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VELJAN DENISON LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the 36th Annual General Meeting of M/s. Veljan Denison
Limited (Formerly known as Denison Hydrauic India Limited) will be held on Monday
the 30th June, 2010, at 11.00 A.M. at Plot No 9, Phase |, |.D.A., Patancheru - 502319 to
transact the following business:

ORDINARY BUSINESS :

1.

To receive, consider and adopt the Audited Balance Sheet as at 30th September,
2009 and Profit & loss account for the year ended as at that date and the Reports of
the Directors’ and Auditors’ thereon.

To declare dividend for the year ended 30th September, 2009.

To appoint a Director in place of Shri V. Pattabhi, who retires by rotation and being
eligible, offers himself for re-appointment.

To appoint a Director in place of Shri R.C. Sohni, who retires by rotation and being
eligible offers himself for re-appointment.

To re-appoint M/s. Brahmayya & Co, Chartered Accountants, Hyderabad as the
Statutory Auditors of the Company and to pass the following resolution as an
Ordinary resolution:

“RESOLVED THAT M/s. Brahmayya & Co, Chartered Accountants, Hyderabad be
and are hereby reappointed as the statutory Auditors of the Company to hold office
until the conclusion of the next Annual General Meeting and that the Board be and
is hereby authorised to fix their remuneration.”

SPECIAL BUSINESS:

6.

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

"RESOLVED THAT pursuant to the Provisions of Sections 198, 269, 309 and 311
read with Schedule XIIl and other applicable provisions, if any, of the Companies
Act, 1956, including any statutory modification(s) or enactment(s) thereof, for the
time being in force, the consent of the Company be and is hereby accorded to
reappoint Shri Srinivas VG as the Managing Director of the Company with effect
from 01.03.2010 on a remuneration and perquisites as noted below and for a
period of 3 years.

1. BasicSalary: Rs,1,45,420/-permonth, with 10% increase every year

2. Commission: The commission will be in addition to the salary, perquisites and
allowances. The amount of commission shall not exceed 2% of the profits of
the Company in a year and shall be subject to the overall ceilings laid down in
Sections 198 and 309 of the Companies Act, 1956
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In addition to the salary and commission as stated above, Shri Srinivas VG shall'be
entitted to the following perquisites and allowances, subject to the overall
remuneration in a financial year not exceeding the maximum'limits prescribed from
time to time under Section 198, 309 and other applicable provisions of the
Companies Act, 1956 read with Schedule Xl of the Said Act.

Cate}goryA:

a. 'House Rent

b. Medical Reimbursement

c. Leave travel concession: Actual expenditure incurred for self and family
onceinayear ' ) '

d. Club fee: Fees of clubs subject to a-maximum of two clubs, admission and
life membership fees not being allowed -

e. Insurance: Personal Accident Insurance, Medlcal Insurance and such other
Insurance subject to the overall limits

The above mentioned perquisites and allowances shall be paid on par with those for
the Senior Managerial Personnel.

Category B:

i.  Contribution towards provident fund and superannuatlon fund/Pension fund
to the extent either of these singly or put together are not taxable under the
income TaxAct, 1961

ii. Gratuity payable in accordance with the rules of the Company. will not be
included in the computation of ceiling of remuneration

iii. Provision of car for use on Company’s business and telephone (mobiles) at
residence will not be considered as perquisites. Personal long distance calls
on telephone and use of car for private purpose shall be billed by the
Company to Managing Director

iv. Earned/Privileged leave on full pay and allowance as per rules of the
Company. Leave accumulated but not availed of during his tenure may be
allowed to be encashed-as per the rules of the Company - -

Overall rerﬁnuneratio’nz

The aggregate of Salary, Commission, Perquisites and allowance in any financial
year shall not exceed the limits prescribed fromi time to time under Section 198, 309
and other applicable provisions of the Companies Act, 1956 read with Schedule XlII
to the said Act, for the time beingin force- - Co




Minimum Remuneration:
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Where in ény financial year, during the tenure of Shri Srinivas VG, the Compahy has

no profits or its profits are inadequate, the Company shall pay to Shri Srinivas VG,
remuneration by way of Salary and perquisites not exceeding the limits specified in
Schedule XIlI of the Companies Act, 1956 including any Statutory modifications

thereof for the time being in force

“RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized
to take all necessary steps as may be necessary to give effect to the above

resolution.”

7. To consider and if thought fit, to pass, with or without modification(s), the

following resolution as a Special resolution:

RESOLVED THAT subject to the guidelines issued by the Securities and
Exchange Board of India (SEBI) and such changes as may be suggested by
SEBI and accepted by the Company and subject to such other consents,
permissions,-approvals and sanctions, if any, as may be necessary and subject
to such conditions, if any, as may be laid down by SEBI or any other authority
(ies), consent of the company be and is hereby accorded under Sections
81(1)(a), 81 (1A) and other applicable provisions, if any, of the Companies Act,
1956 and any other allied acts, the Board of Directors of the company be and is
hereby authorized to create, issue and allot further shares to the extent of
4,50,000 equity shares of Rs.10 each for cash at par the manner
specnfled below:

1 (One) equity share of Rs. 10 each for cash at
par on right basis for every 4 (Four) equity shares
held by the members of the Company whose
names will appear in the Register of Members of
the Company on such date as the Board of
Directors may determine.

Amount Rs. 45,00,000.

The total amount of Rs. 10 per share be called from the applicants of the shares
in such manner as the Board of Directors may decide.

In respect of the 4,50,000. EqU|ty Shares to be offered on Right basis to the
existing equity shareholders of the Company in the proportion of 4:1 mentioned
in (i) hereinabove, no fractional coupons shall be issued but all those existing
equity shareholders whose existing equity shareholdings will not be 4 or in
multiples of 4 and, therefore, who will be entitled to any fractions, will be rounded
offto the nearest number.
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The un-subscribed portion, if any, of the above mentioned issue will be disposed
of by the Board in such manner as it may think most beneficial to the Company
and the Board be and is hereby authorized accordingly. Provided that
unsubscribed portion, if any, of the issue of Equity Shares be offered to the
employees (including Indian working directors and workers in the permanent
employment of the Company) and may be offered to financial/investment
institutions, banks or mutual funds or in such manner as may be permitted under
the requisite approvals.

The Board be and is hereby authorized in its discretion to accept such conditions
and modifications as may be prescribed by the SEBI or other authorities while
according their sanction or consent to the proposed issue of the said Equity
Shares, including variation, if any, in the proposed amount of premium and take
such consequential action thereon, including the authority to revise/adjust the
value/quantum of Equity Shares or any portion thereof in such manner as may
be beneficial to the company in the event of such variation being considered
expedient.

The Equity: Shares to be issued as aforesaid shall be subject to the
Memorandum and Articles of Association of the Company and shall rank pari
passu in all respects with the existing fully paid Equity Shares of the Company
save and except that the said new Equity Shares shall be entitled to such
dividend as may be declared at any time after allotment thereof on the amount
paid up thereon on a prorata basis.

The offer of Equity Shares as aforesaid shall be issued on such terms and

conditions as the Board of Directors may determine and the Board be and is
hereby authorized to finalize the same and whatever deemed fit or necessary in
consultation with any authority.

The existing shareholders shall have a right to renounce or relinquish the Rights
Shares offered to them to any othier persons who are not shareholders of the
Company. .

By order of the Board
* FOR VELJAN DENISON LIMITED

Place: Hyderabad : » V. C. J,anarda'n Rao
Date: 31-05-2010 ' Chairman
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Notes:

a)

b)

f)

g)

h)

An Explanatory Statement pursuant to Section 173(2) of the Compames
Act, 1956 in respect of Special Business items is annexed hereto.

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 of the company. The instrument appointing a proxy, to be
effective, should be deposited at the registered office of the company not
less than 48 hours before the Meeting.

Corporate members intending to send their authorized representatives are
requested to send a duly certified copy of the Board Resolution authorizing their
representative to attend and vote on their behalf at the Annual General Meeting.

The Share Transfer Register and Members Register will remain closed from
28th June, 2010 to 30th June, 2010 (both days inclusive).

The Dividend on Equity Shares as recommended by the Board of Directors for
the year ended 30th September, 2009 will be payable to those members whose
names appear in the Register of Members of the Company on 28th June, 2010.
In case of shares held in Electronic Form, the dividend will be payable on the
basis of beneficial ownership as per the details furnished by National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited
(CDSL)for this purpose as on 28th June. 2010.

Members/prOX|es are requested to fill in the enclosed attendance slip- and
depositthe same at the entrance of the meeting gate.

Members are requested to intimate immediately to the company, change of
address, ifany.

Pursuant to the requirements of the Listing agreement of Stock Exchanges on
Corporate Governance, the information about the Directors proposed to be
appointed/re-appointed is given in the annexure to the Notice.

To avoid entry of unauthorized persons into the meeting premises, the signature
of the members shall be verified with the specimen signature recorded with the
Company at the entrance of the Venue. Inconvenience to members in this
regard is highly regretted. The members are requested to carry their folio
number with them.

Members who hold shares in dematerialized form are requested to bring their
clientID and DPID numbers for easy identification.
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Explanatory Statement .
(Pursuant to the provisions of Section 173 (2) of the Companies Act, 1956)

Item 6:

Shri Srinivas VG is a B.E.,M.Sc (Bath University, UK) and has about 17 years of
experience in Hydraulic Products. He has been on the Board of the Company since
30-05-1994 and has played a major role in the development of the company.

Keeping in view of his experience and contributions, the management of your
Company places the proposal for reappointment of Shri Srinivas VG as Managing
Director of the Company with effect from 1st March, 2010 at a remuneration as
detailed in the resolution.

Hence, the resolution for reappointment as Managing Director of the Company is
placed foryour approval.

None of the directors of the Company except Shri Srinivas'VG, and Shri V.C.
Janardan Rao, Chairman is deemed to be concerned or interested in the resolution.

Item7:

The Company intends to expand its activities and increase its profitability. This shall
require infusion of additional capital for which your directors propose to issue Equity
Shares onrights basis. '

The proposed Rights issue of 4,50,000 Equity Shares of Rs. 10/-issued in the ratio of
1 (One) equity share of Rs. 10 each for cash at par for every 4 (Four) equity shares
held by the members of the company, shall raise Rs. 45,00,000 additional capital
which shall be utilized for the expansion of business

The new Equity Shares so offered in the proposed rights issue will be listed on
Bombay Stock Exchange.

