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K NU TEK NU TEK INDIA LIMITED

Business Performance

Comparison of FY2010 with FY2009

FY2010 was a healthy growth period for the company, wherein the income from operations increased by 16.9% to reach Rs
186.0 crores. Project related expense for the year was Rs 130.2 crores, an increase of 33.3% primarily on account of pass
through of material supplied for the turnkey sites. The employees cost for the year was Rs 21.3 crores compared to 17.4
crores for the previous year, an increase of 22.1%. PBIT (profit from operations before other income and interest) stood at Rs
22.6 crores as against Rs 16.5 crores for the previous year. Other income for the year was Rs 3.2 crores, compared to Rs
10.4 crores in the previous year. Higher other income in the previous year mainly owed to write-back of liabilities amounting
to Rs 7.1 crores on account of unserviceable projects under progress. During FY2010, the net profit from ordinary activities
after tax stood at Rs 15.9 crores compared to Rs 14.5 crores in FY2009, a growth of 9.6%.

During the year, the revenue contribution from different services witnessed a slight change, and Full Turnkey (FTK) services
continued to contribute the lion's share. FY2010 revenue share of FTK services were 81.4%, compared to 74.4% in the
previous year. The contribution of Telecom Implementation (TI) services lower at 11.8% (13.6% previous year). The contribu-
tion of Technical Support Services (TSS) and Operations & Maintenance (O&M) services were also lower at 4.6% and 2.2%,
respectively, compared to 8.7% and 3.3% in FY2009.

On a consolidated basis, income from operations during FY2010 stood at Rs 194.0 crores, compared to Rs 180.3 crores in
FY2009. During FY2010 revenue of Rs 1.1 crores and Rs 6.9 crores were contributed by our subsidiaries in Turkey and Hong
Kong, respectively. The revenue contribution from these two subsidiaries was Rs 15.5 crores and Rs 5.8 crores, respec-
tively, in the previous year. Lower revenues from Turkey were on account of lack of business opportunities in the region, as
a result of which the company divested its entire stake in the subsidiary during FY2010. The net profit from ordinary activities
after tax stood at Rs 18.4 crores, compared to Rs 17.5 crores in FY2009, a growth of 4.8%.

SWOT Analysis
Strength

« Amongst the few players in the telecom infrastructure services industry

e Established strong market presence (pan-India) and experienced skilled work force of over 1,300
e Strong project management skills & execution capabilities

e Expanding customers base

¢ Overseas presence and planned acquisition(s) abroad

Weakness

¢ High working capital requirements
¢ Risk of customer concentration

Opportunity

e Large and growing domestic market. Huge capex lined-up by existing as well as new operators

¢ Increasing competition amongst network operators to result in better QoS and hence the incremental business
opportunity for companies like Nu Tek

¢ Introduction of new technologies / concepts like 3G, BWA, MNP, MVNO, etc. to throw open new business opportuni-
ties

e Ourrevenues are closely aligned to the Telecom Industry. Any adverse impact on the industry would directly affect our
business

¢ Increased competition may lead to pricing pressures
e With tower sharing gaining popularilty, demand growth for incremental towers is likely to slowdown
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Corporate Governance Report

Corporate Governance is the set of policies, processes and practices by which business corporations are directed and
controlled. It specifies the distribution of rights and responsibilities amongst the different participant in the company such as
the Board, Managers, shareholders and other stakeholders, which includes shareholders, lenders, suppliers and custom-
ers and spells rules and procedures for decision making on the corporate affairs. In fact good governance practices or their
lack can have an impact on even the environment and community at large. Corporate Governance provides structures
through the company's objectives are set and means of attaining the objectives are determined and performance monitored.

Given below are the company's corporate governance policies and practices for 2009-10 as per laws and mandates of the
Securities and Exchange Board of India (SEBI) and the stock exchanges through Clause 49 of their listing agreements.
Transparency, fairness, disclosure and accountability have been central to the working of the company, its management and
its board of directors. As will be seen, Nu Tek's corporate governance practices and disclosures go well beyond complying
with the statutory and regulatory requirements.

Philosophy of the Company on Corporate Governance:

The Company believes that the total business risk elimination is never possible but can be minimized by consistently
developing and following the best Corporate Governance practices. With these policies, the Company aims set higher
standards of accountability to enable optimum results and to perform efficiently to create and maximize the wealth of the
stakeholders. The Company is committed to uphold these concepts and practices.

. Board of directors

The Board of Directors of the Company (“"the Board") consists of 6 Directors, out of which 3 are Independent Directors,
out of Non Independent Director, there is one Non-Executive Director. Composition of the Board and category of Directors are
as follows:

According to Clause 49, if the Chairman is an executive, at least half of the board should consist of non-executive,
independent directors. This provision has been adequately met at Nu Tek India Ltd.

Composition

The composition of Board of Directors as on 31.03.2010 is as follows:

l. Mr. Inder Sharma Chairman & Managing Director

II. Mr. Vineet Sirpaul Executive Director

M. Mrs. Sumati Sharma Non - Executive Director

V. Mr. Sandeep Bedi Independent non-executive Director
V. Mr. Vishal Jain Independent non-executive Director
VL. Mr. Sachin Mehra Independent non-executive Director

Board procedures
A Scheduling and Selection of Agenda Items for Board Meetings

(i) Minimum four Board Meetings are held in each year, which are pre-scheduled. Apart from the four prescheduled Board
Meetings, additional Board Meetings have been convened by giving appropriate notice to address the specific needs
of the Company.

(i)  The meetings are generally held at the Company's Corporate Office at B-27, Infocity, Sector-34, Gurgaon, Haryana as
well as registered office of the company at B-14 A, Devika Towers, Nehru Place, New Delhi-19.

(iii)  All projects of the Company are discussed in advance, particularly with regard to matters requiring approval /decision
at the Board / Committee Meetings.

(iv)  Information supplied to the board
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The Board is presented with all the relevant information well in advance before each meeting on various matters affecting the
working of the company, as well as those that require deliberation at the highest level.

In addition to items which are required to be placed before the board for its noting and/or approval under the statutes or
regulations, information is also provided for the periodic review/information on various items, as may be applicable, such as:

. Changing the remuneration of directors

. Formation of Audit committee, Remuneration committee and Shareholder's Grievance committee
. Review of various projects

. Issue of securities

. Loan from banks

. Investments

. Financial performance

. Financial results

. Amendment of Memorandum articles as required

. Raising Funds through ADR/GDR/FCCB

. Opening offices at various locations

. Formation of Subsidiary

. Staff matters, including senior appointments and extensions
. Human resource issues

. Other significant matters

(v)  The Chairman of the Board and the Company Secretary in consultation with other concerned team members of the
senior management, finalize the agenda papers for the Board meetings.

B. Board Material Distributed in Advance

a. Agenda and Notes on Agenda are circulated to the Directors, in advance, in the defined Agenda format. All material
information is incorporated in the Agenda Papers for facilitating meaningful and focused discussions at the meeting.

b. In special and exceptional circumstances, additional or supplementary item(s) on the agenda are permitted. Sensi-
tive or highly confidential subject matters may be discussed at the meeting without written material being circulated in
advance.

C. Recording Minutes of Proceedings at Board and Committee Meetings

The Company Secretary records the minutes of the proceedings of each Board and Committee meeting. Draft minutes are
circulated to all the members of the Board / Committee for their comments. The finalized minutes of proceedings of a
meeting are entered in the Minutes Book within 30 days from the conclusion of that meeting.

D. Compliance

The Company Secretary while preparing the agenda, notes on agenda, minutes etc. of the meeting(s), is responsible for and
is required to ensure adherence to all the applicable laws and regulations including the Companies Act, 1956 read with the
Rules issued there under.

