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NOTICE

NOTICE is hereby given that the Twenty Eighth Annual General Meeting of the Shareholders of the Company will be held at the
Registered Office of the Company at Udyog Vihar, P.O.Chorhata, Rewa (M.P.) on Wednesday, the September 7, 2011 at 10.00 a.m.
to transact the following business:-

Ordinary Business:

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

2. To appoint a Director in place of Shri S.K.Misra, who retires by rotation and being eligible, offers himself for re-appointment.

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

4.  To appoint Auditors to hold office from the conclusion of this Meeting until the conclusion of the next Annual General Meeting
of the Company, on such remuneration and reimbursement of out-of-pocket expenses as the Board may decide, based on the
recommendation of the Audit Committee.

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

“RESOLVED that in modification of the earlier resolution passed at the Eighteenth Annual General Meeting of the Company
held on 8" June, 2001, save and except things done or omitted to be done before such modification, the consent of the
Company be and is hereby accorded to the Board of Directors of the Company, under Section 293(1)(d) and other applicable
provisions, if any, of the Companies Act, 1956, to borrow any sum or sums of money in any manner from time to time at its
discretion for the purpose of business of the Company, with or without security and upon such terms and conditions as it may
deem fit, notwithstanding that the money or moneys to be borrowed together with the moneys already borrowed by the Company
(apart from temporary loans obtained from the Company’s bankers in the ordinary course of business) may exceed the aggregate
of the paid-up capital of the Company and its free reserves, that is to say, reserves not set apart for any specific purpose,
provided however that the total amount so borrowed by the Board of Directors and outstanding at any time shall not exceed the
sum of Rs.1600crores (Rupees One thousand six hundred crores only).

FURTHER RESOLVED that for the purpose of giving effect to this resolution, the Board of Directors be and is hereby authorised
to do all acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle
any question, difficulty, doubt that may arise in respect of the borrowing(s) aforesaid and further to do all acts, deeds matters
and things and to execute all documents, writings as may be necessary, proper or desirable or expedient.”

6. To consider and, if thought fit, to pass, with or without modification, the following resolution as an Ordinary Resolution:

“RESOLVED that in modification of the earlier resolution passed at the Eighteenth Annual General Meeting of the Company
held on 8" June, 2001, save and except things done or omitted to be done before such modification, the consent of the
Company be and is hereby accorded to the Board of Directors of the Company under Section 293(1)(a) and other applicable
provisions, if any, of the Companies. Act, 1956, to mortgage and/or create charge(s) on all or any of the immovable and
movable properties or such assets of the Company, wherever situate, both present and future, or the whole or substantially the
whole of the undertaking of the Company on such terms and conditions and at such time or times and in such form or manner
as the Board of Directors may think fit, together with power to enter upon and take possession of the assets of the Company in
certain events, for securing debentures, any loan and/or advances including credit facilities already obtained or that may be
obtained from banks, financial institutions or trustees for the debenture holders or other person or persons together with
interest/additional interest, further interest, compound interest, liquidated damages, commitment charges, premia on prepayment
or on redemption, costs, charges, expenses and other moneys including any increase as a result of devaluation/revaluation/
fluctuation in exchange rate of foreign currency involved, payable by the Company to the concerned lenders within the overall
limit of Rs.1600 crores (Rupees One thousand six hundred crores only). The security as aforesaid by way of mortgage and/or
charge(s) may rank pari-passu with, or second or subservient to, the mortgages and / or charges already created or to be
created by the Company or in such manner as may be agreed to between the concerned parties and as may be thought
expedient by the Board of Directors of the Company.

FURTHER RESOLVED that for the purpose of giving effect to this resolution, the Board of Directors be and is hereby authorised
to do all acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle
any question, difficulty, doubt that may arise in respect of the mortgage and/or charge(s) as aforesaid and further to do all acts,
deeds, matters and things and to execute all documents, writings as may be necessary, proper or desirable or expedient.”

Registered Office: By order of the Board
Udyog Vihar,

P.O.Chorhata,

Rewa - 486 006 (M.P.) R.Radhakrishnan

July 14, 2011 President (Commercial) &Secretary
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NOTES FOR MEMBERS’ ATTENTION:

(@) The relevant Explanatory Statements pursuant to Section 173(2) of the Companies Act, 1956, in respect of the Special Business
to be transacted at the meeting is annexed hereto.

(b) A SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELFAND PROXY NEED NOT BE A SHAREHOLDER OF THE COMPANY.
THE PROXY IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED BY THE COMPANY AT ITS REGISTERED OFFICE
NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE ANNUAL GENERAL MEETING.

(c) The Register of Beneficial Owners, Register of Shareholders and Share Transfer Books of the Company shall remain closed
from Thursday, the September 1, 2011 to Wednesday, the September 7, 2011 (both days inclusive).

(d)  Messrs Link Intime India Pvt.Ltd., C-13, Pannalal Silk Mills Compound, L.B.S.Marg, Bhandup (West), Mumbai — 400 078 is the
Registrar and Share Transfer Agent for physical shares of the Company. Link Intime India Pvt.Ltd. is also the depository
interface of the Company with both NSDL and CDSL.

(e) Members are requested to note that the Company’s shares are under compulsory demat trading for all the investors. Members
are, therefore, requested to dematerialise their shareholding to avoid inconvenience.

(f)  Members holding shares in dematerialised mode are requested to intimate all changes pertaining to their bank details, ECS
mandates, nominations, power of attorney, change of address/name, etc. to their depository participant only and not to the
Company or its Registrar and Share Transfer Agent. The said intimation will be automatically reflected in the Company’s
records.

(g) SEBI vide circular ref. no. MRD/DoP/Cir-05/2007 dated April 27, 2007 made Permanent Account Number (PAN) mandatory for
all securities market transaction. Thereafter, vide circular no. MRD/DoP/Cir-05/2009 dated May 20, 2009 it was clarified that for
securities market transactions and off market/private transaction involving transfer of shares in physical form of listed Companies,
it shall be mandatory for the transferee(s) to furnish copy of PAN Card to the Company/RTAs for registration of such transfer
of shares.

SEBI further clarified that it shall be mandatory to furnish a copy of PAN in the following cases:
(i)  Deletion of name of the deceased shareholder(s), where the shares are held in the name of two or more shareholder(s).
(i)  Transmission of shares to the legal heir(s), where deceased shareholder was the sole holder of shares.

(ili)  Transposition of shares when there is a change in the order of names in which physical shares are held jointly in the
names of two or more shareholders.

(h)  Additional information pursuant to Clause 49 of the Listing Agreement(s) with Stock Exchanges, on Directors recommended
for re-appointment at the forthcoming Annual General Meeting, are given in the Annexure to the Notice.

(i)  Shareholders/Proxies are requested to deposit the Attendance Slip duly filled in and signed for attending the meeting. In case
of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote.
Corporate shareholders intending to send their authorised representatives to attend the meeting are requested to send a
certified copy of the Board Resolution authorising their representative to attend and vote on their behalf at the Annual General
Meeting. Members who hold shares in de-materialized form are requested to bring their DP I.D. and client I.D. No.(s) for easier
identification of attendance at the meeting.

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

The following explanatory statements set out material facts relating to the Special Business of the accompanying Notice dated July
14, 2011.

ITEM NO.5
The Members in the Eighteenth Annual General Meeting of the Company held on 8" June, 2001, authorised the Board of Directors
of the Company pursuant to Section 293(1)(d) of the Companies Act, 1956, to borrow moneys (apart from temporary loans obtained

from the Company’s bankers in the ordinary course of business) from time to time in excess of the aggregate of paid-up capital of the
Company and its free reserves, subject to a limit of Rs.400 crores.

With the envisaged increased business activities of the Company and future growth plans, it is considered that the borrowing limit of
Rs.400 crores authorised earlier is not sufficient. Hence the limit be increased to Rs.1600 crores as proposed in the resolution.
The Board of Directors accordingly recommend the Members to adopt the proposed resolution as an ordinary resolution.

None of the Directors of the Company is concerned or interested in the said resolution.

