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NOTICE

Notice is hereby given that the 72" Annual General Meeting of G. G. Dandekar Machine Works Limited will be held on Wednesday, the
28" day of September 2011 at 11.00 AM at the Registered Office of the Company at Dandekarwadi, Bhiwandi 421 302, Dist. Thane to
transact the following business:

ORDINARY BUSINESS:

ITEMNO.1:

To receive, consider and adopt the Audited Profit and Loss Account for the Financial Year ended 31 March 2011, the Balance Sheet as at
that date and the Reports of the Board of Directors and Auditors thereon.

ITEMNO.2 :

To declare final dividend on equity shares for the financial year ended on 31st March 2011.

ITEMNO.3 :

To appoint a Director in place of Ms. Aditi V. Chirmule, who retires by rotation and being eligible, offers herself for re-appointment.

ITEMNO. 4:

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

ITEMNO.5:

To appoint Auditors of the Company for the period commencing from the conclusion of this Annual General Meeting till the conclusion of the
next Annual General Meeting and to fix their remuneration.

SPECIAL BUSINESS:
ITEMNO.6:

To pass with or without modification(s) the following Resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to Section 16 of the Companies Act, 1956 and all other applicable provisions, if any, of the Companies Act,
1956 , the existing clause 2 of the Memorandum of Association of the Company be and is hereby substituted by the following new clause 2:

2. The Registered Office of the Company will be situated in the State of Maharashtra, within the jurisdiction of the Registrar of Companies,
Mumbeai.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts, deeds and things as
may be required to give effect to this resolution.”

ITEMNO. 7:

To pass with or without modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to sub-Section (5B) of Section 309 of the Companies Act, 1956 and all other applicable provisions of the
Companies Act, 1956, if any, and subject to the approval of Central Government, consent of the members be and is hereby accorded to
waive recovery of excess remuneration of Rs. 1,43,150/- paid to Mr. Jeetendra M. Shende, Executive Director of the Company during the
Financial Year 2010-11 in excess of the limits prescribed under Section 198, 309 of the Companies Act, 1956 read with Schedule XlII to the
Companies Act, 1956 .

RESOLVED FURTHER THAT Mrs. Prajakta V. Gokhale, Company Secretary be and is hereby authorized to make necessary
submissions, application and representation to the Central Government and / or such other authorities as may be prescribed in this behalf,
to receive or issue any letter, notice and true copy, certificates, acknowledgements of any nature on behalf of the Company and do all such
acts, deeds and things as may be required to give effect to this resolution.”
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ITEMNO. 8:

To pass with or without modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT, in super-session of the earlier resolution passed and pursuant to the provisions of Section 198, 269, 309 and other
applicable provisions, if any, read with Schedule XIII to the Companies Act, 1956, the members of the Company do hereby approve, with
effect from 1 April 2011 till the end of his tenure i.e. 20 January, 2014, following remuneration to be paid to Mr. Jeetendra M. Shende, who
has been appointed as an Executive Director of the Company for a period of 5 years with effect from 21 January 2009 (vide resolution
passed by the Board of Directors in its meeting dated 21 January 2009 “the resolution”), PROVIDED HOWEVER that the proposed increase
or any further increase during the tenure, shall at all times, remain within the limits prescribed by Section 198, 309 and P art Il of Schedule
XIll to the Companies Act, 1956.

BASIC SALARY :

Rs.100,000/- (Rupees One Lac only) per month.

ALLOWANCES:

. House Rent Allowance: Rs. 40,000/- (Rupees Forty Thousand only) per month.

. Conveyance Allowance: Rs.15,000/- (Rupees Fifteen Thousand only) per month.

. Medical Allowance: Rs. 15,000/- (Rupees Fifteen Thousand only) per month.

. Special Allowances: Rs. 25,000/- (Rupees Twenty Five Thousand Only) per month.
PERQUISITES :

In addition to the aforesaid salary, Mr. Jeetendra M. Shende as an Executive Director shall be entitled to the following perq uisites:

1. Hospitalisation expenses incurred for self and family will be paid on actual basis.
2. Leave Travel Assistance for self and family Rs. 13,000/- (Rupees Thirteen Thousand only) per month.
3. Contribution to provident fund, superannuation fund or annuity fund to the extent these either singly or put together are not

taxable under the Income Tax Act, 1961.

4. Gratuity at the rate of 15 days’ salary for each completed year of service, and
5. Leave at the rate of one month for every eleven months of service. Leave not availed of, may be encashed at the end of the
tenure.

“Family” for the above purpose means wife, dependent children and dependent parents of the Executive Director.
Perquisites shall be evaluated as per the provisions of the Income Tax Rules.

COMMISSION :

Amount of commission shall be decided by the Board of Directors based on the net profits of the Company each year, subject to the
condition that the aggregate remuneration of an Executive Director shall not exceed the limit laid down under Section 198, 309 and
other applicable provisions of the Companies Act, 1956.

MINIMUM REMUNERATION :

In the event of loss or inadequacy of profits in any Financial Year during the currency of his tenure as an Executive Director,
remuneration by way of salary, perquisites and other allowances shall be in accordance with the ceiling prescribed in Section Il of Part
Il of Schedule XIII to the Companies Act, 1956, or any statutory modification thereof, as minimum remuneration.
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For the purpose of computation of minimum remuneration, the following shall not be included in the remuneration:

1. Contribution to provident fund, superannuation fund or annuity fund to the extent of these either singly or put together are not
taxable under the Income Tax Act, 1961.

2. Gratuity at a rate of 15 days’ salary for each completed year of service, and

3. Encashment of leave at the end of the tenure.

The aggregate remuneration, considering the above restructure, shall always be subject to the overall ceilings laid down in Sections
198, 309 and all other applicable provisions of the Companies Act, 1956.

Where, in any financial year, during the tenure of Mr. Jeetendra M. Shende, the Company incurs a loss or its profits are inad equate,
the Company shall pay to Mr. Jeetendra M. Shende, the above remuneration by way of salary, perquisites and other allowances as a
minimum remuneration subject to the limits specified under Section Il of Part Il of Schedule XlII to the Companies Act, 1956 ( including
any statutory modifications or re-enactments thereof, for the time being in force) or such other limits as may be prescribed by the
Government from time to time as minimum remuneration.

RESOLVED FURTHER THAT for the purposes of giving effect to restructuring of remuneration resolved hereinbefore, the Board and

other designated officers of the Company be and are hereby authorised on behalf of the Company to do all such acts, deeds, matters
and things as it may at its discretion deem necessary or desirable for such purpose.”

By Order of the Board of Directors

PV Gllade

—
Place: Pune Prajakta V. Gokhale
Date: 26.07.2011 Company Secretary
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Vi.

Vii.

viii.

Xi.

NOTES:

A MEMBER OF THE COMPANY ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

Proxies, if any, in order to be effective must be received at the Company’s Registered Office not later than 48 hours before the time
fixed for holding the meeting. Proxies shall not have any right to speak at the meeting.

The Register of Members and share transfer books of the Company will remain closed from 20 September 2011 to 28 September
2011, both days inclusive.

Dividend on shares as recommended by the Directors, if declared, at this Annual General Meeting, will be paid to those members
whose names will appear on the Register of Members as on 28 September 2011. In respect of the shares in the electronic form, the
dividend will be payable on the basis of beneficial ownership as per details furnished by National Securities Depository Limited and
Central Depository Services (India) Limited for this purpose.

Pursuant to Section 205A of the Companies Act, 1956, the amount of unclaimed dividend for the year ended 31 March 2003 has
already been transferred to the Investor Education and Protection Fund on 8 November 2010.

Pursuant to Section 205A and 205C of the Companies Act, 1956, any money transferred to the unpaid dividend account which
remains unpaid or unclaimed for a period of 7 years from the date of such transfer is now required to be transferred to the Investor
Education and Protection Fund set up by the Central Government. Accordingly, the unpaid/unclaimed dividend for the years 2003 -04
onwards will become transferable at the end of respective seven years to the said Fund. Once the amount is so transferred, no claim
shall lie against the Fund or the Company in respect of dividend amount thereafter. Shareholders are requested to send their claims, if
any, for the financial year 2003-04 onwards before the amount becomes due for transfer to the above Fund. Shareholders are
requested to encash the dividend demand drafts immediately on their receipt by them.

In order to get their dividend through Electronic Clearing Service, members who are holding shares in physical form are requested to
inform their bank account details such as the name of the bank, branch, its address, account number and type of account i.e. Savings
or Current or Cash Credit etc. to Link Intime India Private Limited (formerly known as Intime Spectrum Registry Limited), Registrar and
Transfer Agent of the Company having its office at Akshay Complex, Block No. 202, 2™ Floor, Off Dhole Patil Road, Near Ganesh
Temple, Pune 411 001. Shareholders holding shares in demat form are requested to inform their bank account particulars to their
respective Depository Participant and not to the Registrar and Transfer Agent/Company. Those shareholders who do not opt for ECS
facility may inform these details for printing the same on the dividend warrant to ensure safety.

