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GWALIOR POLYPIPES LIMITED

Regd Oﬂlce Polypipes Estate, Malanpur Industrial Area,
“Malanpur, Dist. mad (M P)

Notlce

‘Notice is hereby given that the 26‘" Annual General Meeting of the Company will held at 11.00 AM on
Saturday the - 26th Septembcr 2009 at the regtstexed oftlce of the company to transact the following
business:-

Ordinary Business
1.. To receive consider and adopt the Audited Balance-Sheet of the company as at 31" March, 2009, the

Profit and Loss Account for the year ended on that date and the Reports of the Dlrectors and Auditors
thereon. .

2. To appoint a director in place of Mr. Naresh Mangal, who retires by rotation and being eligible offers
himself for re-appointment.

3. To appoint M/S SNMG & Co. Chartered Accountants, the retiring Auditors, as Auditors of tho
company and fix their remuneration.

Special Business :

4.

Notes

To consider and, if though fit, to pass, with or without modification, the following resolution as an
ordinaray Resolution:-

“Resolve that Mrs. Swati S. Sahu in respect of whom the company has received a notice u/s 257
of the companies act,- 1956 from a shareholder proposing her candidature for the office of the
director, be and is here by appointed a director of the company, liable to retirement by rotation”.

~ A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and
- vote instead of himself/herself and such proxy need not be a member. The proxy form in order to

be effective must be received by the company not less than 48 hours before Commencement of
the meeting.

All documents referred to in the notice shall be open for inspection at the reglstered off'ce of the
company on all working days during business hours up to the date of the Annual General
Meeting.

The Register of Members and Share Transfer Books for equity shares of the company will remain
closed from Saturday the 12th Sep.2009 to Friday the 25" September, 2009 (both days inclusive).
Members/proxies should bring the attendance slips duly filled 1n for attending the
meeting. -

- -Members are requested to notify changc in thelr address if -any, to the Company's

registered office.

 Members are rcquested to send their queries regardmg the accounts to reach the company.

1 0 dayq bcfore the meeting.
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7. “Particulars of the retmng director eligible for re-election as requxred under clause 49 of the listing
agreement: Mr. Naresh Mangal aged 57 years, has held senior management position overa period -
of 30 years. In view of his rich experience Board recommends the appointment of Mr. Naresh
. Mangal None ofthe directors except Mr. Mangal hlmself is concerned or interested in the
proposed resolution in 1espectofItemNo 2.

8 The Explanatory Staterent pursuant to the pr0v1s10ns of section 173(2}) of the Companies Act
1956, setting out the material facts in respect of the special business under item is set out above is -
annexed here to.

For and on behalf of the Board of Directors-,
Place : New-Delhi :

Dated : 3rd Aug., 2009
Anil P. Sahu

Managing Director

Explanatory Statement and Infoermation under clause 49 of the Listing Agreement Item No.-4

Mrs. Swati S. Sahu was appointed as additional director of your company w.e.f. 3" August, 2009, who
shall cease to be so at the ensuing Annual General Meeting, pursuant to section 260 of the Act. A notice u/s
257 of the act has been received from a shareholder along with the requisite fee intending to propose the
candidature of Mrs. Swati S. Sahu for the office of the director of the company. Mrs Swati S. Sahu, 51
years, is postagraduate. She has wide and varied experlence in admmlstratmn and management posmon
for the past 15 years.

in view of her rich experience in the field of corporate management her appointment on the board is
considered in the interest of the company. The resolution at item no-4 is, therefore, commended for your
approval.

The following directors may be concerned orinterested in This resolution:-
Mrs. Sanil P. Sahu (as husband) and Mrs. Anil P. Sahu (husband s brothers) This may also be treated as
disclosure u/s 203-A the Compames Act, 1956.
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GWALIOR POLYPIPES LIMITED
B DIRECTOR‘S REPORT

" Dear Members :
Your Directors hereby present the 26 Annual Report to gether with the audlted accounts of the Company
for thc year ended March 3 l 2009. . r _

Financial nghhghts '

(Rs. in lakhs)

