major R. C. Nanda (Retd.) Vice Chairman
Mr. Ramesh lyer Managing Director (w.e.f. 21/04/09)
Mr. Amar Panghal Whole time Director (w.e.f. 20/10/08)
Mr. R. K. Roy Whole time Director (up to 22/07/08)
Mr. M. Sashidharan Whole time Director
Mr. Joginder Singh Independent Director
Lt. Gen. Rajendra Kumar Anand (Retd.) Independent Director
Mr. Atul Kapur Nominee Director
Mr. Ajay Garg Independent Director (up to 20/10/08)
Mr. Utpal Sheth Non Executive Director (w.e.f 22/07/08)
Mr. Anand Vyas Nominee Director (w.e.f 20/10/08)
Mr. Rakesh Jhunjhunwala Non Executive Director Cup to 22/07/08)
(b) Relatives of KMP
Mrs. Sunita Nanda Wife of Major R. C. Nanda (Retd.)
Mrs. Raneeta Nanda Wife of Dr. Diwan Rahul Nanda
() Entities in which Key management personnel and their relatives have significant influence
Tops Super Coin & Co. (Partnership firm where directors are partners)
Tops Fleet Management Services ( Prop: Raneeta Nanda )
Truman Guards Pvt. Ltd.
(d) Subsidiaries
Truman Consultancy Solutions Pvt. Ltd.
(Earlier known as Territorial Guards (India) Private Limited.)
TOPSGRUP Electronic Systems Limited
Threadsmith Outerwear Private Limited
Taylormade Outsourcing Solutions Pvt Ltd (Earlier known as Taylormade Facilities Management (India) Private
Limited.)
TOPSGRUP International Security Academy Private Ltd.
Tops Armoured Cash Security Private Ltd.
TOPSGRUP Risk Intelligence Private Ltd.
Topsline Life Response Services Private Ltd.
Tops Reality Management Private Ltd.
Guardwell Detective Services Pvt. Ltd.
TOPSGRUP Holding B.V., Netherlands
TOPSGRUP Security UK Limited, UK
The Shield Guarding Company Limited, UK

Note: Related party relationship is as identified by the Company and relied upon by the Auditors.

Note: Related party relationship is as identified by the Company and relied upon by the Auditors.
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22.2 Transactions carried out with related parties referred in 1above, in ordinary course of business and balances outstanding:

22.2.1.

22.2.2

Key management personnel and their relatives.

(Rs. in Lacs)
2008-09 2007-08
Managerial Remuneration and Salary
Dr. Diwan Rahul Nanda 160.04 135.00
Major R. C. Nanda (Retd.) 18.50 18.50
Mr. Ramesh lyer 42.41 30.22
Mr. R. K. Roy 5.04 14.88
Mr. M. Sashidharan 14.74 11.52
Mr. Amar Panghal 17.26 Nil
Salary to Relatives
Mrs. Sunita Nanda Nil 11.80
Mrs. Raneeta Nanda Nil 12.24
Directors Sitting fees
Mr. Jogindersingh 1.20 1.20
Lt. Gen. R. K. Anand (Retd.) 1.20 1.20
Mr. Atul Kapur Nil 0.90
Mr. Ajay Garg Nil 0.90
Rent Payment
Dr. Diwan Rahul Nanda Nil 1.08
Major R. C. Nanda (Retd.) 1.20 216
Mrs. Sunita Nanda Nil 216
Balance outstanding at the year end

—  Payables 2.81 12.67
—  Receivable Nil 0.37
—  Deposits Given 115.70 115.70

Enterprises over which key management personnel and their relatives have significant influence
2008-09 2007-08
Payment towards Rent & Other Services 4.92 8.08
Advances given 15.97 30.60

Balance Qutstanding at the year end
—  Receivable

Tops Super Coin & Co. 13.63 N3.63
Truman Guards India Private Limited 15.97 Nil
—  Payable Nil 0.60
—  Deposits-Given 31.00 31.00