Members are requested to immediately notify the Registrar and Transfer Agents (Depository Participant, in case of shares held in
demat form) of any change in their address.

In case members wish to ask for any information about accounts and operations of the Company, they are requested to send their
queries in writing at least 7 days in advance of the date of the meeting so that the information can be made available at the time of the
meeting.

Members may avail of the facility of dematerialisation by opening Depository Accounts with the Depository Participants of either
National Securities Depository Limited OR Central Depository Services (India) Limited and get the equity share certificates held by

them dematerialised.

Members are requested to bring their attendance slip and copy of the Annual Report at the meeting.

By Order of the Board of Directors

PV Gl

Place: Pune Prajakta V. Gokhale
Date: 26.07.2011 Company Secretary
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ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT

As required by Section 173 of the Companies Act, 1956, and pursuant to Clause 49 of the Listing Agreement, the following Explanatory
Statement sets out all material facts relating to Item No. 6, 7 and 8 in the accompanying notice of Annual General Meeting of the Company
to be held on Wednesday, the 28" day of September 2011 at 11.00 A.M. at the Registered Office of the Company at Dandekarwadi,
Bhiwandi 421 302, Dist. Thane.

ITEMNO. 6 OF THE NOTICE:

The Members of the Company have approved, by Special Resolution passed by means of Postal Ballot on 20 July 2011, the shifting of the
Registered Office of the Company from Dandekarwadi, Bhiwandi 421302, Dist. Thane to 211 / A MIDC Buti Bori Industrial Area, Village
Kinhi, Tal. Hingana, Dist. Nagpur 441122, i.e. from one city to another city but in the state of Maharashtra, within the jurisdiction of the
Registrar of Companies, Mumbai w.e.f. 1 October 2011.

The existing Clause 2 of Memorandum of Association of the Company reads as follows:

“The Registered Office of the Company will be situated at Bhiwandi District or such other place in Bombay Presidency as the Directors may
from time to time fix.”

For giving effect to the Shifting of the Registered Office of the Company and consequent to the postal ballot, the existing Clause 2 of the
Memorandum of Association of the Company needs to be altered.

Pursuant to Section 16 of the Companies Act, 1956 and other applicable provisions of the Companies Act, 1956 approval of Members of the
Company is required to alter the Memorandum of Association of the Company.

In view of the above, approval of the members of the Company is being sought for substituting the existing Clause 2 of the Me morandum of
Association of the Company by the following new clause 2:

Clause 2: The Registered Office of the Company will be situated in the State of Maharashtra, within the jurisdiction of the
Registrar of Companies, Mumbai.

The proposed change is incidental to the shifting of Registered Office of the Company and will in no way be detrimental to the interest of
any member of Public, Employees or other Associate of the Company in any manner whatsoever.

None of the Directors of the Company are concerned or interested in the said resolution except in the capacity as member of the Company.
The Directors recommend the passing of the ordinary resolution as set out in the item No. 6 to the Notice.

ITEMNO. 7 OF THE NOTICE:

Mr. Jeetendra M. Shende was appointed as an Executive Director of the Company by a resolution passed by Board of Directors in the
meeting held on 21 January 2009 for a period of 5 years and his appointment and remuneration was duly approved by the Members in their
meeting held on 30 July 2009.

The Board of Directors in the meeting held on 28 May 2010 revised the remuneration payable to Mr. Jeetendra M. Shende and the same
was duly approved by the members in their meeting held on 12 August 2010.

In accordance with Section 198, 309 of the Companies Act, 1956 read with Schedule XllIl to the Companies Act, 1956 the Company could
pay a total remuneration of Rs. 15, 00,000/- to Mr. Jeetendra M. Shende as Executive Director during the financial year 2010-11.

However in accordance with Section Il of Schedule XIllI to the Companies Act, 1956, if a person is managerial person in more than one
company then his total remuneration drawn from all the companies taken together should not exceed the higher maximum limit admissible
from any one of the companies of which he is a managerial person.

Mr. Jeetendra M. Shende is also an Executive Director i.e. managerial person in Kirloskar Consultants Limited, where he has drawn a
remuneration of Rs. 4,20,000/- during the F.Y. 2010-11.
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The Company has paid remuneration of Rs. 16, 43,150/- to Mr. Jeetendra M. Shende during the F.Y. 2010-11 this includes the
remuneration of Rs. 420,000/- paid by Kirloskar Consultants Limited to Mr. Jeetendra M. Shende during the financial year 2010-11.

Pursuant to para 1(A), Part Il, Section Il of Schedule Xlll to the Companies Act, 1956 read with Section Il of Schedule XIll to the
Companies Act, 1956 , maximum remuneration payable to Mr. Jeetendra M. Shende, from all the companies in which he is a managerial
person, should not exceed Rs. 15,00,000/-. Company has paid a excess remuneration of Rs. 1, 43,150/- to Mr. Jeetendra M. Shende
during the financial year 2010-11.

Pursuant to Section 309 (5A), any remuneration paid to a Director of the Company in excess of the limits specified in the Section 198, 309
of the Companies Act, 1956 read with Schedule XIlII to the Companies Act, 1956 should be held in trust by such Director and he must

refund the same to the Company.

However, pursuant to Section 309(5B) of the Companies Act, 1956, company can waive the recovery of such excess remuneration if the
same is approved by members of the Company and the Central Government.

The Board is of an opinion that Mr. Jeetendra M. Shende has been contributing a lot for the Company and it would be only fair to waive the
excess remuneration paid to him during the financial year 2010-11.

Accordingly it is proposed to make an application to the Central Government seeking approval under Section 309(5B) of the Companies Act
1956.

Members of the Company are requested to approve the waiver of excess remuneration of Rs. 1, 43,150/- paid to Mr. Jeetendra M. Shende
during the financial year 2010-11.

None of the Directors except Mr. Jeetendra M. Shende is interested in this resolution.
The Directors recommend the passing of the special resolution as set out in the item No. 7 to the Notice.

ITEMNO. 8 TO THE NOTICE:

Mr. Jeetendra M. Shende was appointed as an Executive Director of the Company by a resolution passed by Board of Directors in the
meeting held on 21 January 2009 for a period of 5 years and his appointment and remuneration was duly approved by the Members in their
meeting held on 30 July 2009.

The Board of Directors in the meeting held on 28 May 2010, revised the remuneration payable to Mr. Jeetendra M. Shende and the same
was duly approved by the members in their meeting held on 12 August 2010.

He is currently drawing the following remuneration:

SALARY:
Rs. 38,500/- (Rupees Thirty Eight Thousand Five Hundred only) per month.

ALLOWANCES:
1. House Rent Allowance: Rs. 18,000/- (Rupees Eighteen Thousand only) per month
2 Conveyance Allowance: Rs. 10,000/- (Rupees Ten Thousand only) per month
3. Medical Allowance: Rs. 10,000/- (Rupees Ten Thousand only) per month
4 Education Allowance: Rs. 14,400/- (Rupees Fourteen Thousand and Four Hundred only) per month

PERQUISITES:

In addition to the aforesaid salary, Mr. Jeetendra M. Shende as an Executive Director shall be entitled to the following perq uisites:

1. Hospitalisation expenses incurred for self and family will be paid on actual basis.
2. Leave travel assistance for self and family not exceeding Rs. 120,000/- per annum.

3. Personal accident insurance, premium whereof does not exceed Rs. 6,000/- per annum.
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4. Contribution to provident fund, superannuation fund or annuity fund to the extent these either singly or put together are not
taxable under the Income Tax Act, 1961.

5. Gratuity at the rate of 15 days’ salary for each completed year of service, and

6. Leave at the rate of one month for every eleven months of service. Leave not availed of, may be encashed at the end of the
tenure.

“Family” for the above purpose means wife, dependent children and dependent parents of the Executive Director.
Perquisites shall be evaluated as per the provisions of the Income Tax Rules.

COMMISSION:

Commission shall be decided by the Board of Directors based on the net profits of the Company each year, subject to the condition that the
aggregate remuneration of an Executive Director shall not exceed the limit laid down under Section 309 of the Companies Act, 1956.

MINIMUM REMUNERATION:

In the event of loss or inadequacy of profits in any Financial Year during the currency of his tenure as an Executive Director, remuneration
by way of salary, perquisites and other allowances shall be in accordance with the ceiling prescribed in Section Il of Part || of Schedule XIlI
to the Companies Act, 1956, or any statutory modification thereof, as minimum remuneration.

For the purpose of computation of minimum remuneration, the following shall not be included:

1. Contribution to provident fund, superannuation fund or annuity fund to the extent of these either singly or put together are not
taxable under the Income Tax Act, 1961.

2. Gratuity at a rate of 15 days’ salary for each completed year of service, and
3. Encashment of leave at the end of the tenure.

The aggregate remuneration, considering the proposed increase, shall always be subject to the overall ceilings laid down in Sections 198
and 309 and other applicable provisions of the Companies Act, 1956.