Year ended March 31 2008-09 2007-08
Sale 604.45 347.8
Other Income - 6.08 2.2
Total Income : 610.53 L 350.0
. Profit/(Loss)before Deprecratxon interest and taxes 77.99 21.5
Interest - 1.53 0.7
Depreciation & Amortisation - .21.76 24.5
~ Profit/(Loss) before tax 3470 3.7)
Prior year adjustment - 10.7
Provision for Gratuity (0.50) (0.5)
Provision for tax o : - 1.0
Profit/(Loss) after tax : 34.20 5.5

Operations

Your Directors are happy to state that the working of your Company has been better during the year as
compared to the previous year. Revenue during 2008-09 at Rs. 610.53 Lakhs registered an increase of
174% over the previous year sales of Rs. 350.0 Lakhs. EBITDA during the year increased to Rs. 58.06
Lakhs as compared to Rs. 21.5 Lakhs during the previous year. The net profit after tax for the year is Rs.

34 70 Lakhs as compared to net loss ofRs. 3.7 Lakhs during the prev1ous year. -

Your Company's product 1.e. HDPE Corrugated pipes for use in bridges/flyover constructions,
foundation drainage etc, are well accepted in the market-and orders are being received from various MNC.
Company's double walled corrugated pipes have been well accepted. Company has received ISI
certification for this product. Your Directors are hopetul to receive good orders of the new products.

Dividend

In view of the accumulated losses your Dlrectors have not recommended any d1v1dend for the year under.
review.

Legal Proceedings’

‘During the year, there has been no reprieve in legal and similar proceedings continuing before Coults
Debt Recovery Tribunal, Sales Tax department etc The company has been declarcd asa sick mdustl ial
undertal\mg by BIFR
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Corporate Governance & Management Discussion and Analysis SR

. Report on Corporate Governance as 'stipulated in Clause 49 of the listing Agreement with _thé Auditor's
~ certificate and Management Discussion and Analysis are attached as a part of the annual report.

Director

Mr. Naresh kK Mangal. Director of the company, retire by rotation at the ensuing Annual General Meeting
and being eligible, offer himself for re- appointment. The board of Directors have dlSO recommended his
reappointment for consideration of the shareholders.

Mrs Swati S Sahu appointed Additional Director w.e.f.3 rd August, 2009 till the ensuing Annual General
Meeting and being eligible, offer herself for re-appointment. The board of directors recommend her
_ appomtment for c0n51derat10n of the shareholders.

‘Directors responsibility s_tatem'ent g
Interms of section 217 (2AA) of the Companies Act, 1956 your Directors state that: -

a. Inthe preparation of the annual accounts under review, the applicable accounting standards have been
followed along with proper explanations relating to material departures, if any;

b. Appropriate accounting policies were selected and applied consistently and reasonable and prudent
judgement and estimate were made so as to give a true and fair view of the state of affairs of the
Company at the end of the financial year under review and the loss of the Company for the year ended
on that date.

¢. Proper and sufficient care was taken for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 1956, for safeguarding the assets of the
Company and from preventing and detecting fraud and other irregularities;

d. Theannual accounts have been prepared on a going concern ba51s

Auditors

The existing statutory auditors, M/s SNMG & Co Chartered Accountants New Delhi, hold office till the

conclusion of the ensuing Annual General Meeting and are eligible for reappointment. The requisite

certificate under section 224 (1B) of the Compamcs Act 1956 has been recewed from them expressing’
their willingness for reappointment.

Auditor's Report .

The observations made in Auditor's Report are self-explanatory and covered by the Notes on the Accounts

and therefore, do not call for any further comments.

Conservation of energy, technology, observation and foreign exchange earnings and outgo -

Particular required under section 217(1) (e} of the Companies Act, 1956 read with-the Companies
~ (Disclosure of Partlculars in the Report of the Board of Directors) Rules, 1988, are set out in the Annexure

1 to this Report.

Particular of employees .