Hence, the resolution is recommended for your approvai.

None of the Directors are interested in the resolution except to the extent of their
shareholding. '

By order of the Board
FOR VELJAN DENISON LIMITED

Place: Hyderabad V. C. Janardan Rao
Date: 31-05-2010 Chairman
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DETAILS OF DIRECTORS SEEKINGAPPOINTMENT/RE-APPOINTMENT AT
THE ANNUAL GENERAL MEETING (PURSUANT TO CLAUSE NO.49 OF THE
LISTINGAGREEMENT)

1. Name : Shri V. Pattabhi

2. Age ;. T72Years

3. Educational Qualifications : B.E.

4. Date of Appointment . 25/07/2003

5. Name ofthe Companies . A.Andhra Polymers (P) Ltd Hyderabad
Director
B. Acqua Infra Projects Ltd —Director
C. Visaka Industries Ltd, Hyderabad-Director
D. Shree Harsha Enterprises, Hyderabad
MD
E. Minwool Rock Fibres Ltd, Hyderabad
Director

1. Name : 8Shri RC Sohni

2. Age . T78Years

3. Educational Qualifications : BCom.,M.A.L.L.B.,C.AILILB., D.PA
D.CO Op., FELLOW Development Banking
E.D.l. (WORLD BANK) Retired as
Dy Managing Director of M/s. SICOM LTD.

4. Date of Appointment . 25/03/1989

5. Name of the Companies . A.PankajPolymers Itd, Secunderabad,

Director

BRIEF PROFILE OF THE DIRECTORS TO BE APPOINTED/REAPPOINTED AT
THE ENSUING ANNUAL GENERAL MEETING:

1. Name . Shri Srinivas VG

2. Age . 42 vyears

3. Educational Qualifications : B.E., M.Sc (Bath University, UK)

4. Date of Appointment : 01-01-1993

5. Name of the Companies . Veljan Denison Limited

6. Experience . Production Manager from 01-01-1993 to
29-05-1994

Additional Director from 30-05-1994 to
29-02-1998 (Executive Director)
Managing Director from 01-03-1998 to
: 28-02-2010
7. Shareholding . 2.65%
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To

DIRECTORS’ REPORT

The Members of
VELJAN DENISON LIMITED

Hyderabad

Your Directors take pleasure in presenting the 36th Annual Report on the affairs of
the Company along with the audited Accounts for the year ended 30th September,
20089.

1. FINANCIAL RESULTS:

Rs. Lakshs

Sl No.

Particulars

30-09-2009

30-09-2008

O 0N -~

Profit /Loss (PBDIT)
L.ess: Depreciation
Profit before Tax
Less: Tax

Profit After Tax

1100.62
263.41
837.21
365.88
471.33

1625.71
182.53
1443.18
591.78
851.40

OPERATIONS:

During the year under report the sales are 35.14% lower at Rs.4430.90 Lacs as
against Rs. 6831.62Lacs in the previous year. The Profit before tax for the year is
0.42 % lower at Rs.837.21 Lacs against Rs.1443.18 Lacs for the previous year.
The prevailing unfavorable market conditions worldwide affected the turnover
for the financial year 2008-09. However, the management intends to utilize the
current financial year 2009-10 to develop new products, which will be helpful for
the future growth of the company.

During the financial year the Company has changed its name from M/s.Denison
Hydraulics limited to M/s Veljan Denison Limited vide resolution approved by the
shareholders in the Extra Ordinary General meeting held on 17-12-2009

FUTURE OUTLOOK:

To address the capital requirements of the Company it is proposed to infuse
fresh capital by way of a Rights Issue of Rs. 45 lacs in the financial year 2010-11.
This shall provide the Company with the necessary boost to develop new and
better products. From October 2009, there is a gradual increase in the turnover
of the Company and your Directors expect the same to improve in the coming
months too.
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10.

1.

DIVIDEND

Your Directors have recommended Dividend at Rs 5.00 per share on 18,00,000
Equity Shares of Rs10/- each amounting to Rs. 90,00,000 without deduction of
Income Tax for year ended 30th September, 2009.

RESERVES

The Company has transferred Rs. 1 crore, i.e 21.22% of the current profit to
reserves of the Company.

PARTICULARS OF EMPLOYEES:

Particulars of the employees as required under Section 217(2A) of the
Companies Act, 1956 read with Companies (Particulars of the Employees)
Rules, 1975 are Nil, since none of the employees is drawing a salary in excess of
the limits prescribed under the above rules.

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

As required under the Companies (Disclosure of particulars in the report of
Board of Directors) Rules 1988, the necessary information is given in the
Annexure | which is annexed to this report.

FIXED DEPOSITS

The Company has not accepted any deposits from the public during the year.
DIRECTORS

Pursuant to Section 256 of the Companies Act, 1956, Shri R.C. Sohni and Shri.
V. Pattabhi, Directors who retire by rotation at the ensuing Annual General
Meeting and being eligible offer themselves for re-appointment.

LISTING:

The Company is listed in Bombay Stock Exchange Limited and there have been
no arrears of the listing fees payable to the Stock Exchange.

AUDITORS:

M/s. Brahamayya & Co., Chartered Accountants retire at the conclusion of this
Annual General Meeting and being eligible offer themselves for reappointment.

9
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12.

13.

14.

15.

DIRECTORS’RESPONSIBILITY STATEMENT:

in terms of Section 217 (2AA) of the Companies Act, 1956, the Directors would
like to state that;

i) Inthe preparation of annual accounts, the applicable accounting standards
have been followed along with proper explanations relating to material
departures, ifany.

i) The Directors have selected such accounting policies and applied them
consistently and made judgments and estimates that were reasonable and
prudent so as to give a true and fair view of the state of affairs of the
Company at the end of the financial year and of the Profit of the company for
the yearunderreview

iiiy The Directors have taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of this Act
for safe guarding the assets of the company and for preventing and
detecting fraud and other irregularities

iv) The Directors have prepared the annual accounts on a going concern basis.

COMPLIANCE CERTIFICATE:

The Compliance Certificate as per Section 383A of the Companies Act, 1956 is
provided by M/s Ravi & Subramanyam Company Secretaries, Hyderabad and
forms part of this report

REPORT ON CORPORATE GOVERNANCE:

In accordance with the clause 49 of the Listing Agreement, the Company has
complied with all mandatory recommendations. A Report on corporate
Governance is provided elsewhere in this report.

ACKNOWLEDGMENTS:

Your directors acknowledge with a deep sense of gratitude the continued
support extended by Investors, Customers, Business Associates, Bankers and
Vendors. Your Directors take this opportunity to thank the regulatory Authorities
and Governmental Authorities. Your directors also place on record their
appreciation for the contribution of all the employees of the Company in
achieving the performance.

By order of the Board
FOR VELJAN DENISON LIMITED

Piace: Hyderabad V. C. Janardan Rao
Date: 31-05-2010 Chairman

10
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ANNEXURE

DISCLOSURE OF PARTICULARS IN RESPECT OF CONSERVATION OF
ENERGY TECHNOLOGY ABSORPTIONAND FOREIGN EXCHANGE EARNINGS
AND OUTGO REQUIRED UNDER COMPANIES (DISCLOSURE OF
PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS) RULES, 1988.

a. Measures taken for Conservation of Energy :
This being a Precision Machining Industry, there are no major energy conservation

measures except prevention of waste in utilising machines, avoiding waste in
electrical lighting during the day by providing north light etc.

Data in respect of Enerqgy Conservation :

Current Year Previous Year
a) Turnover Rs. 44,30,90,367 68,31,61,614
b) Electricity Rs. 36,69,301 52,38,945
c) Diesel Rs. 9,57,749 25,04,232
Electricity Purchased 7,67,063 11,76,162
(KWH)
Unit Rate (Rs.per KWH) 4.78 4.45

b. Technology Absorption :

The technology concerning the manufacture of Hydraulic Vane Pumps, Motors and
Hydraulic Valves of various types, is continuously being renewed and the in house
R&D efforts are contributing to new product development and the products are
indigenously manufactured.

d) Foreign Exchange Earnings and Outgo:

Current Year Previous year
Rs. 3.
Foreign Exchange Earned 0 7,81,373

Foreign Exchange Used 8,71,35,073 5,04,03,124

11
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MANAGEMENT’S DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report on the Business of the Company as
applicable and to the extent releyant is given below:

Overview & Operations of the Company :

During the year 2008-09 the Company changed its name from Denison Hydraulics
Limited to Veljan Denison Limited. It has been in the business of manufacturing
highly engineered Fluid Power Components, Products and Systems since inception.
Over time, the Company has expanded its product range by successfully
engineering products catering to the increased demands of various industry
segments and applications. The market has received the products weli and now the
volumes for the products are on a positive growth.

The overall performance of the Company during the period under review was on a
positive note.

Business Environment:

During the year 2008-09, the Company expects a better growth in demand for its
products as there isimprovement in Global market.

Opportunities & Threats:

The growth in infrastructure, construction and manufacturing activity coupled with
the thrust on exports offers scope for the industry to grow.

Competitive activity has increased in almost all the segments of the Indian market
due to entry of new foreign players as well as expansion plans of the existing
domestic and foreign manufacturers. The Company is aware of the increasing
competition and is taking measures to remain competitive in the market place.

Outlook for the Company:

The Company foresees a bright future for the Fluid Power Industry in India as also
other overseas markets. With many Infrastructure projects on the anvil as also
Manufacturing industry’s growth, the Company envisages a healthy demand for its
products. The Company is exploring opportunities to modernize and thereby
economize on the scale of operations with a view on the future outlook of the
industry.

12
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Risks and Concerns:

+ The rise in interest-rate and / or crude prices and any slackness in
implementation of various infrastructure projects may slow down the demand.

* Increasing .Competition from imports, particularly may impact the Company's
market-share and volumes.

« Costincrease in basic materials like steel/pig-iron etc. has a major impact on the
Company's input costs.

« Availability of components especially castings, in right quality and at right time
- from the vendors is a constant cause of concern.

. Foreign Exchange fluctuations may place pressure on the financial performance
ofthe Company. ' '

« Rise in the input costs such as Power, Human Resources, and drop in demand
due to unforeseen adverse market conditions are issues of concern and may put
pressure on the performance of the Company.

Internal Control Systems and Their Adequacy:

The Company has adequate Internal Control Procedures commensurate with the
size ofthe Company.