Where in any financial year, during the tenure of Mr. Jeetendra M. Shende, the Company incurs a loss or its profits are inadequate, the
Company shall pay to Mr. Jeetendra M. Shende, the above remuneration by way of salary, perquisites and other allowances as a minimum
remuneration subject to the limits specified under Section Il of Part Il of Schedule XllI of the Companies Act, 1956 ( including any statutory
modifications or re-enactments thereof, for the time being in force) or such other limits as may be prescribed by the Government from time
to time as minimum remuneration.

In view of his invaluable contribution to the Company, the Board of Directors in there meeting held on 12 May 2011, on the recommendation
of Remuneration Committee, have decided to restructure the remuneration of Mr. Jeetendra M. Shende, with effect from 01 April 2011, as
stated in the resolution as set out in Item No. 8 to the Notice, for the balance tenure as an Executive Director.

Mr. Jeetendra M. Shende has been with the Kirloskar group since last 15 years. He has a strong background in Finance, Economics, and
Project Management & Strategy. Having a wide experience of Automotive, Industrial & Engineering Industry. He has worked in Marketing,
Sales, After- Sales Service & Strategic Planning Departments with various business units in the group. During his previous assignment in
Kirloskar Oil Engines Ltd. (KOEL), He has played a key role in the developing & deploying long term & short term strategies for the flagship
products of the group.

The remuneration proposed by the Board of Directors is at par with its peers in the industry with respect to the profile of Mr. Jeetendra M.
Shende and his position in the Company.

The General Information viz: Nature of Industry, Financial Performance, Export Performance etc. as required under para 1(B) of Section II,
Part Il of Schedule XllI to the Companies Act, 1956 is provided in the Directors Report.

The Company is setting up a plant at Nagpur for which it has incurred heavy capital expenditure. Further the Company has given VRS to its
workers at Bhiwandi plant. Hence the profits may not be adequate to pay the desired remuneration to the Executive Director. Hence to
enable the Company to pay a minimum remuneration, as provided in Schedule XllI to the Companies Act, 1956, the Special Resolution, as
set out in Item No. 8 of the Notice, is proposed for the approval of the Members.
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The Directors are taking all necessary steps to improve the productivity and operational profits of the Company. Setting up of Nagpur plant
is a part of such efforts.

Mr. Jeetendra M. Shende has stepped down from the Directorship of Kirloskar Consultants Limited w.e.f. 12 May 2011 and has been
appointed as Chief Executive officer w.e.f. 13 May 2011. He is also a Director in G. G. Dandekar Investments Pte. Ltd., Wholly Owned
Subsidiary of the Company incorporated in Singapore.

He has not been drawing any remuneration from any of these two companies since 1 April 2011.

He does not hold any equity shares in the Company.

Mr. Jeetendra M. Shende is not related to any of the Directors on the Board of the Company as per the provisions of Section 6 of the
Companies Act, 1956.

No Director other than Mr. Jeetendra M. Shende is concerned or interested in the above item.

The Board of Directors recommends the Special Resolution, as set out in ltem No. 8 of the Notice, for the approval of the Members.

By Order of the Board of Directors

PV Gllade

—
Place: Pune Prajakta V. Gokhale
Date:26 July 2011 Company Secretary
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To the Members,

Directors’ Report

The Directors have pleasure in presenting the 72" Annual Report together with audited annual accounts of the Company for the Financial

Year ended 31 March 2011.

1. Financial Performance:

Sales (Net)

Other Income

Profit on sale of Fixed Asset
Profit on sale of Investments
Profit before Tax

Provision for Tax:

Current Tax

Deferred Tax

Fringe Benefit Tax

Net Profit for the Year

Profit brought forward from the previous year

Amount available for appropriation

Appropriations
(a) Proposed Dividend

(b) Corporate Dividend Tax

(c) Transfer to General Reserve

(d) Balance carried to Balance Sheet

2. Dividend

2011

165,690,478
13,513,031
16,818,015
15,591,948

22,760,169

4,000,000
488,400
274,689

17,997,080

208,505,709

14,284,161
2,372,421
2,000,000

207,846,207

(Rupees)
Year ending March 31,

2010

192,562,146
9,878,230

0
-6,085,316

31,754,356

13,000,000
2,094,904

0
16,659,452
210,502,839

227,162,291

14,284,161
2,372,421
2,000,000

208,505,709

Your Directors recommend a dividend of Rs. 3/- per share (300%) for the financial year ended 31 March 2011. (Previous Year Rs. 3/- per

share (300%).

3. Management Discussion & Analysis

The Company is involved in the business of providing post-harvest processing solutions for rice and cereals. This includes consulting,
design, manufacturing, sales, installation and commissioning. The Company also provides spare parts and service support throughout the

lifetime of the product.

Industry Overview:

During 2010-2011, the rice processing industry went through a very tough period due to delayed rainfall, rising input costs, credit crunch and
political uncertainty in various states of the country. The industry witnessed a high number of project cancellations and delays which was
further compounded by inadequate supply of paddy. As per government estimates, there would be a 10 — 15% decline in the overall

production of rice in India.
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Opportunities and Threats:

This year the Company witnessed a high demand for its new products like 5 tonnes per hour Pneumatic Sheller, 5 tonnes per hour Rice
Whitener, Silky Polisher and the cleaning section comprising of Vibro Cleaner and Vibro Destoner.

The rising input cost coupled with high financing cost is a major threat not only for rice but the entire food processing ind ustry.

The change in various markets from boiled rice to raw rice is also a threat to our traditional machines like Cone Polisher and Table-type
Separator.

Segment-Wise Performance:

The Company exclusively deals with single segment of manufacturing of food processing machinery.

Outlook:

Inspite of the threats mentioned above, the Company with its strengthened marketing and sales network spread across the country as well
as the positive response to the new products, believes that there would be sustained growth in the near future. The Company would
continue its investment in design and manufacturing, to create competencies into complimentary verticals.

Concerns:

The Company in its endeavor to invest in growth will continue to have higher operating costs which will in turn affect the profitability of the
Company. This risk has been mitigated by various strategic action plans for growth.

Adequacy of internal controls:

The Company has a proper and adequate system of internal controls to ensure that all assets are safeguarded and protected against loss
from unauthorised use or disposition and that transactions are authorised, recorded and reported correctly.

The Company has an extensive system of internal controls which ensures optimal utilization and protection of resources, IT security,
accurate reporting of financial transactions and compliance with applicable laws and regulation as also internal policies and procedures.

The Company has successfully implemented SAP/B1 financial and business management systems. These systems facilitate effective
checks and controls as well as tight monitoring on a continuous basis.

The Company has appointed Independent Internal Auditors, who monitor and review all transactions independently to get higher level of
efficiency and reports directly to the Audit Committee, which consists of a majority of independent Directors, on quarterly basis. The internal
Auditors conduct audits in all key business areas as per the audit plan. All significant audit observations and follow up actions are reported
to the Audit Committee along with Internal Audit Reports. The minutes of Audit Committee are reviewed by the Board for its suggestions/
recommendations to further improve the internal control systems.

The Audit Committee periodically reviews audit plans, observations and recommendations of the Internal Auditors as well as external
auditors with reference to significant risk area and adequacy of internal controls.

Human Resource Development:

The Company has always considered the Human Resource as its integral part, which also acts as a Strategic Contributor to the organiza-
tion. We believe that employees are the assets of the Organization and through various HR initiatives we invest in these assets and help
them add value and fervor to the Organization. Along with it, it is also our strong belief that there should be a good blend of youth and
experience to drive the organization towards the betterment and it shows in our current age band across the managerial cadre.

12
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Major HR interventions relate to hiring the right candidate, leadership development and pipeline, Performance management and employee
engagement. The Company has adopted a new Performance Management System to review the Performances of its employees against
their assigned KRA's, to identify training needs and to provide with an appropriate feedback and also a performance linked i ncentives for all
its employees.

The Company is focusing on Training aspect of their employees to increase their Domain knowledge and skills and to expand their business
acumen and overall personality. It also helps in inculcating the sense of team spirit and team work which in turn helps in creating a Healthy
Organizational culture.

Total team strength of the Company as on 31 March 2011 was 249.

After the end of the financial year 2010-11, at the request of the workers, the company declared Voluntary Retirement Scheme (VRS) for
them. All the workers opted for the VRS with effect from 30 April 2011.

Industrial Relations:

Company continues to enjoy healthy and productive relationship with workers.

Environment:

The Company has obtained certification of ISO 9001:2008, for the purpose of standardization. The Company takes due care in the selection
and usage of appropriate material and methods in order to avoid violation of norms formulated to safeguard the environment.

Shifting of Registered Office:

The Members of the Company have approved, by a Special Resolution passed by means of Postal Ballot on 20 July 2011, the shifting of the
Registered Office of the Company from Dandekarwadi, Bhiwandi 421302, Dist. Thane to 211 / A MIDC Buti Bori Industrial Area, Village
Kinhi, Tal. Hingana, Dist. Nagpur 441122, i.e. from one city to another city but within the state of Maharashtra w.e.f. 1 October 2011.

