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NOTICE is hereby given that the 98th Annual General Meeting of tha Members of NATRAJ PROTEINS LJD. wijl be held at the 
~egisiered Ofice of the Company at Nagpur-Kalan Ordirlance Factory Road, ltarsl461111 (M.P. j on Mondby the 28th Sept ,2009 at 
2.00 P.M. to transact the following business: 

I. OROINARY BUSINESS : 

1. To recelve, conslder and adopt the Audited Ba!ance Sheet as a+ 3 I st March 2#9 and Profit & Loss Account of the company fcr 
Ihe year ended 31st March 2009 togetherwith the report of the Directors &Auditof s thereon on that dale. 

2. To appoint adiredor in place of Shri Giriraj Gupta, who retires by rotation 

3 To appolnt adirector in place of Shri Surendra Singh Arora, who retires by rotation. 

4. To appoint Auditors and to flx the~r remuneration. 
I!. SPECIAL BUSINESS BY ORDINARVRESOLUTION: 

5. To consider and ifthought fit, lo pass with or without rnodrfication(s) if any, the follwing Ordinary Resol~t~un . 
RESOLVED THAT Shri Sharad Jain, who was appointed as an additional director by the Board w.e f 24thAug~st, 2009 and 
In respect of whom a notice under section 257 of the Companies Act, 1956 have been received frommemoers signlfy~ng thew 
intention to propose Shri Stlarad Jain as a can!idate for the office of the director of the Company at the forth comlng annual 
general me8ting beand is hereby elected and appointed as a director and he is liable to retire by rotation. 

BY ORDERS OF THE BOARD 

Dated: 24th August 2009 

VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. PROXY IN ORDER TO BE EFFECTIVE MUST 
BE RECE IVIED BY THE CQMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING. 

2. Register of Members and Share Transfer Book of the Company wbll remain closed from 25th September, 2005 to 28th 
September, 2#9 (both days induslve). 

3 a) Members are requested to notify immediately any change of address; 

(i) To their Depos~tory Participants (OPs) in respect of their eleetronlcshare accounts; and 
(li) To the Company's Share Transfer Aaents in respect of their physical share folios. if any. 

b) In case the mailing address on this Annual Report is without the PINCODE, members are requested to kindly inlurm their 
PINCOW E immediately 

4. Nan-resident Indian Shareholders are requested to inform Share Transfe~Agerrts immediately: 

a )  The change in the residsntia) status on return to India for permanent settlement. 

b) The parti.culars of NRE 4ccount w i h  a Bank in India, if not furnished earlier. 
5. All documents referred to In the accompa~ying notice are open for inspection at the Reglslerecl ofice oi the Company on all 

working days, excapt Satr~rdays betwmn 12.00A.M.to 1,00 P.M. 
6. Members who are holding shares n identical order of lames in more than ore folio are requested to sertd to the Ccmpany the 

delails vl suchfoliostogetbor with Ihe share certificates for mnsol~dating lheir holdings in one folio. The share certificates will be 
returned to the members aRer making requisite changes thereon. 

7. Members deslrous uf obtaining any information concerning Accounts and Operations of the Company are requested to address 
their questions in writing 13 the  Company at least 7 dap before the date of the  Meeting so that The- inl~rni+iion ?equircd may be 
made available at the Meeting 

8. The Company has connectivity from the CDSL &NSDLand equity shares of the Company may also be held in the Electronicform 
wbth any Depositury Participant (DP) with whom the rnembers/inves(ors have lheir depository account The S I N  No. Fur the 
Equity Shares of the Company rs INE444DOd016. In case olany ~uery l  difficulty in any matter relatlr:g thereto may beaddressed 
to the Share Transfcr Agents Ankit Cons~iltancy Pvt. LM., Alankar Point Glta Bhawan Chouraha, A.5. Road, lndore (M .P, ) .  

9. As per the provisions of the Companies Act, 1956, facility for making nom:nations 15 now available to INOlVlOUALS holding 
shares in the Con~pan y. The Nomination Form-2R prescribed by the Gaver-nmeni can beobtarned from the Share Trarlsfer Agent 
or may bedown laadedfmrn the website ofthe Department of Company affairs. 

10. The Company shall make available transport facilities from \tarsi to factory premises for attending the Annual General Meeting. 

11. Pursuant to the recommendation of SEBl Committee on Corporate Governance for reappcintment of the retiilng directors, a 
statement containing detalts of the concerwd directon is aKachsd hereto 



I Place: ltarsi 

ANNEXURE TO THE NOTICE 
EXPLANATORY STATEMENT IN PURSUANT TO THE PROVISIONS OF SECTION 773 (2) OF 

THE COMPANIES ACT, 1956 IN RESPECT TO THE SPECIAL BUSINESS: 

ITEM NO. 5 : 

STATEMENT REGARDING f HE DIRECTORS PROPOSED FOR APPOINTMENT 

Shri Sharad Jain was appointed by the Board as additional directar of the Company w.e.f 24th August, 2009 in order to broad base 
the Board of directors and to utilize his expert knowledge and advises. 
The Company has received a notice uls 257 of the Companies Act, 1956 from members proposing his appointment for the office of 
Ihe director of the Company. Looking into his experience and qualifications, your Board recommends the appointment of him as the 
director of the Company and proposes to pass the respective resolution as set out in item No. 5 of the Notice for approval as an 
Ordinary Resolution. I 

Exc~pt, Shri Sharad Jain, none other directors are interested or concerned in the resolution. 

BY ORDERS OF THE BOARD . 

NAME OF APPOINTEE 

Shri Giriraj Gupta 
Independent Director 

Shr~ S.S.Arora 

Whole-hme Director 

Shri ~ h a r a d  Jain 

-Sf//- For Natraj Proteins Ltd. ,,, ARM, ' 

Dated: 24th August, 2009 

AGEI 
YEARS 

49 

59 

45 

MANACtNG DIRECTOR 

8 

I - CORRIGENDA to the Annual Report 2008-09 
Corrections t 

TF 

OTHER 
DIRECTOR- 
SHIPS, IF ANY 

Shiv f dibles Lld. 

None 

None 

QUALIFI- 
CATIONS 

B.E. (Ch.) 

B.Com. 