Human Resources/Industrial Relations:

A cordial environment prevailed in the manufacturing unit and offices of the
Company during the year. The Company has been continuously training its
employees in the newer technologies. Industrial relations continued to be cordial.

Cautionary Statement :

Cautionary Statement: Statement in this “Management Discussion & Analysis “may
be considered to be “forward looking statements” within the meaning of applicable
securities laws or regulations. Actual results could differ materially from those
expressed or implied. Important factors that could make a difference to the
Company's operations include, among others, economic conditions affecting
demand/supply and price conditions in the domestic and overseas markets in which
the Company operates, changes in the Government regulations, tax laws and other
statutes and incidental factors.

13
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CORPORATE GOVERNANCE
COMPANY’S PHILOSOPHY:

Your Company firmly believes in and has consistently practiced good corporate
governance. The Company’s essential character is shaped by the very values of
transparency, accuracy, professionalism.and accountability. The company will
endeavor toimprove on these aspects on ongoing basis.

Board of Diréctbrs of your Company has adoptedAthe compliance of good
corporate governance and to keep the shareholders informed about the
happenings in the Compény. The Company has complied with corporate
governance code as per Clause 49 of the Listing Agreement. The information
required to be attached to the Directors’ Reportisas under:’

2. BOARD OF DIRECTORS COMPOSITION :

Your Board comprises optimal complement of Independent as well as Non
Executive Directors having in-depth knbwledge of the business of the industry.
The size and composition of the Board confirms to the requirements of the
Corporate Governance code under thé Listing Agreement entered with the
Stock Exchanges. '

Various committees support the Board in its functions. The Board of Directors

and its committees meet atregularintervals.

The board duly met 06 (Six) times during the year 2008-09, the dates are
31.10.2008; 31.01.2009; 02.03.2009; 31.03.2009; 30.04.2009; and 31.07.2009
and the attendance of the board of Directors is as follows:

14
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ATTENDANCE OF DIRECTORS IN THE BOARD AND ANNUAL GENERAL

MEETING:

Board Attended | Number g°' of .
q| N fh meetings atthelast | ofthe | oard
Ne alnjme °t € attended | Designation| Category | Annual | _other orfnm#tees

0. trector during : General | director I\(I,Iexb::rhl
h 4 .
e year Meetmg ship Chairman
1. ] Shri V.C. Janardan Rao -5 Chairman | Promoter Yes 2 1
2. | Shri Srinivas VG 5 Director - | Promoter No - 1
. ; . Indepen-
3. | ShriR.C. Sohni 6 Director dent Yes 1 1
4. | ShriG.K. Kabra 5 Director and Yes 1: 2
5. | Shri M.L Motwani 5 | Director | oM [ Yes 1
Executive :
6. | Shri V. Pattabhi 6 Director Directors Yes 5 2
3. AUDITCOMMITTEE:
1. Terms of Reference:
a) Oversight of the Company’s financial reporting process and the disclosure

b)

c)

i)
i)
iii)
iv)
v)
vi)
vii)

of its financial information to ensure that the financial statements are correct,
sufficient and credible.

Recommending the appointment and removal of external auditor, fixation of
audit fee and also approval for payment for any other services.

Reviewing with managemehf the annual financial statements before
submission to the board, focusing primarily on;

Any changes in accounting policies and practices.

Major accounting entries based on exercise of judgement by management
Qualification in draft audit report.

Significant adjustments arising out of audit.

The going concern assumption - ’

Compliance with accounting standards. ,
Compliance with Stock Exchange and legal requirements concerning
financial statements.

viii) Any related party transactions i.e. transactions of the Company of material

nature with promoters or the management, their subsidiaries or relatives
etc. that may have potential conflict with the interests of the company at
large.

15
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Composition :
The Audit Committee Comprises of following Directors:

SI. No. | Name of Director | Designation Status
. . ‘ Chairman, independent and
1. K Sri. V. Pattabhi Mernber Non- Executive director |
. - ' Independent and Non- Executive
2. Sri. G.K. Kabra Member | director -
3. Sri. Srinivas VG Member Managing"diredtot _‘

The Audit committee duly. met 05 ‘(Fivej times during the financial year' on
28.10.2008; 29.01.2009; 30.04.2009; 30.07. 09 and 08 08.09 and the attendance of
the Members in the Meeting is as follows:

Attendance of Audit Committee Members at their Meetings:

Sl. No. | Name of Director |No. of Meetings Held| No. of Meetmgs Attended
1. Shri Srinivas VG 5 1 '
2. Shri G.K. Kabra 5 5
3. Shri V. Pattabhi 5 5

4. REMUNERATION COMMITTEE:
A Remuneration Committee was constituted in the year 2008 to evaluate and

implement remuneration payable to Executive Directors and for deciding the
other benefits. ' '

Composition of Remuneration committee

Shri V. Pattabhi

SI. No. | Name of Director Designation Status .
1. | sriGK Kabra | Mefnb'e; | Shairman, Independent and
2. | Sri ML Motwani | Member pdependent and Non- .ExeC““Ve
3 Mémber Independent and Non- Executive

Director

Not being required the committee did not meet during the year under report

16—
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Attendance of Remuneration Committee Members at their Meetings:

Sl. No. | Name of Director | No. of Meetings held| No of Meetings attended
1. | Shri G.K. Kabra 0o 0
2. [ShriM L Motwani 0 0
‘ 0

‘3. | Sri. V. Pattabhi -

0“

The details of Salary and other benefits paid-for the year ended 30.09.2009 to the
Managing Director s as follows:

Name of the Director ] Other _
and Designation Salary Basic | = - | Total Remuneration
Sri. Srinivas VG ‘ . .
Managing Director Rs 17,45,040 | Rs 27,28,413 Rs 44,73,453

The Company has paid sitting fees to all Directors amounting to Rs. 3,80,000/- for

Board Meetings and Committee Meetings. The details of aggregate amount of sitting

Fees paid to each Non-Executive & Independent Directors during the financial year

ended 30.09.2009 is as follows:

Name of the Director Sitting Fees
Sri V C Janardan Rao Rs 50,000/-
Sri. R.C. Sohni Rs 60,000/-
Sri. G.K. Kabra Rs 1,05,000/-
Sri. V. Pattabhi Rs 1,15,000/-
Sri. M.L. Motwani Rs 50,000/-
5. INVEST'ORS GRIEVANCE COMMITTEE:
Si. No. Name of Director Designation Status
1. Shri. V.C. Janardan Rao Chairman Non Executive Director
. . . Independent and
2. Shri R.C. Sohni Director Non Executive Director
s : . Independent and
3. Shri M. L. Motwani Director Non Executive Director
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Terms of reference:

The comnﬁittee was formed with the object of providing immediate attention to the
shareholders grievance and to look into the matter relating to the share transfers,
replacement of lost/ stolen/ mutilated share certificates, issue of duplicate share
certificates and to redress the investors’ complaints in minimum possibie time. This
sub~-committee also focuses on strengthening investors’ relations.

The functions of the committee include :

1) Transfer of shares.

2) Dematerialisation of shares.

3) Complaints pertaining to Non-receipt of refund orders.

4) Anyother matter.

No Meeting was held during the year as the company has not received any letters/
complaints from the investors. There were no pending letters/ complaints as on the
date of the Directors’ Report.

Name and designation of the Compliance officer:
Shri K.V.R.P. Rao (Finance Manager)

GENERAL BODY MEETING:

i) Location and time of the last 3 Annual General Meetings:

Year | Date of AGM [Time of Meeting| Place where the meeting was held
2008 | 31.03.2009 11.00 A.M. E,ﬁ;k‘ghz’n‘ig%z%;g-D-Aw

2007 | 28032008 | 11.00AM. | poted] ﬁ?dL?;bAéz'_'é%bow
2006 | 09032007 | 1100AM. | gt ae0087
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10.

i) Special Resolution was passed in the Annual General Meeting held on
31.03.2009 for Payment of Commission to Directors other than Managing
Directorand Whole Time Director and on Annual General Meeting held on
09.03.2007 for re-appointment of Sri. Srinivas VG as Managing Director of
the Company.

i) No Resolution was passed by way of Postal Ballot during the Financial
Year. : :

COMPLIANCE OF INSIDER TRADING NORMS:

The Company has adopted the code of internal procedures and conduct for
listed companies notified by Securities Exchange Board of India prohibiting
Insider Trading. A Policy document on internal code of conduct is available at the
registered office of the Company. Insiders are complying with the code of
conduct adopted by the Company from time to time.

DISCLOSURES:

a) Disclosures on materially significant related party transactions i.e.
transactions of the Company of material nature, with its promoters, directors
or the management, their subsidiaries or relatives etc. that rmay have
potential conflict with the interests of the Company atlarge.

There are no materially significant transactions made by the Company with
its promoters, directors or the management their subsidiaries or relatives
etc. which have potential conflict with the interests of the Company atlarge.

b) Details of non-compliance by the Company, penalties, strictures
imposed on the Company by Stock Exchange or SEBI or any statutory
authority, on any matter related to capital markets, during the last three
years. NONE

MEANS OF COMMUNICATION:

The Quarterly results are published in the newspapers like Praja Shakti,
Financial Express and annual reports are sentto all the shareholders yearly.

GENERAL SHAREHOLDER INFORMATION:

a) The 36th Annual General Meeting of the Company will be held on 30th
June, ,2010at11.00A.M. at Plot No 9, Phase 1, |.D.A., Patancheru.

b) The Financial Year of the Company is from 01st October, 2009 to 30th
September, 2010 every year.

¢) Date of Book Closure: 28th June 2010 to 30th June, 2010 (both days
inclusive)
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d)

The Board of Directors in its Meeting held on 31-05-2010 have
recommended dividend of 50% for the year ended 30th September, 2009 to
those members whose names appear in the Register of Members as on
30-06-2010. ‘ '

The Shares of the Company are listed at Bombay Stock Exchange Limited.

The listing fees for the financial year 2008-09 has been paid to the
respective stock exchange. . L

Stock code: 505232
ISIN for the Company’s Equity_Shares:INE232EQ1013 .

Depositories for Equity Shares: National Securities Depository (NSDL)
Limited and Central Depository Services Limited (CDSL)

Monthly high and Low Stock quotations during the Financial year are as
follows: .

The Stock Exchange, Mumbai

Month (Rs.) High (Rs.) | ‘ Low(Rs.)