The name and categories of the directors on the Board/Attendance of Directors at Board meeting, last Annual General
Meeting and number of other directorships / memberships / Chairmanships of each Directors in various companies as on
31st March, 2010 are given below:
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NAME OF Category NO. OF NO. OF Last AGM No. of Member in
DIRECTOR BOARD BOARD Attended Membership Other
MEETINGS | MEETINGS (YIN) in Other Committee
Held ATTENDED Public
Companies
Inder Sharma Chairman & MD 11 10 Y -
Sumati Sharma Non -Executive Director | 11 10 Y - 2
Vineet Sirpaul Executive Director 11 11 Y - -
Sandeep Bedi Non- Executive
Independent Director 11 5 N - 2
Vishal Jain Non-Executive
Independent Director 11 5 N 1 2
Sachin Mehra Non-Executive
Independent Director 11 1 N 3 -
Amit Nitin Rane # | Resigned 11 0 N 1 -

# Resigned on 8th December, 2009
The last AGM was held on 9th September, 2009 at the Paharpur Business Centre, Nehru Place, New Delhi-19.

. The directors are not a member in more than 10 committees or are not acting as a Chairman of more than five
committees across all companies in which they are director.

. Private limited companies, foreign companies and companies under section 25 of the Companies Act, 1956 are
excluded for the purpose of adhering to the limit of number of membership in committees.

. Only audit committee and shareholders' grievance committee are considered for the purpose of committee
positions as per the listing agreement.

Number of Board meetings held and the dates on which held:

Fourteen Board Meetings were held during the year. The Company has held at least one Board meeting in every three
months and the maximum time gap between any such two meetings was not more than four months. The details of the
meeting are as under

0
r

DATE BOARD STRENGTH NO. OF DIRECTORS PRESENT
30th April, 2009 7 5

16th June, 2009

20th June, 2009

31st July, 2009

4th September, 2009
20th October, 2009
30th October, 2009
8th December, 2009
10th December.2009
28th December, 2009
11. 30th January, 2010

©|® N |g A wIN =

[EnY
e

ololo|o |~~~ |~~~
glw (v iw|(o|w|w|o|s|o

Pecuniary relationship or transactions of non-executive directors

1.  Allrelated party transactions have been disclosed to Audit Committee and appropriately disclosed in terms of the
Accounting Standards in the Financial Statements.

2. The Register of Contracts maintained by the company according to the provisions of section 301 of the Compa-
nies Act, 1956, contains record of the related party transactions. The register is signed by all the directors present
during the respective board meetings.
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Non-Executive director's Compensation and Disclosure

There is no policy of the company to pay fees / Compensation to the Non-executive directors except for the sitting fee for
attending the meetings.

Notes:

. None of the directors are related to other directors except Inder Sharma and Sumati Sharma, who are husband
and wife.

. None of the directors has any business relationship with the company.
. None of the directors have taken loan and advances from the company.
. The information as required under Annexure 1A is being made available to the Board.

. The company did not have any pecuniary relationship with any non-executive director during the financial year
2009 -10.

. The gap between two Board meetings did not exceed four months. The details of the Board meeting has been
mentioned above.

Code of Conduct

The Company is committed to conducting business in accordance with the highest standards of business ethics and
complying with applicable laws, rules and regulations. The Company believes that a good corporate governance structure
would not only encourage value creation but also provide accountability and control systems commensurate with the risks
involved.

The Board of Director has laid down a code of conduct for all Boards members and senior management personnel of the
company in the meeting held on 6th of August, 2008. All Board members and senior management personnel have, on 7th
August, 2008, affirmed compliance with the code of conduct. An annual declaration from the Board members has also been
received. A declaration to that effect, duly sighed by the Managing Director has been received by the Board. Code of conduct
has been posted at the website of the Company. (www.nutek.in ).

Il. Committees
Audit Committee
Constitution and composition

The Audit Committee was constituted by our directors vide their Board Meeting held on April 14, 2007 as per the requirements
of Section 292A of the Companies Act, 1956 and was re-constituted as per the requirements under the Listing Agreement by
our Directors at their Board meeting held on November 12, 2007.

The Audit Committee currently consists of:

Mr. Vishal Jain Member (Independent Director)
Mrs. Sumati Sharma Member (Non Executive Director)
Mr. Sandeep Bedi Member (Independent Director)

Two Third members of the audit committee are independent, whereas all three members are non-executive directors and
are "financially literate". Vishal Jain and Sandeep Bedi have a financial and accounting background and can be considered
as having accounting or related financial management expertise. Mr. Inder Sharma, Chairman and Managing Director, Mr.
Vineet Sirpaul, Executive Director and Mr. Tushar Kumar Varshney, Financial Controller are special invite to the committee.
Mr. Sanjay Kumar Singh, Company Secretary acts as Secretary to the committee.

The Audit committee has adequate powers and detailed terms of reference to play an effective role as required under the
Companies Act, 1956 and clause 49 of the listing agreement with the stock exchanges.

Attendance of each Member of Audit Committee at meetings held during the year

NAME OF MEMBERS OF AUDIT COMMITTEE NO. OF MEETINGS ATTENDED
Mr. Vishal Jain 5
Mrs. Sumati Sharma 5
Mr. Sandeep Bedi 5
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Five Committee meetings were held during the year. The meetings were scheduled well in advance. In addition to the
members of the audit committee, these meetings were attended by the heads of finance of the company and those execu-
tives of the company who were considered necessary for providing inputs to the committee.

The details of the meeting are as under:

SL. DATE COMMITTEE STRENGTH NO. OF MEMBERS PRESENT
1. April 30, 2009 3 3
2. June 16 , 2009 3 3
3. July 31, 2009 3 3
4, October 30, 2010 3 3
5. January 30, 2010 3 3

Areas considered

Audit committee discussed the following matters:

Review of Financial Statements

Appointment of Statutory auditors

Review of the internal control systems

Review of the major accounting policies

Review of the major accounting entries

Approval of the management discussion and analysis report
Directors responsibility statement

Management representation to the Auditors.

Shareholders' and investors' grievance committee

The Share Holders Grievances Redressal Committee was constituted by our Directors vide their Board Meeting held on
November 12, 2007. This Committee is responsible for the smooth functioning of the share transfer process as well as
redressal of shareholder grievances. The Share Holders grievances Redressal Committee consists of:

1 Mrs. Sumati Sharma Chairman (Non Executive Director)

2 Mr. Inder Sharma Member (Managing Director)

3 Mr. Sachin Mehra Member (Director)
NAME OF MEMBERS OF COMMITTEE NO. OF MEETINGS ATTENDED
Mr. Inder Sharma 8
Mrs. Sumati Sharma 8

Our Company Secretary is the secretary to the committee. The committee has been delegated the following powers

To approve share transfers and transmission.

To approve splitting of share certificates, consolidation of share certificates and related matters including issue
of fresh share certificates in lieu of the split / consolidated certificates.

Issue of duplicate share certificates in lieu of lost, mutilated and destroyed certificates.
Matters relating to dematerialization of shares and securities.

Investor relations and redressal of shareholders grievances in general and relating to non receipt of dividends,
interests, non receipts of balance sheet etc in particular.
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Meetings, attendance and topics discussed

SL. DATE COMMITTEE STRENGTH NO. OF MEMBERS PRESENT
1. April 30, 2009 3 2
2. June 16, 2009 3 2
3. July 31, 2009 3 2
4 Sept 11, 2009 3 2
5. Sept 24, 2009 3 2
6. Oct 27, 2009 3 2
7. Oct 30, 2009 3 2
8. Jan 30, 2009 3 2

The secretarial auditor as well as the company secretary (who is the compliance officer for looking into shareholders'
grievances on a day-to-day basis), were also present.

