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NOTICE

NOTICE is  hereby given th a t th e 19th A nnual G eneral M eeting o f  th e m em bers o f  G ujarat
Narm ada Flyash  C om pany Ltd. will be held  a t its  R egistered Office, on  3 0 th S eptem ber 20 1 1  at
11 .00  a .m . to tran sact th e  follow ing b u sin ess:-

ORDINARY BUSINESS

1. To receive, con sid er an d  adopt th e au dited  B alan ce S h eet a s  a t 3 1 st M arch, 2011  and  
th e P&L a /c .  for th e  year ended that d ate together w ith  th e  R eports o f  A uditor’s  and  
D irector’s  thereon.

2. To ap poin t a  D irector in  p lace o f A sw inikum ar S ingh, w ho retires by rotation and  
b ein g  eligible, offers for re-appointm ent.

3. To ap poin t th e  A uditors to hold  th e office from th e  co n clu sio n  o f  AGM u n til the  
con clu sion  o f  n ex t AGM o f the C om pany and to fix their rem uneration .

NOTES

1. A m em ber en titled  to a tten d  an d  vote a t th e  m eetin g  is  en titled  to  ap p oin t a  proxy to 
attend  an d  vote in stead  o f  h im self an d  th e  proxy n eed  n o t be a  m em ber.

2. The Proxy form sh ou ld  be deposited at th e registered office of the  C om pany n ot le ss  
th  e. f ;y eigh t h o u rs before the r, eting.

3. S hare  a d d e r s  are requ ested  to in um ate ch an ge in their ad d ress, if  any, im m ediately.
4. The R egistered o f  M em bers and Share Transfer B ook  o f th e  C om pany will rem ain  

closed from 2 8 -0 9 -2 0 1 1  to 30-09-2011.
5. The equ ity  sh a re s  o f th e com p any are listed  a t th e V adodara S tock  E xchan ge Ltd., 

the S tock  E xchan ge A hm edabad, and th e S tock  E xchange M um bai.

Place : G ujarat By order o f  th e  Board
Date : 0 1 -0 9 -2 0 1 1  For Gujarat Narmada Flyash Co Ltd

S D /-  
(B. K. M ishra) 

C hairm an & M anaging Director
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To,
The M embers,
G u ja ra t N a r m a d a  F ly a s h  C o Ltd  
Gujarat, Vadodara.

Your D irectors have p leasu re in  p resen tin g before you  th e 19th ANNUAL REPORT o f th e C om pany  
together with the A udited S ta tem en t o f  A ccoun ts for th e year ended  3 1 st M arch,20 1 1

FINANCIAL RESULTS 31st March 2011  3 1 *  March 20 1 0
Turn Over 6 4 4 7 3 9 6 0 2 ,5 6 0
Profit (Loss) Before Tax 1 6 9197 1 4 ,5 1 5
Provision for T axation NIL NIL
Profit (Loss) After Tax 1 6 9 1 9 7 1 4 ,5 1 5

OPERATIONAL HIGHLIGHTS

D ue to th e perform ance o f  th e  C om pany during th e Period u n d er review w a s  n o t a s  projected, 
however D irectors are con fid en t o f  p ostin g  the higher o f growth in  th e  operation  in  th e  com ing  
years, thereby recovering th e lo s s e s  incurred in the previous years.

DIVIDEND

In view  o f loss, y o n r  directors do n ot recom m end paym ent o f a n y  dividend to th e shareholder. 

DIRECTORS

A sw inikum ar S ingh, D irector o f th e com pany retires by rotation a t th is  A n n u al G eneral M eeting  
and being eligible, offers h im se lf for re-appointm ent.

AUDITORS

M /s. Shirish  D alai & A ssoc ia tes, Chartered A ccountants, A hm edabad, th e  A uditors of th e  
C om pany retire a t  th e co n clu sio n  o f  th is  A nnual G eneral M eeting. T hey are eligib le for 
reappointm ent and in dicated  their w illingn ess to act a s  an  Auditor, if  appointed  an d  th e  
appoin tm ent sh a ll b e in  th e  lim its prescribed u nd er th e provision o f th e  C om p an ies Act, 195 6 .