Consequently the Board of Directors has proposed to alter the Clause Il of the Memorandum of Association of the Company at the ensuing
Annual General Meeting of the Company.

Nagpur Project

The Company has set up a plant at Nagpur, being located geographically in the center of the country, was one of the key reasons that went
in favor of Nagpur as the location of choice. The plant features world class infrastructure to manufacture high end quality products, conform-
ing to global norms. Initially the focus will be on manufacturing post harvest food processing machinery. Our ready state -of-the-art manufac-
turing plant has a dedicated R&D center, which will bring out advanced and more reliable food processing machinery.

The plant is scheduled to start the operations in October 2011. The Company will manufacture various finishing machines required for Rice
and Cereals.

Note on Subsidiaries:

The Company has incorporated a wholly owned subsidiary in the name of G. G. Dandekar Investments Pte. Ltd., an Investment Company to
enable smooth long term investment in overseas projects, which has its Registered Office in Singapore. Pursuant to Section 212 of the
Companies Act, 1956, the consolidated Financial Statements are enclosed with the Accounts, prepared in accordance with Accounting
Standard 21.

Consolidated Accounts:

In this report, the section ‘Consolidated Accounts’ prepared in accordance with the Accounting Standards prescribed by The Institute of
Chartered Accountants of India, indicates the Annual Audited Consolidated Accounts and Cash Flow Statement for G. G. Dandekar
Machine Works Ltd. and its subsidiary Company.

The Auditor’ Report on the Consolidated Accounts is also attached.
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Forward —Looking Statements:

The report comprises of forward-looking statements that reflect the Company’s aspiration to grow, excel and rise above the threats it is
facing in the current market. Terms like ‘believe’, ‘will’, ‘projects’, ‘plans’ or other analogous terms that not only ackno wledge the projections
about the future but also mention the product development, rise in market position, financial results and strategic growth of the Company,
are forward-looking statements.

These statements are based on certain assumptions and expectations of future events that cannot be guaranteed to be accurate or to be
realized by the Company as the actual results may vary from those projected in these statements. The Company assumes no respo nsibility
to publicly amend, modify or revise any forward looking statements, on the basis of any subsequent developments, information or events.

4. Directors

Mr. Jeetendra M. Shende and Ms. Aditi V. Chirmule retire by rotation at the ensuing Annual General Meeting and being eligible, offer
themselves for re-appointment.

The brief resume and other details, as required to be disclosed under Clause 49 of the Listing Agreement, form part of the Report on
Corporate Governance.

5. Auditors

Joshi & Kulkarni, Chartered Accountants, Statutory Auditors ( Firm Registration No. 115751 W) of the Company retire at the ensuing Annual
General Meeting and being eligible, offer themselves for re-appointment. Members are requested to appoint Auditors for the current year
and to authorise Board to fix their remuneration.

6. Corporate Governance

A report on the Corporate Governance, along with the certificate of compliance from the Practising Company Secretary, forms part of this
report.

7. SEBIRegulations & Listing Fees

The Annual Report, Corporate Governance Report, Financial Results, Share Holding Pattern, etc. statements of your Company can be
accessed at website of Bombay Stock Exchange at www.bseindia.com as well as on the Company Website www.ggdandekar.com.

8. Fixed Deposits

The Company does not accept fixed deposits.

9. Directors' Responsibility Statement

Pursuant to Section 217(2AA) of the Companies Act, 1956 the Board of Directors state:

(@) That in the preparation of the annual accounts, the applicable accounting standards have been followed along with the proper
explanation relating to material departures;

(b)  That the Directors had selected such accounting policies and applied them consistently and made judgments and estimates that are
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 that period;

(c)  That the Directors had taken proper and sufficient care 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 for preventing and detecting fraud and other
irregularities; and

(d)  That the Directors have prepared the annual accounts on a going concern basis.

10. Subsidiary Companies and Consolidated Financial Statements
As on 31st March 2011, the Company has one wholly owned subsidiary viz: G. G. Dandekar Investment Pte. Ltd. incorporated in
Singapore.

The Board presents audited consolidated financial statement incorporating the financial statements of the subsidiaries and prepared in
compliance with the Accounting Standards and Listing Agreement as prescribed by SEBI.

14


http://www.bseindia.com/
http://www.ggdandekar.com/

72 "° ANNUAL REPORT 2010-2011

The Central Government vide its circular dated 8th February 2011 issued directions under Section 212 of the Companies Act , 1956,
granting general permission to all the companies for not attaching the Annual Accounts of subsidiary companies under certain conditions.

Accordingly, the Board of Directors of the Company at its meeting held on 12th May 2011 decided to not to attach the annual accounts of
its subsidiary. The Company has attached to the Annual Accounts, the audited consolidated financial statements as required by the said
circular.

Further, the Company undertakes that the Annual Accounts of the subsidiary company and the related information shall be made available
to the shareholders on demand, at any point of time. The Annual Accounts of the subsidiary company shall also be kept open for inspection
by any shareholder at the Registered Office of the Company.

11. Statutory Disclosures

The information relating to conservation of energy, technology absorption and foreign exchange earnings and outgo as required under
Section 217(1)(e) of the Companies Act, 1956 read with the rules there under is given in Annexure A forming part of this report.

As required under Section 217 (2A) of the Companies Act, 1956, read with the Companies (Particulars of Employees) Rules, 1975, a
statement giving the required information relating to the employees covered there under is given in Annexure B forming part of this report.

12. Acknowledgments

Your Directors would like to place on record their appreciation of the contribution made and support provided to the Company by the
shareholders, employees, bankers, suppliers and customers during the period under report.

For and on behalf of the Board of Directors

&ZLL A

Date: 26 July 2011 ATUL C. KIRLOSKAR
Place: Pune Chairman

Annexure A
A. CONSERVATION OF ENERGY:
(i) Power & Fuel consumption : Form A (see rule 2)

Particulars Current Year Previous Year
2010-11 2009-10

ELECTRICITY:

(I) Purchased units 275,109 290,272
Total Amount 1,776,209 1,683,394
Rate/Unit (Rs.) 6.46 5.8

(I1) Own Generation
Through Diesel Generation 3,006 6,685
Unit/litre of Diesel 1.41 2.32
Cost/Unit 29.05 15.63

(I11) Total Energy Consumption:

Units 278,115 296,957
Cost/Unit (Rs.) 6.70 6.02
B. TECHNOLOGY ABSORPTION:
Efforts made in the technology absorption as per form B During the last five years, no technology has been imported by way
of collaboration or otherwise for the existing products of the
Benefits derived as a result of the above efforts Company
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Research & Development:

1) Shining machine: Shining Machine is used to obtain high degree of smoothness and shine. It is made from stainless steel non corrosive
polishing roll and screw feeder. A special arrangement with water dozing pump and water control system is provided. Due to its unique
construction it generates very less broken. The design is very compact. It has specially designed stainless steel harden screen. This
machine is suitable for Raw and boiled rice.

2) Plan Sifter: Plan Sifter mainly used for gradation of rice and broken. In this machine sieving is done with rotary motion. Better sieving is
achieved by provision of rubber balls. This machine is used for raw and boiled rice. It is available in 4 and 5 decks. depends on the quality of
broken.

3) Vibro Cleaner: Vibro cleaner is specially designed for effective cleaning of all type of Paddy as well as Wheat, Barley, Corn, Soyabean,
Peas, Various Pulses, Seeds, Cereals, Green Coffee and all granulated products. Two airlocks with motor are provided to collect immature,
chaff, dead grains and waste separately. This helps rice millers for increasing yield as well as improving the quality of final product. This
machine ensures higher cleaning efficiency than all other cleaners. The machine has a fully enclosed body for dust proof operation with
shock absorber.

C. FOREIGN EXCHANGE EARNING & OUTGO:

The required information in respect of foreign exchange earnings and outgo is given in Note No. B 15(d), 15(e) and 15(g) of the Notes to
Accounts.

Annexure B

Since the Company does not have any employee who is drawing salary as specified in Section 217(2A) of the Companies Act, 1956, read
with the Companies (Particular of Employees), Rules, 1975 as amended by Companies (Particular of Employees), amendment Rules,
2011, i.e. Rs. 60,00,000 per annum for those who are employed throughout the financial year or Rs. 5,00,000 per month for those who are
employed for the part of the financial year, hence the disclosure is not required to be made.

For and on behalf of the Board of Directors

&@4 A

Date: 26 July 2011 ATUL C. KIRLOSKAR
Place: Pune Chairman
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COMPLIANCE CERTIFICATE

Company ldentification Number: L99999MH1938PLC002869
Authorized Capital: Rupees. 20,000,000/-

Issued, Subscribed & Paid up Capital: Rupees. 4,761,387/-
Company No.: 11 - 2869

To,

The Members.