October, 2008 328.45 : 170.00
November, 2008 : 262.50 160.00
December, 2008 264.60 165.00
January, 2009 217.90 162.00
February, 2009 210.00 ‘ 161.00
March, 2009 194.00 ' 162.15
April, 2009 266.70 177.00
May, 2009 327.80 200.00
June, 2009 414.50 : 281.00
July, 2009 319.80 253.10
August, 2009 404.70 ~260.00
September, 2009 373.00 295.90

(Source : The Stock Exchange, Bombay - Website)

k)

Shares received for physical transfers are generally registered within a
period of 10 days from the date of receipt of the valid and duly filled up
transfer deeds.

In respect of transfer of physical shares, Shareholders are advised to
contact our STA; M/s. Venture capital and Corporate Investments Limited;
12-10-167,Bharath Nagar, Hyderabad-500018, A.P. Phones: 040-
23818475.
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11. Share Transfer System: |

The company has appointed M/s.Venture Capital & Corporate Investments Ltd.,
- ‘as its Share Transfer Agent for both physical and Demat segment of equity
shares with effect from 31st March, 2003.

12. Distribution of shareholding : As on 30th September, 2009

Nominal Value Holders Amount
Number % to Total InRs % to Total
Upto 5000 1666 98.59 12,60,450 7.00
5001 - 10000 39 2.24 3,01,720 1.67
10001 - 20000 17 0.97 2,34,090 1.30
20001 - 30000 3 0.17 85,500 0.47
30001 - 40000 3 017 1,111,580 0.62
40001 - 50000 3 0.17 1,41,000 0.78
50001 - 100000 6 0.34 4.,65,000 2.58
100001 and above 14 0.80 1,54,00,660 85.55
TOTAL 1740 100.00 1,80,00,000 100.00

13. Shareholding pattern : Ason 30" September, 2009

Category No.of shares % to share capital
Promoters 13,15,716 73.09
Foreign Holding 2,34,000 13.00
Non Promoters 2,50,284 _13.91
Total 18,00,000 _100.00

14. Dematerialization of shares and liquidity
ISIN (Code No.) : INE232E01013

1,28,406 shares of the company are being held in Demat form as on 30"
September, 2009

15. Outstanding GDRs / ADRs / Warrants and other convertible instruments,
conversion dates and likely impact on equity : NiL
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Declaration of Compliance with code of Conduct
I hereby Confirm that the Company has obtained from all the members of the Board
and senior management personnel, affirmation that they have complied with the

code of conduct for Board members and senior management personnel in respect of
the financial year ended September 30th, 2009

For Veljan Denison Limited

Date : 31-05-2010 ' _ ,v Srinivas VG

Place : Hyderabad Managing Director
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CEO/CFO CERTIFICATION

Under Clause 49 of the Listing Agreement with the Stock exchanges

In relation to the Audited financial accounts of the Company as at 30th September
2009, we hereby certify that:

(a)

(b)

We have reviewed financial statements and the cash flow statement for the

year and that to the best of their knowledge and belief:

(i) these statements do not contain any materially untrue statement or omit any
material fact or contain statements that might be misleading;

(i) these statements together present a true and fair view of the company’s
affairs and are in compliance with existing accounting standards, applicable
laws and regulations.

There are, to the best of their knowledge and belief, no transactions entered into
by the company during the year which are fraudulent, illegal or violative of the
company’s code of conduct.

We accept responsibility for establishing and maintaining internal controls for
financial reporting and that we have evaluated the effectiveness of internal
control systems of the company pertaining to financial reporting and we have
disclosed to the auditors and the Audit Committee, deficiencies in the design or
operation of such internal controls, if any, of which we are aware and the steps
they have taken or propose to take to rectify these deficiencies.

We have indicated to the auditors and the Audit committee

(i) significant changes in internal control over financial reporting during the
year,;

(if) significant changes in accounting policies during the year and that the same
have been disclosed in the notes to the financial statements; and

(iii) instances of significant fraud of which they have become aware and the
involvement therein, if any, of the management or an employee having a
significant role in the company’s internal control system over financial
reporting

For Veljan Denison Limited

Srinivas VG K.V.R.P.Rao
Managing Director Finance Manager

Date : 31-05-2010
Place : Hyderabad
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Auditors Certificate On Compliance 6f Corporate Governance

To

The Members of

VELJAN DENISON LIMITED
Hyderabad, A.P.

We have examined the compliance of condition of Corporate Governance by Veljan
Denison Limited, (formerly known as Denison Hydraulics Indian Limited)
Hyderabad, (A.P.) for the year ended on 30th September 2009, as stipulated in
Clause 49 of the Listing Agreement of the said Company with Stock Exchanges.

The Compliance of conditions of Corporate Governance is the responsibility of the
management. Our examination has been limited to a review of the procedure and
implementation thereof adopted by the Company for ensuring compliance with the
conditions of the Corporate Governance as stipulated in the said Clause. Itis neither
an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations
given to us, and based on the representations made by the Directors and the
Management, we certify that the Company has complied with the conditions of
Corporate Governance as stipulated in the above mentioned Listing Agreement.

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

for BRAHMAYYA & CO.,
Chartered Accountants.
Firm’s Reg.No.000513S

Place: Hyderabad ' (K.S.RAO)
Date : 31-05-2010 Partner
: Membership No.15850
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FORM
[SEE RULE 3]
‘Compliance Certificate

To

The Members,. .

M/S. VELJAN DENISON LIMITED,

HYDERABAD.

We have examined the registers, records, books and papers of M/s. VELJAN DENISON
LIMITED, (the company) as required to be maintained under the Companies Act, 1956
(the Act) and the rules made there under and also.the provisions contained in the
Memorandum and Articles of Association of the company for the financial year ended on
30th September, 2009. In our opinion and to the best of our information and according to
the examinations carried out by us and explanations furnished to us by the company, its
officers, and agents, we certify that in respect of the aforesaid financial year:

1. . The company has kept and maintained. all registers as stated in Annexure ‘A’ to
this certificate, as per the provisions and the rules made there under and
all entries therein have been duly recorded.

2. The Company has filed the forms and returns as stated in Annexure ‘B’
to this certificate with the Registrar of Companies.

3. The Company being a Public Limited Company, comments are not reqUired.

4. The Board of Directors duly met 6 (Six) times on 31.10.2008; 31.01.2009;
02.03.2009; 31.03.2009; 30.04.2009 and 31.07.2009 in respect of which meetings
proper notices were given and the proceedings were properly recorded and signed
including the circular resolutions, in the Minutes Books maintained for the purpose.

5. The Company has closed its Register of Members from 28th March, 2009
to 31st March, 2009 (both days inclusive) and necessary compliance of Section
154 ofthe Acthas been made.

6. The Annual General Meeting for the financial year ended on 30th September,
2008 was held on 31st March, 2009 after giving notice to the members of the
company and the resolutions passed thereat were recorded in Minutes Book
maintained for the purpose.

7. NoExtraordinary General Meeting was held during the financial year.

8. The Company has not sanctioned any loans to its Directors or persons of firms
"~ or Companies referred to under Section 295 of the Act.

9. The Company has taken the approval of the Board in respect of the
contracts specified under the provision of section 297 of the act, and is required
to obtain the necessary approvals.

10. The Company has made necessary entries in the register maintained under
section 301 ofthe Act.

25




VELJAN |DENISON

1.

12.

13.

14.

15.

16.

17.

18.

19.

20.
21.

As there were no instances falling within the purview of Section 314 of the Act, the
Company has not obtained any approvals from the Board of Directors, members or
Central Government.

The Company has not issued any duplicate share certificates during the
financial year under review.

The Company has:

i) Not made any allotment or transmission of securities. However, delivered all the
share certificates on lodgment of transfer during the financial year.

iy Deposited the amount of dividend declared in a separate Bank Account on 07th
April, 2009 which is within five days from the date of such declaration.

iii) Posted warrants for dividends to all the members within a period of 30 days from
the date of declaration and that all unclaimed/unpaid dividend has been
transferred to Unpaid Dividend Account of the Company.

iv) Transferred the amounts in unpaid dividend accountwhich have remained
unclaimed or unpaid for a period of seven years to Investor Education and
Protection Fund.

v} complied with the requirements of Section 217 of the Act.

The Board of Directors of the company is duly constituted and there was no
appointment of Additional Director/Alternate Directors and Directors to fill casual
vacancy during the financial year.

The Company has notappointed any Managing Director/ Manager / Whole time
Director during the financial year.

The Company has not appointed any sole-selling agents during the financial year
under review.

The Company is required to obtain the approval of the Central Government pursuant
to Section 297 of the Act. However there was no requirement of obtaining the
approval of Company Law Board, Regional Director, Registrar of Companies,
and/ or such authorities prescribed under the various provisions of the Act
during thefinancial year.

The Directors have disclosed their interest in other firms / Companies to the Board of
Directors pursuant to the provisions of the Act and the rules made there under.

The Company has not issued shares/ debentures or other securities during
the financial year.

The Company has not bought back any shares during the financial year.

The Company has not so farissued any redeemable preference shares/ debentures.
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22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

There were no transactions necessitating the company to keep in abeyance
the rights to dividend, rights shares and bonus shares pending registration of transfer
of shares.

The Company has not accepted any deposits falling within the purview of section 58A
including any unsecured Loans during the financial year. .

The Company had not made any borrowing during the financial year.

The Company has not made any loans or advances or given guarantees or provided
securities to other bodies corporate and consequently no entries have been made in
the register kept for the purpose.

The Company has not altered the provisions of the Memorandum with respect to the
situation of the company’s registered office from one state to another during the year
under scrutiny.

The Company has not altered the provisions of the Memorandum with respect to the
objects of the Company during the year under scrutiny.

The Company has not altered the provisions of the Memorandum with respect to the
name of the Company during the yearunder scrutiny.

The Company has not altered the provisions of the Memorandum with respectto
Share Capital of the Company during the financial year.

The Company has not altered the Articles of Association during the financial year
under review.

There was no prosecution initiated or show cause notice received by the Company
and no fines or penalties "or any other punishment was imposed on the
Company during the financial year, for offences under the Act.

The Company has not received any money as security from its employees during the
financial year under review.

Pursuant to Section 418 of the Companies Act, 1956 the Company has not
constituted Provident Fund for its employees.

ForRavi & Subramanyam
Company secretaries

K.V.S. Subramanyam
Partner
C.P.No.4815

Place: Hyderabad
Date: 24-04-2010
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ANNEXURE A

Registers as maintained by the Company

Index of Members.

© © O O & O ¢ O

Other Registers

Register of Charges U/s 143 of the Act.
Register of Members u/s 150 of the Act.