ITEM NO.6

As a security for the Rupee/Foreign Currency Loans and/or advances including credit facilities or debentures to be sanctioned or
subscribed by banks, financial institutions or other person(s) with whom the Company negotiates for financial assistance/credit

facilities from time to time and to provide security against other loans, the Company is required to create mortgages/charges on its
movable and immovable properties, both present and future.
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In view of increased requirements of funds in future for envisaged increased business activities and growth plans of the Company, it
is proposed that the authority given to the Board of Directors to create mortgage(s) and/or charge(s) be increased from Rs.400 crores
to Rs.1600 crores.

Section 293(1)(a) of the Companies Act, 1956, provides, interalia, that the Board of Directors of a public company shall not without
the consent of the such public company in General Meeting sell, lease or otherwise dispose of the whole or substantially the whole
of the undertaking of the Company. Since the mortgages and/or charges proposed to be created by the Company in favour of banks,
financial institutions, trustees of the debenture holders or other person or persons may be regarded as disposal of Company’s
properties/undertaking, it is felt advisable by way of abundant caution to obtain the consent of the members by an Ordinary Resolution
pursuant to Section 293(1)(a) of the Companies Act, 1956.

The Board of Directors accordingly recommend the Members to adopt the proposed resolution as an ordinary resolution.
None of the Directors of the Company is concerned or interested in the said resolution.

Registered Office: By order of the Board
Udyog Vihar,

P.O.Chorhata,

Rewa - 486 006 (M.P.) R.Radhakrishnan
July 14, 2011 President (Commercial) &Secretary
/ Important Communication to Members \

The Ministry of Corporate Affairs (MCA) has taken a "Green Initiative in the Corporate Governance", allowing paperless compliances
by the companies through electronic mode. The Company welcomes this initiative. The attention of the Members is specifically
drawn to the Circular nos.17/2011 and 18/2011 dated April 21, 2011 and April 29, 2011 respectively issued by MCA clarifying that
a company would be deemed to have complied with the provisions of Sections 53 and 219(1) of the Companies Act, 1956, if
documents like notices, annual report, etc. are sent in electronic form to its Members. In terms of the enabling provisions and
underlying theme of this circular, the Company has decided to send henceforth, all documents, required to be sent to Shareholders
like, General Meeting Notices (including AGM), Audited Financial Statements, Directors' Report, Auditors' Report, etc., in electronic
form on the e-mail id provided by them and made available to us by the Depositories/Registrar and Share Transfer Agent of the
Company. Kindly note that the email address furnished for your respective folios will be deemed to be your registered email
address for serving the said notices/documents, including those covered under Section 219 of the Companies Act, 1956. Members
who have not registered their email addresses so far are requested to register their email addresses, in respect of electronic
holdings with the Depository through their concerned DP. Members who hold shares in physical form are also requested
to register their e-mail address with our Registrar and Share Transfer Agent Messrs Link Intime India Pvt. Ltd., (Unit:
Vindhya Telelinks Limited), C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup (West), Mumbai - 400 078,
E-mail ID:rnt.helpdesk @linkintime.co.in, by sending a letter duly signed by the first/sole holder quoting the name and folio number(s).
The Annual Report and other communication sent electronically will also be displayed on the Company's website www.vtlrewa.com
and will be made available for inspection at the Registered Office of the Company on all working days during business hours.
Further, please note that members are entitled to be furnished free of cost, copy of Annual Report and other documents upon
{eceipt of their written requsition at any time. /
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ANNEXURE TO NOTICE

Details of Directors seeking re-appointment in ensuing Annual General Meeting scheduled to be held on September 7, 2011.

Name Shri S. K. Mishra Shri Pracheta Majumdar
Date of Birth 28.04.1933 15.08.1944
Date of Appointment 27.10.2004 27.10.2004

Expertise in specific functional areas

Retired Senior IAS Officer who has served
as Secretary to the Govt. of India including
Principal Secretary to the Prime Minister.

Mechanical Engineer and management
Advisor by profession. He is having vast
experience in diverse fields viz. design and
project, management of chemicals, petro-
chemicals and fertilizer plants. Has served
Hindustan Unilever Ltd. in a Senior posi-
tion as also Managing Director of CEAT
Tyres Ltd.

List of outside Directorships held

None

Birla Corporation Ltd.

Chairman/Member of the Committee of
the Board of Directors of the Company

Member - Audit Committee

Member — Audit Committee
— Share Transfer-cum-
Investor Grievance
Committee

Chairman/Member of the Committee of

Company

" g None Member — Audit Committee and Share
the Board of Directors of other Public Transfer and Shareholders’/
Company Investors’ Grievance

Committee of Birla
Corporation Ltd.
Shareholding (both own or held by/for
other persons on a beneficial basis), if .
any, in the paid up equity share capital Nil Nil
of the Company.
Relationship between Directors of the No No

NOTE :

Number of other Directorships held by the Directors, as mentioned above, do not include alternate directorships and directorships

held in foreign companies, Section 25 Companies and Indian private limited companies besides trustee/membership of managing
Committees of various trusts and other bodies and are based on the latest declarations received from the Directors. The details of
Committee Membership/Chairmanship is in accordance with revised Clause 49 of the Listing Agreements and reflects the Membership/
Chairmanship of the Audit Committee and Shareholders’/Investors’ Grievance Committee alone of all other Public Limited Companies.




T4

Directors’ Report
TO THE SHAREHOLDERS

VTL

Your Directors have the pleasure of presenting their Annual Report, together with the Audited Financial Statements of the Company

for the year ended March 31, 2011.
ACCOUNTS & FINANCIAL MATTERS

2010-11 2009-10

Rs. in lacs Rs. in lacs

Turnover (Gross) 20314.26 20908.34
Other Income 1218.51 846.61
21532.77 21754.95

The year’s working shows a Gross Profit (after Interest) of — 843.37 1577.63
Less : Depreciation/Amortisation 462.12 421.23
Profit before Tax 381.25 1156.40
Income Tax and Fringe Benefit Tax credit of earlier years (0.79) (2.09)
Net Profit for the year 382.04 1158.49
Credit Balance brought forward 1158.49 -
Surplus carried to Balance Sheet 1540.53 1158.49

Your Directors regret their inability to recommend any equity dividend for the year in order to conserve cash resources for future
business requirements.

GENERAL & CORPORATE MATTERS

During the year under review, telecom cable industry in general has been adversely impacted as a consequence of ambiguity on
policy and regulatory framework in the telecom sector of the Government as an aftermath of the 2G spectrum episode. This has
significantly affected the financial performance of your Company. Amidst the challenging operating environment during the year, one
of the Company's major customers, BSNL, did not place any order for Jelly Filled Telephone Cables and gave a counter offer for
supplying optical fibre cables at economically unviable price levels, which your Company declined. The network expansion plans of
telecom operators were also put on hold due to an unclear roadmap for future business and liquidity constraints. The lower sales in
the domestic market were somewhat offset by the Company's push for higher exports of telecommunication cables and increased
revenue from EPC Division, thus the total turnover was only marginally lower by 2.84% at Rs.203.14 crores as compared to previous
year. However, prevailing sluggish market conditions and further erosion in prices of telecommunication cables due to lower demand
and internecine competition negatively impacted the profitability during the year under review.

Domestic turnover from Jelly Filled Telephone Cables was significantly down both in volume and value terms during the year, and the
Company is carrying out business transformation to realign increased sales from exports and manufacture of specialty cables, while
defocusing from a single dominant client.

Despite the domestic telecommunication cables market having shrunk and a general decline in the prices of Optical Fibre Cables, the
Company believes that in the long term the proposed new National Telecom Policy and National Broadband Policy will lay the
foundation for a massive rollout of Optical Fibre Cable network across the country.

To exploit such a huge business opportunity the Company has already invested in areas of new revenue streams by upgrading and
modernizing the production facilities besides knowledge updation of human talent to sustain superior and consistent product quality
and flexible production capacity.