G. G. Dandekar Machine Works Limited
Bhiwandi.

We have examined the registers, records, books and papers of G. G. DANDEKAR MACHINE WORKS 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 315 March 2011. 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 duly filed the forms and returns, as stated in Annexure 'B' to this certificate with the Registrar of Companies within
the time prescribed under the Act and the rules made there under.

3. The Company being a Public Limited Company, comments are not required.
However in any case Company during the year ended 315 March 2011:

a.has not invited public to subscribe for its shares or debentures; and
b.has not invited or accepted any deposits from persons other than its members, Directors or their relatives.

4.  The Board of Directors duly met 5 (five) times on 10" May 2010, 28" May 2010, 12" August 2010, 12" November 2010 and
27" January 2011 in respect of which meetings proper notices were given and the proceedings were properly recorded and signed in
the Minutes Book maintained for the purpose. The Company has passed resolutions by Circulation on 28" March 2011.

5.  The company has closed its Register of Members from 1t August 2010 to 12" August 2010 during the financial year ended 31 March
2011 after complying with the provisions of Section 154 of the Act.

6. The Annual General Meeting for the financial year ended on 315 March, 2010 was held on 12" August 2010 after giving due notice to
the members of the company and the resolutions passed thereat were duly recorded in Minutes Book maintained for the purpose.

7.  No Extra Ordinary General Meeting was held during the financial year ended 315 March 2011.

8.  The company has not advanced any loans to the Directors and / or firms or companies referred in the Section 295 of the Act during the
financial year ended 31 March 2011.

9. The company has not entered into any fresh contracts as specified under Section 297 of the Act during the financial year ended
31t March 2011.

10. The company has entered into contracts, which attract provisions of Section 301 of the Act and entries were made in the register
maintained as per provisions of Section 301 of the Act.

11. As there were no instances falling within purview of Section 314 of the Act during the financial year ended 31 March 2011, the
company has not obtained any approvals from the Board of Directors, Members or Central Government as the case may be.

12. The Board of Directors has approved the issue of duplicate share certificates during the financial ended on 315 March 2011.
13. The Company has:
a) has not made any allotment of securities . It has delivered all the certificates on lodgment thereof for transfer and transmission of
shares in accordance with the provisions of the Act during the financial year 2010-11.

b) Deposited the amount of dividend in a separate Bank account on 13" August 2010 which was within 5 days from the date of
declaration of such dividend.
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14.

15.

16.
17.

18.

19.
20.
21.
22.

23.

24.

25.

26.

27.

28.

29.

30.
31.

32.
33.

c) Paid dividends by way of issuing warrants to all the members within a period of 30 (Thirty) days from the date of declaratio n.

d) Transferred the amounts in unpaid Dividend Account which have remained unclaimed, unpaid for a period of seven years to
Investors Education and Protection Fund.

e) Duly complied with the requirements of Section 217 of the Act.

The board of Directors of the company is duly constituted. There was no appointment of Directors, additional Directors, alternate
Directors and Directors to fill casual vacancy during the financial year ended 31st March 2011.

The company has not appointed any whole time Director during the financial year ended on 31 March 2011. The terms of appointment
of Mr. Jeetendra M. Shende, Executive Director were modified during the year.

The company has not appointed any sole selling agents during the financial year ended on 315 March 2011.

The company has initiated petition under Section 141 to Company Law Board for condonation of delay in registration of charges on
18" November 2010 during the financial year ended 31% March 2011, the company has not obtained any approvals from the Central
Government, Company Law Board, Regional Director, Registrar or such other authorities as may be prescribed under the various
provisions of the Act.

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 any Equity Shares / Debentures or other securities during the financial year ended on 315 March 2011.
The company has not bought back any shares during the financial year ending 31 March 2011.
The company does not have preference share capital therefore there is no redemption and has not issued debentures.

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

The company has not invited or accepted any deposit including any unsecured loans falling within the purview of Section 58A during the
financial year ended on 315 March 2011.

The company has not made any borrowings during the financial year ended 31st March 2011.

The Company has made investments and has complied with the provisions of Section 372A and other provisions of the Act and
necessary entries in the register are made. Company has not made any loans or advances or given guarantees or provided securities
to other bodies corporate.

The company has not altered the provisions of the Memorandum with respect to situation of the company's registered office from one
state to another during the year ended on 31t March 2011.

The company has not altered the provisions of the Memorandum with respect to the objects of the company during the year ended on
31 March 2011.

The company has not altered the provisions of the Memorandum with respect to name of the company during the year ended on
31t March 2011.

The company has not altered the provisions of the Memorandum with respect to share capital of the company during the year ended on
31% March 2011.

The Company has not altered the provisions of Articles of Association during the year ended on 315 March 2011.

There were no prosecutions initiated against or show cause notices 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 ended on 31 March 2011.

The Company has not framed any scheme of Provident Fund for its employees as contemplated by Section 418 of the Companies Act
1956.
KANJ & ASSOCIATES

COMPANY SECRETARIES
DATE: 4" May 2011
PLACE: PUNE
MAHESH A. ATHAVALE
PARTNER
CP NO.: 1488
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COMPLIANCE CERTIFICATE
G. G. DANDEKAR MACHINE WORKS LIMITED

Annexure A
Statutory Registers as maintained by the Company during the financial year ended 315 March 2011
Sr. No. Name of the Register Section
1 Register of Members 150
2 Register of Charges 143
3 Minute book for General Meetings & Board Meetings. 193
4 Books of Accounts 209
5 Register of particulars of contracts in which Directors are interested 301
6 Register of Director, Managing Director, Manager, Secretary. 303
7 Register of Director’'s Shareholdings 307
8 Register of Investments 372A
9 Transfer Register 108
10 Register of Duplicate Share Certificates 113
11 Register of Proxies 176
12 Register of Director's Attendance —
Annexure B
Forms and Returns as filed by the Company with the Registrar of Companies, during the financial year ending on 315 March, 2010
Sr. No. Particulars of Form Section Purpose of Filing Date of Filing & SRN
. 21/07/2010
1 Form 8 125 Creation of Charge AB89581821
. 22/07/2010
2 Form 8 125 Creation of Charge AB9727127
. 22/07/2010
3 Form 8 125 Creation of Charge A89726210
4 Form 67 Addendum for Form 23 08/10/2010
) o 20/08/2010
F A I f
5 orm 66 383 Compliance Certificate P50575315
. 09/09/2010
6 Form 23AC & 23ACA 220 Annual Filing P52067592
. . . 09/09/2010
7 Form 23 192 Change in Remuneration Structure of MR. J. M. Shende A93658599
11/10/2010
8 Form 20B 159 Annual Return P54162771
. ) ) L 01/11/2010
9 Form 1 Deposit of unpaid/unclaimed Dividend A97213946
. " 18/11/2010
10 Form 21 141 Notice of CLB order for Petition A98441959
) ) 23/11/2010
11 Form 17 138 Satisfaction of Charges A98840770

KANJ & ASSOCIATES

COMPANY SECRETARIES
DATE: 4" May 2011
PLACE: PUNE
MAHESH A. ATHAVALE
PARTNER
CP NO.: 1488
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Report on Corporate Governance
(Pursuant to clause 49 of the Listing Agreement)

1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

The Company’s philosophy on Corporate Governance is to conduct its affairs in a manner, which is ethical and transparent with all
stakeholders in the Company, including shareholders, lenders, creditors and employees. To this end, the Company’s philosophy on
Corporate Governance is to endeavour to ensure:

(] That systems and procedures which monitor compliance with laws, rules and regulations are in place in each area of its
business.
(] That relevant information regarding the Company and its operation is disclosed, disseminated and easily available to its

stakeholders.

Your Company’s policy is aimed at adhering to all the laws, rules, regulations meant for Corporate Governance at all times and have the
best management team that can also effectively monitor corporate decisions for sustained growth.

2. BOARD OF DIRECTORS
a. Composition of the Board

The strength of the Board was six Directors as on 31 March 2011, comprising of one Executive Director and five Non-Executive Directors,
including Chairman. The Non-Executive Directors constituted more than one third of the total number of Directors. Three out of six Directors
were independent Directors, which duly complies with the requirement of Clause 49 | (A) of the Listing Agreement.

b. Number of Board Meetings

The Board met 5 (Five) times during the financial year 2010-11 on 10 May 2010, 28 May 2010, 12 August 2010, 12 November 2010 and
27 January 2011. The gap between two board meetings did not exceed four months.

c. Board Procedure

Board members are provided appropriate documents and information under Annexure IA to Clause 49 pertaining to the matters to be
considered at each board and committee meetings, to enable the Board to discharge its responsibilities effectively.