Minutes of General Meeting’s u/s 193 of the Act.
Minutes of Board of Directors u/s 193 of the Act.
Register of Contracts u/s 301
Register of Directors U/s 303 of the Act.
Register of Directors Shareholding u/s.307 of the Act.

1. Attendance Register of Board Meetings
2. Attendance Register of General Meetings

ANNEXURE B

1. Forms and Returns as filed by the Company with the Registrar of Companies, during the
financial year ended 30th September, 2009:

S.No| Forms/Returns | Section Purpose Date of Filing Remarks
Form-66 For the financial year Filed within
1. Compliance 383A 30.092.2008 28.04.2009 Due Date.
Registration of i ithi
2. | Form-23 192 | Resiolution 28.04.2009 | Fledwiihin
intimation of Directors . L
P Filed within
3. | DIN-3 266 D 'tf’ye{‘r:g";f)%’gaﬂ‘;’?:er 28.04.2009 | Prescribed Additional
the Register Fees
Forms-23AC&ACA For the financial year Filed within
4. | Annual Return 220 30.09.2008 30.04.2009 Due Date.
Intimation of Directors .
|dentification number Filed with
S DIN-3 266 D by the company to 27.05.2009 Prescribed Fees.
the Register
Annual General
Forms-20B : Filed within
6. Annual Return 159 g/loégghzgogesld on 29.05.2009 Due Date.
Application availability Filed with
7. Form-A1 21 of name 18.09.2009 Requisite Fees

2. Forms and Returns as filed by the Company with the Regional Director, Company Law
Board, Central Government and other authorities, during the financial year ending on
30th September, 2009: - - NIL -
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AUDITORS’ REPORT |

To the Members of VELJAN DENISON LIMITED, HYDERABAD.

We have audited the attached Balance Sheet of VELJAN DENISON LIMITED,
(formerly known as DENISON HYDRAULICS INDIALIMITED), HYDERABAD (A.P)
as at 30th September, 2009 and also the Profit and Loss Account and the Cash Flow
Statement for the year ended on that date annexed there to. 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 conducted our audit in accordance with auditing standards generally acceptedin
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.

We report as follows:

1. As required by the Companies (Auditors' Report) Order, 2003, issued by the
Government of Iindia 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.

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

2. i) 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.

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

iii) The Balance Sheet, Profitand Loss Account and Cash Flow statement dealt
with by this report are in agreement with the books of account.

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

v) Onthe basis of the written representations received from the directors, as on
30 September, 2009 and taken on record by the Board of Directors, we
report that, none of the directors is disqualified as on 30 September, 2009
from being appointed as a Director in terms of clause (g) of sub-section (1) of
Section 274 of the Companies Act,1956;
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vi) In our opinion and to the best of our information and according to the
explanations given to us, the said accounts read in conjunction with the
Schedules annexed therewith, 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 30th

September, 2009; '

b) In the case of the Profit and Loss account, of the Profit of the Company for the
year ended on that date and

¢) Inthe case of Cash Flow Statement, of the cash flows for the year ended on that

date.
for BRAHMAYYA & CO,,
Chartered Accountants.
Firm's Reg.No.000513S
Place: Hyderabad (K.S.RAO)
Date : 30-05-2010 Partner

Membership No.15850
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ANNEXURE REFERRED TO IN PARAGRAPH 1 OF OUR REPORT OF EVEN DATE

1.

a)

b)

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

As explained to us, the management has physically verified most of the fixed
assets during the year and-there is a regular programme of verification which,
inour opinion, is reasonable having regard to the size of the Company and the
nature of the assets. No material discrepancies were noticed on such
verification.

During the year the company has not disposed off any fixed assets.

The Inventory has been physically verified during the year by the
Management. In our opinion, the frequency of verification is reasonable.

In our opinion, the procedures of physical verification of inventories followed
by the management are reasonable and adequate in relation to the size of the
company and the nature of its business.

The Company is maintaining proper records of inventory. The discrepancies
noticed on physical verification between the physical stocks and book records
were not material.

The company has not granted any loans, secured or unsecured to
companies, firms or other parties covered in the register maintained under
section 301 of the Companies Act 1956.

In view of our comment in paragraph 3(a) above, Il (b), (c) & (d) of the
aforesaid order are not applicable to the company.

The company has not taken Secured or Unsecured Loans covered in the
Register maintained under section 301 of the Companies Act 1956 in view
of our comment Sub-Section (4A), 3(f) and (g) of the aforesaid order are not
applicable to the company.

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

. a)

In our opinion and according to the information and explanations given to us,
we are of the opinion that the particulars of contracts or arrangements
referred to in section 301 of the Companies Act, 1956 have been entered in
the register to be maintained under that section.
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10.

1.

12.

b) In our opinion and-according to the information and explanations given to us,
the transactions made in pursuance of contracts or arrangements entered in
the register maintained under Section 301 of the Companies Act, 1956 have
been made at prices which are reasonable having regard to prevailing market
prices at the relevanttime. '

The Company' has not acbepted any deposits from the public. Hence the

- provisions of Section 58A, 58AA and other relevant provisions of the Companies

Act, 1956 and the Companies (Acceptance of Deposits) Rules, 1975 are not
applicable.

In our opinion, the Company has an internal audit system commensurate with its
size and nature of its business. , :

The Central Government has not prescribed under section 209(1)(d) of the
Companies Act, 1956 the maintenance of cost records for the products of the
company.

a) According to the records of the Company, the Company is regular in
depositing with appropriate authorities undisputed statutory dues including
provident fund, investor education and protection fund, employees' state
insurance, income tax, sales tax, weaith tax, service tax, customs duty,
excise duty, cess and other material statutory dues applicable to it.

b) According to the information and explanations given to us, no undisputed
amounts payable in respect of income tax, wealth tax, service tax, sales tax,
customs duty, excise duty and cess were in arrears, as at 30th September,
2009 for a period of more than six months from the date they became
payable.

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

In our opinion and according to the information and explanations given to us,the
Company has not defaulted in repayment of dues to any financial institutions
and banks.

The Company has not granted any loans and advances on the basis of security
by way of pledge of shares, debentures and other securities.
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13.

14.

15.

16.

17.

18.

19.

The Company is not a chit fund or a nidhi / mutual benefit fund / society and
therefore the requirements relating to such companies are not applicable to
the Company.

The Company is not dealing or trading in shares, securities, debentures and
otherinvestments.

According to the information and explanations given to us, the Company has
not given any guarantee for loans taken by others from banks or financial
institutions.

In our opinion, and according to the information and explanations given to us
the term loans were applied for the purpose for which the loans were obtained.

In our opinion, and according to the information and explanations given to us
the funds raised on short-term basis have not been used for long-term
investment.

During the year, the Company has not made any preferential allotment of
shares to parties and companies covered in the Register maintained under
section 301 of the Companies Act, 1956.

During the year, the Company has not issued any debentures and therefore the
question of creating security in respect thereof does not arise.

During the year, the Company has not raised any money by publ'ic issue.

20.

21. Based upon the audit procedures performed and according to the information
and explanations given to us, we report that no fraud on or by the Company has
been noticed or reported during the year.

For Brahmayya & Co.,
Chartered Accountants
Firm's Reg.N0.000513S
Place : Hyderabad (K.S.Rao)
Date :30-05-2010 Partner

Membership No.15850
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BALANCE SHEET AS AT 30" SEPTEMBER, 2009

AS AT AS AT
Particulars Schedules 30-09-2009 30-09-2008
Rs. Rs.
SOURCES OF FUNDS:
1. SHAREHOLDERS' FUNDS
Share Capital A 18,000,000 18,000,000
Reserves & Surplus B 385,009,531 348,371,009
2. LOAN FUNDS:
Secured Loans C 132,544,055 189,386,709
Deferred Tax Liability 37,538,144 28,450,547
TOTAL 573,091,730 584,208,265
APPLICATION OF FUNDS:
1. FIXED ASSETS: D
Gross Block 445,991,359 356,789,898 -
Less: Depreciation 123,652,822 97,311,708
Net Block 322,338,537 259,478,190
2. INVESTMENTS 12000 12000
(National Saving Certificate)
3. CURRENT ASSETS,
LOANS AND ADVANCE
Inventories E 92,667,058 127,575,556
Sundry Debtors F 152,972,230 228,020,877
Cash & Bank Balances G 17,722,351 12,779,260
Loans & Advances H 108,490,059 123,666,484
371,851,698 492,042,177
Less: Current Liabilities &
Provisions | 121,110,505 167,324,102
Net Current Assets 250,741,193 324,718,075
TOTAL 573,091,730 584,208,265
Notes on Accounts Q
Accounting Policies R
Per our report of even date
for BRAHMAYYA & CO.,
Chartered Accountants,
K S Rao V C Janardan Rao R C Sohni
Partner Chairman Director

Membership No. 15850

Place: Hyderabad
Date : 31-05-2010
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PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 30" SEPTEMBER, 2009

Current Year

Previous Year

Particulars Schedules Rs. Rs.
INCOME: .
Sales 443,090,367 683,161,614
less: Central Excise Duty 22,701,422 42,186,744
420,388,945 640,974,870
Other Income J 7,083,551 _ 2,912,590
. TOTAL 427,472,496 643,887,460
EXPENDITURE : o
Raw materials & Components consumed K 125,093,417 226,586,766
Other Manufacturing Expenses L 71,790,708 145,408,703
Employees' Remuneration & Benefits M 36,210,048 43,987,174
Administrative & Selling Expenses N 46,154,073 81,598,177
Interest 0 17,066,710 14,409,900
Depreciation 26,341,114 18,252,787
Increase/Decrease in Stock P 21,095,519 -30,674,347
TOTAL 343,751,589 499,569,160
Profit for the year 83,720,907 144 318,300
Less: Provision : Income-tax
: for the year 27,500,000 50,500,000
: Earlier Years 0 149,084
: Fringe benefit tax 0 500,000
: Deferred tax 9,087,597 8,029,367
PROFIT AFTER TAX 47,133,310 85,139,849
Surplus brought forward from previous year 260,791,009 196,180,260
Amount available for appropriation TOTAL 307,924,319 281,320,109
Appropriations
Dividend on Equity Shares 9,000,000 9,000,000
Corporate Dividend tax 1,494,788 1,529,100
General Reserve 10,000,000 10,000,000
Surplus Carried to Balance Sheet ) 287,429,531 260,791,009
TOTAL 307,924,319 281,320,109
Earning per share 26.19 47.30
No. of Equity Shares 1,800,000 1,800,000
Notes on Accounts Q
Accounting Policies R
Per our report of even date
for BRAHMAYYA & CO.,
Chartered Accountants,
K S Rao V C Janardan Rao R C Sohni
Partner Chairman Director