B.Sc 

cover T 

EXPEUTISEIEXPERIENCE 

28 yearsexperience in Soya 
Industry as advisor. ' 

More than 30 yearsin the Soya & 

manufacturing industries .. 
23 yearsexperience in Soya Industry 

Additional Director and Real Estate 

business 

DATE OF 
APPOINTMENT 

31 .O+I.2003 

21.11.1990 

24.08.2009 

be noted in the Annual Report 2008-09 of Natraj Proteins Ltd. 
Particulars given in the Annual Report 

Day and date of the Annual General 
Meeting in the notice of Annual General 

Meeting'Monday the 28" Sept., 2009' 
I. Point No.1 I(1) date, time and venue of 
AGM '28' Sept., 2009' 
2. Point No, I (vi) last date for receipt of 
Proxy '26.09.2009' - 
In proxy form and attendance slip 
'Monday the 28Ih Sept., 2009' 

The correct particulars to be read in 
their places 
'Tuesday, the 29' Sept., 2009' 

'29th Sept.. 2009' 

'27.09.2009~ 

'Tuesday, the 29th Sept., 2009' 
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To, 
 he ~ e m b e r s ,  

NatraJ Proteins Limited 

DIRECTORS' REPORT 

Your Board of directors has pleasure in presenting their 18th Annual report on the business and operations of the Company along 
with tho Audited Balance Sheet and Profit & Loss Accountsf~rthe year ended 31st March 20?9. 

I. FINANCIAL RESULTS : 
Financial Results of the company for the year under review alongwith the comparative figures for previous year are as foll~ws 

Total aaksllncome from operatians 16847 36057 

Profit before interest, depreciation8 tax 69990798 35806676 

(Amt in Rs.) 
L 

Particulars Year ended 3 f  st March - 
2009 2008 

Less: Interest 
Depreciation 

Profit Before Tax 

Less: Provision for Deferred Tax 1 8121960 1 

Less: Income Tax Related to Previous Year 

Less: Provision for Income Tax 

13996857 

63890383 

491 03558 

2219411 

9000000 

Net Profit Afier Tax 1 29684960 1 9679509 1 

1 6 5 2 1 3 d  

52821 29 

14003 149 

4274500 '-1 
I I 

I I 

Add: Balance camed from Profit & Loss A/c ( 64232338 1 53052356 

-- 
Less: Fringe Benefit 77228 

I I I I 
> .. -3 . :, -4 . 

2- DIVtDEND: 
In order to strengthen the capital base and looking to the future prospects of the company, your directors do not recommend any 
dividend during the year and the funds are props&@tp . . be utilized for Company's business activities of !he company. . . -. 
3. REVIEWS ON OPERATIONS: 'I . * 
3.f. SOYA DiVlSlON 

Less: Transactional Liability - Deferred Tax Related 

Tatal surplus of profit carried to Balance Sheet 

During the year under review, the monsoon was quite favorabie for the company's raw material vhz, soya seeds and a was able to 
procure adequate seed for its crush~ng and manufacturing requirements. During the year under review the company has achieved 
turnover of Rs16847 36 Lacs as ccmpared to Rs. 16042,70 Lacs in the previous year. The profit of the Company was also re~orded 
a: Rs.296.85 Lacs as compared to Rs. 96.80 Lacs in the previous year. 

Yaur company's DOC being exported to other countries through the merchant exporters and in view of the decrease of the value of 
the Indian Rupee as compared to US $the realization of the company sales of the Company was comparatively better then prevmus 
year. 

13451734 

80464564 

Your directors look forward for better working results in the years to come and good parity on export of DOC. However. :his year 
monsoon was not according to the required norms for soya crops and as the members are aware that the company is based on the 
SOYA seeds, an agricultural product, which is purely depndent on the monsoon and the climatic conditions of the Country, therefore 
the corrlpany rriay face problem in procurement of seeds of good quality on competitive price, which may effect the workilg of the 
Company. 

WIlYb POWER DIVISION 
The company has purcnased Wind Power Mi'l in the state of Tamil Nadu for 750 KW capacity, wiih the investmen1 of R s . 3  31 Crores. 
The wind mill has generated 150432 Unitsduring the year. 

4. CORPORATE GOVERNANCE: 

1499473 

642313387 

I Corporale governance assumes a great deal of importance In tha business lhfe of the company. The drivlng forces of the corporate 



governance at company are ~ t s  core values, belief in people, entrepreneurship, customer's orientations and the Pursuit of 
Excellence. The company's goal is to find creative and productive ways of delighting its stakeholders, i.e., investors, customers and 
ahociates, whiiefulfilling the role of a responsible corporate representative committed !a the best practices. 

Your corripany has complied with the mandatory requirements of Clause 49 of the listing agreement within the stiplrlated time. A 
report on the Corporate Governance has been annexed to the Directors' Report. 
5. DIRECTORS : 
The Board consists of executive and mon-executive directors including independent directors who have wide and varied experience 
in different disciplines of corporate functioning. Shri Giriraj Gupta, independent director will retire at Ihe forthcoming Annual General 
Meeting. Shri Surendra Slngh Arora, whole-time directors of the Company whose tenure as whole-time director is upto 31 st July. 
2010 subject to that he must be validly appointed as a director of the Company during his tenure as whole-time director is also liable 
to retire by rotation at the forthcoming Annual General Meeting. Shri Sharad Jain was appointed as an Additional Director of the 
Company by the Board w.e.f. 24th August, 2009 and the Company has received a notice uls 257 from a member of the company for 
proposing his appointment as a d~rector at the forth coming annual general meeting. 

I Your directors submit necessary resolutions for respective appointment before the members of the Company. 

6. DEPOSITS : 

Your Company has not accepted deposits from the general public within the meaning of the provisions of sect~on 58A of the 
Compan~es Ad,  1956. There was no overduelunclaimed deposit as at the date of the Balance Sheet. The Company Law Board or 
National Company Law Tnbunal or Reserve Bank of India orany atherCourtorTribunal agatnst the Company has assed no order 

7. DIRECTORS' RESPONSIBILITY STATEMENT : 

In accordance wlth the provisions of sectlon of 21 7(2AA) of the Companies Act, 1956,your directors state that. 

In the preparation of accounts, iheapplicableaccounting standards have been followed. 

Accounting pol~c~es selected were applied consistently. Reasonable and prudent judgments and esttmates were made 
so as to give a true and fair view of the state of affairsof the company as at the end of March 31,2009 and the profits of the 
company forthe year ended ofl that date. 