Among others, the information supplied to the Board includes:

. review of Annual operating plans of business, capital budgets, updates;

(] quarterly results of the Company and its operating divisions or business segments;

. minutes of meetings of audit committee and other committees;

(] the information on recruitment and remuneration to senior officers just below the Board level;

. materially important show cause, demand, prosecution and penalty notices;

. fatal or serious accidents, dangerous occurrences, any material effluent or pollution problems;

. any material relevant default in financial obligations to and by the Company, or substantial non-payment for goods sold by the
Company;

(] any issue, which involves possible public or product liability claims of substantial nature;

. details of any joint venture or collaboration agreement;

(] transactions that involve substantial payment towards goodwill, brand equity, or intellectual rights;

(] significant labour problems and their proposed solutions;

. significant development in human resources and industrial relation fronts;
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° sale of material nature, of investments and assets, which is not in the normal course of business;
. non-compliance of any regulatory, statutory provision or listing requirements as well as shareholders service such as
non-payment of dividend and delay in share transfer.
d. Directorships held by the Directors in other Companies and their attendance record

The information on composition of the Board as on 31 March 2011, category of Directors, attendance at Board meetings held during the
financial year and at the last Annual General Meeting, Directorships in other public companies and Committees of other public companies of
which the Director is a Member/ Chairman is as under:

No. of
Financial Year 2010-11 Directorships Committee positions
Sr. No Name of Director Catego Attendance at in other public held In other companies
B gory companies
Board Last incorporated in
Meetings AGM India +C #M
. Chairman

1 Mr. Atul C. Kirloskar NED + @ 4 Present 6 2 1
2 Mr. Nihal G. Kulkarni VC and NED@ 5 Present 4 - 4
3 Mr. Jeetendra M. Shende ED 5 Present 1 - -
4 Mr. Dattatraya R. Swar I and NED 5 Present 4 - 1
5 Ms. Aditi V. Chirmule I and NED 5 Present 1 . -
6 Mr. Vinod R. Sethi I and NED 1 Present 9 4 13

Abbreviations:

ED : Executive Director, | : Independent, NED : Non-Executive Director, + : Chairman, # : Member

@ Deemed as Promoters within the meaning of SEBI (Substantial Acquisition of Shares & Takeovers) Regulations, 1997.

None of the Directors is related to any other Director of the Company within the meaning of Section 6 of the Companies Act, 1956.
Shareholding of Non Executive Directors:

Mr. Atul C. Kirloskar, Non Executive Chairman holds 7,97,645 (16.75%) equity shares in the Company.

3. AUDIT COMMITTEE

The terms of reference of the Audit committee include the matters specified under Clause 49 of the Listing Agreement entered into with the
Bombay Stock Exchange Limited as well as those in Section 292A of the Companies Act, 1956 and inter-alia includes the following:

(] Oversee the Company's financial reporting process and disclosures of financial information to ensure that the financial
statement is sufficient and credible.

(] Recommending to the Board, the appointment, re-appointment and if required, the replacement or removal of the Statutory
Auditor and the fixation of audit fees.

(] Review internal audit function as regards its adequacy, scope, frequency and review of the reports etc.
. Discussion with the Internal Auditors of any significant findings and follow up thereon.
. Reviewing the annual financial statements before submission to the Board.
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. Review Auditor's report, internal controls and recommendations relating thereto.

. Reviewing with the Management, the quarterly financial statements before submission to the Board for approval.

The composition of audit committee is in compliance with the requirements of Clause 49(Il)(A) of the listing agreement. It consists of four
members, three of whom including the Chairman are independent Directors. The Chairman of the Audit Committee was present at the last
Annual General Meeting of the Company. The Executive Director, Head-Finance, representatives of the Statutory and Internal Auditors of
the Company are invited to attend the meetings of the audit committee from time to time. The Company Secretary of the Company acts as
the secretary to the Audit Committee.

During the year under review, 5 meetings of the Committee were held on 10 May 2010, 28 May 2010, 12 August 2010, 12 November 2010
and 27 January 2011. The composition of the committee and attendance at its meetings is given below:

Sr. Name of the member Director No. of Meetings
attended
1 Mr. Dattatraya R. Swar - Chairman 5
2 Ms. Aditi V. Chirmule 5
3 Mr. Nihal G. Kulkarni 5
4 Mr. Vinod R. Sethi 1

4. REMUNERATION OF DIRECTORS:

Remuneration Committee

The remuneration committee was constituted by the Board of Directors in the meeting held on 12 May 2011. The members of the committee
are as follows:

Mr. Dattatray R. Swar, Chairman
Ms. Aditi V. Chirmule, Member
Mr. Vinod R. Sethi, Member

The meeting of remuneration committee was held on 12 May 2011 to review the remuneration being paid to the Executive Director during
the financial year 2010-11 and for recommending the remuneration payable to Mr. Jeetendra M. Shende, Executive Director for the
remaining tenure of his service.

All members named above except Mr. Vinod R. Sethi were present at the meeting.

Remuneration to Directors

The payment made to Executive Director during the Financial Year 2010-11 was reviewed and confirmed by the remuneration committee in
its meeting held on 12 May 2011. The Company pays remuneration by way of salary, perquisites and allowances (fixed component) and
commission (variable component) to its Executive Director. The Board also decides the commission payable to the Executive Director on
determination of the profits for the Financial Year, within the ceilings prescribed under Sections 198 and 309 of the Companies Act, 1956.

The Non-Executive Directors (NEDs) are paid remuneration by way of Commission and Sitting Fees. In terms of the shareholders’ ap proval
obtained at the AGM held on 30 July 2009, the Commission is paid at a rate not exceeding 1% per annum of the profits of the Company
(computed in accordance with Section 309(5) of the Companies Act, 1956). The distribution of Commission amongst the NEDs is placed
before the Board. The Commission is distributed on the basis of their attendance and contribution at the Board and certain Co mmittee
Meetings as well as time spent on operational matters other than at the meetings. However in absence of profits from operations, no
commission is paid to Non Executive Directors for the financial Year 2010-11.

The sitting fee of Rs. 5,000/- per meeting of the Board and any committee thereof, attended by the Non-Executive Directors is payable to
them.
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The details of the remuneration of the Directors.

Remuneration of the Directors during the year 2010 -11

Directors S(aRI:.r)y Per?;si?)ites Allo(g:.r;ces Com(;lsi?)sion . eseitsti(rlags.) Total (Rs.)

Mr. Atul C. Kirloskar - - - - 20,000 20,000
Mr. Nihal G. Kulkarni - - - - 65,000 65,000
Mr. Jeetendra M. Shende 462,000 132,350 628,800 - - 1,223,150
Mr. Dattatraya R. Swar - - - - 50,000 50,000
Ms. Aditi V. Chirmule - - - - 65,000 65,000
Mr. Vinod R. Sethi - - - - 10,000 10,000
Total 462,000 132,350 628,800 260,000 1,483,150

Notes: Salary = Basic salary only.

Perquisites include reimbursement of hospitalization expenses for self and family at actual, leave travel assistance not exceeding
Rs. 1,20,000 p.a, Personal accident insurance, premium whereof not exceeding Rs. 6,000/- per annum, contributions to provident fund and
superannuation fund, provision for gratuity and leave encashment, perquisite value as per Income-tax Rules for furniture at residence and
provision of motor car.

The Company does not have a scheme for grant of stock options.

5. INVESTORS/SHAREHOLDERS GRIEVANCE COMMITTEE

The Shareholders'/Investors' Grievance Committee of the Board has been constituted to look into complaints like transfer of shares,
non-receipt of Balance Sheet, non-receipt of dividend etc., and redressal thereof. The Committee is headed by Ms. Aditi V. Chirmule (Non
Executive Director) as Chairperson and other members of the Committee are Mr. Nihal G. Kulkanri, and Mr. Jeetendra M. Shende.

Mr. Jeetendra M. Shende, Executive Director jointly with Mrs. Prajakta V. Gokhale, Company Secretary are the Compliance Officers.
The Compliance Officers can be contacted at:

G. G. Dandekar Machine Works Limited

Dandekarwadi, Bhiwandi 421 302, Dist. Thane

Tel No: (02522) 229870/ 71/ 72

Fax: (02522) 229873

E-mail: jiten.shende@ggdandekar.com / prajakta.bhide@ggdandekar.com

Separate email-id for redressal of investors' complaints

As per Clause 47(f) of the listing agreement with stock exchanges, the Company has designated a separate email id - ir@ggdandekar.com
exclusively for redressal of investors' complaints.

The total number of complaints received and replied to the satisfaction of the shareholders during the year ended 31 March 2011 were Five
(5) and there were no complaints outstanding as on 31 March 2011.

The Company had no share transfer requests pending as on 31 March 2011.
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6. GENERAL BODY MEETINGS

Previous General Meetings of the shareholders of the Company were held as under :

Financial Year Status Date Time
2007-2008* AGM 21 July 2008 11.00 a.m.
2008-2009** AGM 30 July 2009 11.00 a.m.
2009-2010*** AGM 12 August 2010 2.30 p.m.

In the previous General Meetings, Special Resolutions were passed by shareholders in respect of the following matters :

*

Alteration of Articles of Association of the Company by replacing and / or omitting or deleting the redundant provisions.