Compliance Officer

Shri Sanjay Kumar Singh, Company Secretary is the Compliance Officer for complying with the requirements of the Listing
Agreement with the Stock Exchanges in India and for complying with the requirements of SEBI (Prohibition of Insider Trading)
Regulations, 1992.

Remuneration committee

Nu Tek constituted the remuneration committee of the board on 12th November 2007, and its composition remained
unchanged during the year. The committee has not met till date. It consisted of the following non-executive independent
directors.

The compensation committee currently consists of:

1. Mr. Sandeep Bedi Chairman (Independent Director)
2. Mrs. Sumati Sharma Member (Non Executive Director)
3. Mr. Vishal Jain Member (Independent DirectorO

Following powers has been delegated to the Remuneration committee:

. To review the remuneration of whole time/ managing director, including annual increment and commissions,
after reviewing their performance;

. Review the remuneration policy followed by the company, taking into consideration the performance of senior
executives on certain parameters;

. Such other matters as may from time to time be required by any statutory, contractual or other regulatory require-
ments to be attended to by the Remuneration Committee.

M. Subsidiary Companies
There is no non-listed Indian Subsidiary of Nu Tek India Limited.

The board of Nu Tek India Limited periodically reviews the minutes of Board meetings of unlisted subsidiary. The manage-
ment periodically brings to the attention of the Board, a statement of all significant transactions and arrangements entered
into by the unlisted subsidiary company Nu Tek (HK) Private Limited, incorporated in Hong Kong. Nu Tek Latin America SA,
a subsidiary of Nu Tek (HK) Private Limited, has been established in Costa Rica. The Company is also in the process to set
up a subsidiary at Prague, Czech Republic. The Company has divested its capital investment in Nu Tek Turkey during the
year.
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V. Disclosure
Relates Party Transactions

Disclosures on materially significant related party transactions i.e. transactions of the Company of material nature, with its
promoters, the directors or the management, their relatives, or subsidiaries, etc. that may have potential conflict with the
interests of the Company at large has been reviewed by the audit committee. None of the transactions with any of the related
parties were in conflict with the interest of the Company. Attention of Members is drawn to the disclosures of transactions with
the related parties set out in Notes on Accounts, forming part of the Annual Report.

None of these transactions have had any potential conflict with the interests of the company. All related party transactions are
negotiated on arms length basis and are only intended to further the interests of the Company.

Details of non-compliance by the Company, penalties, strictures imposed on the Company by Stock Exchanges or SEBI, or
any other statutory authority, on any matter related to capital markets, during the last three years:

There has been no instance of non-compliance by the Company on any matter related to capital markets since incorporation
and hence no penalties or strictures have been imposed on the Company by the Stock Exchanges or SEBI or any other
statutory authority.

Management discussion and analysis
This is given as a separate chapter in the annual report.
Risk Assessment Procedure

The company has formulated Risk assessment and minimization procedures. The procedure so laid down has been
intimated to the board. These procedures shall be periodically reviewed to ensure that executive management controls risk
through means of a properly defined framework.

Utilization of the Issue Proceeds

The Funds raised through IPO are being utilized as the object of issue. The statement for utilization of the funds have been
published on quarterly basis in the newspapers and also submitted to the stock exchanges. As on 31st March, 2009 Rs.
356,469,346 is lying with the Company as unutilized funds from IPO proceeds.

Shareholders
Disclosure regarding appointment and/or re-appointment of directors

At the AGM dated 9th September, 2009, Mr. Vishal Jain and Mr. Sandeep Bedi was re-appointed as Directors and appointment
of Mr. Sachin Mehra was regularized.

Their brief profile of all the directors is as follows:

Mr. Inder Sharma, aged 40 years is B.E. in electronics and communication engineering from North Carolina State University,
USA. He has over 18 years of experience in the telecommunication industry. He has worked as MTS (Member Technical Staff)
in AT&T on Electronic switching system (5ESS). He has experience in developing firmware for PCB maintenance and
involved in setting up of one of the initial GSM network along with Motorola India Ltd. He is responsible for the overall
management and supervision of the activities of the Company and for the development of strategies for its future growth.

Mrs. Sumati Sharma, aged 40 years is a post graduate. She looks after the HR matters of the Company.

Mr. Vineet Sirpaul, aged 34 years is a graduate in electronics from Bombay University and has done PGDBM from "Institute
for Integrated Learning in Management" (IILM), Delhi. He joined the company in July 1996 and has worked in various
management positions. He is responsible for business development and client's coordination. During his tenure in the
company, he has contributed towards developing and putting into practice various policies to improve organizational per-
formance including policies related with HR, Project Management Basics, Quality, Responsiveness and Organization Re-
structuring.
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Mr. Sandeep Bedi, aged 34 years is B.E. in computer engineering from Pune University. He has 13 years of experience in
electronics and telecom field. He started his career as System Analyst in TCS Ltd in April, 1994 and has worked in senior
position with EDS, IBM, Keane India Ltd., Genpact Software and Agilent Technologies (as India Head -E Business Division).
Presently he is working as Associate director of COLT Telecom responsible for transition, solutions, programme manage-
ment and global delivery.

Mr. Vishal Jain, aged 34 year is B.E. (Electronics & Communication), PGDBM (Finance) and ICFAI. He was awarded Silver
medal for being national top performer in ICFAI, Hyderabad. He completed his MBA from National University of Singapore
and Columbia Business School together. He started his corporate life in the year 2000 with Apple Computers in Singapore
as project team leader. He joined DSP Merrill Lynch in the advisory capacity in 2001.There he was handling projects on client
asset investments of US $350MM.

Mr. Sachin Mehra, aged 38 years is a graduate in Computer Science from USA. He is having vast knowledge and experience
in good corporate governance as he is director on the Board of listed as well as unlisted companies.

Communication to shareholders
. Financial calendar 1st April 2009 to 31st March 2010

. Listing on Stock Exchange Bombay Stock Exchange Limited, (BSE)
Phrioze Jeejeebhoy Towers, Dalal Street,
Mumbai 400 001

National Stock Exchange of India Limited (NSE),
"Exchange Plaza",Bandra-Kurla Complex, Bandra (E),
Mumbai 400 051

. Stock Code 533015

. Trading Name NUTEK

. Demat ISIN Number INE318J01027
. Address for correspondence B-27, Infocity

Sector - 34, Gurgaon, Haryana

. Registrar and Share transfer Aarthi Consultants Pvt. Ltd.
Agent 1-2-285
Domulguda

Hyderabad 500029

Ph. 040-27638111, 276334445
Fax: 040-27632184

Website: www.arthiconsultants.com

Quarterly Financial results Declaration:

First Quarterly Results : Before end of July
Second Quarterly Results : Before end of October
Third Quarterly Results : Before end of January
Audited yearly Results for the Year ended 31st March, 2009 : Before end of May

MEANS OF COMMUNICATION:
Quarterly results of the company are disclosed by following means:

a. The quarterly results are generally published in Financial Express (all India editions) and in Jansatta (Delhi
edition) or Business Standard English (all India editions) and Business Standard Hindi (Delhi edition).
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b. The quarterly financial statements and all other information disseminated to analysts/institutional inves-
tors are posted on Company's website i.e. (http: / /www. nutek.in).

The Company has not made any presentation to Institutional investors/Analysts during the year under review.

GENERAL SHAREHOLDER INFORMATION:

AGM : 17th Annual General Meeting

Date: 9th day of September, 2009

Day: Thursday

Time: 11.30 AM

Venue: Paharpur Business Centre, Nehru Place, New Delhi- 110019

Date of Book closure is from 3rd September, 2010 to 10th September, 2010 (Both days inclusive)

High & low Prices of the Year 2008-09: 52 weeks High & low Prices of the Company as per BSE is as follows:
High: Rs.108.95/-, Low: Rs.25.55/-

Share transfers: share transfer received by the company would be registered within 15 days from the date of
receipt, provided the documents are complete in all respects.