The EPC Division sales increased from Rs.8985.93 lacs to Rs.10762.16 lacs an increase of 19.77% compared to the previous year.
The current business verticals of the EPC Division viz. Telecom, Power and Gas distribution pipelines are comfortable with a backlog
of orders and your Board is confident that the Division's positive business momentum will continue in future. As an additional revenue
stream, the Company has embarked on roll out of OFC Networks under Infrastructure Provider (IP-1) License. This allows operators
to use readymade networks and reduce their capex expenditure, while providing your Company with a steady revenue growth. Your
Company has also added another vertical in EPC Division to offer end-to-end LED lighting solutions and related projects. The LED
lighting solutions are environmental friendly, help reduce operational costs, improve productivity and alleviate the world's most
pressing environmental challenges. With a strategy in place to expand the business verticals and markets, gradual strengthening of
the ability to provide superior customer services and excellence in project delivery through project management capabilities, knowledge
management and robust quality system, the EPC Division is poised to achieve a reasonable growth in the years to come.
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The year under report could have been a transformative year for the EPC Division, as the Company along with its consortium
partners expended sizeable time and managerial resources to successfully bid for two prestigious projects to establish a state-of-the-
art dedicated OFC network for the Defence and Navy. Although your Company was declared the lowest bidders in August, 2010 for
two packages of Network For Spectrum (NFS) project for Defence and also for the Navy OFC Network project being executed
through BSNL, the respective tenders have not yet been decided.

With the Company following a very disciplined and focused globalization approach by aggressively targeting pockets where external
copper telecom cable network are still being laid and with a mission of becoming an important key player in the EPC Division with a
global footprint, the Company is strategically and operationally building for a bright future.

Your Company completed 25 years in March, 2011. It is a matter of great pride and reflective of the indomitable spirit driven by values
and powered by internal vitality. Your Board and all employees look forward to the future with confidence and stand committed to
creating a brighter future for all stakeholders.

CORPORATE GOVERNANCE

Pursuant to Clause 49 of the Listing Agreement with the Stock Exchanges, the Management Discussion and Analysis, Report on
Corporate Governance and a Certificate by the Managing Director (CEO) confirming compliance by all the Board Members and
Senior Management Personnel with Company's Code of Conduct and Auditors' Certificate regarding compliance of conditions of
Corporate Governance are made a part of the Annual Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under Section 217 (2AA) of the Companies Act, 1956, your Directors to the best of their knowledge and belief and
according to the information and explanation obtained by them, state that:-

. in the preparation of the Annual Accounts for the year ended March 31, 2011, the applicable accounting standards have been
followed;

. the Company has selected such accounting policies, applied them consistently, 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 as at the end of the financial year 2010-11
and of the profit for the year ended March 31, 2011;

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

o the attached Annual Statement of Accounts for the year ended March 31, 2011 have been prepared on a 'going concern' basis.

JOINT VENTURE

In view of the depressed market conditions, Birla Ericsson Optical Ltd., a venture promoted by your Company in association with
Universal Cables Ltd. and Ericsson AB, Sweden has unfortunately shown a downturn in financial performance during the year under
review.

INDUSTRIAL RELATIONS

Industrial relations remained cordial throughout the year. The Board wishes to place on record its sincere appreciation for the
contribution made by the employees to the significant improvement in operational performance of the Company, their commitment
and dedicated efforts in most difficult and challenging environment during the year.

The Company continues to accord a very high priority to both industrial safety and environmental protection and these are ongoing
process at the Company's plant and facilities.
RECOGNITION

The Company's manufacturing facilities continue to remain certified by independent and reputed external agency as being compliant
as well as aligned with the external standards for Quality Management System 1S/ISO 9001:2008 and Environmental Management
System IS/ISO 14001:2004. During the year, the audits for these Certifications established continuous improvement in performance
against these standards.

DIRECTORS
Shri Harsh V.Lodha was appointed as Chairman of the Board of Directors of the Company with effect from December 22, 2010.

In accordance with the provisions of the Companies Act, 1956 and the Articles of Association of the Company, Shri S.K.Misra and
Shri Pracheta Majumdar, the Directors are due to retire by rotation at the ensuing Annual General Meeting and being eligible have
offered themselves for re-appointment. Details about Directors seeking re-appointment are given in the Notice of the ensuing Annual
General Meeting which is being sent to the shareholders along with Annual Report.
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AUDITORS

Messrs V. Sankar Aiyar & Co., Chartered Accountants, retire as Auditors of the Company and, being eligible, offer themselves for
re-appointment.

Messrs D.Sabyasachi & Co., Cost Accountants have been appointed as Cost Auditors for Cost Audit in respect of Cables.
AUDITORS’ REPORT

Notes to the Accounts are self explanatory and therefore, do not call for any further comments or explanations.
CONSOLIDATED FINANCIAL STATEMENTS

In accordance with Accounting Standard (AS-21) "Consolidated Financial Statements" read with Accounting Standard (AS-27) "Financial
Reporting of Interests in Joint Venture", the Consolidated Financial Statements form part of the Annual Report. These Group Accounts
have been prepared on the basis of audited financial statements received from subsidiaries and a joint venture company, as approved
by their respective Board of Directors.

SUBSIDIARY COMPANIES

The statement pursuant to Section 212 of the Companies Act, 1956 containing details of subsidiaries of the Company, forms part of
the Annual Report.

In terms of approval granted by the Central Government under Section 212(8) of the Companies Act, 1956, the documents relating to
subsidiary companies as provided in Section 212(1) of the Companies Act, 1956 have not been attached with the Balance Sheet of the
Company. The Company will make available hard copies of these documents, upon written demand by any member of the Company
interested in obtaining the same at any point of time. These documents will also be kept at the Registered Office of the Company as well
as respective subsidiary companies for inspection by any member of the Company. The consolidated financial statements presented by
the Company include audited financial statements of its all subsidiaries, which are non-listed Indian companies. None of the subsidiary
company is a material non-listed Indian Subsidiary company as defined under Clause 49 of the Listing Agreement(s) with stock exchanges.

PARTICULARS OF EMPLOYEES

Particulars of employees in accordance with the provisions of Section 217(2A) of the Companies Act, 1956, read with the Companies
(Particulars of Employees) Rules, 1975, as amended, are not given as none of the employees qualifies for such disclosure.
ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

As required under Section 217(1)(e) of the Companies Act, 1956 and the Rules made therein, the concerned particulars relating to
Energy Conservation, Technology Absorption, Foreign Exchange Earnings and Outgo are given in Annexure, which is attached
hereto and forms part of the Directors' Report.

ACKNOWLEDGEMENT

The Board desires to place on record its grateful appreciation for the excellent assistance and co-operation received from the State
Government and continued support extended to the Company by the bankers, investors, suppliers and esteemed customers and
other business associates.

The Directors appreciate and value the contributions made by every member of the VTL family.

Yours faithfully,

Harsh V. Lodha Chairman

J. Veeraraghavan

S.K. Misra

R.C. Tapuriah Directors

D.R. Bansal

Pracheta Majumdar

Y.S. Lodha Managing Director

New Delhi, July 14, 2011
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ANNEXURE

PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
AS PER SECTION 217(1)(e) OF THE COMPANIES ACT, 1956 AND THE RULES MADE THEREIN AND FORMING PART OF THE
DIRECTORS' REPORT FOR THE YEAR ENDED MARCH 31, 2011.

(A) CONSERVATION OF ENERGY

The Company continuously reviews energy usage to track and replace energy inefficient equipments, invests in installing processes that
reduces energy losses, modifies processes to reduce energy need and proactively carry out energy audits when considered appropriate.
Some of the steps taken in this direction during the year are described below:

Energy saving by continuously maintaining unity Power Factor.

Putting off one Transformer by load optimization.

Installation of energy efficient submersible and water circulation pumps with variable frequency drive (VFD).
Replacement of 250W HPMV lamps with 95W CFL's for plant lighting.

Use of self powered turbo ventilators in compressor room.

Realignment of UPS network to drastically reduce use of DG sets.

(B) TECHNOLOGY ABSORPTION
I Research and Development (R&D)

1. Specific areas in which R&D carried out by the Company (a) Improvement of manufacturing process capability

to attain global benchmarks and cost optimization.

(b) Developments of Fiber to the Antenna cable for
Mobile Towers.

(c) Development of Drop Cables for Outdoor/ Indoor
application in FTTH Networks.

(d) Development of Intrusion Proof Optical Fibre Cables.

(e) Development of Tactical Optical Fiber Cables.

(f)  Review and revision of design/ process parameters
for improved products, based on end use
requirement of the customer.