None of the employees are covered under Section 217 (2A) of the Compames ‘Act 1956, read with

Companies (Particular of Employees) Rules 1975
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o Acknowledzements

Your Dxrector place on record their apprecxatxon for the continued assistance co- operanon to your -

o Company by various Government Departments, the large famlly of the Company's shareholders
employecs vendors, customers, suppliers and other stake. holders :

.For and on behalf of the Board of Directors

Place :New-Delhi = = ‘ Anil P. Sahu ’ Sanii P. Sahu
Dated :3" Aug., 2009 : . ] Managnglrector Whole Time Director

Annexure 1 to the Dlrector S Reports

STATEMENT CONTAINING PARTICULARS PURSUANT TO COMPANIES (DISCLOSURE OF
PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS) RULES, 1998.

A Conservatlon of Energy

Conservation of energy measures were taken into reckoning at the planning stage itself in plant

- design and equipped with capacitors. The Company is further conscious of the need to conserve

energy and keep a strict vigil over the use of utilities such as water-cooling Compressed air, lighting

- . etc. Though during the year under review, there were no additional investment and proposals the
Company will continue to make efforts for reduction of consumption of energy.

B.  Research & Development (R&D)
Due to lower volume and loss during the year under review, there have not been new research and
development activities. The Company was, however, benefited with the development of new

products to cater the needs of different and users, which is proposed to be continued in future as
well. Expenditure on R&D has been charged under primary heads of accounts.

(O ., Tech_nologyAbsorptIon,Adoption and Innovation:

The Com}iany has not entered into'any‘teeIInical foreign collaboration agreement. The technical
know-how received along with the imported equipment has been fully absorbed and improved.

D. Forei gn Exchange Earned and Used:

Foreign Exchange Earned : Nil
Foreign Exchange Qutgo  : Nil

For and on behalf of the Board of Directors.

Place :New-Delhi ) : " Anil P.Sahu - Sanil P. Sahu
Dated . : 3" Aug., 2009- ' _ " Managing Director . Whole Time Director
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' GWALIOR POLYPIPES LIMITED ... . —
) CORPORATE GOVFRNANCE.REPORT S RS

facets of 1ts opcratlons and mteractrons wrth all its stakeholders including shareholders employces
customers and lenders as well as enhancmg {ong term shareholder value.

In India, corpérate govcmance standards’ for listed companies are governed by the Securmes and
Exchange Board ofIndia (SEBI) through Clausé 49 of the listing agreement of thé Stock: exchange with
whom the company's equity shares are listed. A Report on the rmplementatlon of the corporate

governance standards durmo theyear 200820015’ Sasunder: LA TRl
- A Board Level Issues
1. i+ Composition.of: the Board:

As on March-31; 2009, thé Board: of diréctors of the-Coi pany comprlsed fivée Directors. The '

Board consists of a Managing Director and a Whole time Director, both.of whom belong to the

promoters group and three non-executive directors. The two non- -éxecitive are 1ndependent

directors. The mdependent/non executive directors have rich experience in_corporate
-1 management and riiarketing, None of the. dlrectors of the ' company 1s 4 Foi

: dlrecto on, the board of
" -any otherlistéd pubhc lrmted company Durmg the year, ‘MrAK. Sanghl the fifth derCtO[‘ on
- - Board; exprred on 11 10 2008. None ofthe dlrector FRE member chalrman -0 ;anydcommrttee of
" ‘the board ofdlrectors ofany other-company.- The .composition, ofthe board-as on March 31, 2009
is givenin Table 1.

cedli Lt e

2. Board of Meeting

- During the financial year 2008-09, six Board' meeting were-held. The attendance record.ofall the -
-drrector at-the. ‘board- mcctrng durmg the Year-7008 09 and the last AGM held on September 29,
- 2008 is given) below ; LD

Board Mcctmgs sl AG_M

P A SN - 3t

Mr. Anil P. Sahu Managing Director S

Mr. Sanil P. Sahu Whole Time Director -

Mr. SudhirAwasthi=* ¥ | Thdépetident. Nof?EXecutive 6 . Absent

Mr. Naresh K Mangal Independent,iNon-E,xecutive 6 | e Absentﬁ i -

P A

M- AfmritKumar Safighi | Non-Execttive None | Absent |
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3 lnformation supplied to th"elilioai‘d'?',i