Board of Directors of the Company has appointed Share Holder Grievance Redressal Committee to deal with the
matters of shareholders. Any complaint received from shareholders is given to committee for easily & fast
disposal with less cumbersome procedure.

Dematerialization of shares: The share transfer work is handled by the registrar. The share transfer agent is
AArthi Consultants Private limited, 1-2-285, Domalguda, Hyderabad-500 029 SEBI Reg. No.: INR 000000379.

Shareholding pattern as on 31st March, 2010 Share of Rs. 5/- each

Category Name No. of Shares % Shareholding

Promoters:

Indian Promoter Group 1. Inder Sharma 14,542,860 42.13%
2. Sumati Sharma 519,384 1.5%
3.Pratap Narain Sharma 31,960 0.09%
Sub-total 15,094,204 43.73%

Non-promoter holding:

Institutional Investor Other 3,211,657 9.3%

Mutual Funds and UTI 0 0.00%

Banks, Financial Institutions,

Insurance Companies

(Central/State Govt./

Non-Govt. Institutions) Flls 0 0.00%

Others

Private Corporate Bodies

Indian Public 16,212,739 46.97%

NRI/OCBs/Clearing Member
Sub -total 19,424,396 56.27%
Grand Total 34,518,600 100%

Information on general body meetings

The last three annual general meetings of the company were held at the registered office of the company situated at B-14A,
Devika Tower, Nehru Place, New Delhi on the following dates and time :
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14thAGM 28 Sept, 2007 at 11.30 a.m. at registered office B-14A, Devika Towers,
Nehru Place, New Delhi- 110019

15thAGM 27 Sept, 2008 at 11.30 a.m. at Paharpur Business Centre, Nehru Place,
New Delhi

16thAGM 9 Sept, 2009 at 11.30 a.m. at Paharpur Business Centre, Nehru Place,
New Delhi

Apart from that there has been two EGM during the financial year 2009-10

1st EGM 30 Sept, 2009 at 11.30 a.m. at corporate office at B-27, Infocity,
Sector- 34, Gurgaon- 122001

2nd EGM 20 Nov, 2009 at 11.30 a.m. at corporate office at B-27, Infocity,
Sector- 34, Gurgaon- 122001

All special resolutions moved at last three Annual General Meetings were passed by show of hands by requisite majority of
Members attending the meeting and none of these resolutions were required to be passed by postal ballot.

Remuneration of our Directors
Mr. Inder Sharma, Chairman and Managing Director

Mr. Inder Sharma was appointed as Managing Director of our company with effect from 1st April 2006 for a period of 5 years.
His remuneration was revised in the Extra Ordinary General Meeting on 27th April 2007 and was increased to Rs 9,600,000
(Ninety Six Lacs) per annum, to be payable as follows for the whole of his term of appointment with effect from 1st April 2007.

Basic Salary : Rs 4,000,000 per annum
Ex-gratia : Rs 400,000 per annum
Other perquisites : Rs 5,000,000 per annum
Gratuity : As per Company Rule (Rs 200,000) per annum

Mr. Inder Sharma is entitled to get salary including the entire perquisite upto the maximum amount of Rs 9,600,000 (Ninety
Six Lacs) per annum and in case of loss or inadequate profit of the company, he will be entitled to get maximum Rs 2,400,000
(Twenty Four Lacs) per annum as his salary.

Mr. Vineet Sirpaul, Executive Director

Mr. Vineet Sirpaul has been appointed as Executive Director of our company with effect from 17th May 2007 for a period of 5
years. His remuneration was confirmed in the Annual general meeting of our company held on September 09, 2009 as per
details given below and accordingly Mr. Inder Sharma, Chairman and Managing has been authorized to fix any remuneration
of Mr. Vineet Sirpaul between Rs.16,00,000/- to Rs.50,00,000/- per annum. In case of loss Mr. Vineet Sirpaul will be entitled
to get salary of Rs.20,00,000/- per annum. In no case he will get salary of more than Rs.50,00,000/- without getting a fresh
approval from the members in their meeting. The maximum permissible salary structure would be as follows:

Basic Salary Rs.20,00,000/- per annum
Perquisites Rs.20,00,00/-per annum
Others Rs.10,00,000/-per annum
Gratuity As per Company Rule

V. CFO /CEOQO Certification

That the board has obtained the certificate from Financial Controller Mr. Tushar Kumar Varshney and Managing Director Mr.
Inder Sharma of the company stating that:

(a) They have reviewed financial statements and the cash flow statement for the year and that to the best of their
knowledge and belief :
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0]

(if)

(b)

(©

(d)
0]
(i)

(iii)

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

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

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

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

They have indicated to the auditors and the Audit committee
significant changes in internal control during the year;

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

instances of significant fraud of which they have become aware and the involvement therein, if any, of the
management or an employee having a significant role in the company's internal control system.

VI.  Report on corporate governance

This chapter forms the report on corporate governance pursuance to the Clause 49 of Listing agreement.

VI.  Compliance

Auditors' certificate on corporate governance

The company has obtained the certificate from Mr. Ranjeet Pandey, Practicing Company Secretary regarding compliance
with the provisions relating to corporate governance laid down in Clause 49 of the listing agreement with the stock ex-
changes. This report is annexed to the directors' report for the year 2009-10, and will be sent to the stock exchanges along
with the annual return to be filed by the company.

FOR NU TEK INDIA LIMITED

BOARD OF DIRECTORS

Place : Delhi.
Date : 28th May, 2010
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Certificate by the Practicing Company Secretary on
Corporate Governance

To the members of Nu Tek India Limited

We have examined the records concerning the Company's compliance of the conditions of Corporate Governance as
stipulated in Clause 49 of the Listing Agreement entered into by the Company with the Stock Exchanges of India for the
financial year ended on March 31, 2010.

The objective of our examination is to give our opinion on whether the Company has complied with the conditions of
Corporate Governance as stipulated in the provisions of Clause 49 of the Listing Agreement entered into by the Company
with the Stock Exchanges of India.

Our examination was limited to procedures and implementation thereof, adopted by the Company for ensuring the compli-
ance of the conditions of the corporate governance. It is neither an audit nor an expression of an opinion on the financial
statements of the company.

We have conducted our examination on the basis of the relevant records and documents maintained by the Company and
furnished to us for examination and the information and explanations given to us by the Company.

On the Basis of the records maintained by the "Shareholders / Investors Grievance Committee" of the company, we state that
there were no investor grievance pending against the company for a period exceeding one month.

Based on such examination, in our opinion, the Company has complied with the conditions of Corporate Governance as
stipulated in Clause 49 of the Listing Agreement of the Stock Exchanges of India.

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

Place : New Delhi For Ranjeet Pandey & Associates
Date : 26th May, 2010 Company Secretaries
Sd/-

Ranjeet Pandey

Certificate from Chairman & Managing Director

I, Inder Sharma, Chairman & Managing Director of Nu Tek India Limited, to the best of my knowledge and belief, hereby
declare that all Board members and senior management personnel have affirmed compliance with the code of conduct for
the year ended 31st March, 2010.

Place : Gurgaon BY THE ORDER OF THE BOARD
Date : 28th May, 2010

Chairman & Managing Director
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AUDITOR'S REPORT

To the member of

Nu Tek India Limited,
B-14 A, Devika Tower,
Nehru Place, New Delhi- 110019.

We have audited the attached Balance Sheet of M/s Nu Tek India Limited, as at 31st March, 2010 and also the Profit and Loss
account for the year ended on that date and the Cash Flow Statement of the company 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.