2.  Benefits derived as a result of the above R&D (a) Cost reduction, import substitution, flexible
production facilities and strategic resource
management.

(b) Enhanced products range to address emerging
market opportunities.

(c) Improvement in operational efficiency, consistency
and stability in products.

3.  Future plan of action Continuous focus on becoming globally competitive based
on evolving industry standards, further cost reduction,
improved products quality with safety and ecology.

4. Expenditure on R&D R & D expenditure has not been accounted for separately.
Il. Technology absorption, adaptation and innovation

1.  Efforts, in brief, made towards technology absorption, (a) The technologies being used for manufacture of Jelly
adaptation and innovation. Filled Telephone Cables and Optical Fibre Cables
have been fully absorbed. Innovation in process
control, products development, cost reduction and
quality improvement are being made on continuous

basis looking to the market requirements.
(b) In novation in manufacturing and engineering
technologies through in-house capabilities and

indigenous interventions.

2. Benefits derived as a result of the above efforts, (a) World class quality and differentiated products.
e.g. product improvement, cost reduction, product (b) New product launches.
development, import substitution, etc. (c) Improved productivity and process controls.
(d) Import substitution and overall cost reduction.

(C) FOREIGN EXCHANGE EARNINGS AND OUTGO

Details of foreign exchange earnings and outgo are contained in Schedule 23 [19.2, 19.3 & 19.4] respectively annexed to and forming
part of the Accounts.
Harsh V. Lodha Chairman

J. Veeraraghavan

S.K. Misra

R.C. Tapuriah Directors

D.R. Bansal

Pracheta Majumdar

Y.S. Lodha Managing Director

New Delhi, July 14, 2011
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Management Discussion
and Analysis

INDUSTRY STRUCTURE AND DEVELOPMENTS

The Company is presently engaged in the business of manufacturing and sale of Cables comprising of primarily Jelly Filled Telephone
Cables (JFTC), Optical Fibre Cables (OFC) including Fibre Ribbon, Aerial Bunched Cables and turnkey business through Engineering,
Procurement and Construction (EPC Division).

The Indian market for copper telecom cable viz. JFTC has been passing through a very difficult phase in the last few years. The
number of fixed line telephone subscribers in India is witnessing stagnant or declining trend whereas wireless services continue to
grow at a phenomenal pace leading to anemic demand coupled with unremunerative prices for JFTC.

Transmission in the networks is becoming more and more digital and the need for broadband access has resulted in OFC increasingly
becoming the transmission medium of choice. The advent of 3G and LTE will make it more important for telecom operators to roll out
optic fibre based transmission networks, which have high bandwidth capabilities necessary to support 3G applications. India is
envisaged to become one of the fastest growing OFC market in the world.

The EPC Division of the Company currently concentrates on three business verticals viz. Telecom, Power and Gas distribution
Pipeline and provides solutions in trenching and laying of optical fibre cables, installation and commissioning of telecom equipments,
FTTH installation, civil work and foundation of towers and maintenance of network. In the power domain the services are offered to
the power transmission and distribution sector with a focus primarily in the power distribution networks including those in rural India,
renovation and augmentation of existing distribution systems, underground transmission, feeder segregation, installation of High
Voltage Distribution System (HVDS) and Low Voltage Distribution Systems (LVDS), distribution lines, substation and transmission
lines, capacitor banks, lighting projects and end to end LED solutions, etc.

There is no material change in the industry structure as was reported last year.
OVERALL REVIEW
Business Review and Outlook

The Indian telecommunications industry, which has become second largest in the world in terms of total number of subscribers,
boasts of impressive developments in the last decade. With more than 850 million telecom subscribers and a teledensity of over
70%, India is ready to launch Information and Communication Technologies (ICT) services for the masses on this platform.

The year gone by made the country and the whole world notice the enormity of the Indian telecommunication industry. 2010 also saw
the 2G spectrum allocation becoming controversial issue, leading to huge loss in credibility and leaving citizens yearning for greater
transparency and accountability. This has also negatively impacted the overall size of the telecom cable industry during the year as
majority of telecom operators deferred their network expansion plans due to an unclear roadmap for future business and lack of
clarity on regulatory and policy framework. Despite the Indian telecom cable market being currently depressed, the driving force for
future growth will emanate from the proposed new National Broadband Policy, which envisages a massive rollout of nationwide OFC
network down to the village level. The Company sees the broadband networks as a new frontier of growth in optical fibre cable
business in which it is confident of taking leadership position by providing world-class products to be in the forefront. In line with
aspirations of future growth, the Company is investing its resources in this core business.

The national Telecom Policy 2011 which is expected to bring about parity and transparency in the telecom industry is poised to be
released shortly. The Government has also finalized the National Broadband Plan which contemplates building a National OFC
Network connecting 250,000 village panchayats across the country. This will substantially increase the demand for OFC, however,
the price increase cannot be fully passed on to end consumers due to fiercely competitive market conditions.

The XI" Five Year Plan aims at a sustainable GDP growth rate of 9% but there is general consensus that infrastructure inadequacies
would constitute a significant constraint in realizing this development potential. To overcome this constraint, an ambitious programme
of infrastructure investment, involving both public and private sector, is being developed by the Government. To exploit the emerging
opportunities, the Company’s EPC Division's strategy is focused on expanding its participation in telecommunications, power and oil
& gas distribution verticals given the growth potential by providing high quality services to customers and grow business by leveraging
on its strength and synergies.

PRODUCT-WISE PERFORMANCE
Jelly Filled Telephone Cables (JFTC)

Domestic turnover from Jelly Filled Telephone Cables was significantly down both in volume and value terms during the year, as the
Company's major customer, Bharat Sanchar Nigam Ltd. did not finalise the tender floated during the first quarter of the year under
review, wherein the company was eligible to obtain reasonable volume of the business. The demand from other private operators
also remained subdued and is unlikely to increase substantially in the ensuing year. However, lower volumes in domestic market
were offset, somewhat, by higher exports by adding new customers. During the year under report, the Company achieved an export
turnover of Rs.2858.39 lacs in JFTC as compared to Rs.1344.11 lacs during the previous year. The sale of Quad Cables, Signaling
Cables and other cables also registered a declining trend due to lower offtake by Railways and unremunerative price levels.
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Optical Fibre Cables (OFC)

The overall turnover from Optical Fibre Cables decreased to Rs.2541.43 lacs during the year as compared to Rs.4200.38 lacs during
the previous year due to non-floatation of tender for Ribbon type OFC by BSNL/MTNL, refusal by the Company to a counter offer
given by BSNL for supplying 24F OFC due to economically unviable prices and lower offtake of other types of optical fibre cables by
the Company's major customers.

Despite telecommunication cables market having temporarily shrunk, the Company believes that in the longer term the proposed
new National Telecom Policy and National Broadband plan will lay a foundation for massive rollout of Optical Fibre Cable network
across the country boosting demand for your company's product. The biggest challenge for broadband growth in India has been last
mile access, i.e. the high-speed connection required between the nearest broadband access Point-of-Presence (PoP) to the home.
So far, wireless access technologies have been far more successful in connecting customers in India compared to wireline or fixed
access technologies. However, since a large chunk (70% or more) of Internet bandwidth globally is consumed by peer-to-peer file
sharing applications, used mainly for downloads of music, games and video content, the volume of data requires a judicious mix of
both wireless and last mile fibre technologies.

EPC Contracting/Turnkey Services

The EPC Division revenue increased from Rs. 8985.93 lacs in the previous year to Rs.10762.16 lacs, an increase of 19.77% as
compared to the previous year. Also, the EPC Division earned profit before interest, tax and unallocable portions of expenditure of
Rs.846.82 lacs during the year under review.

During the year, the Telecom vertical successfully marketed the Built & Transfer model for OFC rollout and executed first ever such
project for one of our prime customer. The EPC Division has also successfully executed OFC laying projects in difficult and challenging
terrain and weather conditions in the states of Sikkim, West Bengal, Himachal Pradesh, Orissa, Jammu & Kashmir, Andhra Pradesh,
Rajasthan, Chattisgarh, etc. as well as in Nepal. In the Power vertical, the completion of low tension lines with AB Cables for more
than 1500 Kms, BPL connections for more than 52000 numbers, HVDS projects, etc. adds to the success story of the EPC Division
during a short span of time. The Gas Pipeline vertical has bagged a prestigious gas distribution pipeline project in A.P., which is
under execution. The city gas project at Gujarat is also being executed and more such orders are expected in near future. Realizing
tremendous potential, the EPC Division has added another vertical, offering end-to-end solutions for LED lighting, besides the three
existing business verticals, which is expected to gain momentum in the ensuing year.