Membership No. 15850

Place: Hyderabad
Date : 31-05-2010
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VELJAN | DENISON

CASH FLOW STATEMENT FOR THE YEAR ENDED ON 30" SEPTEMBER, 2009

Current Year

Previous Year

Purchase of fixed Assets

(58,900,794)

Particulars 2008-09 2007-08
o . - Rs. Rs.
A CASH FLOW FROM OPERATING ACTIVITIES:
Net profit before Tax & Extraordinary items 83,720,907 144,318,300
Depreciation 26,341,114 18,252,787
Interest Expenses 17,066,710 14,409,900
Interest Income (1,301,129) (1,653,887)
Tools and Jigs, Fixtures and_ Patterns Written off 1,025,938 1,075,348
OPERATING CASH FLOW BEFORE WORKING CAPITAL 126,853,540 176,402,448
CHANGE
Adjustments for :
Inventories 33,882,560 (41,716,832)
Trade receivable 75,048,647 (25,391,500)
Other Receivable (17,678,744) (19,106,448)
Trade payable (28,594,871) 10,747,988
Income Tax paid (41,466,522) (53,449,213)
Net cash flow from operating activities A 148,044,610 47 486,443
B CASH FLOW FROM INVESTING ACTIVITIES:
Interest Received 326,365 - 1,642,075

(137,627,663)

Net Cash Used in investing Activities B (58,574,429) (135,985,588)
C CASH FLOW FROM FINANCE ACTIVITIES:
Proceeds from Long Term Borrowings (30,544,161) 91,490,000
working capital loans : (26,298,493) 4,673,384
Interest paid (19,529,197) (12,929,424)
dividend paid (8,155,239) (7,755,116)
NET CASH FLOW FROM FINANCING ACTIVITIES (84,527,090) 75,478,844
D NET CASH INCREASE/DECCREASE IN CASH IN CASH 4,943,691 (13,020,301)
OPENING CASH & BANK BALANCE 12,779,260 25,799,561
CLOSING CASH & BANK BALANCE (17,722,351) (12,779,260)

The above cash flow statement has been prepared under the Indirect mehod set out in the As-3 issued by the

Institute of Chartered Accountants of India.
Figures in brackets indicates the cash outgo.

Previous year figures have been regrouped and recasted wherever necessary to confirm the current
classification. '

Per our report of even date

for BRAHMAYYA & CO.,

Chartered Accountants,

K S Rao V C Janardan Rao R C Sohni
Partner Chairman Director

Membership No. 15850

Piace: Hyderabad
Date : 31-05-2010
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VELJAN DENISON LIMITED
SCHEDULES ANNEXED TO AND FORMING.PART OF ACCOUNTS

AS AT AS AT
Particulars - 30-09-2009 30-09-2008
: Rs. Rs.
SHARE CAPITAL: SCHEDULE -A
AUTHORISED: )
3,000,000 of Equity Shares of Rs.10/- each 30,000,000 30,000,000
TOTAL 30,000,000 30,000,000
ISSUED, SUBSCRIBED & PAID-UP:
18,00,000 Equity Shares of Rs.10/- each
fully paid up (Out of which 50,000 Equity Shares .
of Rs. 10/- each allotted as fully paid-up for 18,000,000 18,000,000
consideration other than cash) S — S
TOTAL 18,000,000 "~ 18,000,000
RESERVES AND SURPLUS: SCHEDULE -B
Balance Additions Withdrawls Balance
Particulars As At During the During the As At
01/10/2008 Year Year 30/09/2009
Rs. Rs. Rs. Rs.
Capital Redemption Reserve 300,000 300,000
Share Premium ' 4,500,000 4,500,000
Central Subsidy 1,500,000 1,500,000
Investment Alowance 1,280,000 1,280,000
Reserve Utilised
General Reserve 80,000,000 10,000,000 90',000,00_0
Profit & Loss Account Balance 260,791,008 287,429,531 260,791,009 287,429,531
TOTAL 348,371,009 297,429,531 260,791,009 385,009,531
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VELJAN|DENISON

SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

AS AT AS AT
Particulars 30-09-2009 30-09-2008
Rs. Rs.
SECURED LOANS: SCHEDULE - C
A) Rupee Term Loans :
Andhra Pradesh State Financial Corporation 111,448,711 141,992,872
B) Working Capital Loans :
i) Cash Credit From :
Canara Bank 10,597,961 34,873,857
Syndicate Bank 10,017,371 8,236,051
ii) Documentary Bills Discounting :
From Canara Bank 316,601 999,049
From Syndicate Bank 0 2,754,520
C) Loan from H D F C Bank 163,411 530,360
Against Hypothecation of Vehicles. '
TOTAL 132,544,055 189,386,709

Term loan from Andhra Pradesh State Financial Corporation is secured by way of first charge on
the Fixed Assets of the company and by personal guarantees of two of the Director of the

company.

Working capital loans are secured by hypothecation of Raw Materials, Finished Goods, Book
Debts, and Documentary Bills Discounted and second charges on the Fixed Assets of the
company except the Vehicles under hypothecation, Further guaranteed by two Directors of the
company in their personal Capacities to the extent of Rs.300 Lakhs.

38



6€

SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

SCHEDULE-D : FIXED ASSETS

18252787

GROSS BLOCK DEPRECIATION NET BLOCK
As at As at Upto For the Upto As at As at
30.09.2008 Additions  Deductions ~ 30.09.2009  30.09.2008 year Deductions  30.09.2009 30.09.2009  30.09.2008
Rs. Rs. Rs. ~ Rs. Rs. Rs. Rs. Rs. RsA. Rs.
1. Land 10444466 0 10444466 10444466 10444466
2. Factory Buildings 36690152 0 36690152 2132081 1186200 3318281 33371871 34558071
3. Other Buildings 2930699 0 2930699 1132096 54747 1186843 1743856 1798603
4. Water Works 414272 414272 281246 28027 309273 104999 - 133026
5. Electrical Installations 372064 372064 353460 0 353460 18604 18604
6. Plantand Machinery 262907264 85784479 348691743 76878384 20436344 97314728 251377015 186028880 |
7. Inspection & Testing Equipment 10670939 3866641 14537580 6062349 786694 6849043 7688537 4608590
8. Office Equipment 12893610 89780 12983390 7429325 1184518 8613843 4369547 5464285
9. Air conditioners 1259184 0 1259184 404921 51643 456564 802620 . 854263
10. Furniture & Fixtures 4479702 10000 4489702 1302291 269722 1572013 2917689 3177411
11. Canteen Equipment 24577 24577 14095 649 14744 9833 10482
12. Vehicles 1927952 1927952 384179 181492 565671 1362281 1543773
13. Material Handling Equipment 2436078 133375 2569453 525959 106275 632234 1937219 1910119
14. Software 3943311 2799156 6742467 411322 2054803 2466125 4276342 3531989
15. Capital Work in progress 5305628 1328474 4810444 1913658 0 0 1913658 5395628 h
TOTAL 356789808 94011905 4810444 445991359 97311708 26341114 123652822 322338537 259478190
Less : Internal Transfers 4810444 4810444 .
GRAND TOTAL 356789898 89201461 445991359 97311708 - 26341114 123652822 322338537 259478190
Previous Year 257062790 125493536 25766428 356789898 79058921 97311708 259478190 178003869
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VELJAN|DENISON|

-SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

~ - ASAT AS AT
Particulars - 30-09-2009 ~ 30-09-2008
Rs. Rs.
INVENTORIES: , o o . SCHEDULE -E
As valued and certified by the Management ©~ =~ :
(At cost unless otherwise stated)
Raw materials _ ' o : :36,306,235 ) 48,171,695
Work-in-progress 35,514,364 44 728,220
Finished Goods 7,589,718 19,471,381
Consumable Stores 6,475,411 7,548,792
Jigs & Fixtures, Patterns and ‘
Tools & Implements 6,781,330 7,655,468
“TOTAL 92,667,058 127,575,556
SUNDRY DEBTORS: - SCHEDULE - F
(Unsecured, Considered Good) l
Debts outstanding for a period
Exceeding six months ‘ . 51,285,881 58,128,237
Other Debts 101,686,349 169,892,640
TOTAL 152,972,230 228,020,877
CASH AND BANK BALANCES: SCHEDULE -G
Cash on Hand 57,280 64,184
Balances with scheduled banks: ‘
In Current Accounts 6,949,781 7,004,178

In Fixed Deposit Accounts 10,715,290 5,710,898

TOTAL 17,722,351 12,779,260
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VELJAN DENISON LIMITED

SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

AS AT AS AT
Particulars 30-09-2009 30-09-2008
Rs. Rs.
LOANS AND ADVANCES: SCHEDULE - H
(Unsecured, Considered Good -
Recoverable in cash or in kind or
for value to be received)
Advances for supply of Raw materials & Equipment 58,890,317 82,912,838
Advances to Staff & Workmen 278,019 ' ' 474,056
Prepaid Expenses . 564,682 443,138
Interest Receivable 1,004,897 30,133
Fringe Benefit Tax 1,674,613 1,189,214
Deposits Recoverable 13,850,983 ‘ 11,026,023
Other Advances . 32,226,548 27,591,082
TOTAL 108,490,059 123,666,483
CURRENT LIABILITIES AND PROVISIONS: SCHEDULE - |
CURRENT LIABILITIES :
Sundry Creditors : For Capital Expenditure 281,716 3,810,981
Due to Micro, Small & Medium Enterprises 697,363 472,953
supply of goods 35,439,617 52,478,228
expenses 49,077,278 54,153,796
Ac'ivéAnce;from customers 4,423,992 7,095,513 ‘
Unclaimed Dividends 5,654,445 4,809,684
Interest Accrued But Not due 0 2,462,487
Other Liabilities 4,028,991 8,061,623
Sub. Total 99,603,402 133,345,265
PROVISIONS :
Proposed Dividend 9,000,000 9,000,000
Corporate Dividend Tax 1,494,788 1,529,100
Income tax (net) 9,491,006 21,599,737
Fringe benefit Tax (Gross) 1,521,309 1,850,000
Sub. Total 21,507,103 33,978,837
TOTAL 121,110,505 167,324,102
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VELJAN|DENISON

SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

Particulars

Current Year

Previous Year

Rs. Rs.
OTHER INCOME: SCHEDULE -J
Interest Earned 1,301,129 ‘ 1,653,887
(TDS Rs. 2,94,836/- Previous year Rs. 3,71,131) -
Miscellaneous Income 3,413,950 1,258,703
Credit balances written Back 606,960 O
Excess Provisions Written Back 1,761,512 0
TOTAL 7,083,551 2,912,590
RAW MATERIALS AND COMPONENTS CONSUMED: SCHEDULE - K
Opening Stock | 48,171,695 41,099,600
Add : Purchases 113,227957 233,658,861
161,399,652 274,758,461
Less Closing Stock 36,306,235 48,171,695
TOTAL 125,093,417 226,586,766
OTHER MANUFACTURING EXPENSES: SCHEDULE - L
Job works 33,652,509 92,619,499
Packing Materials Consumed 4,444 690 7,489,292
Consumption of Stores and Spares 19,401,114 29,437,954
Carriage Inwards 1,631,049 2,812,357
Power and Feul 3,669,301 5,238,945
Repairs & Maintenance:
Buildings 1,433,549 1,232,866
Plant and Machinery 2,657,922 2,857,093
Others 3,854,636 2,645,349
Tools and Jigs, Fixtures and Patterns 1,025,938 1,075,348
written off
TOTAL 71,790,708 145,408,703
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VELJAN DENISON LIMITED
SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

Particulars Current Year Previous Year
Rs. Rs.
EMPLOYEES' REMUNERATION & BENEFITS: SCHEDULE - M
Salaries, Wages & Bonus 31,472,922 38,636,322
Contribution to Provident Fund 2,582,857 : 3,053,137
E S | Contribution 558,503 781,546
Group Gratuity & Deposit Linked Insurance 638,639 249,341
Superannuation Premium 179,674 144,943
Workmen & Staff Welfare Expenses 777,453 1,121,885
TOTAL 36,210,048 . 43,987,174
ADMINISTRATIVE & SELLING EXPENSES: SCHEDULE - N
Rent : 2,489,852 1,735,592
Licenses and Taxes 1,217,654 1,120,304
Sales Tax 8,770,277 11,370,330
Insurance 586,196 54_8,554
Printing and Stationery 696,358 1,618,756
Postage & Telephones 1,099,822 1,260,122
Travelling and Conveyance 1,779,728 3,258,964
Foreign Travelling Expenses 319,967 1,766,269
Vehicle Maintenance 152,556 323,957
Legal and Professional Charges 3,232,337 3,339,563
Remuneration to Director’s 5,158,743 7,174,428
Selling & Distribution Expenses 10,575,152 37,588,636
Advertisement 358,215 756,723
Remuneration to Auditors:
Statutory Audit fees 220,600 224,720
Tax Audit fees 55,150 33,708
Other services 0 109,270
Sitting Fees to Directors 380,000 270,000
Bank Charges 1,593,748 1,162,118
Prior Period Expenditure 452,550 10,009
Donations 4,025,000 5,086,500
General Expenses 2,753,161 2,839,654 °
Bad debts written off 237,007

TOTAL 46,154,073 81,598,177
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VELJAN | DENISON

SCHEDULES ANNEXED TO AND FORMING PART OF ACCOUNTS

Particular T ' Current Year Previous Year
articulars Rs. Rs.
INTEREST: - SCHEDULE - O
On Term Loans . 15,114,702 11,676,554
On Others o 1,952,008 2,733,346
! TOTAL 17,066,710 14,409,900
STOCK ADJUSTMENT: - : SCHEDULE -P
CLOSING STOCKS :
Finished Goods 7,589,718 © 19,471,381
Work-in-Progress 35,514,364 44,728,220
TOTAL 43,104,082 64,199,601
OPENING STOCKS : '
Finished Goods 19,471,381 12,569,685
Work-In-Progress 44,728,220 20,955,569
TOTAL 64,199,601 33,625,254

Net Increase/Decrease in Stocks -21,095,519 _ 30,674,347
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VELJAN DENISON LIMITED

NOTES ON ACCOUNTS
) o SCHEDULE - Q

E - SRR Current Year Previous Year
Particulars 30-09-2009 . . 30-09-2008
Rs. 7 " Rs.

1. A) Contingent Liabilities not pr_ovided for:

a) Towards Guarantees and Letters of credit issued . , ,
by the Bankers to the extent of 4,256,363 8,106,000

b) .Cheques discounted with bankers to the extent of - 883,324 3,753,569
c) Interest claimed by District Industries Centre

“Sangareddy for delay in payment of instalments
-of Interest Free sales taxloan, which is contested

by the Company 2,328,929 2,328,929
B) Contracts remaining to be executed on Capital 2,181,631 60,189,291
account. .

2. Sundry Debtors under Schedule "F" include amount
due from M/s.Veljan Hydrair Limited, a company
under the same management. S _ :

47,839,255 112,141,962

Maximum amount due 112,141,962 . 112,141,962
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VELJAN|DENISON

SCHEDULE - Q (Contd.)

oL Current Year Previous Year
Particulars = 30-09-2009 30-09-2008
C ‘Rs. : Rs.
3. Managerial Remuneration : .
- (Managing Director) . .
Salary 1,745,040 1,665,720
Commission 1,679,980 3,039,188
Contribution to Provident Fund - 209,400 . 196,712
(Included in staff contribution)
Perquisites 939,033 ‘ 949,926
TOTAL 4,473,453 5,851,546
To other Directors :
Commission ' 894,690 1,519,594
: TOTAL 894,690 1,519,594
TOTAL MANAGERIAL REMUNERATION 5,368,143 7,371,140
Computation of Net Profits in
accordance with section 349
of the Companies Act, 1956
and calculation of Commission
payable to the Managing Director
*and other Directors:) ’
Profit before Taxation as per
Profit and Loss Account : 83,720,907 144,318,300
83,720,907 144,318,300
83,720,907 144,318,300
Add : Managerial Remuneration 5,368,143 7,371,140
Setting Fees 380,000 5,748,143 270,000 7,641,140
Net Profit as per Sec 349 of the Companies Act. 89,469,050 151,959,440
Maximum Commission payable to MD : 2% 1,789,381 3,039,188
Commission to MD 1,579,980 3,039,188
Commission to Other Directors : 1% 894,690 1,519,594
TOTAL 2,474,670 4,558,782

Note: Commission to Other Directors is subject to approval of ensuring Annual General Body.
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VELJAN DENISON LIMITED

SCHEDULE - Q (Contd.)

_ Current Year Previous Year
Particulars - 30-09-2009 30-09-2008
Rs. Rs.

. Licensed & Installed Capamty, Production,
Sales and Stocks:

1} Licenced Capacity (Qty.Nos) 40,000 - 40,000
ii) Installed Capacity (As certified by Management) {Qty.Nos) 80,000 60,000

iii) Production during the year :
Hydraulic Pumps, Valves, Motors and
Qil Hydraulic Equipment and Others (Qty.Nos.) 61,801 59,158

iv) Turnover :
Hydraulic Pumps, Valves, Motors and
Qil Hydraulic Equipment and Others (Qty.Nos.) 63,408 58,843

Value in Rupees (Amt. Rs.) 443,090,367 683,161,614
(including Excise Duty & Sales Tax)

v) Finished Goods :
Opening Stock :
Hydraulic Pumps, Valves, Motors and S
Oil Hydraulic Equipment and Cthers (Qty.Nos.) 3,375 3,060

Closing Stock :
Hydraulic Pumps, Valves, Motors and :
Oil Hydraulic Equipment and Others (Qty.Nos.) 1,768 3,375

. Value of imports calculated on C.I.F. Basis

a) Raw materials and components (Amt. Rs.) 2,145,969 4,030,344

b) Cutting Tools (Amt. Rs.) - 132,611

c) Inspection Equipment , (Amt. Rs.) 368,112 414,893

d) Machinery (Amt. Rs.) 84,391,107 44,716,543
. Expenditure in Foreign Currenéy :

Traveling (Amt. Rs.) 229,885 1,108,733
. Earnings in Foreign Currency (On FOB Basis) (Amt. Rs.) - 781,373

. Fixed Deposits pledged with banks for the
purpose of Guarantees/L.C.'s (Amt. Rs.) 425,636 1,210,898
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VELJAN | DENISON

SCHEDULE - Q (Contd.)

Particulars Current Year _ Previous Year
- 30-09-2009 . 30-09-2008
Quantity Amount Quantity Amount
. Kgs. Rs. Kgs. Rs.
9. Details of the Raw materials
and component consumed : : _ .
Steels 359,532 22,884,827 794,765 41,291,475
Castings 479,961 30,315,807 1,078,036 64,722,063
Components . 69,534,658 © 108,521,136
Imported Material 2,358,125 12,052,092
Total 839,493 125,093,417 1,872,801 226,586,766
a) Materials : Amount Percent Amount Percent
Rs. Rs.
Imported 2,358,125 1.89 12,052,092 - 5.32
Indigenous . 122,735,292 98.11 214,534,674 94.68
Total 125,093,417 100.00 226,586,766 100.00

b) Stores and Others: :

Imported 0 0.00 132,611 0.45
Indigenous . - 19,401,114 100.00 29,305,343 99.55
Total 19,401,114 100.00 29,437,954 100.00

10. Taxes on Income-Tax AS-22
Item of Defferred Tax Liability
Depreciation 114,850,799 88,252,183

Total (A) 114,850,799 88,252,183

. tem of Defferred Tax -
Assests 43B Payment 4,412,012 4,549 485
Total (B) 4,412,012 4,549,485
Deffered Tax Liability (A-B) 110,438,787 83,702,698
Tax there on 37,538,144 28,450,547

11. Unclaimed dividends under "current Liabilities and provisions" not due for remittance to "Investors
Education and Protection fund". Balances in current accounts with scheduled banks include
Rs.5692553/- towards unclimed dividends.

12. Segment Reporting : The entire operations of the company relates only to one Segment i.e.'Hydraulics
Products'. Hence no separate disclosure under segmentreporting (AS - 17) is required.

13. In the opinion of the management, the current assets, loans and advances are expected to realise the
amount at which they are stated, if realised in the ordinary course of business and provision for all known
liabilities have been adequately made in the accounts.