Proper and sutficient care has been taken for the maintenance of adequate accounting records in accordance with the 
provisions of Companies Act, 1956 for safeguarding the assets of the company and for preventing and detecting frauds 
and otherirregularities. 

Theannual accounts of the company have been prepared on the going concern basis. 

8. AUDITORS : 

Mls. Bhutoria Ganesan & Ca., Chartered Acmuntants, the statutory Auditors of the company retires at the close of thrs Annual 
General Meeting and is eligible for re-appo~ntment. The Company has received confirmation from the Aud~tofs that their re- 
appointment will be w~lhin the limits prescribed under section 224(1B) of the Companies Act, 1956. The Audit Committee of the 
Board has recommended their re-appointment. The necessary resolution is being placed before the shareholders for approval. 

9. AUDITORS' REPORT : 
The report of the auditors of the company and notes to the accounts are self explanatory and therefore do not call for any further 
comments and may be treated as adequate compliance of section 217(3) of the Companres Act, 1956. 
10. INSURANCE : 
The assets of company are adequately insured against the loss of fire and other risks, which has been considered necessary by the 
management. 
11. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, PART~CULAR OF EMPLOYEES AND FOREIGN 
EXCHANGE EARNINGS AND OUTGO : 

Information as required under section 217(1)(e) of the Companies Act. 1956 read with the Companies (Disclosure of particulars in 
the Report of the Board of Directors) Rules ? 988 have been annexed herewith. 

12. SHARE CAPITAL 8 LISTING : 

The Equity Sfiares of tha Company may also be kept in the electronic form as your company has connectivity from the Central 
Depository S~rvices Ltd. (CDSL) and National Depository Services Ltd. (NSDL) to provide facilities to all members and ~nvestors to 
hotd the Company's shares in dematerialisedform. 

Equity shares are listed with the Mumbai, Madhya Pradesh and Ahmedabad Stock Exchanges.The Company is regular in payment 
of Annual listing fees to all the Stock Exchange and there were no suspension of trading in any stockexchange during the year under 
review. 

13. PERSONNEL, : 
The Company contirues to havecordial relations with itsemployees during the year under review. 



I MANAGEMENT DlSCUSSlONS AND ANALYSIS REPORT : 
A. INDUSTRY STRUCTURE AND DEVELOPMENTS : 
As so many new projects far SOYA industries have camm!ssioned in past in the state of Mahatashtra and surro~lnding areas of the 
state c,f Madhya Pradesh, to get advantage of ths Soya produclion m the crushing activities, however, due to bad nonsoon 
conditions, the Suya units may suffer due to non availability of g o d  qualityadequateseed ir. the year 20C-9-10, 

B. BUSlNESS OVERVIEW ANDFUTUREOUTLOOK : 
'&hile we cannot pred~ct a further performance will bciievo considerable opp~rlunities will exist for sustained, prolitable growth, rat 
3nly ir the developing countries but also in the developed western countries. The Corrpany plans :o launch oil in consun~abla 
packl~g to tnko the retad n;;arket.for good profitability. 

C. ~NTERNAL CONTROL S Y S T ~ M S  ANO THEIR ADEQUACY : 

I The Company has reasonable systom of internal control cumparing author@ levels and the powers, supervision, checks, policies 
and the procedures. The Company is havivg the Audit Committee under the Chairrnanshlp of Shrl Urnesn R. Trivedi. Thc sald 
Committoo revrews the adequacy of rrrternal controls systems and the Compliance thereof. 

I Further the annual 5nancial statementof the company are reviewed and approved by the cornmillee and placed beforo the Board for 
the consideration. The Committee also reviewed the internal controls system during the year. 

a. ENVIRONMENTS, SAFEWAND ENERGY CONSERVATION : 

I The company is laking the stem for the environment safety and the energy conservatism. Your company has recorded furtner 
reduction in specific energy consurnpt~on overthe previous year, through productivity irnpmvemenh, induction of innovative enerqy- 
emcient process technolc,gles and recyclinglreuse ofenergy stream where feasible. 

I To co7serve ground waier, your company has embarkedon rainwater harvesting projects at the manufact~~ring site and greening of 
barren land around factory. Further a comprehensive hea:th check of a'l its employees. 
E. CAUTIONARY STATE M E N f  : 
Statement made in the management discussion and analysis report as regards the expectations or predictions are furward l00kjng 
statements within the meaning of applicable Laws and Rogulations. Actual performance may deviate from the explicit or implicit 
expectations. 

F. SWOTANALYSIS FOR THE COMPANY 

Strengths : 
.. Strong R & D capability well linked with business. 

Integrated s~ppjy chain. - Abilityto deliver cost saving. 
High quality of manpower resources. 

. Centralisedmanu'acturing activities. 

Weaknesses : 
w 

Manufacturing activities are mainly dependent on the availability of seed, whjch is direct1 y related to !hemon5~0n. 
S~nce, the bulky produc;~, the Company's transportat~orl activities of the Oil and DOC are based on the availability of 
racks from :he Indian Railway, some times d is not available as and when required and disturb the dlspatch sc:iedule. 
The Company's product being indirectly exported, wh~ch has exchange control risk and the parity of the profitability is 
based on the exchange rates: This year as the rupee was appreclatecl, tht: profitability of the Company was a so affected 
to sorneex;ent. 

Threats: 
Monsoon activities. 
Competition from the manufacturers 

1 Opportunities : 
Gocd mor~sour~ will provida gbod opportunities to the company, 

I Price competitiveness. 

1 G. MARKETING AND EXPORT: 
' 

Though the Company do not export directiy, but It pjans for direct export in coming season for better realization The Comparly's 
exputt/gross revcnuo largdyeffects the exchange ratio d Indian Ru?ee viz a viz US $ and Euro $. 

?4. ACKNOWLEDGEMENfS : 
Your directors wish lu place on reccrd their sincere ap~rel-iathn and acknowledge with gratitude for :he assistance, cooperation and 
encouragement by valued customers, suppliers. bankers, shareholders and employees of the company and I w k  fcrrrward lor Iheir 
corltinued support. 