The biggest achievements of EPC Division during the year were getting positioned as the lowest bidders alongwith its consortium
partners in the two tenders floated by BSNL for an alternative optical fibre cables network exclusively for the use of defence forces to
vacate spectrum allocated to them for communication. The final outcome of these major tenders is still awaited.

As the number of projects in EPC division grows, the attention shifts more on project management. Well experienced employees
within the organization have been deployed to ensure effective monitoring over web enabled software systems. Also your Company
has identified the acute shortage of trained manpower for both the roll out and subsequent operation and maintenance of the OFC/
FTTx networks as a business opportunity and has established a Telecom Training Academy to provide a regular source of trained
personnel for the Company's future projects and also for the telecom industry. The Institute has been established in the last quarter
of the financial year 2010-11 and is imparting residential courses for the rollout of Optical Fibre Cable networks and organization
management of optical fibre cable networks.

OVERALL REVIEW

In the year 2010-11 your Company's performance has been mixed. Despite no major business from BSNL for both the traditional
JFTC and Optical Fibre Cables, the Company managed to retain the traditional customers and grew in the export market.

FINANCIAL REVIEW

. The overall gross turnover of the Company decreased by approx. 2.84% to Rs.20314.26 lacs in 2010-11 as compared to
Rs.20908.34 lacs in the previous year.

. The aggregate other income increased to Rs.1218.51 lacs as against Rs. 846.61 lacs compared to the previous year mainly due
to higher dividend income on investments and write back of sundry balances, unspent liabilities, etc.

e The Company achieved gross profit before depreciation of Rs.843.37 lacs as against a gross profit before depreciation of
Rs.1577.63 lacs mainly due to lower contribution from both the Divisions, despite higher dividend income and other miscellaneous
income.

. The financial expenses are higher at Rs.742.79 lacs (previous year Rs.505.87 lacs) due to higher utilization of working capital
limits.

o There was no change in the capital structure during the year. However, the increase in Reserves & Surplus by Rs.382.04 lacs
is because of the net profit in the current year. (Profit & Loss Account balance Rs.1540.53 lacs) (Previous year Rs.1158.49
lacs).

. The additions to the fixed assets of Rs.615.23 lacs during the year mainly consist of capital expenditure incurred for modernization
and upgradation, installation of balancing equipments and new testing facilities and certain additions to the furniture, building,
office equipment/vehicles.
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. The inventory value decreased to Rs.1855.71 lacs as on March 31, 2011 from Rs.2317.22 lacs as at the end of the previous
year due to decrease in raw material inventory and lower work-in-progress of finished goods.

o The Debtors level at Rs.11308.80 lacs as on March 31, 2011 as compared to Rs.10386.92 lacs as on March 31, 2010 has
increased due to extended credit to customers and retention money withheld by the customers of EPC Division as per the
governing terms of the contracts awarding to the Company and/or as per evolving industry norms.

o For detailed information on the financial performance with respect to operational performance, a reference may please be made
to the financial statements.

OPPORTUNITIES, THREATS & BUSINESS OUTLOOK

The year 2010-11 would have gone down as the watershed year for Indian telecommunication cable industry, with the expectation of
two major contracts to be awarded from BSNL for Defence and Navy OFC Networks, but due to a multitude of reasons, the concerned
tenders have not yet been decided.

Broadband connectivity is increasingly being seen as an integral driver of improved socio-economic performances. The Government
of India strongly believes that all citizens of India should have access to broadband and the transformative opportunities it offers. It
has recently finalized the National Broadband Plan to develop a National Optic Fibre Network (NOFN) for providing connectivity to
hinterland which will take high speed internet to rural areas. The capital expenditure for the project will be met from Universal Service
Obligation Fund. Further an institutional mechanism for management and operation of the NOFN is proposed to be created for
ensuring non-discriminatory access to all service providers. This will step up demand for Optical Fibre Cables. In addition to this, 3G
Network services have been introduced by the telecom operators and are expected to cover new applications and services as more
operators join the fray. This will require installation of optical fibre cables networks to support capacity requirements, which augurs
well for the Company.

FTTH deployment in the country will also provide a thrust to OFC market for last mile connectivity. Several prominent Pan-India
service providers, open access infrastructure service providers and realty developers are evaluating the techno-commercial benefits
of deploying FTTH technology.

The overall trend of the technologies is focused on data and converged services, and making the solutions more robust. This is
bolstered by the fact that there has been a constant rise in Copper prices in the last few years driven primarily due to the shortage of
the supply, thereby shifting the focus of the market to Optical Fibre Cables. Bandwidth is a major constraint in the Indian market
which has further fuelled the increase in demand for Optical Fibre Cables.

Telecommunication is a regulated industry and regulatory changes affect both our customers and us. However, as explained
above the Government's ambitious targets for telecommunication expansion should see favourable regulatory environment in
India.

The customer base in telecommunication cable industry is relatively concentrated. The Company’s major customer over the years
has been BSNL and MTNL. The Company has, however, been able to retain and expand customers in Private Sector and is striving
hard to expand its footprint in the lucrative export market.

RISKS AND CONCERNS

The risks that may affect the functioning of the Company include, but are not limited to:
o Economic conditions;

. Dependence on limited number of major clients;

. Increasing cost of raw materials and logistics;

J Technology challenges;

. Competitive market conditions;

o Inverted duty structure;

. Compliance and regulatory pressures including changes to tax laws.

Your Company has a defined risk management strategy with senior management identifying potential risk, evolving mitigation responses
and monitoring the occurrence of risk.

INTERNAL CONTROL SYSTEMS

The Company’s system of financial, operational and compliance control and risk management is embedded in the business process
by which the Company pursues its objectives. The established system also provides a reasonable assurance on the efficiencies of
operations, safety of assets besides orderly and legitimate conduct of Company’s business in the circumstances which may reasonably
be foreseen. The Company has a defined organization structure, authority levels, delegated powers, internal procedures, rules and
guidelines for conducting business transactions.

During the year under review, the Company has successfully implemented the new Enterprise Resource Planning (ERP) SAP-R3 in
the areas of finance, purchase and logistics. Earnest efforts are being made to significantly implement the remaining modules of
SAP-R3 despite peculiar sales business model of the Company requiring customization of software.
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The Company has engaged a firm of Chartered Accountants for internal auditing, who besides conducting periodic audits, independently
reviews and strengthens the control measures. The Internal Auditors regularly brief the Management and the Audit Committee on
their findings and also on the steps to be taken with regard to deviations, if any.

ENVIRONMENT & SAFETY

The Company successfully continued with the implementation of industrial safety, quality and environmental protection measures
and these are ongoing processes at the Company’s plant and facilities. As a recognition of these objectives, the entire range of
products of the Company continue to remain certified to the requirement of international standard ISO 14001:2004 by the Det Norske
Veritas (DNV).

INDUSTRIAL RELATIONS, HUMAN RESOURCE DEVELOPMENT AND CORPORATE SOCIAL RESPONSIBILITIES

The Company sees its relationship with its employees as critical to the future and its employee relations agenda focuses on ensuring
that employees feel valued, on managing change constructively, and on creating an environment and culture within which every
employee can maximize his contribution.

The Company is committed in providing the necessary development and training opportunities to equip our people with skills they will
need in the future. Our approach integrates development and training with business objectives, job performance and personal
development needs.

The Company is committed to maintain good industrial relations through active participation of workers, regular meetings and discussions
on all legitimate and legally tenable issues. The Company employed 434 number of permanent employees on its Roll as on March
31, 2011.

The Industrial Training Institute established by the Company with the help of M.P.Birla Foundation Educational Society for providing
vocational training to students from surrounding villages continues to get encouraging response and students passing out from this
Institute are either self employed or have been successfully employed in various industries nationwide.