PARTICULARS OF EMPLOYEES

There w as n o  em ployee in  th e  Com pany w h ose particulars are required to be furnished  a s  per  
section  2 1 7  (2A) o f th e  C om p an ies Act, 1956 , read w ith C om panies (Particulars of Em ployees) 
R ules, 1975  a s  am ended  u p to  date.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE 
EARNING/OUTGO.

The inform ation u n d er sectio n  217(1) (e) o f the C om panies Act, 1956  on  C onservation  o f  Energy, 
Technology A bsorption a s  required to be d isclosed  is  n ot applicable to th e  com p any during th e  
year u nd er review th e C om pany h a s  no foreign exchange earn ings an d  outgo.
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DIRECTORS’ RESPONSIBILITY STATEMENT

Your D irectors h ereby report that:

(a) in  th e  preparation  o f  a n n u a l accou n ts, th e  applicable accou n tin g  stan d ard s h ave b een  
followed;

(b) Appropriate accou n tin g  policies have been  selected  an d  applied  con sisten tly  an d  
ju d g em en ts  an d  estim a tes m ade th a t are responsib le an d  p ru dent so  a s  to give true an d  
fair view  o f  th e  s ta te  o f  affairs o f  th e C om pany a t  th e  en d  o f  th e  finan cia l year ended  3 1 st 
M arch 2011;

(c) Proper an d  suffic ien t care h a s  b een  taken  for th e m ain ten an ce o f  ad eq u ate  accou n tin g  
records in  accord ance w ith  th e  provisions of th e  C om p anies Act, 1 9 5 6 , for safeguard ing  
th e a s s e ts  o f  th e com p any and for preventing and d etectin g  fraud an d  o th er irregularities:

(d) A nn ual a cco u n ts  h ave b een  prepared on  a  going con cern  b asis .

CORPORATE GOVERNANCE AND COMPLIANCE

A report on  corporate governance a lon g  w ith M anagem ent D iscu ss io n  an d  A n alysis  is  an n exed  to  
th is  report. A certificate from Statutory A uditors w ith  regards to th e  com p lian ce o f  th e corporate  
governance, a s  stip u la ted  in  C lau se 4 9  of the  Listing Agreem ent, by the  com p any is  an nexed  to 
th is  report.

The com p any h a s  fully com plied  w ith all m andatory requirem ents prescribed  u n d er  C lau se 4 9  of 
th e listin g  agreem ent. In addition , th e  com pany h a s  a lso  im plem ented  som e o f th e  n o n  m andatory  
provisions o f C lau se 4 9 .

ACKNOWLEDGEMENT

The Board of D irectors take th e  opportunity to th an k  th e  B an k ers an d  G overnm ent for th e  C o
operations an d  su p p ort by them  from  tim e to tim e in  the operation o f th e  com p an y  during th e  
year. The Board a lso  p lace on  record its  d eep  appreciation for th e  contribution  m ade by th e  
em ployees a t all levels.

Place : G ujarat B y order o f  th e Board
Date : 0 1 -0 9 -2 0 1 1  For Gujarat Narmada Flyash Co Ltd

S D /-  
(B. K. M ishra) 

C hairm an & M anaging Director



REPORT ON CORPORATE GOVERNANCE
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ANNEXURE -A to  th e Director’s  Report for the year ended 3 1 st March, 2 011 .

1. COMPANY’S PHILOSOPHY

The Com pany firm ly believes th a t corporate governance and com p lian ce p ractices are of 
param ount im portance in  order to m aintain  the tru st and con fidence o f  th e  stakeholders, 
clients, th e good repu tation  o f th e  Com pany an d  th e  u n q u estio n ed  integrity o f all 
p ersonnel involved in  th e  C om pany. To en su re transparency, fa irn ess an d  objectivity in  an  
organisation’s  function ing, th e C om pany h a s  proactively adopted  b est  p ractices w ith  regard  
to corporate governance and com pliance, w hich are ah ead  of regu la to iy  requ irem ents. The 
C om pany’s  policy on  com pliance with external regulatory requ irem en ts is  b ack ed  by  
stringent in ternal p o licies and princip les to ensure, interalia, priority to c lien ts’ in terest  
over proprietary in terest, m ain ten an ce of confidentiality o f c lien t inform ation and  
prevention o f in sid er trading.