** Appointment of M/s Joshi & Kulkarni, Chartered Accountants as Statutory Auditors of the Company in place of retiring Auditors
M/s S P Ghanekar & Co., Chartered Accountants.

** Appointment of Jeetendra M. Shende as the Executive Director of the Company and payment of Remuneration under Section 198, 269,
309, 311 and Schedule XIII of the Companies Act, 1956.

*k

Payment of Commission to Directors (Other than the Working Directors, if any) under Section 309 of the Companies Act, 1956.

*** Restructure of the remuneration of Mr. Jeetendra M. Shende, Executive Director considering his invaluable contribution to the
Company.

All the three Annual General Meetings were held at the Registered Office of the Company.
No special resolutions passed at the above Annual General Meetings were required to be put through postal ballot.

7. DISCLOSURES
(a) Related Party Transactions :

Please refer to Note No. B-13 of Notes to Accounts for materially significant related party transactions.

(b) Statutory compliance, Penalties and Strictures :
There has been no non-compliance of any legal requirements not have there been any strictures imposed by any Stock
Exchange or SEBI or any other statutory authorities on any matters relating to the Capital Market over the last three years.

(c) Listing Agreement Compliance :
The Company complies with all the requirements of the Listing Agreement including the mandatory requirements of Clause 49 of
the Agreement.

(d) Code of conduct :

The Board has introduced a Code of Conduct for the Board of Directors and Senior Management. The Code is posted on
Company’s website www.ggdandekar.com.

The Board members and Senior Management personnel have affirmed compliance with the Code. A declaration to that effect
signed by Mr. Atul C. Kirloskar, Chairman forms a part of this Report.

The Company has complied with the mandatory requirements of Clause 49 of the Listing Agreement. The extent of adoption of
non-mandatory requirements are as follows:

i. The Board

The Chairman of the Company is a Non Executive Director. No office is being maintained by him at company expense.

There is no limit on the tenure of the Independent Directors on the Board of the Company.
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ii. Shareholder Rights

Since the Company publishes its quarterly results in newspapers (English and Marathi) having wide circulation, and since the results are
also displayed on the Company's website and on the website of the Bombay Stock Exchange Limited, the Company does not send any
declaration of half yearly performance to the shareholders.

iii. Audit qualification:

The Company is already in the regime of unqualified financial statements.

iv. Whistle Blower Policy:

The Company does not have a formal Whistle Blower policy. However, any employee, if he / she so desires, would not be denied
access to the Audit Committee.

(e) Disclosure under Clause 5All of the Listing Agreement in respect of unclaimed shares:

The Securities and Exchange Board of India vide its circular No. CIR/CFD/DIL/10/2010 dated 16 December 2010, amended
clause 5A of the Equity Listing Agreement for dealing with unclaimed shares in physical form. In compliance with this
amendment on 25 March 2011, the Company had sent first letter to such shareholders whose share certificates are in
undelivered form and hence remained unclaimed, by the requesting them to update correct details viz. postal addresses, PAN
details etc. registered with the Company to avoid transfer of such unclaimed shares to the “Unclaimed Suspense Account.”

As on 31 March 2011, the total unclaimed equity shares are 32,760.

8. PARTICULARS OF RE-APPOINTMENT OF DIRECTORS
Ms. Aditi V. Chirmule

Ms. Aditi V. Chirmule, who is associate member of The Institute of Company Secretaries of India, is currently employed as Company
Secretary of Kirloskar Industries Limited. She has been associated with the Kirloskar Group since late 1989 and has played a major role in
internal and external restructuring of businesses, mergers and formation of joint ventures during her association with the Kirloskar Group.

She is also a Director in Nashik Silk Industries Limited and G. G. Dandekar Investments Pte Ltd, Singapore a wholly Owned Subsidiary of
the Company.

She does not hold any equity shares in the Company.

Ms. Aditi V. Chirmule is not related to any of the Directors on the Board of the Company as per the provisions of Section 6 of the Companies
Act, 1956.

Mr. Jeetendra M. Shende

Mr. Jeetendra M. Shende has been with the Kirloskar group since last 15 years. He has a strong background in Finance, Economics,
Project Management & Strategy. Having a wide experience of Automotive, Industrial & Engineering Industry, he has worked in Marketing,
Sales, After- Sales Service & Strategic Planning Departments within various business units in the group. During his previous assignment in
Kirloskar Oil Engines Ltd. (KOEL), he has played a key role in the developing & deploying long term & Short term strategies for the flagship
products of the group.

He is also an Executive Director in Kirloskar Consultants Limited. He is also a Director in G. G. Dandekar Investments Pte. Ltd., Wholly
Owned Subsidiary of the Company incorporated in Singapore.

He does not hold any equity shares in the Company.

Mr. Jeetendra M. Shende is not related to any of the Directors on the Board of the Company as per the provisions of Section 6 of the
Companies Act, 1956.
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9. MEANS OF COMMUNICATION

. The Quarterly and Half Yearly results are published in national and local dailies such as Financial Express in English and
Navashakti in Marathi. Those were not sent individually to the shareholders.

(] The quarterly/half-yearly un-audited financial results and quarterly shareholding pattern were displayed on the Company's
website.
. The Company’s website www.ggdandekar.com contains a separate dedicated section “Investor Information” where information

for shareholders is available.

. Annual Report containing, inter alia, Audited Annual Accounts, Consolidated Financial Statements, Directors’ Report, Auditors’
Report and other important information is circulated to members and others entitled thereto. The Management Discussion and
Analysis (MDA) Report forms part of the Annual Report.

10. General Shareholder Information —

Annual General Meeting

Date and Time Wednesday, 28 September 2011 at 11 a.m.

Registered office of the Company at: Dandekarwadi, Bhiwandi 421 302, Dist.

Venue Thane.

1 April 2010 to 31 March 2011
During the year the results were announced as under:

Financial Calendar First quarter: on 12 August 2010
Second quarter: on 12 November 2010
Third quarter: on 27 January 2011
Annual: on 12 May 2011
Date of Book Closure 20 September 2011 to 28 September, 2011 (both days inclusive)
Dividend payment date On or before 28 October 2011
Listing on stock exchanges The Company's shares are listed on:
(Stock Code) Bombay Stock Exchange Limited, Mumbai (505250)

Market Price Data

Monthly high/low during the year 2010-2011 on the Bombay Stock Exchange Limited:

Bombay Stock Exchange Limited, Mumbai

Month High (Rs.) Low (Rs.)
April 2010 104.9 86.5
May 2010 103 84.1
June 2010 105.5 84.1
July 2010 93.45 81.9
August 2010 85 72.2
September 2010 81.6 57.5
October 2010 7215 66
November 2010 81.45 67.25
December 2010 81.9 71.55
January 2011 92.65 741
February 2011 82.65 67.8
March 2011 75 70
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Performance of the Company’s scrip on the BSE as compared to the BSE Sensex (in Rupees):

GRAPH
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Distribution of Shareholding (as on 31 March 2011)
Range of shares Number of holders % to total holders Total face value % to total face value
From To Physical Demat Physical Demat Physical Demat Physical Demat
1 500 335 2813 8.9048 74.7741 92760 427319 1.9482 8.9747
501 1000 66 264 1.7544 7.0175 56750 216277 1.1919 4.5423
1,001 2000 38 111 1.0101 2.9506 59580 168110 1.2513 3.5307
2,001 3000 10 40 0.2658 1.0633 25560 99987 0.5368 2.1000
3,001 4000 11 15 0.2924 0.3987 38520 52226 0.8090 1.0964
4,001 5000 4 12 0.1063 0.3190 17550 55085 0.3686 1.1569
5,001 10000 5 16 0.1329 0.4253 33210 120777 0.8025 2.5366
10,001 3 19 0.0797 0.5051 75690 3221986 1.5897 67.6691
SUBTOTAL 472 3290 12.5464 87.4536 399620 4361767 8.3929 91.6071
TOTAL 3762 100.00 4761387 100.00
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Shareholding Pattern as on 31 March 2011

Category No. of shares %
Promoters 2,388,973 50.17
Resident Individuals 1,574,251 33.07
Private Corporate Bodies 584,155 12.27
Financial Institutions 157,680 3.31
Nationalised and other Banks - -
Flls and NRIs 43,506 0.91
Others 12,822 0.27
TOTAL 4,761,387 100.00