The Training Institute, M.P.Birla Telecom Academy has been opened at Manesar, near Gurgaon (Haryana) in February, 2011 and is
currently running two residential courses on rollout of OFC networks and O&M OFC networks. The training levels are at three levels
viz. Activity level, Supervisory level & Engineer level. The Company believes that as a part of the M.P.Birla Group, which is actively
associated with various social and philanthropic activities across India, the opening of the above training institute and imparting of
such training will benefit the industry and also improve the quality of workmanship in the industry.

CAUTIONARY STATEMENT

The Management Discussion and Analysis Report may contain certain statements that might be considered “forward looking
statements”. These statements are subject to certain risks and uncertainties. Actual results may differ materially from those expressed
or implied in the Statement as important factors could influence the Company’s operations such as demand supply conditions,
Government policies, local, political and economic development, industrial relations, risks inherent to the Company’s growth and
such other factors. The Company does not undertake any obligation to publicly update, inform or revise such statements, whether as
a result of developments, events or actual materialization. Market data and product analysis contained in this report has been taken
from internal company reports, industry & research publications, but their accuracy and completeness are not guaranteed and their
reliability cannot be assured.
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Report on
Corporate Governance

The detailed Corporate Governance Report pursuant to Clause 49 of the Listing Agreement with the Stock Exchanges is set out below:

1.

CORPORATE GOVERNANCE PHILOSOPHY
Good Corporate Governance is an integral part of the Company's Management and Business Philosophy.

The importance of Corporate Governance lies in its contribution both to business prosperity and to accountability. Corporate
Governance envisages commitment of the Company towards the attainment of high levels of transparency, accountability and
business prosperity with the ultimate objective of realising long term shareholder value, whilst taking into account the interest
of all other stakeholders for wealth creation.

The Company will continue its efforts towards raising its standard in Corporate Governance and will also review its systems
and procedures constantly in order to keep pace with the changing economic environment.

BOARD OF DIRECTORS

The present strength of the Board of Directors is Seven (7). The Company has a Non-Executive Chairman. The number of
Independent Directors on the Board is Four (4), which is more than 1/3rd of the total number of Directors and the number of
Non-Executive Directors is Six (6), which is more than 50% of the total number of Directors, as laid down under Clause 49.

None of the Directors on the Board is a member in more than 10 committees or acts as chairman of more than 5 committees
(as specified in Clause 49), across all the companies in which he is a Director. The necessary disclosures regarding Committee
memberships/ chairmanships have been made by the Directors.

During the financial year ended on March 31, 2011, five Board Meetings were held on May 11, 2010, July 27, 2010, October
28, 2010, December 22, 2010 and January 31, 2011. The maximum time gap between any two meetings was not more than
four months.

The following table gives the composition and category of the Directors on the Board, their attendance at the Board Meetings
during the year and at the last Annual General Meeting, as also the number of Directorships and Committee Memberships/
Chairmanships held by them in other companies:-

Name of the Director Category Attendance No. of other Directorships and Committee
Particulars Memberships/Chairmanships
Board Last Other Committee Committee
Meetings | AGM | Directorships | Memberships | Chairmanships
Shri Harsh V. Lodha Non-Executive 5 No 9 2 3

(Chairman with effect from
December 22, 2010)

Shri J. Veeraraghavan Independent 5 No None None None
Non-Executive

Shri S.K. Misra Independent 5 No None None None
Non-Executive

Shri R.C. Tapuriah Independent 5 Yes 9 3 3
Non-Executive

Shri D.R. Bansal Non-Executive 5 Yes 3 2 None

Shri Pracheta Majumdar | Independent 4 No 1 2 None
Non-Executive

Shri Y.S. Lodha Executive 3 No 2 1 None

(Managing Director)

Notes:

(i)  Number of other Directorships held by the Directors, as mentioned above, do not include alternate directorships, and directorships
held in foreign companies, Section 25 companies and Indian private limited companies besides trustee/membership of managing
committees of various trusts and other bodies and are based on the latest declarations received from the Directors. The details of
Committee Membership/Chairmanship is in accordance with revised Clause 49 of the Listing Agreement(s) and reflects the
Membership/Chairmanship of the Audit Committee and Shareholders'/Investors' Grievance Committee alone of all other public
limited companies.

(i) None of the Non-Executive Directors hold any Equity Shares of the Company as per the declarations received from them.
(i)  None of the Directors on the Board of our Company enjoys any relationship with other Directors of the Company.
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All material information are circulated to the Directors before the meeting or placed at the meeting including minimum information
as required under Annexure-lA of Clause 49 of the Listing Agreement(s). The Board has complete and unrestricted access to
any information required by them to understand the transactions and take decisions. This enables the Board to discharge its
responsibilities effectively and take informed decisions. The compliance report of all laws applicable to the Company as prepared
and compiled by the Compliance Officer is circulated to all the Directors alongwith the Agenda and placed/reviewed in each
Board Meeting.

The Board has laid down a Code of Conduct for all Board Members and senior management personnel of the Company and the
same has been posted on the website of the Company. For the year under review, all Directors and senior management
personnel of the Company have confirmed their adherence to the provisions of the said Code.

A brief resume and the profile of Directors retiring by rotation and eligible for re-appointment at the ensuing Annual General
Meeting (AGM) are given in the Notice of AGM of the Company, annexed to this Annual Report.

3. AUDIT COMMITTEE
The Audit Committee was formed during the financial year 2000-01 and has been re-constituted over the years as per legal

requirements from time to time. The existing Audit Committee consists of four Independent Non-Executive Directors as specified
below:

(a) Shri R.C. Tapuriah Chairman (Independent Non-Executive Director)
(b) Shri J. Veeraraghavan Member (Independent Non-Executive Director)
(c) Shri S.K. Misra Member (Independent Non-Executive Director)
(d) Shri Pracheta Majumdar Member (Independent Non-Executive Director)

All the members of the Audit Committee are financially literate and having insight to interpret and understand financial statements.

The Secretary of the Company as appointed within the meaning of Section 383A of the Companies Act, 1956 acts as the
Secretary to the Audit Committee.

The Terms of Reference stipulated by the Board to the Audit Committee are as contained in Clause 49 of the Listing Agreement
as well as Section 292A of the Companies Act, 1956 and broadly are as follows:

(iy Oversight of the Company's financial reporting process and the disclosure of its financial information to ensure that the
financial statement is correct, sufficient and credible.

(i)  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 and also approval of payment for any other services rendered by the statutory
auditors.

(iii) Reviewing, with the management, the annual and quarterly financial statements before submission to the board for approval.

(iv) Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control systems.

(v) Reviewing the adequacy of internal audit function and discussion with internal auditors any significant findings and follow
up thereon.

(vi) Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or
irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board.

(vii) Discussion with statutory auditors before the audit commences about the nature and scope of audit as well as post audit
discussion to ascertain any area of concern.

(viii) To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders (in case
of non payment of declared dividends) and creditors.

(ix) To review mandatorily the following information -
¢ Management discussion and analysis of financial condition and results of operations;

Statement of significant related party transactions (as defined by the audit committee) submitted by management;

Management letters/letters of internal control weaknesses issued by the statutory auditors;

Internal audit reports relating to internal control weaknesses; and

The appointment, removal and terms of remuneration of the Chief internal auditor shall be subject to review by the Audit

Committee.

¢ The financial statements, in particular, the investments made by the unlisted Subsidiary Companies.

Details of meetings held during the year and attendance thereof are given below:

Name of the Members Meetings held and attendance particulars
May 10, 10 July 26, 10 October 27, 10 January 30, 11
Shri R.C. Tapuriah Yes Yes No Yes
Shri J. Veeraraghavan Yes Yes Yes Yes
Shri S.K. Misra Yes Yes Yes Yes
Shri Pracheta Majumdar Yes Yes Yes No

The meeting of the Audit Committee attended by the Secretary of the Committee and the necessary quorum was present at all
the above meetings. While the Statutory Auditors were present in all meetings, the Internal Auditors and the Cost Auditors of the
Company attended three and one meeting respectively. The Managing Director and other invited executives also attended the
meetings to answer and clarify the issues raised at the meetings.