2. BOARD OF DIRECTORS

The Board of D irectors o f  th e C om pany co n sis ts  o f Three D irectors in clu d in g  th e  E xecutive  
Chairm an. O ut o f 3 , 2  d irectors are non-executive directors. The C om pany d o es  n o t h ave an y  
pecuniary relation or tran saction  w ith  Non-Executive Independent D irectors d u rin g  th e year  
u nd er review.

Board procedure

A detailed  A genda folder w a s se n t to each  Director in  advance (generally before 7  to 10 days) of 
Board and com m ittee m eetin gs. To enab le the Board to d ischarge its  resp on sib ilities effectively, 
th e M anaging D irector briefed the Board a t every m eeting on  th e financial perform ance o f  the  
Com pany up  to la st  com pleted  m onth  a s  again st the b u d get/rev ised  b ud get o f  th e year. 
P resen tation s are m ade b y  th e M anaging Director ab out th e financial, operational perform ance  
an d  m arket scenario. The Board a lso  reviewed:

• Strategy a n d  b u s in e s s  p lan s
• A nnual operating and capital expenditure budgets
•  In vestm en t p la n s  o f the com pany
• C om pliance w ith  statu tory/regu latory  requirem ents an d  review  of m ajor legal is su e s .
•  Adoption o f quarterly /  h a lf yearly /  an nu al resu lts  (after recom m endation  o f  Audit

C om m ittee w here required).
• S ignificant lab our problem s
• Major acco u n tin g  provisions an d  write-offs.
• D etails o f  jo in t venture or Collaboration A greem ent



Com position, Category o f  Directors and their other directorship and Membership /  
Chairmanship o f  C om m ittees.
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Sr.
No

N am e O f D irector Category N am e o f O thers

D irectorship C om m ittee
M .ship

C om m ittee
C hairm anship

1 A shw in ikum ar
S ingh

Director - 3 -

2 R am esh  C handra  
Parwal

Director - 3 -

3 B im lesh ku m ar
M ishra

C hairm an & 
M.D.

- 3 3

4 M itesh J a n i Director 4 -

D uring the year  5 Board M eetings were h eld  on  2 6 -0 4 -2 0 1 0 , 2 8 -0 7 -2 0 1 0 , 0 1 -0 9 -2 0 1 0 , 2 9 -1 0 -  
2 0 1 0  and 2 9 -0 1 -2 0 1 1 . The Board w a s p resen t w ith th e  relevant an d  n ecessa ry  inform ation. N one  
o f th e  D irector is  a  m em ber o f  m ore th an  10 com m ittees or actin g  a s  C hairm an o f  m ore th a n  5 
com m ittees a cro ss  all com p an ies in  w hich  h e  is  a  director. The a tten d an ce  a t  th e Board M eeting  
during th e year an d  a t  th e  la s t  A nnual G eneral M eeting w a s a s  follows:

Sr. No N am e O f Director No. O f Board
M eeting
A ttended

A ir  narice  a t  the
AC. 1 ile ld  on  
3 0 -0 9 -2 0 1 1

1 A shw in ikum ar Singh 5 YES

2 R am esh  C handra Parwal 5 YES

3 B im lesh k u m ar M ishra 5 YES

4 M itesh J a n i 3 NO

3. AUDIT COMMITTEE

The Board co n stitu ted  a n  A udit C om m ittee co n sis tin g  o f  3  D irectors. All m em bers o f  
Audit C om m ittee are financially  literate and 2  D irectors o u t o f  3  h a s  financial 
m an agem en t exp ertise a s  required for m em ber o f A udit C om m ittee. The D etails o f  A udit 
C om m ittee m eetin gs h eld  during th e year April 2 0 1 0  to M arch 2 0 1 1  an d  the a tten d an ce  
o f th e A udit C om m ittee M em bers are a s  under:

Sr. No N am e O f Director Category No Of 
Held

M eeting
A ttended

1 A shw in ikum ar S ingh Director 5 5

2 R am esh  C handra Parwal Director 5 5

3 B im lesh k u m ar M ishra C hairm an. & 
M.D.

5 5



Terms o f Reference:-

The term s of reference for th e au d it com m ittee a s  laid down by th e Board in clu d e th e  following: -

(i) O verseeing th e Com pany’s  F inancial reporting p rocess an d  th e d isclo su re o f  its  
financial inform ation to en su re that the financial sta tem en ts  are correct, su ffic ien t  
an d  credible.

(ii) R ecom m ending th e appointm ent and rem oval o f statu tory  auditor, fixation o f  au d it  
fee an d  a lso  approval for paym ent for any other services.

(iii) Review ing w ith  m anagem ent, the quarterly, h a lf yearly  and an n u a l financial 
sta tem en ts before su b m ission  to the Board, focu sin g  prim arily on  an y  ch a n g es  in  
a ccou n tin g  p o licies an d  practices; m ajor accoun ting  en tries b ased  on  exercise of 
ju d gem en t by m anagem ent; qualifications in  draft au d it report; sign ifican t  
a d ju stm en ts arisin g  o u t o f audit; the going concern  assu m p tion; com pliance w ith  
a ccou n tin g  standards; com pliance w ith stock  exch an ge an d  legal requ irem en ts’ 
con cern in g  finan cia l statem ents; an y  related party tran saction  i.e. tran saction s o f  th e  
C om pany o f m aterial nature, w ith prom oters or th e m anagem ent, their su b sid iar ies  
or relatives, etc . th a t m ay have potential conflict w ith  th e  in terests  o f  C om pany at 
large.

(iv) R eview ing w ith  th e  m anagem ent, statutory and internal auditors, th e  ad eq uacy  of 
in ternal control sy stem  and  en su rin g  com pliance therewith.

(v) D isc u ss io n s  w ith  statu tory  auditors before the com m en cem ent o f  th e  au d it ab ou t th e  
nature an d  scop e  o f  au d it as well a s  have post-aud it d iscu ss io n  to ascerta in  any  
ares-? of concern .

(vi) Revie wing th e  C om pany’s  financial and risk  m anagem ent policies.
(vii) To review th e  fun ction ing  o f  the W histle Blower Policy adopted  by th e  C om pany.
(viii) To review report on  M anagem ent D iscu ssion  & A nalysis of F inancial C ondition an d  

R esu lts o f  operation , to be included in th e C om pany’s  A nnual Report to its  
Shareholders.

4. REMUNERATION COMMITTEE
T his is  a  n on-m an datory  requirem ent. The com pany h a s  con stitu ted  a  R em uneration  
C om m ittee to d ecide an d  fix paym ent o f rem uneration an d  sitting  fees to th e  D irectors o f  
th e  C om pany.

The R em uneration  C om m ittee co n sis ts  o f B. K. M ishra, M anaging D irector 8s C hairm an of 
the com m ittee, Mr. A sw inikum ar Singh, Director, Mr. R am esh ch and ra Parwal, Director. 
Two m eetin g o f  th e  com m ittee held  during the year u nd er review.

5. SHARE HOLDER’S GRIEVANCE AND SHARE TRANSFER COMMITTEE 
Composition:-

The said  com m ittee com p rises o f B. K. M ishra, D irector 8s C hairm an o f th e sa id  
com m ittee, A sw iniku m ar S ingh, Director and  R am eshchandra Parwal, Director. There are 
5 m eetin gs during th e year.

The C om m ittee h a s  delegated  the authority to an  officer o f  th e C om pany w ho a tten d s to 
sh are transfer form alities a t  lea st on ce in  a  fortnight.
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