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 principals used and significant estimate made by
management, as well as evaluating the over all financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

As required by Companies (Auditor's Report) order, 2003 as amended by Companies ( Auditor' Report Amendment) order
2004, 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 & 5 of the said order. The Annexure forms part
of report.

Subject to our comments in the annexure referred to above , we report that:

(A) We have obtained all the information and explanations, which to the best to our knowledge and belief were
necessary for the purpose of our audit.

(B) 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 such books.

(C) The Company's Balance Sheet and Profit and Loss account and cash flow statement dealt with by this report are in
agreement with the books of accounts.

(D) In our opinion, the Balance Sheet and Profit and Loss Account and cash flow statement dealt with by this report
comply with the accounting standards referred to in sub-section (3C) of section 211 of the Companies Act, 1956

(E) On the basis of written representations received from directors, as on 31st March 2010 and taken on record by the
board of Directors, We report that none of the Directors are disqualified as on 31st March 2010 from being
appointed as a director in terms of Clause (g) of Sub - Section (1) of Section 274 of the Companies Act,1956

Without qualifying our report, Attention is drawn to the followings:

Rs.

(I) Project Under progress written off

(Refer Note No. 8 of Notes to accounts in Schedule No.-12) 2,38,37,189/-
(I) Sundry Debtors Written off

(Refer Note No. 9 of Notes to accounts in Schedule No. 12) 52,08,335/-
(I Advance to Creditors Written off

(Refer Note No. 9 of Notes to accounts in Schedule No. 12) 13,03,954/-
(IV) Liabilities Written Back

(Refer Note No. 10 of Notes to accounts in Schedule No. 12) 70,91,335/-

Annual Report 2010 24



K NU TEK NU TEK INDIA LIMITED

(F) In our opinion and to the best of our information and according to the explanations given to us, the said accounts
subject to notes on accounts thereon give the information required by the Companies Act, 1956 in the manner so
required and give a true and fair view:

1. Inso far as it relates to the Balance Sheet, of the state of affairs of the company as at 31st March, 2010 and
2. Inso far as it relates to the Profit and Loss account of the Loss of the company for the year ended on that date.

3. Inso far as it relates to the Cash Flow Statement of the company for the year ended on that date.

For SUMAN JEET AGARWAL & CO.
Chartered Accountants

[SUMAN JEET AGARWAL]
Partner

Membership No. 091017

Firm Reg. No. 11945 N

Place : Delhi.
Date : 28th May, 2010
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Schedules to and forming part of the Conolidated Balance Sheet &
Profit and Loss Account

Year Ended Year Ended
PARTICULARS 31.03.2010 31.03.2009
(Rs.) (Rs.)
Schedule -1 : SHARE CAPITAL
Authorised:
4,60,00,000 Equity Shares of Rs. 5/- each (Previous Year
2,30,00,000Equity Shares of Rs. 10/- each) 230,000,000 230,000,000
230,000,000 230,000,000
Issued, Subscribed & Paid -up:
3,45,18,600 Equity Shares of Rs.5/- each (Previous Year 172,593,000 172,593,000
1,72,59,300 Equity Shares of Rs. 10/- each)
(During the Financial Year 2009-10 One equity Share has been
splitted into two with a Face value of Rs 5/-each.)
Money received against issue of warrant
25% money received against issue of 15 Lacs Preferential warrant
convertible into Equity 22,500,000
195,093,000 172,593,000
Schedule - 2 : RESERVES & SURPLUS
Securities Premium 848,603,173 848,603,173
Balance in Profit & Loss Account :
Opening Balance 591,934,947 446,787,682
Add: Reserve from Nu Tek Telekomunikasyon Danismanlik
Muhendislik Ve Dis Ticaret Sanayi Limited Sirketi 4,706,933
Add: Profit for the period 188,161,201 155,087,921
Closing balance of Profit & Loss Account 784,803,082 601,875,603
Foreign Currency Translation Reserves (5,971,317) (767,644)

Schedule- 3 : LOAN FUNDS
Secured Loans

Loans And Advances from Banks

Term Loan from Banks, secured by way of hypothecation
against the particular asset

- Secured against hypothecation of Vehicles

Cash credit from Bank

(Cash Credit from Banks secured by hypothecation of Book Debts and
other movable current assets of the company and Collateral security
by way of first charge over all the fixed assets of the company (excluding
those specifically charged in favour of others) and equitable mortgage
of three properties owned by the directors of the company and by
personal guarantee of the two directors and lien on Fixed Deposit of
Rs 28,900,000 with SBI.)

1,627,434,938

5,237,222
353,529,905

1,449,711,132

6,075,913
119,869,003
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Other Loans And Advances

-Secured against hypothecation of Office Equipments 1,885,543 2,453,708
-Secured against hypothecation of Vehicle 714,757 24,389
361,367,427 128,423,013

Unsecured Loans

Other Loans & Advances

From Directors 4,304,380
From others 43,100,791

43,100,791 4,304,380

Schedule- 5 : Investments

Quoted
Short Term Number of Units
Bonds (Non Trade) Previous Year Current Year
5.10% Prudential Financial Inc - 10,000 454,579
5.50%Wachovia Corp - 20,000 943,606
5.875% General Elec Cap Corp - 10,000 476,148
6% NM Genl Elec Cap Corp Be Bonds Ser Mtna - 5,000 239,200
6.60%Morgan ST Dean Witter - 8,000 383,656
7% HSBC Finance Corp - 15,000 703,460
7% NM Household Fin Corp Be Ser Notz - 5,000 234,517
7.25% Citi Group Inc - 6,000 274,323
7.40%Bank of America Corp - 10,000 468,448
7.90% Credit Suisse - 500 503,031
8.05% Deutsche Bk Cap Trust V - 1,000 917,894
8.125%General Electric Capital - 3,000 151,706
8.5% Ing Groep NV - 1,500 1,421,015
9% Prudential Financial Junior Subordinate Note - 500 542,523
Bank of America Corp (8.20% Depository Scheme ) - 1,000 1,095,537
Templeton Global - 1,600 1,178,168
Total Investment in Bonds 9,987,811
Number of Units/Shares
Mutual Funds (Non Trade) Previous Year Current Year
Birla Sun Life Dynamic Bond Fund NIL 3,535,901 52,500,000
BSL Dynamic Bond -Ret Div Pay NIL 1,920,934 20,000,000
Birla Sun Life Income Plus Fund 4,381,350 - 51,263,277
Birla Sun Life Short Term Fund -Growth 11,747,521 122,597,125
BSL MIP Savings Il Growth NIL 2,919,355 47,592,490
HDFC Income Fund 6,295,952 - 126,057,558
HDFC CMF Whole Sale Growth NIL 3,527,071 69,706,557
HSBC Income Fund -STP Weekly Dividend 653,365 6,576,428
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DSP Merrill Lynch Liquidity Fund - Div -Rev Option) 30,293 31,108 332,389 319,536
DSP Black Rock Short Term Fund NIL 2,008,458 30,942,901
JP Morgan India -Treasurey Fund NIL 2,719,824 32,200,000
Reliance Medium Term Fund - Growth 4,828,008 NIL 87,720,566
RMF Regular Savings Fund Debt Opt Growth 1,581,803 20,000,000
Reliance Monthly Income Plan NIL 1,878,690 21,000,000
Templeton India Short Term Income Institutional NIL 43,618 50,000,000
Templeton India Short Term Retail NIL 44,885 50,000,000
394,274,337 394,534,490
Less : Diminution in Value of Investments 235,588 2,262,700
Total Short Term Quoted Investments (A) 394,038,749 392,271,789
Long Term Number of Units/Shares
Mutual Funds (Non Trade) Previous Year Current Year
Reliance Diversified Power Sector Fund 356,420 356,420 20,000,000 20,000,000
Reliance Growth Fund Retail Plan 272,926 272,926 20,000,000 20,000,000
Franklin Templeton India Life Stage Fund of
Funds- The 50's Plus 90,348 90,348 903,476 903,476
Equity Shares in Listed Companies
Jayaswal Neco Limited (Face Value Rs 10/- each) 22,949 22,949 1,746,050 1,746,050
Total of Long Term Quoted Invetsments (B) 42,649,525 42,649,525
Net Investments (A+B) 446,676,086 434,921,316
Aggregrate Market Value of Quoted Investments 443,811,731 410,812,091
Schedule- 6 : Current Assets, Loans & Advances
a) Project Under Progress 764,228,438 564,878,283
b)  Sundry Debtors
(Unsecured considered good)
- Debts outstanding for a period exceeding six months 966,915,638 186,114,036
- Others Debts 158,636,687 480,978,802
1,125,552,324 667,092,838
c) Cash & Bank Balances
I) Cash Balance on hand 1,485,725 1,432,837
i) Bank Balance
- in current accounts 13,054,449 15,128,038
iiiy Bank Balance with Non Scheduled Banks
- current accounts 73,322,308 20,484,033
(i) in Fixed Deposits  (Pledged with the Banks against BG's,LC's and CC Accounts) 74,048,350 85,477,922
161,910,833 122,522,830
d) Loans & Advances
(Unsecured considered good)
Advances recoverable in cash or in kind or for value to be received 626,767,018 559,006,491
626,767,018 559,006,491
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Schedule- 7 : CURRENT LIABILITIES & PROVISIONS