ANNUAL REPORT 2008-09 | 45

22.23  Subsidiary Companies

(Rs. in Lacs)

2008-09 2007-08
Taylormade QOutsourcing Solutions Pvt. Ltd.
Expenses Recoveries 55.17 76.27
Advances Received 98.47 11.97
Balance Outstanding at the year end
- Receivable Nil 43.30
TOPSGRUP Electronic Systems Limited.
Purchases of Security Equipments Nil 0.03
Advance given Nil 14.01
Advance Received 27.47 Nil
Share Application Money 12460.15 21.75
Share Investment 21.75 Nil
Share Investment Expenses Capitalised 26.75 Nil
Balance Outstanding at the year end
—  Receivable Nil 27.47
Threadsmith Outerwear Private Limited.
Purchases of Uniforms & Accessories 509.07 593.33
Sales -Security Services 2.18 2.19
Rent Received 1.08 1.08
Expenses Recoveries 0.02 Nil
Balance Outstanding at the year end
—  Payable 287.67 358.87
TOPSGRUP International Security Academy Pvt. Ltd.
Share Investment Nil 5.00
Training Exp. 1.99 Nil
Expenses Recoveries 4.90 1.26
Balance Outstanding at the year end
—  Receivable 116 Nil
—  Payable Nil 3.74
Tops Armoured Cash Security Pvt. Ltd.
Share Investment 50.00 1.00
Expenses Recoveries 0.22 013
Advance given 5353 18.50
Sale of CMS Division Nil 50.00
Balance Outstanding at the year end
—  Receivable 73.38 69.63
—  Payable Nil Nil
TOPSGRUP Risk Intelligence Pvt. Ltd.
Share Investment 250.00 1.00
Sales - Security Services 3.49 Nil
Expenses Recoveries 0.06 0.13
Advances Received 1.90 Nil
Sale of Intel Division Nil 250.00
Purchase of Security related Services 0.84 Nil
Balance Outstanding at the year end
—  Receivable Nil 249.19
—  Payable Nil Nil




SECURITY
)
[ ToPS
_ 1970

46 | TOPS SECURITY LIMITED

2008-09 2007-08
Topsline Life Response Services Pvt. Ltd.
Share Investment 325.00 1.00
Expenses Recoveries 10.66 0.13
Purchases of ERS Services Nil 0.75
Sale of Topsline Division Nil 325.00
Advances given 13.21 140.88
Expenses Writeback 50.85 Nil
Balance Outstanding at the year end 315.72 466.00
—  Receivable
Truman Consultancy Solutions Pvt Ltd.
Expenses Recoveries 2.54 518
Advance given Nil 3.99
Balance Outstanding at the year end
- Receivable 18.25 1571
Tops Reality Management Private Ltd.
Share Investment 5.00 Nil
Advances received 0.25 Nil
Balance Outstanding at the year end
—  Receivable Nil 0.00
—  Payable Nil 0.25
Guardwell Detective Services Pvt. Ltd.
Share Application Money Nil 2000.00
Share Investment 2290.00 Nil
Balance Outstanding at the year end Nil Nil
23. Major Components of Deferred Tax Liabilities and Deferred Tax
Particulars Deferred Tax Charge/ Deferred Tax
Liabilities/ (credit) to Liabilities/
(Assets) As at Profit and Loss (Assets) As at
31/03/2008 Accounts 31/03/2009
Deferred Tax Liabilities :
Difference between book and tax depreciation 96.74 73.44 170.18
Total 96.74 73.44 170.18
Provision for doubtful debts debited to profit and loss account (299.79) 0.00 (299.79)
Unpaid statutory liabilities debited to profit and loss Account (891.94) (641.16) (1533.10)
Provision for Bonus U/s 43 B (196.98) (49.90) (246.88)
Provision for Gratuity (184.13) 16.69 (167.43)
Provision for Leave Encashment 0.00 (20.43) (20.43)
Other items giving rise to timing differences (33.99) 14.23 (19.76)
(Disallowance U/s 40(a)(1a)
Total (1606.83) (680.56) (2287.39)
Net Deferred Tax Liability (Assets) (1510.09) (607.12) (2117.21)
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24. The Company had filed application dated May 3, 2008 with Foreign Investment Promotion Board (FIPB) for approval of Foreign
Direct Investment (FDI). FIPBinit's approval dated August 12,2008 directed the Company to apply to Reserve Bank of India (RBI)
for compounding the contravention of not obtaining prior specific approval of FIPB/ Government of India for their downstream
investment aggregating Rs.1,106 lacs. The Company has filed application dated November 27, 2008 with the RBI for compounding
of the aforesaid contravention. Subsequent to the balance sheet date RBI has vide its order dated 1st April 2009 directed the
Company to deposit Rs.15.00 Lacs for compounding the contravention. The Company has accrued for this liability in the current
financial year and paid it on 7th May,2009.