Pursuant to Regulation 3(1)(e)(i) of Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
1997 comprises Better Value Holdings Private Limited, Kirloskar Brothers Limited, Kirloskar Industries Limited (earlier known as Kirloskar Oil
Engines Limited), Kirloskar Oil Engines Limited (earlier known as Kirloskar Engines India Limited), Kirloskar Pneumatic Company Limited,
Kirloskar Ferrous Industries Limited, Pooja Credits Private Limited, Kirloskar Systems Limited, Asara Sales & Investments Private Limited,
Navsai Investments Private Limited, Prakar Investments Private Limited, Alpak Investments Private Limited, Achyut & Neeta Holdings &
Finance Private Limited, Sri. Harihareshwara Finance & Investments Private Limited, Vikram Geet Investments & Holdings Pvt. Ltd.,
Kirloskar Brothers Investments Ltd., Kirloskar Roadrailer Limited, Cees Investments and Consultants Private Limited, Kirloskar Integrated
Technologies Limited (Formerly known as Kirloskar Kisan Equipments Limited), Kothrud Power Equipment Limited, Nashik Silk Ind ustries
Limited (earlier known as Kirloskar Silk Industries Limited), Kirloskar Proprietary Limited, G. G. Dandekar Machine Works Limited, Mahila
Udyog Limited, Kirloskar Corrocoat Private Limited, Kirloskar Constructions and Engineers Limited, The Kolhapur Steel Limited, Koppal
Mines & Minerals Private Limited, Gondwana Engineers Limited, Kirloskar Chillers Private Limited, Hematic Motors Private Limited,
Pressmatic Electro Stampings Private Limited, Quadromatic Engineering Private Limited, Kirloskar Systech Limited, Takshasila Helathcare
and Research Service Pvt. Ltd., Kirloskar Consultants Limited, GreenTek Systems (I) Limited, Suman Kirloskar, Mrinalini Kirloskar, Neeta A.
Kulkarni, Atul C. Kirloskar, Arti Kirloskar, Gauri Kirloskar, Kolenaty Chris, Aditi Kirloskar, Sanjay C. Kirloskar, Pratima Kirloskar, Alok
Kirloskar, Rama Kirloskar, Rahul C. Kirloskar, Alpana Kirloskar, Alika Kirloskar, Aman Kirloskar, Gautam A. Kulkarni, Jyotsna Kulkarni, Nihal
Kulkarni, Shruti Kulkarni, Ambar Kulkarni, Komal Kulkarni, Gargi Kulkarni, Talen Ambar Kulkarni, Vikram S. Kirloskar, Geetanjali Kirloskar,
Manasi Kirloskar, Roopa Gupta and Chandrashekhar H. Naniwadekar.

Registrar and Transfer Agent:

SEBI vide its circular D&CC/FITTC/CIR-15/2002 dated 27 December 2002 had instructed that all the work relating to share registry in terms
of both physical and electronic (demat) mode should be maintained at a single point i.e. either in-house by the Company or by a SEBI
registered Registrar and Transfer Agent. The Company transferred the entire work relating to processing of transfer of shares to an outside
agency i.e. Link Intime India Private Limited (formerly known as Intime Spectrum Registry Limited) being a SEBI Registered R and T Agent
instead of setting up an in-house share transfer registry.

Block No. 202, 2™ Floor, Akshay Complex, Near Ganesh Temple,
Off. Dhole Patil Road, Pune - 411001

Contact Person: P N Albal

Tel: 020-26051629/26050084

Fax:020- 26053503

Email: pune@linkintime.co.in

Link Intime India Private Limited

Share Transfer System:

The applications for transfer of shares received by the company’s Registrar and Share Transfer Agents in physical form are processed,
registered within 30 days of receipt of the documents valid in all respects. After such processing, the Registrar and Share Transfer Agents
will issue share certificate to all other shareholders within 30 days of receipt of certificate for transfer. Shares under ob jection are returned
within a week’s time. The transfer applications are approved periodically.

Shareholders References:

® Permanent Account Number (PAN)
Shareholders holding Shares in the physical form are advised that SEBI has made it mandatory that copy of PAN Card is to be
furnished in the following cases:

a) Transferees’ PAN Cards for transfer of shares,
b)  Surviving joint holders’ PAN Cards for deletion of name of deceased shareholder,
c)  Legal heirs’ PAN Cards for transmission of shares,

d)  Joint holders’ PAN Cards for transposition of shares.
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(] Email Address

Ministry of Corporate Affairs (MCA) has permitted the service of documents viz. notices of meetings, annual reports etc. upon the
Shareholders through electronic mode vide its Circular No.17/2011 dated 21 April 2011. The shareholders are requested to register
their email address with the Company. This is step of the Company towards participation in paperless compliances as introduced by
MCA through its Green Initiative in the Corporate Governance.

Dematerialisation of shares:

The Company has arrangements with National Securities Depository Ltd. (NSDL) as well as the Central Depository Services (India) Ltd.
(CDSL) for demat facility. As on 31 March 2011, 43,61,767 equity shares being 91.61% of the total equity share capital of the Company

was held in dematerialised form.

Particulars No. of Shares Percentage of Shares
No. of Shares held by NSDL 3,969,853 83.38
No. of Shares held by CDSL 391,914 8.23
Physical Shares 399,620 8.39
Total 4,761,387 100.00

Company does not have GDR/ADR/Warrants or any convertible instruments, conversion date and impact on equity.

Plant Locations:

Plant Location

Products produced

Bhiwandi

Rice Mills, Dal Mills, Food Processing Machinery and Accessories

Nagpur (Proposed)

Food Processing Machinery and Accessories

Address for correspondence:

Shareholders’ correspondence should be addressed to Link Intime India Private Limited, Registrar and Transfer Agent at the address

mentioned above.

Block No. 202, 2" Floor, Akshay Complex,

Near Ganesh Temple,
Off. Dhole Patil Road, Pune - 411001

Contact Person: P N Albal
Tel: 020-26051629/26050084
Fax:020- 26053503

Email: pune@linkintime.co.in

Declaration under Clause 49 | (D) (ii) by the Chairman of affirmation by the Board of Directors and Senior Management of
Compliance with the Code of Conduct

The Shareholders,

Pursuant to Clause 49 | (D) (ii) of the Listing Agreement, | hereby declare that all Board members and Senior Management personnel are
aware of the provisions of the Code of Conduct laid down by the Board and made effective from 1 April, 2007. All Board members and
Senior Management personnel have affirmed compliance with the Code of Conduct.

PLACE: PUNE
DATE: 12 MAY 2011

FOR G. G. DANDEKAR MACHINE WORKS LTD.

EZ'L-—L )

ATUL C. KIRLOSKAR
CHAIRMAN
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Registration No. of the Company : L99999MH1938PLC 002869
Nominal Capital : Rs. 2 Crores

To

The Members of

G. G. DANDEKAR MACHINE WORKS LIMITED
Dandekarwadi, B hiwandi,

Thane - 421302

Maharashtra,

We have examined the compliance conditions of Corporate Governance by G.G. DANDEKAR MACHINE WORKS LIMITED for the year
ended on March 31%, 2011 as stipulated in Clause 49 of the Listing Agreement of the Company with the Bombay Stock Exchange Limited.

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

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

In our opinion and to the best of our information and according to explanations given to us and based on the representation made by the
Directors and the management, we certify that the Company has complied with the conditions of Corporate Governance as stipulated in the
abovementioned Listing Agreements.

For KANJ & ASSOCIATES,
Company Secretaries

MAHESH A. ATHAVALE
Partner
CP No. 1488

Place : Pune
Date : 12 May 2011

30



72 "° ANNUAL REPORT 2010-2011

Auditor’s Report on Financial Statements.

The Members,
G. G. Dandekar Machine Works Ltd.

1. We have audited the attached Balance Sheet of M/s G. G. Dandekar Machine Works Ltd., as at 31 March 2011, the Profit and Loss
account and also the Cash Flow Statement for the year ended on that date annexed thereto. These financial statements are the
responsibility of the company’s management. Our responsibility is to express an opinion on these financial statements based on our
audit.

2. We conducted our audit in accordance with the auditing standards generally accepted in India. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosure in the financial statements. An audit also
includes assessing the accounting principle 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.

3. As required by the Companies (Auditor's Report) Order, 2003, issued by the Central Government of India in terms of sub-Section (4A)
of Section 227 of the Companies Act, 1956, we enclose in the Annexure a statement on the matters specified in paragraphs 4 and 5
of the said Order.

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

(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,

(ii) In our opinion, proper books of account as required by law have been kept by the company so far as appears from our
examination of those books,

(iii) The balance sheet, profit and loss account and cash flow statement dealt with by this report are in agreement with the
books of account,

(iv) On the basis of written representations received from the Directors, as on 31 March 2011 and taken on record by the
Board of Directors, we report that none of the Directors is disqualified as on 31 March 2011 from being appointed as a
Director in terms of clause (g) of sub-Section (1) of the Section 274 of the Companies Act, 1956.

(v) Inour opinion and to the best of our information and according to the explanations given to us, the said accounts 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 31 March 2011;

(b) inthe case of the Profit and Loss account, of the profit for the year ended on that date; and

(c) inthe case of the Cash Flow Statement, of the cash flows for the year ended on that date.

For Joshi & Kulkarni,
Chartered Accountants,
Firm Regn. No. 115751W

(Shantanu R. Ghanekar)
Place : Pune Partner
Date : 12.05.2011 M. No. 102133
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