Current Liabilities

a) Sundry Creditors

b) Lease Liability

c) Advance payment from customers
d)  Other Liabilities

Provisions

Provision for Taxation

Provision for Dividend

Provision for Dividend Distribution Tax
Other Provisions

Schedule- 8 : INCOME

Income from Operations

Project Income

Income From sale

Income from Project under Progress
Other Sale

Other Income

633,087,064 216,158,409
2,869,148 7,100,216
25,635,941 33,878,505
209,394,606 196,464,915
870,986,759 453,602,045
87,403,845 191,633,382
17,259,300
2,933,219
7,545,936 8,879,201
94,949,781 220,705,102
566,869,902 758,576,342
534,382,629 269,082,760
841,762,412 775,416,477
13,069

1,943,028,012

1,803,075,579

Training Charges 743,000 2,050,000

Dividend Income 8,120,005 18,573,603

Interest Income - Fixed Deposits 6,386,862 1,439,137

Short Term Capital Gain 7,035,567

Profit on Sale of Car/Fixed Assets 447,898 4,248

Reversal of Diminutuion in Value of Investmets 2,027,113

Gain on Acturial Valuation of Leave Encashment 298,428

Foreign Exchange Fluctuation Gain 4,103,523

Scrap Sale 179,610

Liabilities Written Back 7,091,335 70,829,515

Misc Receipts 55,341 9,552,827

Rent Income 25,501

Tender Charges Recd Back 187,200
32,231,050 106,919,664

Schedule - 9: PROJECT RELATED COSTS

Direct Expenses

Equipment Hire Charges 11,486,174 13,343,176

Job Charges 281,302,504 201,664,579

Consumables 244,760,744 393,511,552
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Purchase 532,251,119 268,524,060
Boarding & Lodging Expenses 17,343,847 17,867,496
Rent 5,635,757 2,297,689
Professional Fees 146,543,274 1,765,727
Freight & Cartage A/c 13,825,359 44,086,376
Tender Charges 9,170
Site Expenses 8,328,759 4,715,937
Tools 3,470,743 4,082,023
Cost of Goods Sold (Trade) 5,391,281
Cost of Services Rendered 7,500,327 110,165,547
Returns from Sales 21,594

Total (A) 1,272,479,372  1,067,415,444
Indirect Expenses
Legal Charges 163,460 602,189
Computer Repairs & Maintenance 187,217 325,971
Car Hire Charges 29,115,584 21,293,375
Conveyance Expenses 5,818,980 5,098,209
Telephone Expenses 2,897,467 3,871,151
Tour & Travelling Expenses 6,564,177 7,679,292
Repair & Maintenance 167,862 152,453
Security Charges 6,619,219 9,073,852
Service Charges 405,383 105,188
Computer Hire Charges 12,996 4,970
Car Running & Maintenance 357,220 290,481
Discount 739,843 643,375
Guest House Expenses 2,821,054 702,451
Rent 12,819,220 10,243,817

Total (B) 68,689,681 60,086,774
Total Project Related Costs (A)+(B) 1,341,169,054 1,127,502,217

Schedule- 10 : OPERATIVE & ADMINISTRATION EXPENSES

Communication Expenses 6,344,939 3,989,004
Contribution to EPF and ESI 10,802,606 11,137,373
Salaries & Incentives 192,432,589 158,238,085
Office Maintenance 9,641,484 24,059,551
Auditor's Remuneration 910,658 2,603,884
Professional charges 33,023,285 11,799,711
Gratuity 745,206 1,100,776
Leave encashment - 3,441,402
Director Fees 190,000 140,000
Staff Welfare Expenses 1,038,162 441,298
Rates and Taxes 1,242,962 1,293,235
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Repair and Maintenance 5,638,349 4,109,333
Travelling Expenses 5,178,433 4,606,061
Vehicle Maintenance 3,125,253 1,592,223
Business Promotion 1,982,716 1,759,448
Advertisement Expenses 13,535,404 7,404,280
Conference Expenses 195,502 47,725
Bad Debts Written off 6,530,405 53,741,242
Unservicable Project under Progress Written off 23,837,189 129,742,738
Misc Exp 853,066 114,758
Other External Goods and services 65,108
Foreign Exchange Fluctuation Loss 903,963
Non deductible Expense 96,623 3,842,094
Unreliased Loss on Mutual Funds 2,287,828
Service Tax 193,743
Interest Govt Dues 16,859,702 1,967,586
Loss on Sale of Shares 10,061,590
Marketing , Sales & Distribution Expenses 11,244,142
Social charges 100,264
NRA Tax 44,292
General Administration Expenses 1,295,872 14,332,867
Office Equipment 7,501
Utilities 35,318
336,850,593 465,098,234
Schedule- 11: FINANCIAL CHARGES
Interest to Bank 27,037,861 6,490,973
Interest to others 1,287,471 2,104,031
Bank Charges 3,062,203 7,483,718
31,387,534 16,078,722
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Cash Flow Statement for Year ended 31 st March, 2010

PARTICULARS AMOUNT (Rs.) AMOUNT (Rs.)
(Rs.) (Rs.)
A. Cash Flow from operating activities:
Net Profit before extra ordinary items and Taxation 248,402,281 289,373,788
Adjustment for:
Depreciation 16,007,061 11,879,952
Loss/(Profit) on Sale of Investment (9,062,680) 16,191,512
Profit on Sale of Fixed Assets (438,451) (4,248)
Dividend Income (8,120,005) (18,573,603)
Interest Income from FDR (6,386,862) (1,439,137)
Interest Paid 28,325,332 8,595,004
20,324,395
Operating Profit before working capital changes 268,726,676 306,023,269

Adjustment for:
Trade and other receivables

(777,894,365)

(621,672,877)

Trade payables 450,986,466 108,699,160
Other Liabilities and Provisions 446,778 4,626,953
Cash generated from operations (57,734,445) (202,323,495)
Direct taxes paid 153,964,998 21,399,165
Cash flow before extraordinary items (211,699,443) (223,722,660)
Foreign Currency Translation Reserves (5,971,317) (1,280,981)

Net Cash from/ (used in) operating activities

(217,670,760)

(225,003,641)