25. Previous year's figures have been regrouped and re-classified wherever necessary to confirm to this year's classification.

As per our report of even date

For SR BATLIBOI & ASSOCIATES For and on behalf of the Board of Directors

Chartered Accountants of Tops Security Limited

Per Amit Majmudar Ramesh lyer Amar Panghal Manoj Yadav
Partner Managing Director Director Company Secretary

Membership No. 36656

Place: Mumbai Place: Mumbai
Date : September 28, 2009 Date : September 28, 2009
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Balance Sheet Abstract and
Company's General Business Profile

REGISTRATION DETAILS

Registration No. @@@@@EE
Balance Sheet Date : @@ @@E}E
Date Month Year

CAPITAL RAISED DURING THE YEAR: (Rs. in Lacs)
N
N

Public Issue :

Bonus Issue :

State Code : E@
Right Issue : @@@
Private Placement/ E@@@@

Promoters Contribution :

POSITION OF MOBILISATION AND DEPLOYMENT OF FUNDS : (Rs. in Lacs)

Total Liabilities @E@@@Ej Total Assets : 2)2))e)2) 8] 1]
SOURCE OF FUNDS::
Paid -Up Capital MMH_S]@DEIE Reserves & Surplus: A 7)e)3) 6] ]e]5]
Share Application Money
Secured Loans : @@@EEEE Unsecured Loans : @m
APPLICATION OF FUNDS :
Net Fixed Assets : U&]‘&]E]UL]&] Investments : s)e) e o) I s)4]
Net Current Assets : U&]\&]E]U_Bl_sl Misc. Expenditure : M
Capital W.I.P.; ‘&]MLON_]_BI_GI Deferred Tax Assets : 2 ]‘1 ]‘1 ]‘[7]“ : ]HZIH 1 ]
PERFORMANCE OF THE COMPANY: (Rs. in Lacs)
Turnover and Income &]M&]\E]LO]U_“]_ZI Total Expenditure : ili]z]“ ]{7]‘ : ]‘2]‘2]
+- Profit/Loss before Tax : \E]\&]\E]LS]L]_ZI_O] Profit/Loss after Tax: Cs)e] e J3)4]
Earnings per share (Rs.) &]UL]&] Dividend Rate (%) : M
GENERIC NAME OF THE THREE PRINCIPAL PRODUCTS/SERVICES OF THE COMPANY
(As per Monetary Terms)
Item Code No. E]ﬁ]i]
Product Description SJE|c]ulR] T Y ﬁ] ‘E ‘M ‘E HEENEN

RJE|s]Plo|N]s]E] [s)EJR]V]c]E

Signatories to Schedule “1" to “16"

For and on behalf of the Board of Directors
of Tops Security Limited

Ramesh lyer
Managing Director

Place: Mumbai

Manoj Yadav
Company Secretary

Amar Panghal
Director

Date : September 28, 2009
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