For and on oe half of the Boatd 
Guor Natraj Presjerns i . ~ c l  

Place: ltarsi 
a! i- 

K.C.SHARMA 



Annexure to the ~irectors'  Report: 

I I a) Units in (K.W.) 2803453 I 3360790 

[Information as per tho Companies (Dlsdosure of particular in Report of Board of Directors) Rules, 19881 
& CONSERVATlON OF ENERGY: 

I I b) Total Amount (Rs. fn lacs) 125.99 I 147.59 

I 

I I b) Total cost (Rs. In lacs) 174.90 I 215.5 

1 2 1 .  ~ r o d G t l o n  in M.T. 

Year Ended 

a) Crudeoil ' 

b) Refined Oil 

c) De-oiled Cake 

3d1.03.2009 

i) Electrrcity: 

d) Acid Oil 

e) Gums 

31.03.2008 - 

1 I f) Fatty Acid 16.105 I 12.230 

( I g) Lacithin 429.565 I 75.090 

B. TECHNOCOGYABSORPTION: 

The company is rnak~ng continuous efforts for the technological development of the plant and refinery The technology selected by 
your company for so!vent plant and refinery is well proven within the country and the company is making all the efforts to update its 
technology, the company had also established a laboratory for Research & Development facilities for quality control purpose. 
C. FOREIGN EXCHANGE EARNINGS AND OUTGO: 

During the year under review, your company has made exports through the export houses. There are no direc! exporl earnings and 
there 1s no inflow or outflow of foreign exchange during the year under review (previous year NII). 
D. PARTICULARS OF EMPLOYEES: 
Particulars of the employees as required under section 21 7(2A) of the Companies Act, 1956 read with the Campanies (Particulars ~f 
the Employees) Rules 1975, are not applicable since, none of the employee ofthe company is drawing more than Rs. 24,00,0001- 
P.A. or Rs.2,00,0001- P.M, for the part of the year, during the year under review. 

For Natraj Proteins ~ t d .  For and on behalf of the Board 

Place: ltarsi K.C.SHA %Mt- A 
Dated: 24th August, 2009 . CHAIRMAN &MANAGING DIRECTOR 

L- ... ,. 



CORPORATE GOVERNANCE REPORT 
REPORT OF COMPLIANCE WITH CLAUSE 49 

OF THE LISTING AGREEMENT OF THE STOCK EXCHANGES 

1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE: 

The Company's philosophy on code of Governance as adopted by the Board is as under: 

(i) Ensure that the quantity, quality and frequency of financial and managerial information, which management shares v 
the Board, fully places the Board members in control of the company's affairs. 

(ii) Ensure that the Board exercises its fiduciary responsibilities towards shareowners and creditors, thereby ensuring h 
accountability. 

(ill) Ensure that the extent to which the information is disclosed to present and potential investors is maxirnised. 

(iv) Ensure that the decision-making is  transparent and documentary eviclence IS traceable through the minutes of 
meetingsofthe Board/Committee thereof. 

(v) Ensure that the Board, Employees and all concerned are fully committed to maximising long-term va!ae to 
shareowners and the company. 

(vi) Ensure that the core values of the company are protected. 
2. BOARD OF DIRECTORS : 

(i) Detai ts of Directors : 

The Company is having six directors in the Board and having optimum composition of three independent dlrectars in the Boar( 
directors of the Corn~anv. Details of directors of the Comoanv as at 31 st March 2009 are as under: 

Directors 

Shri Jagd~sh P. Agrawal 

Shri Surendra S. Arora 

Shri Kailash C. $harms 

Shri Umesh Trivedi 

Shri Gir~raj Gupta 

Shri Hitesh Yadav 

Executive I Non No, of outside No. of outside 
Executlve I directorship held Committee positions 

NEDllND 

NEDIIND 

Independent 

ExecutivelPromoter 

(ii) Details of8oard Meetings heldduring the year : 
During the financial year 2008-09, there was total Eleven meeting of the Board of directors of the Company Delails regarding 
date, venue, strength of the Board and directors present at the respective meetings are as under: 

Public Private 

I Date of Board Meetings 

held 

Member Chairman 

Place,of meetings I Total Strength-of the Board I No, af Directors present 

Itarsi, M.P. 

ttarsi, M.P. 

I*si, M . P. 

" " s i ~  ; 
Itarsi, 

Itarsi, M.P. 
Itarsi, M.P. 

The Board of directors of the Company has laid down a Code of Conduct for all Board members and members of sewor rnanagem 
of the company. The Board Members and Senior Management have affirmed compliance with the "Code of Condrlct" tor the y 
ended March 31,2009. 

31 11 012008 

31 10712009 
0410312009 

2010312009 

3. CODE OF CONDUCT 

- Itarsi, M.P. 

Itars~, M.P. 

Itarsi, M.P. 

Itarsi, M.P. 

6 5 

6 5 

4 
6 5 



1 4. AUDIT COMMITTEE: I I Cp) Brlef description of terms of reference : I 
I (i) - ~ev iew with the management the quarterlylhalf-yearly financial statements. I 

(ii) Hofd separate discussion with Head-Internal Audit, Statutory Auditors and among members of the Audit Committee to find 
out whether the company's financial statements are falrly presented in conformity with the Accounting Standards issued 
by [he Central Government.. I 

I (iii) Review the company's findncial and risk rn.nagsment policies and the adequacy of internal control systems. I 
I (iv) Review the adequacy of accounting records maintained in accordance with the provisions of the Companies Act 1956. 1 
I (v) Review the performance of Statutory Auditors and recommend their appointment and remuneration to the Board, 

considering their independence & effectiveness. I 
(vi) Perform other activities consistent with the Company's Memorandum and Articles, the Companies Act, 1956 and other 

Governing Laws. 
(B) Composltlon of Committee : 

S,No 

1: 

2 .  

3. 

The Statutory Auditors and Whole-time Director of the Company were also invited by the Committee to express their views in the 
Meeting. The Chairman of the Audit Committee has also attended the Annual General Meeting of the members of the company. 
(C) Meetings of the Audit Committee : 

During the financial year 2008-09 the Audit Committee met 4 (Four) times on the 30th April, 2008, 30th July, 2008, 31st Oct., 2008 
and 30th January, 2009 underthe Chairmanship of Shrl Umesh R. Trivedi, in which properquorum was present. 
The Committee considered the draft Annual Accounts for the year 2008-09. The Committee also reviewed financial and risk 
management policy of the Company and defaults, if any in payment to the creditors, financial institutions and reasons thereof. 
5. SHAREHOLDERS'IINVESTORS' GRIEVANCE COMMIlTEE : 
{A) Brief description of terms of reference : 

The Company has a 'Shareholders Grievance & Transfer Committee' at the Board kvel to look into the Redressing of 
shareholders and investor's complaints like: 

(i) Transfer of Shares, transmissions and delay in confirmation in D-mat of shams. 