B. Cash Flow from investing activities:
Sale/ (Purchase) of Investment 6,535,883 (329,641,811)
Purchase of Fixed Assets (6,086,083) (44,805,194)
Disinvestment in subsidiary 4,706,933
Interest Income 6,386,862 1,439,137
Dividend Income 8,120,005 18,573,603
Sale of Fixed Assets 1,515,816 48,000
Net cash from /(used in) investing activities 21,179,417 (354,386,265)

C. CashFlow from financing activities:
Proceeds from Share Capital (Including of Securities Premium) 22,500,000 605,032,748
Redemption of Preference Shares -
Proceeds from borrowings (Net of repayments) 271,740,849 37,379,292
Interest paid 28,325,332 8,595,004
Dividend Paid 20,192,519 -
Net cash from financing activities 245,722,999 633,817,037
Net increase/(decrease) in cash and cash equivalents 49,231,656 54,427,130
Cash and Cash equivalents as at 1st April, 2009 (Opening Balance) 112,679,177 68,095,700
Cash and Cash equivalents as at 31st March, 2010(Closing Balance) 161,910,833 122,522,830

Note: During the year company has disinvested in the Subsidiary Nutek Telekomunikasyon Danismanlik Muhendislik Ve Dis
Ticaret Sanayi Limited Sirketi hence the opening balance in Cash and Cash Equivalents has been recasted by excluding the
Cash and Cash Equivalent of the above mentioned subsidiary which was Rs 98,43,654 as on 31st March 2009.

For & on Behalf of the Board
For Suman Jeet Agarwal & Co
Chartered Accountants
Inder Sharma
Chairman & Managing Director

Vineet Sirpaul
Whole Time Director

Suman Jeet Agarwal
Partner

Membership Number 91017
Date : May 28, 2010
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SIGNIFICANT ACCOUNTING POLICIES AND NOTES TO THE CONSOLIDATED AC-

COUNTS FORMING PART OF BALANCE SHEET AS AT 31 MARCH 2010 AND PROFIT &

LOSS ACCOUNT FOR THE YEAR ENDED ON THAT DATE

Significant Accounting Polices
Basis of Accounting

The company maintains its accounts ongoing concern basis following the historical cost convention as per the
generally accepted accounting principles prevalent in India and on accrual method of accounting.

Basis for preparation of financial statements

The financial statements have been prepared under the historical cost convention, in accordance with Accounting
Standards notified by the Central Government and the provisions of the Companies Act, 1956, as adopted consistently
by the Company. All income and expenditure having a material bearing on the financial statements are recognized on
accrual basis.

The preparation of financial statements in conformity with Accounting Standards requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities at the date of financial state-
ments, and the reported amounts of revenues and expenses during the reporting period. Examples of such expenses
include estimates of contract completion costs, provision for doubtful debts, useful lives of fixed assets etc. Actual
results could differ from those estimates. Any revision to accounting estimates is recognised prospectively in current
and future periods.

Basis of Consolidation:

The consolidated financial statements relate to Nu Tek India Limited (the Parent Company) and its subsidiary compa-
nies have been prepared in accordance with Accounting Standard 21 (AS-21) - "Consolidated Financial Statements"
notified by the Central Government of India. The consolidated financial statements have been prepared on the
following basis:

¢ The financial statements of the Parent and its subsidiary companies (together the "group") have been
combined on a line by line basis by adding together the book values of like items of assets, liabilities,
income and expenses after fully eliminating intra-group balances and unrealised profits or losses on intra-
group transactions.

¢ The financial statements of the subsidiaries used in consolidation are drawn up to the same reporting date
as that of the Parent Company i.e. year ended 31 March 2010.

*  However since Parent Company has disinvested its share in its one subsidiary NuTek Telekomunikasyon
Danismanlik Muhendislik Ve Dis Ticaret Sanayi Limited Sirketi on 23rd December ,2009 so its results are
consolidated with the Consolidated statement of Profit and Loss Account till the date of cessation of rela-
tionship.

The subsidiaries considered in the consolidated financial statements are:

S. No. Name of the Subsidiaries Date of Acquisition Proportion (%) of Country of
/ Incorporation Shareholding as on incorporation
31 March 2010
1 NuTek Telekomunikasyon 14 December 2007 The whole stake was Turkey
Danismanlik Muhendislik Ve disinvested on
Dis Ticaret Sanayi 23rd December,2009
Limited Sirketi
2 NuTek (HK) Private Limited 8 August 2008 100% Hong Kong
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4, Revenue Recognition

Revenue from Sales/Services is accounted for as net of taxes and the principles of revenue recognition are given
below:-

« Revenue from services rendered is recognized as the service is performed.

¢ Income from turnkey projects is recognized as a percentage and in proportion to work completion. However
in cases of contracts where consideration is separately defined / identified for supply of goods/materials
whose distinct identity remains even after project completion, revenue is recognized based on delivery at
site to the customers.

¢ In case of fixed-price contracts, revenue is recognized based on the milestones achieved as specified in the
contracts.

¢ Revenue from sales is recognized upon passing of title/ shipment/installation of the products and on
transfer of significant risk and rewards of ownership.

« Dividend income is recognized when the right to receive dividend is established.
e Interest is recognized on time proportion basis.
5. Fixed Assets

Fixed Assets are stated at cost of acquisition inclusive of freight, duties, taxes and expenses incidental to acquisition
and installation till its present location.

6. Depreciation

Depreciation on Fixed Assets has been provided on Written down Value Method as per rates prescribed by Schedule-
XIV to the Companies Act, 1956.

7. Borrowing Cost

Borrowing costs that are directly attributable to the acquisition or construction of Fixed Assets, which take substantial
period of time to get ready for its intended use, are capitalized until the time all substantial activities necessary to
prepare such assets for their intended use are complete. Other borrowing costs are recognized as an expense in the
year in which they are incurred.

8. Impairment

Accounting for impairment of Fixed Assets is done in accordance with the Accounting Standard 28 - "Impairment of
Assets". Accordingly, the carrying values of assets are reviewed at each reporting date to determine if there is indica-
tion of any impairment. If any indication exists, the assets' recoverable amount is estimated. For assets that are not
yet available for use, the recoverable amount is estimated at each reporting date. An impairment loss is recognised
whenever the carrying amount of an asset or its cash generating unit exceeds its recoverable amount. Impairment
losses are recognised in the Profit and Loss Account. An impairment loss is reversed if there has been a change in
the estimates used to determine the recoverable amount. An impairment loss is reversed only to the extent that the
asset's carrying amount does not exceed the carrying amount that would have been determined net of depreciation or
amortisation, if no impairment loss has been recognised.

9. Employee Benefits

« All employee benefits payable/available within twelve months of rendering the service are classified as
short-term employee benefits in terms of Accounting Standard 15 (Revised)- "Employee Benefits". Benefits
such as salaries, wages and bonus etc., are recognised in the Profit and Loss Account in the period in which
the employee renders the related service.

e Gratuity costs are defined benefits plans. The present value of obligations under such defined benefit plan
is determined based on actuarial valuation carried out by an independent actuary using the Projected Unit
Credit Method, which recognises each period of service as giving rise to additional unit of employee benefit
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10.

11.

12.

13.

entittement and measure each unit separately to build up the final obligation.

The obligation is measured at the present value of estimated future cash flows. The discount rates used for
determining the present value of obligation under defined benefit plans, is based on the market yields on
Government securities as at the balance sheet date, having maturity periods approximating to the terms of
related obligations.

Actuarial gains and losses are recognized immediately in the Profit and Loss Account.

¢ Benefits under the Company's leave encashment scheme constitute other long term employee benefits.
The obligation in respect of leave encashment is provided on the basis on actuarial valuation carried out by
an independent actuary using the Projected Unit Credit Method, which recognises each period of service as
giving rise to additional unit of employee benefit entittement and measure each unit separately to build up
the final obligation.