L s“Agenda papcrs aré c1rculated in advance for each meetmg of the Boand of Dlrectors ‘The
3 company has'the’ pract:ce ofp]acmg before thc board mformat]on as suggested in Annexure 1A
a ofclause49oftheLxstmgagreement

A P e A At O STERS TR g R I

4. Remuneranon of Directors
Details of remuneration paid/provided to the Managmg Director and Whole tinie dircetor durmO _

2008-09 is given below in table 2:

R
[

Table 2: Remuneration of Directors

PartiCulars o ' Manaéin;'Direccor Whole Tinae»Di’rector
Salary : - 6, i-9,-ooo o 6,20,000
Contribution to Provident & Superannuation Fund ]4,4700" 49,560
‘Otbcr'bcneﬁlt'&*a‘llowance - ” : o 60,0‘O~04"‘“"_‘“ V' "90,(‘)00- T

No s:ttmg fee was pald to any dxrcciors

50 Related Party T ransactions :

‘The details of related party lransactlons are glvcn in Note I3 of Schedulc 15 to the f"nancml statement of

the company S : . .

6 Committees of the Board

R

- (a) Audit Committec

< 'A.“_

Audit Commxttce conStstmg of the followmg threc mdependent/non exccutlve ducctors as on
March3l,2009 REE : N - - o

L. Mr. Sudhir Awasthi
2. Mr ‘Naresh K. Mangal

Vlr AP SahuManaging Director and M. S.P.-Sahu; Whole Tlme Dlrectoxs are’ permanent mvm,m to the
. meetings of the committee. - A LenTet :

During the- year under feview, ,, the comnittee-met on'1 1305 2008;°04.08.2008, 15.10:2008 &12.01.2009.
All the meetings were attended by Mr. Sudhir Awasthi and MrNaresh Mangal Mr. Amrit Kumar Sanghi
rem'nncd absent durmg alt the mectmgs ull hm dcath

Lo
[T S R P

(b) Remuneratlon Commlttee : ' '
The Remuneration committee cemprises ofthe followmg 3 membel sason March 31, 2009
1. Mr. Sudhir Awasthi

12:: Mr. Naresh K. Mangal'- .

. There was no meeting during the year
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- (o) Share Transfer and Shareho'lders GrievanceCommittee A . - : -
Share transfer and Sharcholders Grlevance Commrttee comprlses of Mr Saml P. Sahu Mr Sudhlr :
Awasthi and Mr. A K. Sanghi / Mr. Naresh K Mangal Durmg the year, committee had four meeting on

- 11.05.2008, 04.08.2008, 15.10.2008 & 12.01.2009 attended by two directors each. Transfer of shares was
given effect 1mmed1ate1y and shareholders comp]amts were tlmely redressed. S .
B. Managemcnt
1.  Managementdiscussion and analysis
This is given as a seprate chapter forming part oftheAnnuaI_Report..
- C..  Informationto S-hareholders‘_ :
1 Annual General Meeting S - .

- During the last three years, the annual general meetings were held as under:

Year Ended . Date Time | - Venue

31.03.2006° 30.09.2006 11.00AM » Registered office at Malanpur, Bhind -
31.03.2007 12.09.2007 11.00AM Registered office atMalanpur, Bhind
31.03.2008 29.09.2008 11.00AM |  Registered office at Malanpur, Bhind

e No resolution was required to be passed through postal ballot in last three'years.

e

1. Means ofCommunication

The Company has no websrte The annual report is sent to the mdrvrdual shareholders of the Company by‘. '
post. : : :

. 2. Others

(a) There was no materially significant related pal“tv transaction having potentlal conflict ‘with the
interest of the Company atlarge durmg the financial year 2008-09. :

(b) . There wasno dwlatlon i’ accountmg treatment as prescrlbed inthe accountmg and as disclosed in the
audited annual accounts for the year ended 3 March 2009. :

(c) No penalty or stricture was imposed on the company by ‘Stock Exehange or SEBI or any statntory
authority relating to the matters of the Capital Market during the last three years, except suspensron of ‘
trading of shares of the Company onthe Bombay Stock Exchange. - : e

. (d) All personnel of the Company have free access to report unethrca] actlvrty, 1f any, in the Company to
the audit committee without information to their superiors. AP R ST

10
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