10
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4. REMUNERATION COMMITTEE

The Remuneration Committee constituted in pursuance of the provisions of the Listing Agreement and Schedule XIII to the
Companies Act, 1956, comprises of all three Independent Non-Executive Directors viz. Shri Pracheta Majumdar as Chairman
with Shri J.Veeraraghavan and Shri S.K.Misra as its members.

The Remuneration Committee formulates and recommends to the Board from time to time a compensation structure for whole-
time directors of the Board. During the financial year ended on March 31, 2011, the Remuneration Committee met only once on
May 10, 2010 which was attended by all the members. As per terms of reference, the Remuneration Committee recommended
the Annual Increment of Shri Y.S. Lodha, Managing Director in the basic salary together with consequential increase in all other
perquisites, allowances and benefits payable with effect from April 1, 2010.

At present, the Company does not have any policy for payment of remuneration to Non-Executive Directors including Non-
Executive Independent Director except by way of sitting fees at the rate of Rs.15000/-, Rs.5000/-, Rs.5000/- and Rs.2000/- for
each meeting of the Board, Audit, Remuneration and Share Transfer-Cum-Investors' Grievance Committee(s) respectively
attended by any such Director. The details of remuneration paid to Directors/Managing Director for the financial year ended
March 31, 2011, are set out below:-

(a) Non-Executive Directors:

Name of the Director Sitting Fees (Rs. in lacs)
Shri Harsh V. Lodha 0.75
Shri J. Veeraraghavan 1.04
Shri S.K. Misra 1.00
Shri R.C. Tapuriah 0.90
Shri D.R. Bansal 0.79
Shri Pracheta Majumdar 0.84
(b) Managing Director: (Rs. in lacs)
Name Salary Perquisites, etc. Sitting Fees Total
Shri Y.S. Lodha 14.40 9.92 0.45 24.77

Notes: (1) Sitting fees include fees paid for attending Committee Meetings.

(2) All appointments are non-contractual except that of the Managing Director which is for three years with effect from
November 4, 2009. The re-appointment of the Managing Director is conditional upon and subject to termination by
either party (the Company or the Managing Director) by giving to other party six calendar month's prior notice in
writing of such termination or the Company paying six month's remuneration in lieu of the notice.

(3) As the liability of gratuity and compensated absences is provided on an actuarial basis for the Company as a whole,
the amount pertaining to the Managing Director is not included in the Remuneration shown above.

(4) As per the terms of agreement, for the purpose of gratuity, pension/superannuation or deferred annuity policy and
leave encashment benefits, the services of the Managing Director will be considered continuous service with the
Company from the date he joined the services of sister concern(s) or this Company in any capacity from time to time.

(5) The Company does not have any scheme for grant of Stock Options to its Directors, Managing Director or other employees.

(6) None of the employees is related to any of the Directors of the Company.

5. SHARE TRANSFER-CUM-INVESTORS’ GRIEVANCE COMMITTEE

The Share Transfer-cum-Investors' Grievance Committee constituted by the Board acts in accordance with the terms of reference
specified by the Board from time to time which, interalia, include overseeing and reviewing all matters connected with investor's
complaints and redressal mechanism besides approval or authorisations for share transfer/ transmission/refusal of transfer/
consolidation/sub-division/dematerialisation or rematerailisation, issue of duplicate share certificate(s), etc. as per applicable
statutory and regulatory provisions.

The composition of the Share Transfer-cum-Investors' Grievance Committee and the details of meetings attended by the
members thereof are as follows -

Name of the Members Category No. of Meetings attended
Shri J. Veeraraghavan Independent Non-Executive 2
Shri D.R. Bansal Non-Executive 2
Shri Pracheta Majumdar Independent Non-Executive 2

Shri J.Veeraraghavan was elected as Chairman of the Committee. Shri R.Radhakrishnan, President (Commercial) & Secretary
of the Company has been designated as the Compliance Officer.

During the financial year ended March 31, 2011, two Meetings of the Committee were held on May 10, 2010 and October 27,
2010.
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During the year under review, 31 complaints (excluding those correspondences which are not in the nature of complaints) were
received from shareholders and investors directly or through regulatory authorities. All the complaints have been attended/
resolved to the satisfaction of the complainants during the year except disputed cases and sub-judice matters, which would be
resolved on final disposal of the cases by the judicial and other authorities. No request for share transfer was pending for
approval as on March 31, 2011.

GENERAL BODY MEETINGS
Location and time where General Body Meetings were held in the last three years are given below:

Financial Year Venue of the Meeting Type of Meeting Date Time
2007-08 Registered Office of the AGM August 14, 2008 11 am.
Company -

Udyog Vihar, P.O. Chorhata,
Rewa - 486 006 (M.P.)

2008-09 Same as above AGM August 6, 2009 11 am.
EGM December 21, 2009 11 am.
2009-10 Same as above AGM June 25, 2010 9am.

All the resolutions set out in the respective notices of the above meetings were passed by the members as ordinary resolutions
except one Special Resolution concerning re-appointment of Shri Y.S.Lodha as the Managing Director which was passed by
the requisite majority at the EGM of the Company held on December 21, 2009. None of the Businesses proposed to be
transacted in the ensuing Annual General Meeting requires passing a special resolution through Postal Ballot.

Resolution through Postal Ballot:
During the year 2010-11, the Company have taken shareholders approval by way of Special Resolution through postal ballot to
make loans, give guarantees, provide securities and make investments beyond the limits specified under Section 372A of the

Companies Act, 1956. The result of the postal ballot was announced at the registered office of the Company on April 11, 2011.
The voting pattern was as follows:-

Description No. of Valid Percentage of
Votes Cast Votes Cast

Votes cast in favour 8245214 99.96
Votes cast against 3309 0.04
Total 8248523 100.00

The above resolution passed with the requisite and overwhelming majority. The procedure prescribed under Section 192A of
the Companies Act, 1956 read with the Companies (Passing of the Resolution by Postal Ballot) Rules, 2001 has been followed
for the postal ballot conducted for the special resolution mentioned above and Shri Rajesh Kumar Mishra, B.Sc., LLB.,FCS,
Practising Company Secretary was appointed as Scrutinizer for conducting the postal ballot exercise for the aforesaid matter.

DISCLOSURES

(a) There are no materially significant related party transactions entered into by the Company with its Promoters, Directors or
Management, their subsidiaries or relatives, etc. that may have potential conflict with the interests of the Company at large.
A statement in summary form of transactions with the related parties during the year in the ordinary course of business is
disclosed in Note 13 of Schedule 23 to the accounts in the Annual Report.

(b) The Company has complied with the requirements of Stock Exchanges, Securities and Exchange Board of India and other
statutory authorities on matter relating to capital markets during the last three years and consequently no penalties or
strictures have been imposed on the Company by these authorities.

(c) The Company has generally complied with all the mandatory requirements as stipulated under revised Clause 49 of the
Listing Agreement with the Stock Exchanges to the extent these apply and extend to the Company.

(d) None of the subsidiary companies of the Company is a material non-listed Indian subsidiary as defined in Clause 49 and
hence is not required to nominate an independent director of the Company on the Board of any subsidiary. The Audit
Committee of the Company periodically reviews the financial statements, in particular, the investments made by the
unlisted subsidiary companies. The Minutes of the Board Meetings of all the unlisted subsidiary Companies are placed
before the Board Meeting(s) of the Company.

(e) While preparation of the financial statements during the year under review, no accounting treatment which was different from
that prescribed in the Accounting Standards was followed. The significant accounting policies applied in preparation and
presentation of financial statements have been set out in Schedule 23 forming part of the accounts in the Annual Report.

()  The Company has laid down procedures to inform the Board members about the risk assessment and minimization
procedures covering the entire gamut of business operations of the Company. These procedures are periodically reviewed
to ensure that executive management controls risks by means of a properly defined framework.
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The designated senior management personnel of the Company have disclosed to the Board that no material, financial and
commercial transactions have been entered into during the year under review in which they have personal interest, which
may have a potential conflict with the interest of the Company at large.

The CEO (Managing Director) and the CFO [President (Commercial) & Secretary] have furnished a duly signed Certificate
to the Board for the year ended March 31, 2011 in accordance with the provisions of revised Clause 49.V of the Listing
Agreement(s) and the same has been placed in the Board Meeting held on July 14, 2011.