(ii) Nan-receipt af Annual Report, etc. 

(B) Cornpositlon of Cammrttee and number of meetings held : 

(i) Name and designation of Compliance Officer Shri K.C.Sharrna, 

Position In Committee 

Chairman 

- Member 

Member 

Name 

Mr. Umesh R. Trivedi 

Mr. Giriraj Gupta 

Mr. Hitesh Yadav 

S.No 

1. 

2. 

3. 

Managing Director 

Peslgnatlon 

Director NEDIIND 

Director NEDIIND 

Director NEDllNO 

(ii) Number of shareholders complaints received durlng the year : ' Nil 
(iii) Number of comptaints solved during the year Nil 

(iv) Number of complaints pending at the end of the year Nil 
The Company has given powers to implemenltransfer, transmission and D-mat of Shares to the Share Transfer Agent and to resolve 
the relating problems as professional agency. The Commlttes meets only on specific nature of complaints not resolved within a 
period of 14 days from the dateof its receipts. 
I. REMUNERATION COMMITTEE : 

Name 

Mr. Umesh R. Trivedi 

Mr. Giriraj Gupta 

Mr. Hitesh Yadav 

(a) Brief descrlptlon of terms of reference : 
The terms of reference of the Committee are to review and remmend  compensation payabie to the executive directors,.The 
Committee also ensures that the compensation policy of the Company provides for performance-oriented incentives to 
management. 

Deslgnatlon 

Director NEDIINO 

Director NEDJINO 

Director NEDIIND 

Posltlon in Committee 

Chairman b 

Member 

Member 



(B) Cornposltion of Committee and number of meetings held: 

d) Remuneration paid to directors durlng the year : 

- 

7. WHISTLE-BLOWER POLICY 

 ring the year under review, no meetings of the Remuneralion Committee was held. 
Payment of nonexecutive directors and cornposltion of the Committee : 

The Company is nd paying any remuneration to the non-executivelindependent Directors except, s~tting fees for the attending 
of the Board or the committee meetings. 

S.No 

1. 

2. 

3. 

S.No. 

1 
2 
3 

4 
5 
6 

We have established a mechanism for employee to report concerns about unethical behavior, actual or suspected fraud, or violation 
of our code of conduct or ethics policy. The mechanism also provides for adequate safeguard against victimization of employee who 
avails of the mechanism and also provides for direct access to the chairperson of the audit committee in exceptional cases. We 
further affirm that during the financial year 2009-201 0, no employee has denied access tothe audit cammittee 
B. VENUE ANDTIHE OFTHELASTTHREE ANNUAL GENERAL MEmNGS : 
Location and time, where last three AGMs were held: 

Name 
Mr. Umesh R. Trivedi 

Mr. Giriraj Gupta 

Mr. Hitesh Yadav 

Name of Directors 

Shri Kailash Chand Sharma 
Shri Jagdish Prasad Agrawal 
Shri Surendra Singh Arora 
Shri Giriraj Gupta 
Shri Umesh Trivedi 
Shri Hitesh Yadav 

Flnanclal Year 2005-06 1 2006-07 200748 
I I 

Date 
Time 
Venue 

Deslgnatlon 

Director NEDIIND 

Director NEDIIND 

Director NEOllND 

Siatus 

Director1 CMD 
Director1 WTD 
DirectorMrTlJ 

DirectarlN ED 
DirectorlNEO 
DirectorlNED ' 

Poiit lon in Commltfee 

Chairman 

Member 

Member 

Sltting fee 
(Rs.1 

0 
0 
0 

29.09.2006 
2.00 P.M. 

Registered Mfice 

I One extra ordinary general meeting was held dated 4th April, 2008 in which four special businesses were transacted related to the 
appointment of Shri Ritesh Sharma ul 314 w.e.f. 1st Feb., 2008 and revision in the remuneration payable to the Managing and 
Whole-time Directws of the Company w.e.f. 1st April, 2008. 

9. DISCLOSURES ON MATERIALLY SIGNIFICANT RELATED PARM f RANSACT IONS : 

Salarylremuneration 
(Rs.1 

600000 

600000 
600000 

0 
0 
0 

No of specia! itemlbusinessss transacted 

There arena malarial significant related party transactions made by the Company with its promoters, directors or the management, 
their subsidiaries or relative that may have potential confllct with the interests of company at large. Register of contracts containing 
transactions in which directors are interested is placed before the Board regularly for its approval. , 

(i) During the last three years there was no penalty, strictures Imposed on the Company by Stock Exchanges or SEBl or any 
Statutory Authority, on any matter related to capltal markets. 

10. MEANS OF COMMUNICATION: 

29.09.2007 
2.00 P.M. 

Registered Ofice 

Quarterly results ofthe Company are published in leading newspaperssuch as Freepress Journal in English and Chotha Sansar in 
Hindi. The results were promptly submitted to the Stock Exchanges where the shares of the Company are listed. The Management 
Discussion and Analysis have beer! given in the Directors' Report. 

29.09.2008 
2.00 P.M. 

Registered Office I 

The Company has obtained necessary approval o f  the members under section 349(2A) of Companies A& 1956 by way of postal 
ballot process and the results of the same were declared on 7th July, 2007 far amendment in the Other Object Clause No. III(C) of 
Memorandum of Association by inclusion o l  four new objects for diversifylexpand the business of Ihe Company and to enter in the 
business of power generation, real estate and civil constructions includirlg contractorshlp and consumer goods for various varieties 
as in Ihe line of Reliance Retails and which may now be conveniently or advantageously be combined with the existing business of 

, the company. 