14. Balances in personal accounts are subject to confirmation and there by reconcilation

15. Due to micro, small and Enterprises: Out standing due to Micro, Small and Medium enterprises for a
period exceeding 30 Days nil previous year nil.

16. The company has Installed machinery worth Rs.7,23,36,741/-, (previous year Rs.6,69,47,150) in

M\S.Ecmat Ltd, for the job works given to them.
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17.Disclosure of Related party Transaction (As per AS-18)

Key Management Personnel (KMP)

Sri VCJanardan Rao
" Sri Srinivas VG

Sri GKKabra

8 irirelgtgrgo hni

Sri ML Motwani
Sri V Pattabhi

Chairman
Managing Director

Director

VELJAN DENIS.ON LIMITED

SCHEDULE - Q (Contd.)

Companies/firms in which the key management and their relations are interested

1. M/s. Veljan Hydrair Ltd
2.M//s. Veljan Investments Ltd

A Transations during the Year

- Common Controls

- Common Controls |

. Key Enterprises in Which the
Particulars management Director Key Management personal
personne! and their relatives are interested
Remunerations 2893473
(2812358)
Commission 1579980 894690
(3039188)  (1519594)
Sales ' 1201585069
(359374820)
Purchases 19882255
(3832008)
Incentive 9188620
(33446816)
Rent 2276784
(1649592)
Professional Charges 2400000
(1200000} -
B. Balances as at 30.09.2009
Payables 1732578 894690 34295688
(3039188) (1519594) (30269704)
Receivables 47839255
(112141962)

18. Previous Years figures have been regrouped wherever necessary.

19. Paise have been rounded off to the nearest Rupee.
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VELJAN | DENISON

SIGNIFICANT ACCOUNTING POLICIES

SCHEDULE -R

The following are the significant accounting policies adopted by the company in the preparation
and presentation of financial statements :

1.

10.
1.

12.

Financial Statements are based on historical cost convention and in accordance with
Generally accepted accounting practices

Fixed assets are stated at cost net of Cenvat and Vat credit less accumalated depreciation.
Cost of aquisetion of Fixed assets is inclusive of freight, duties and taxes wherever input
credits are not aviled and cost of installation/errection expenses.

Depreciation on Tangible assets of the company is provided on striaght line method as per
Schedule XIV of the Companies Act, 1956. Intangible asset software is written off over a
period of 3 years.

Raw materials and consumables stores are valued at coston weighted average
method, Finished Goods and Work-in-Progress are valued at cost on weighted on method
realisable value whichever less

- Jigs & Fixtures and Patterns are (valued after providing for) amortisation at 20% and 10%

respectively Under written down value method. Intional tools were capitalised and amortised
at 10% on WDV value and further issue of tools are chargestorevenve as and when issued.

Investments are stated at cost

Contributions to Provident Fund are remitted to the Provident Fund Commissioner at
prescribed rates Group Gratuity Schemes administered through Trustees for which
policies aretaken from Life Insurance Corporation of India. The said remittances and
premiums are charged to the revenue.

Liability in respect of Encashment of leave salary to the Employees of the company is
provided for actual basis.

All contingent Liabilities are indicated by way of a note and will be provided/paid on
crystallisation.

Sales are inclusive of Excise duty, Sales tax and packing charges collected.

Provision for tax is made for both current and deferred taxes. Current Tax is provided on the
taxable income using the applicable tax rates and tax laws.

Foreign currency transaction:

a) Transaction in foreign currency are initially accounted at the exchange rate prevailing
on the date of transaction and adjusted appropriately to Capital or revenue, with the
difference in the rate of exchange arising on actual receipt/payment during the year.
b)Ateach Balance Sheetdate :

Foreign currency monetary items are reported using the rate of exchange on that date.
Foreign currency non monetary items are reported using the exchange rate at which they
are initially recognised.
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VELJAN DENISON LIMITED

13

Impairment of Assets: _

At the date of each Balance Sheet the company evaluates for indications of impairment
internally if any to the carrying amounts of its fixed assets. If any indications exist, the
recoverable amount is estimedated at the higher of the realisable value and value in use, as
considered appropriate. If the estimated realisable value is less than the carring amount, and
impairmentloss is recognised.

Reversal of impairment loss recognised in prior years is recorded when there is an indication
that the impairment loss recognised for the asset no longer exist or have decreased.
However, the increase in carrying amount of an asset due to reversal of an impairmentioss is
recognised to the extent it does not exceed the carrying amount that would have been
determined (net of depreciation) had no |mpa|rment loss been recognised for the asset in
prior years. -

Signatures to Schedules A to R forming part of the Balance Sheet and Profit and Loss
Account annexed hereto:

Per our report of even date
for BRAHMAYYA & CO.,
Chartered Accountants

K S Rao : V C Janardan Rao o R C Sohni
Partner Chairman Director
Membership No 15850 ’

Place: Hyderabad
Date : 31-05-2010
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VELJAN[DENISON

Balance sheet Abstract and Company’s General Business Profile.
- Pursuant to Part IV of Schedule Vi to the Companies Act, 1956.

Registration Defails: %

RegistrationNo. [ 1[6[7 0 ] State Code [ 0] 1]

~ Balance SheetDate . [3]0] " Lolo] l2loflol9]

“Date - - - Month: - . Year

2, 'Capita‘l raised durin.g the year (Ahount in Rs.. Thousands)

Public lssue ‘ Right lssue
N[ ITL ] [IN[1]L]

* " Bonus Issue o ' Private'Placements
[ NLITL ] [INJITL ]

3. Position of Mobilisation and Deployment of Funds:
_ (Amount is Rs. Thousands)

Total Liabilities Total Assets
(5171 3l0f9f1] [5]713[0[9]1]
SOURCES OF FUNDS :
Paid-up Capital Reserves & Surplus
(118[{0]0f0] (3[8]5]0]0]9]
Secured Loans Unsecured Loans
(113 ]2 5[4 4] NI [L]

APPLICATION OF FUNDS :

Net Fixed Assets Investments
13[2]2 [3 [3]8] (0[1]2]
Net Current Assets Misc. Expenditure

(2[5]0[7T4]1] [N ITL ]

Accumulated Losses

[N[I]L ]




VELJAN DENISON LIMITED

Balance Sheet Abstract and Company’s General Business Profile (Contd.)

Performance of the company (Amount in Rs. Thousands)

Turnover Total Expenditure
(414]3[0]9]0] 3 14]3[7]5]2]
+ - Profit (Loss) Before Tax + - Profit/(Loss) after Tax
L+ 1 [8[s]7]2]1] 1] [4]7T1137]3]
Earning per Share in Rs. Dividend Rate(%)
Rs. Ps. [5]0]
(216 . T1T79]

GENERIC NAMES OF THREE PRINCIPAL PRODUCTS/SERVICES OF COMPANY

Item code number (ITC Code) : (8[4J112[-J1]0]}

Product Description [H]Y [D [RJAJUJLJIJC T IMJOJTJOJR]S]

ltem Code number 81413 [ -[1]0]
Product Description [HIYIDIRJAJUJLIITCc] JPIUIMIP]S]
ftem Code number (ITC Code) : Bl14]8]1]-11]0]

Product Descripton [H]Y ID JRJAJUIL]JI[Cc T [V IA JL IVIE]S]
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VELJAN DENISON LIMITED

Registered Office:
Plot NO.44, 4th Floor,
HCL Towers, Chikoti Gardens,
Begumpet, HYDERABAD - 500 016.
Ph.No.040-27764546, Fax No.040-27765253

PROXY FORM
I/'We
of
being member/members of VELJAN DENISON LIMITED
hereby appoint of
or failing him of
or failing him of

as my/our proxy to attend and vote for me/us on my/our behalf at the 36" Annual General Meeting of the company
to be held on Wednesday the 30" June, 2010, at Plot No. 9, Phase-I, LD.A, Patancheru - 502 319, A.P. and at any

adjournment thereof.

As witness my/our hand(s) this
signed by the said

day of

Affix 30 paise

Revenue Stamp

Note : The proxy must be returned so as to reach the Registered office of the company at Plot No.44, 4" Floor,
HCL TOWERS Chikoti Gardens, Begumpet, HYDERABAD 500 016.not less than FORTY EIGHT HOURS before
the commencement of the meeting.

Sz CUTHERE EA
VELJAN DENISON LIMITED
Registered Oftice :

Plot NO.44, 4th Floor,
HCL Towers, Chikoti Gardens,
Begumpet, HYDERABAD - 500 016.

ATTENDANCE SLIP

36" Annual General Meeting - 30" June, 2010

Plot No. 9, Phase-I, .D.A, Patancheru - 502 319, A.P.

Name of the attending Member/Proxy (in block letters)

Member’s Folio No.

No. of Shares held

I hereby record my presence at 36" Annual General Meeting - 30" June, 2010.

Member’s/Proxy’s Signature

PLEASE BRING THIS ATTENDANCE SLIP TO THE MEETING AND HANDOVER AT THE
ENTRANCE DULY FILLED IN .
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VELJAN DENISON LIMITED
Plot NO.44, 4th Floor, HCL Towers, Chikoti Gardens, Begumpet, HYDERABAD 500 016.
Dear Member,

As you may be aware, sometimes dividend warrants mailed by companies of their members residential addresses
could be fraudulently encashed by unscrupulous persons.

In order to give you better service and also to safeguard your interest, you are requested to inform us your Bank
Account details, if not already informed, to be printed on all future dividend warrants to be mailed to you at your
address registered with the company. You are requested to fill in the coupon below (signature should match with
your signature on record) and mail the same to the company at the earliest.

The Dividend warrant, printed with your name, bank, branch name and account number, will be mailed to your
residential address, as usual, or directly to your bank, ifinstructed by you.

Thanking you, Yours truly,
V.C.JANARDANRAO
Chairman

Notes:

Incorporation of Bank Account details in Dividend Warrants shall be without any liability whatsoever on the part
ofthe company.

Your are also requested to intimate any error change in your name and /or address as given on the envelope of this
communication.

(Tear here)

To,

VELJAN DENISON LIMITED From
PlotNO.44, 4th Floor, HCL Towers, Chikoti Gardens, Name
Begumpet, HYDERABAD 500016. Address
Dear Sir,

Ref:-Folio No.

I/We refer to your recent communication. As desired, I/We give my/our Bank Account details to be printed on
my/our Dividend Warrants(s)

Name of the first named shareholder

(Capital Letters)
Current/Saving Account No.
Name of the Bank
Branch at : —
Address of Bank

Date: Signature