In accordance with the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992, as
amended, Shri R.Radhakrishnan, President (Commercial) & Secretary has been designated as the Compliance Officer of
the Company under the Company's Code of Conduct for Prevention of Insider Trading. He is responsible for adherence to
the Code by the Company and its designated employees. The Company also adheres to the disclosure practices for
Prevention of Insider Trading as specified in the aforesaid SEBI Regulations.

The Company has presently not adopted the non-mandatory requirements in regard to maintenance of Non-Executive
Chairman's office, tenure of independent directors, sending half-yearly declaration of financial performance to each household
of shareholders, unqualified financial statements, training of Board Members, mechanism for evaluating non-executive
Board Members and establishment of whistle blower policy, etc. The Company has, however, constituted a Remuneration
Committee, which has been dealt elaborately in point No.4 of this Report.

MEANS OF COMMUNICATION

(@)

(b)

Quarterly Results:

Quarterly results are taken on record by the Board of Directors and submitted to the Stock Exchanges as per requirements
of the Listing Agreements.

Newspapers wherein results are normally published:

English Newspaper - Financial Express (All editions)
Vernacular Newspaper - Dainik Jagran (Rewa edition)

Any website, where displayed:
www.vtlrewa.com

Whether it also displays official news releases:
No

The presentations made to institutional investors or to the analysts:
Nil

GENERAL SHAREHOLDER INFORMATION

9.1

9.2

9.3

9.4
9.5

Annual General Meeting:
. Date and Time : September 7, 2011 at 10.00 A.M.

e Venue : Registered Office of the Company at
Udyog Vihar, P.O. Chorhata,
Rewa — 486 006 (M.P.)

Financial Calendar (2011-12)

(tentative)

Quarterly Results :

Ending June 30, 2011 : Last week of July, 2011

Ending September 30, 2011 : Last week of October, 2011

Ending December 31, 2011 1 Last week of January, 2012

Ending March 31, 2012 : Second week of May, 2012

Book Closure date(s) : Thursday, September 1, 2011 to Wednesday, September 7, 2011

(both days inclusive)

Dividend Payment date : Not Applicable

Listing on Stock Exchanges :  (a) Bombay Stock Exchange Ltd. (BSE)
Phiroze Jeejeebhoy Towers,
Dalal Street,
Fort,

Mumbai — 400 001
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All transactions in connection with transfer, transmission, etc. are processed by the Registrar and Share Transfer Agents
of the Company on fortnightly basis and the same are placed before the Committee of Directors/Committee of Officers, as
the case may be, for approval at regular interval. With a view to expedite the process of share transfer in physical segment,
the Board of Directors has delegated the authority to a Committee of Officers for approving transfer upto 1000 equity
shares in each request. A summary of transfer/transmission of equity shares so approved by the Committee of officers is
placed at every Board Meeting. The average time taken for processing share transfer requests in physical form including
despatch of share certificates is generally three weeks on receipt of duly completed documents in all respects. The
request for dematerialisation of equity shares is generally confirmed/rejected within an average period of 15 days. The
Company obtains from a Company Secretary in practice half-yearly certificate of compliance with the share transfer
formalities as required under Clause 47(c) of the Listing Agreement with Stock Exchanges and files a copy of the certificate
with the Stock Exchanges.

The Company's representatives visit the office of the Registrar and Share Transfer Agents from time to time to monitor,
supervise and ensure that there are no delays or lapses in the system.

9.11 (a) Distribution of Shareholding as on March 31, 2011:

No.of Equity Shares held Number of % of Number of % of
Shareholders Shareholders Shares held Shareholding
1 - 500 5589 91.89 736914 6.22
501 - 1000 256 4.21 187091 1.58
1001 - 2000 111 1.82 167416 1.41
2001 - 3000 26 0.43 67534 0.57
3001 - 4000 15 0.25 53710 0.45
4001 - 5000 12 0.20 55433 0.47
5001 - 10000 23 0.38 176571 1.49
10001 and above 50 0.82 10406194 87.81
GRAND TOTAL 6082 100.00 11850863 100.00
Physical Mode 2523 41.48 6431108 54.27
Electronic Mode 3559 58.52 5419755 45.73
(b) Category of Shareholders as on March 31, 2011:
Category Number of % of | Number of % of
Shareholders | Shareholders |Shares held Shareholding
Promoter and Promoter Group* 14 0.23 5157405 43.52
Resident Individuals & Corporates 5713 93.93 4122529 34.79
Financial Institutions/Banks/Mutual Funds 19 0.31 99890 0.84
NRIs/Flls/Foreign Bank 297 4.89 1207449 10.19
Societies** 6 0.10 1253886 10.58
Clearing Member 33 0.54 9704 0.08
GRAND TOTAL 6082 100.00 11850863 100.00

* For definitions of "Promoter Shareholding" and "Promoter Group" refer to Clause 40A of Listing Agreement(s) with
the stock exchanges.

** Includes 1257586 equity shares (10.61%) continued to be held by certain Companies, Societies, etc. earlier shown
as a part of the Promoter Group but now shown under Public Shareholding as per amended Clause 35 of the
Listing Agreement.

9.12 Dematerialisation of Shares and liquidity: 5419755 Equity Shares representing 45.73% of total Equity Capital of the
Company are held in dematerialised form with National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL) as on March 31, 2011.

Company's shares are reasonably liquid and are actively traded on the Bombay Stock Exchange Ltd., (BSE) and National
Stock Exchange of India Ltd.(NSE). Relevant data for the approximate average daily turnover in terms of volume for the
financial year 2010-11 is given below :

BSE NSE BSE+NSE
10384 16846 27230
Source: This information is compiled from the data available from the websites of BSE and NSE

9.13 Outstanding GDRs/ADRs/Warrants or any Convertible instruments, Conversion date and likely Impact on equity:
The Company has not issued any of these instruments so far.
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9.14 Plant Location : Udyog Vihar Industrial Area, P.O. Chorhata, Rewa - 486 006 (M.P.)

9.15 Address for Correspondence:

Messrs Link Intime India Pvt. Ltd. OR Share Department

C-13, Pannalal Silk Mills Compound Vindhya Telelinks Limited

L.B.S. Marg , Bhandup (West) Udyog Vihar, P.O. Chorhata,

Mumbai — 400 078 Rewa - 486 006 (M.P.)

Phone : +91-22-25946970 Phone :  +91-7662-400400

Fax : +91-22-25946969 Fax : +91-7662-400591

Email : rnt.helpdesk@Ilinkintime.co.in Email : headoffice@vtlrewa.com OR

investorgrievance @vindhyatelelinks.com

CERTIFICATE OF COMPLIANCE WITH THE CODE OF CONDUCT
As provided under Clause 49 of the Listing Agreement relating to Corporate Governance with the Stock Exchanges, all the Board

Members and the Senior Management Personnel of the Company have affirmed compliance with the Company's Code of Conduct
during the financial year 2010-11.

For Vindhya Telelinks Limited

Place : Rewa Y.S. Lodha
Date : July 2, 2011 Managing Director

AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE

To The Shareholders of Vindhya Telelinks Limited

1. We have examined the compliance of conditions of Corporate Governance by Vindhya Telelinks Limited (“the Company”) for the
year ended on 31st March, 2011, as stipulated in Clause 49 of the listing agreement of the said Company with stock exchanges
in India.

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

3. Inour opinion and to the best of our information and according to the explanations given to us, we certify that the Company has
complied with the conditions of Corporate Governance as stipulated in the above mentioned listing agreement.

4. 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.

For V. Sankar Aiyar & Co.
Firm registration number : 109208W
Chartered Accountants

R.Raghuraman
Place : New Delhi Partner
Date :July 14, 2011 Membership No. 081350
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Auditors’ Report

TO THE SHAREHOLDERS OF VINDHYA TELELINKS LIMITED

1.

We have audited the attached Balance Sheet of Vindhya Telelinks Limited (‘the Company’) as at March 31, 2011 and also the
Profit and Loss account and the cash flow statement for the year ended on that date annexed thereto. These financial statements
are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements
based on our audit.

2. We conducted our audit in accordance with auditing standards generally accepted in India. Those Standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

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

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