4 3 NIL 



11. GENERAL INFORMATION TO SHAREHOLDERS 
(I) Date, Time and Venue of Annual General Meettng 

(ii) Flnanclal Calendar: 

First Quarter Results 

Second Quarter Results 
Third Quarter Results 
Results for the year ended 

(111) Dates of Book Closure 2009 

(Lv) Board meetlng for consideration of Annual Accounts 
(v) Postlng of Annual Report 

(vl) Last date for recelpt of Proxy 
(vW) LlstIng on Stock Exchanges 

: 28thSept., 2009 
at 2.00 P.M. at Nagpur Kalan, 

Ordinance Factory Road, 
ltarsi (M.P.) 

: April to March 
On 31st July 2009 

On or before 31 st October 2009 
On or before 31 st January 201 0 

On or before 30th April, 201 0 

: From 25th Sep 2009 to 28th Sept. 
: 24th August, 2009 
: 3rd Sept., 2009 

: 26.09.2009 
'The Stock Exchange, Madhya Pradesh 

, Mumbai Stock Exchange Ltd., Mumbai 
'The Stock Exchange, Ahemdabad 

The Company has passed special resolution for the voluntary delisting of shares from the Stock exchange Madhya 
Pradesh and Ahmedabad at the Annual General Meeting held on 29.09.2004 

(vill) Scrip Code : 
The Stock Exchange, Madhya Pradesh N.A. 
The Stock Exchange, Aherndabad 

Mumbai Stock Exchange Ltd., Mumbai 
(Ix) Demat lSlN No. for CDSL and NSDL 
(x) Stock Market Data : 

N.A. 
: 5301?9 

: INE444D01016 

Murnbai Stock Exchanqs Ltd., Mumbai : , 
Highest and lowest price of Equity Shares during each month in thelast financial year2008-09 

Shareholders/lnvestors' Grievance Committee also approves share transfers and meets at  fmquent intervals. The Company's 
Share Transfars Agent Ankit Consultancy Pvt. Ltd. Process these transfers. Share transfers are registered and returned withln a 
period of 15 days from the date of receipt, if the documents are clear in all respects. In cases where shares are transferred after 
sending notim tothe transferors, in compliance of applicable provisions, the period of transfer Is reckoned from the date of expiry of 1 
the notice. 



Based on a SEBl directive, Company's shares are traded in dectronb (demat) form. As on 3 1st March 2009, the Company's $ha1 
are held by shareowners in dernatenalised form, ag~reg~tlng 15.27% of the Equity Share Capital. NSOL : 5,34,848 forming I l . f r  
of the tctal Equity caplCa) CDSL : 1,58,427 forming 3.49% of the total aquity capital 
{xili) Status of Invcstorsleharaholdsnr cumpktnt : 

(i) Number of complaints received during the year 10 

(ii? Numb~r of complaints solved during the year I 0  

(ii,) Number of complaints pending at the end ofihe year . D 
(xir) Distribution of Share owning as oh 31st Harsh, 2009 : 

as an 31sf March, 

Share Holding of Nominal 
Value of ffs. 

Upto i ODD 

I00  I -2WO 
2001 -3000 
3001 -4000 
400 1 -5000 - 
5001 -1 0000 
100011 -2000 
2000 1-30000 
3000.1 -40000 

40001 -5oooo 
50001-50000Q 

100001 -Above 

TOTAL 

Sr. Category 

No. of 
Owners 

1 22 
88 

24 

331 

No. of Shares hafd 

- 

2032500 
0 
U 

2032500 

A 
1 

. 2 

Share 
Amount Rs. 

66860 
120830 
67500 

131 9440 
926230 

2269790 

2 1 87780 

1324220 

%of Share 
Holders 

8.94 
4.84 

7.76 
24.27 

holding % uf share 

--. .. - 
44.769 

0 

L 0 
44.769 

Promoter Holding 
Promoters 
Indian Prornobrs 
Foreign Promoters 
Persons Acting in Concert 

$ubTota\ -- 
B 
3. 

% tofotal 

0.15 
0.27 
0 1 5 ,  
2.9 I 
2.04 

4 

5.00 

4 82 
2.92 

36 2.64 

186 13.64 

32 
39 

- 

48 

?,, 364 

Non Promoters Holdlng 

289 
I- 139 

52 1 - 

Intuitlohal investors 

21.19 
10.19 
3.01 

2.35 

2.86 

3.52 

100.00 

(a) Mutual Funds and lJTl 

SuhTutal 71300 1,570 

4 Others 0 0 

(a) Private mrpvra b Bodies 111599 , 2.46 
b )  Indian Pubtic 2163280 . 47.65 

181321 3.55 

{ d )  Anyother 0 0 
Sub 'Total 2436200 _ 53.656 

--P-p.. 

GRAND TOTAL 4540000 1 0 0 . s  

0 

0 
71 300 - . .. . . . . . . 

- 
0 

b 

{c )  

I saosao 
358 1990 ----- 

30906570 

4,54,60,000 

0 
0 

1.570 
I__-.-- - I 

0 

- .- 
Bank, financial Institutions, companies (CentraV 
State ~ovt.f~dn-ons) 

- - - 

Ftls 

3.04 
7.89 
68.08 

100.00 



(xvi) Detalls of the promoter's shares Under pledge. : 

(jvii) Details of shares credited in the suspense account : 

(xviii) Address for Communication 

( X I X )  Name and Designation of Compliance officer 

(xx) Plant Location, Head Office & 

Address for correspondence 

Place: ltarsi 'a, 

Dated: 24th August, 2009 '1 

12,59,500equity shares consisting 61 97% of the Promoters holding. 
There were no instance for return~ng tha undel~vered shares 
therefore, no shares were credited in the escrow account as per 
Clause 5(a) of the Listing Agreement. 
Shareholders should address their correspondence to the Company's 
Share Transfer Agent, Ankit Consultancy Pvl. Lid., Alar,kar Point, 
Gita Bhawan Chouraha, A.B.Road, lndore (M.P.) and may also 
contact at the registered office of the Company. * 

Shri K.C.Sharma, Managing Director 
Nagpur-Kalan Ordinance Factory Road, (tarsi (M.P.) 

For Natraj Proteins LW? ,, 
the Board 

& 
K.c.SHARMA 

. . CHAIR DIRECTOR 



MANAGEMENT RESPONSIBILITY STATEMENT 
The Lnst~tute of Chartered Accountants of India in full conformrty with the requirements of the Companies Act, '956 and the 
Accounting Standards issues the financial statements. The management of Company accepts responsibility for the ~ntegr~ty and 
objectivity of these financial statements, as well as, for estimates and judgments relating to matters not concluded by the year-end. 
The management believes that the financial statements reflect fairly the form and substance of transactions and reasonably 
presents the company's financial condition, and results of operations. To ensure this, the company has installed a system of ~nternal 
controls, which is reviewed, evaluated and updated on an ongoing basis. Our internal audaors have conducted periodic aud~ts to 
provide reasonable assurance those he company's established policies and procedures have been fol(owed. However, there re 
inherent llmitatjons that should be recognised in weighing the assurances provided by any system of internal controls. Mls. 
BHUTORIA GANESAN 8. CO, Chartered Accountants, the Statutory Auditors of the Company have audited these financial 
statements. 

.. . t L > - '  ; : ." ' - A> 

* - -  _ _, .. . - For Natraj protei~s Ltdd 
A.K.SONI . .  . 

0 . , K.C.SHA %A MANAGER ( F 8 A) MANAGING DIRECTOR 

Itarsi, 24th August, 20~,::jf' : ' ,I : ' . $2 ,:or 

CERTIFICATE OF STATUTORY AUDITORS 
ON CLAUSE 49 OF THE LISTING AGREEMENT WITH THE STOCK EXCHANGES 

To 

The Board of directors 

Natraj Proteins Limited 

We have examined the compliance af conditions of Corporate Governance procedures as stipulateQ in Clause 49 of Listing 
Agreement entered into by the company with the Stock Exchanges, forthe financial year beginning 1 st April 2008 and ending on 31 st 
March 2009. 

The Compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited to a 
review of procedures and implementation thereof, adopted by the Company for ensuring the compliance of the condibons of 
Corporate Governance. It is neither an audit noran expression of opinion on the financial statements of the Company. 

We have conducted our review on the basis of the relevant records and documents maintained by the company and furnished to us 
for review and the information and explanations given to us by the company. Based onguch review, In our opinion, the Corporate 
Governance Report of the company, referred to above, reflects on a fair basis the status of compliance by the company with the 
Clause 49 of the Ltsting Agreement of the Stock Exchanges, relating to Corporate Governance, for the FY 2008-09 and that no 
investors grievances is pending for a period exceeding one month against the Company as per the records mentioned by Ihe Share 
Departmenushare Transfer Agent of the Company. 

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

For BHUTORIAGANESAN 8 CO. 

CHARTERED ACCOUNTANTS 

For iX$at:c?j tdb lJtt;lI:; k - 1 ~ .  

Bhopal 



/ ANKITA JAlN & CO. 
1 

Company Jccretar ies  

Ankita Jain 
6 Corn . ACS. MBA (Pur:~~ngl 

COMPLIANCE CERTIFICATE 

To, 
The Members 
NATRAJ PROTEINS LIMITED 
Nagpur-Kalan, 
Ordinance Factory Road, 
ltarsi (M.P ) 481 1 'I 1 

C/o .  Mr. Wren Mehln 
A(3. P.5. Bhandor~ Morg 
OPF New ~gunvol  $totes. NCW Pol(? 1 ~ 1  

INDORE 452 M?3 ( M  ?.) 
~ 1 1 ,  , 073: -:543C93, Cell 975.15 583;' 
?-rna;l . ar.sant~ta@grnnll r:cn?< 

We have examined the regrsters, records, books and papers of Natraj Proteins Ltd. (the Company) 
as required to be maintained under the Compan~es Act, 1956, (the Act) and the rules made there 
under and also the provisions conlained in the Memorandum and Articles of Association of the 
Company for the financ~al year ended 31'' March 2009 (from 01.04.2008 to 31.03.2009). In our 
opinion and to the best of our information and according to the examinations carried out and 
explanations fumkshed to us by the Company and its management, we certlfy that in resped of the 
aforesaid financial year: 

1. the Company has kept and maintained all registers as dated in Annexure 'A' to this 
cert~f~cate, as per the provisions of the Act and the rules made there under and all entries 
therein have been recorded 

2. the Company has f~led the forms and returns as stated in Annexure 'B' to this certificate, 
with Ihe Registrar of Companies or other author~ties w~thin the t~me prescribed under the Act 
and the fiules made thereunder, except the Form 23AC, 23ACA, 208, 8 which were filed after 
the prescribed t~me  with adequate late fillng fee wherever it is required. 

1 

3. the company, being a public limited company, comments are not required. 

4. the Board of directors met Eleven (1 1) times on 30" Aprit, 2008; 5' June, 2008; 30" July, 
2008; 25" August, 2008; 15Ih sept., 2008; 26* Sept., 2008; 20" Oct., 2008; 31" Oct., 2008; 
31" January, 2009, 4" March, 2009 and 2oth   arch, 2009 and in respect of which meetings, 
the proceed~ngs were properiy recorded in the Minutes book maintained for the purpose. 

5 the Company c!osed its Regisler of Member from 24Ih Sept, 2008 to ~ 9 ' ~  Sept, 2008 (Inclusive 
of Both Days) and necessary compliance of section 154 of the Act has been made. 

6. the Annual General Meetng for the financial year ended on 31'' March, 2008 was held on 
~ 9 ' ~  Sept., 2008 and after g~ven notice to the members of the Company and the resolutions 
passed thereat were recoded in Mlnutes book maintained for the purpose. 

7 .  7 (One) Extra ord~nary Gerieral Meet~ng was held during the financial year and the reso[utions 
passed thereat were recorded In the Minutes Book maintained for the purpose. 

8, the company has not advanced any loans to 11s directors or persons _q_r.rKms or companies, 
referred to under section 295 of the Act. '-I*. 

..,<y, ,i 4; ;., -, 
, ; -  ~ont i . .2  

;; <3/- -\, @ ,+,, 

. .. 
-7. - J : \<fi \ 

I , - . + :  A , , ,, >:. : - 1  
. ; 7 : ;  

' .  

' .  

ResidencE! , ',MANGLAM ' 7 -Romkrlshnaganj. KHANDWA 45@ I N  1 (M.P.) I ~ d l 0 .  Ph ' 07-13-222355:. ;.=I2475 



Natraj Proteins ttd. 
(2) 

9 the Company has complied with the provtsians of section 297 of the Act in respect of ,, 

contracts specifred in that section 

10, the Company has made necessary entries in the register maintained under section 301 of the 
Act 

11. the Company has obtained necessary approval from the Board of Dirqctors and members 
pursuant to provisions sectmn 314 of the Act wherever applicable. 

12. the company has ~ssued any duplicate share certificates d u r ~ ~ g  the financial year and 
complied with the provisions of the Act. 

13. the Company: 
I .  was has delivered certificates on of securities on lodgments of shares for transfer and 

transmission during the financial year. 
I .  was not required to deposit any amount in a separate Bank Account as no dividend was 

declared during the financial year. 
ill. was not required to post warrants to any member of the company as no dividend was 

declared durlng the financial year. 
IV. was not required to transfer any amount in unpaid divtdend account, application money 

due for refund, matured deposit, matured debentures and the interest accrued thereon 
which have remained uncla~med or unpaid for a period of 7years to Investors Education 
and Protection Fund. 

V. has complied with the requirements of section 217 of the Act. 

14. the Board of directors ot the Company is duly constituted. The appointment of directors were 
duly made. However there was no appointment of additional, alternate director or directors to 
fill casual vacancy during the financial year. 

15. the company has not appo~nted any Managing DirectorMlhote-time Director durlng the 
financial year However, it has revised remuneration of the Managing and Whole-time 
Directors w.e.f. 1" April. 2008 withln the provisions of section 269 read with the Schedule Xlll 
of the Companies Act, 1956 and complied wllh the provisions of the Act, except that the Form 
23 to that effect was nct filed to the Registrar till the date of this certificate 

16, the Company has not appointed any sole selling agents during the financial year 

17. the Company was not required to obtain any approvals of the Central Government, Company 
Law Board, Reg~onal Director, b 

18. the directors have d~sclosed therr hnterest in other firmstcompanies to the Board of Directors 
pursuant to the provisions of the Act and the rules made thereunder. 

19. the Company has not issued any shares and other securities during the year under the 
review. 

20. the Company h a s  not bought back any shares during the financ~al year 

21, there was no redemption of preference sharesldebentures during the financial year. 

22. there were no transactions necessitating the company to keep in abeyance the rights to 
dividend, rights shares and bopus shares pending registrat~on cf transfer of shares. 

23. the Company has not invitadlaccepled any deposits including any w e w e d  bans falling 
within the purview of section 58A during the financial year. 

,, ,/p,.*mji \?,( '! ":-,-+:? b 1 --\, ,' , ;-,/ - 4,< ' 
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Natraj Proteins Ltd. 
(3) 

24. the amuunt borrowed by the company from the financial institutions, banks and others during 

$ 
the financial year ending 31"' March, 2009 are within the borrowing limits of the company. 

25 .  the company has not made any loans or advances or given guarantees or provided securities 
to other bodies corporate uls 372A of the Companies Act, 1956 and consequently entries 
have been made in the register kept for the purpose. 

26. 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 under scrutiny. 

27. the Company has not altered the provisions of the Memorandum with respect to the Objects 
of tne Company during the year under scrutiny. 

28. the Company has not altered the prov~sions of the Memorandum with respect to name of the 
Company during the year under scrutiny. 

29. tpe Comrany has not altered the provisions of the Memorandum with respect to share capital 
oi t he  Company durlng the year under scrot~ny. 

30. the Company has not altered rts art~cles ol association dur ng financial year, 

31 there was no prcsecution inibated or shaw cause notice received by the Company and no 
fines or penally or any other punishment was lrnposed on the Company during the financial 
year for offences under the Act However, the Company has received a show cause notice 
uk 159, 166, 210 and 220 for the year 2007-08 vlde Letter No. ROC-GIJTNISCN/207-081 
80901200912357 dated 4"' Feb. 2009 for which repif was submitted vide Letter No. 
NPLlAOC!O9 dated 10'" Feb., 2003. 

32, the Company has not received any money as security frum iis employees during the financial 
Year 

33. the Corpany has nat established any separate trust for its employees u/s 41 8 of the Act. 

Date: 24'H Aug. 2009 
Place: lndore 



Natraj Proteins Ltd. 
(41 

COMPLIANCE CERTIFICATE 
Annexure-A 

Registers as maintained by the Company -- 
~ ' ~ - P A R T I C U L A R S  I SECTIONSIRULES 1 

, . 

- 

Section 150 
I Registers and returns kepi at the Registered Office, 

together with copies of c~rtificate, etc. 
. Minute Book containing minutes of 
- Board Meeting 
- General Meeting 

I - Audit Committee I - ~ r t i  ~ t t e  , 
Register of particulars of contracts in which Directors are interested Section 301 
and Register for disclosure,-of interest b w e c t o r s  
Re ister d D~rectors, MDlMlSecretary Section 303 
Re istsr of Director's sharehoidrngs , Section 307 

. . . , . . . 
% , , :  A; , . For, ANKITA JAlN & CO. 

Y , ? ,  8 - >>. 

, . COMPANY SECRETARIES . 

Date: 2dTH Aug. 2009 
Place: lndore 

ANKITA y' IN 
PROPRIETOR 
CP NO. 8410 

Date: ~ 4 ' ~  Aug. 2009 
Place: Indore 

ANNEXURES 
Forms and Returns as Companies, during the financial 

r- Form No. 
Rules I dated 

2 
3 

4 

5 -- - 

23AC,23ACA 2200 2910912008 2411 112008 

208 1 159,161 _ 2910912008 05103t2009 No 
8 125 2410312008 1310512008 No -- 
17 

17 - 
6 DIN-3 

~66-ANKITA JAIN. .," 1 ,  '.;$ 3: - <.-- 
\fi. -. .-. ( L - % , O ~ ~ ~ ~ ~  SECRETARIES / - . -/,- ,, , , 

- I.,.:,' \,9: > \  
; &<, -- *, , <> \: 

, (-<:? , 2 , < ,: 
1 *I. ! . d . . . . .  

i, q, . ~ & I T A  IN 

.,,( . P~OPRIETOR 
. -, i , _'..I:.. GP NO. 841 0 - --... ,.:. .-' 

135 

135 

RU=-5/02/2009 

2 9/07/2008 

1910712008 

2610212009 

0510812008 

0710812008 

Yes 

Yes 

Yes 
,- 

N.A. A57004830 

N.A. 

N.A. 

A42635995 

A42760850 












