The obligation is measured at the present value of estimated future cash flows. The discount rates used for
determining the present value of obligation under defined benefit plans, is based on the market yields on
Government securities as at the balance sheet date, having maturity periods approximating to the terms of
related obligations.

Actuarial gains and losses are recognized immediately in the Profit and Loss Account

¢ The company is contributing to the Employee Provident Fund maintained under the Employees Provident
Fund Scheme by the Central Government.

Finance Lease

Accounting for Financial Lease is done in accordance with Accounting Standard 19 - "Leases". The assets are
included in fixed assets and the capital elements of the leasing commitments are shown as obligations under leases
liability. The capital element is applied to reduce the outstanding obligations and the interest element is charged
against profit in proportion to the reducing capital element outstanding. Depreciation on Assets held under finance
leases has been provided on Written down Value Method as per rates prescribed by Schedule-XIV to the Companies
Act, 1956.

Accounting for Investments

Investments are accounted for in accordance with the Accounting Standard 13 - "Accounting for Investments". Invest-
ments that are readily realizable and intended to be held for not more than a year are classified as current invest-
ments. All other Investments are classified as long term investments. Accordingly,

¢ The Long Term Investments are recorded at cost except where there is permanent diminution in its value.

. The Short Term Investments are recorded at Cost or Market Price whichever is lower. Unrealized loss
arising due to the fall in market price is provided for in the accounts and any gain thereof is ignored.

Foreign Currency Transactions

Foreign Currency transactions are being recorded in accordance with Accounting Standard 11 "The Effects of changes
in Foreign Exchange Rates". Accordingly,

e Foreign currency transactions are accounted at the exchange rates prevailing on the date of the transac-
tions. Gains and losses, if any, at the year-end in respect of monetary assets and monetary liabilities not
covered by the forward contracts are recognized in the Profit and Loss Account.

¢ Non-Monetary items denominated in foreign currency are stated at the rate prevailing on the date of the
transaction.

Foreign Currency Translation

In respect of non-integral foreign operations, the translation to Indian Rupee for the purpose of consolidation is
performed for Balance Sheet Accounts using the closing exchange rates in effect at the Balance Sheet date and for
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14.

15.

revenues and expense accounts average exchange rates for the respective periods. The gains or losses resulting
from such translations are reported as a separate component of Reserves and Surplus under the head "Foreign
Currency Translation Reserves"

Taxes on Income
Deferred Tax:

Deferred Tax Liability is provided pursuant to Accounting Standard - 22, "Accounting for Taxes on Income". Deferred Tax
Assets and Deferred Tax Liability are calculated by applying tax rates and tax laws that have been enacted or substantively
enacted at the balance sheet date. Deferred Tax Liability arising mainly on account of excess depreciation allowed
under Income tax laws.

Deferred Tax Assets due to expenses disallowed under section 40(a) under tax laws and on account of other timing
differences are recognized only to the extent there is reasonable certainty of its realization.

Deferred Tax Assets due to unabsorbed depreciation or carry forward of losses under tax laws is recognizes only to the
extent that there is a virtual certainty supported by convincing evidence that sufficient future taxable income will be
available against which such deferred tax asset can be realized.

Current Tax:

The provision for Taxation is based on estimated assessable total income of the company as determined under the
Income Tax Act 1961.

Provisions, Contingencies and Contingent Assets

Provisions, Contingencies and Contingent Assets are accounted for in accordance with Accounting Standard 29 -
"Provisions, Contingent Liabilities & Contingent Assets". Accordingly,

e A provision is created when there is a present obligation as a result of a past event that probably requires an
outflow of resources and a reliable estimate can be made of the amount of the obligation.

¢ Adisclosure for a contingent liability is made when there is a possible obligation or a present obligation that
may, but probably will not, require an outflow of resources. When there is a possible obligation or a present
obligation in respect of which the likelihood of outflow of resources is remote, no provision or disclosure is
made.

e Contingent Assets are neither recognized, nor disclosed
Notes to the Accounts
Contingent Liabilities

Bank Guarantees have been given to the extent of Rs.102,654,132 (Previous Year: Rs.101,175,534) to various parties
in the ordinary course of business.

Value of Current Assets, Loans and Advances

In the opinion of the management, the "Current Assets, Loans and Advances" have a value on realization in the
ordinary course of business at least equal to the amount at which they are stated in Balance Sheet .However, balance
of sundry debtors, loans and advances are subject to confirmation. The company has sent letter for confirmation of
balances and responses received are awaited.

Managerial Remuneration paid/payable to Whole-time Directors

(Figure in Rupees)

Particulars 2009-10 2008-09
Inder Sharma 9,333,360 9,333,360
Vineet Sirpaul 2,513,079 2,111,593
Total 11,846,439 11,444,953
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Value of Imports on CIF Basis is NIL (Previous Year: Nil).
Expenditure incurred in foreign currency:

(Figure in Rupees)

Particulars 2009-10 2008-09
Equipment Rental NIL 60,841
Professional Charges 343,468 458,142
Total 343,468 518,983

Earning in Foreign Exchange:

(Figure in Rupees)

Particulars 2009-10 2008-09
Export of Service. NIL 64,568,257
Total NIL 64,568,257

Auditors Remuneration

(Figure in Rupees)

Particulars 2009-10 2008-09
Audit Fee 600,000 1,654,500
Tax Audit Fee 300,000 330,900
Other Fees - 533,710
Total 900,000 2,519,110

The company has been recognizing value of projects under progress (inventory for the company) on the basis of
milestone achieved at project sites. The management has identified specific projects which are not been approved by
the client due to malfunctioning (defects in design) amounting Rs 2,38,37,189/- (Rupees Two crores Thirty Eight Lacs
Thirty Seven Thousand One Hundred And Eighty Nine only). The management has done all their efforts to make these
sites operational and has decided to derecognize this revenue since it is non realizable, although earlier considered
in revenue the same has now been written off.

The sundry debtors included a sum of Rs 52, 26,451/-(Rupees Fifty Two Lacs Twenty Six Thousand Four Hundred and
Fifty One only) as receivable from various customers of the company. This amount is considered as non realizable
inspite of all efforts made by the company and the amount has been written off as bad debts.

In addition, a further sum of Rs 13, 03,954/- (Rupees Thirteen Lacs Three Thousand Nine Hundred and Fifty Four only)
has been written off from the other creditors as advance given to them are considered bad for recovery.

An amount of Rs.70,91,335/- (Rupees Seventy Lacs Ninety One Thousand Three Hundred And Thirty Five only) has
been written back in the books on account of renegotiation with the vendors in relation to job charges, legal charges
and Equipment Hire charges. The same are no longer required to be paid and have been written back.

Pursuant to the approval of the shareholders of the Company in an EGM held on 14 May 2007, the Company has
issued and allotted through Initial Public Offer (IPO) 3.5 million fresh equity shares of Rs.10 each at a premium of
Rs.182 per share along with an offer for sale of 1 million shares of Rs.10 each to one of the existing shareholders, viz
Yamini Supplier (P) Ltd at the same price. The issue has been made in accordance with the Company's Red Herring
Prospectus dated 17 July 2008.
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16.

The Proceeds raised from the issue and its utilization up to 31 March 2010 are given below:

Particulars Amount in Rupees
Total fund raised through IPO

Equity 35,000,000
Security Premium 637,000,000
Total 672,000,000
A. Actual Utilization:-

1. Capital Expenditure 27,500,000
2. Overseas Acquisition

3. Long Term Working Capital 217,238,827
4. Expenses relating to IPO 70,791,827
Total 315,530,654
B. Funds Unutilised 356,469,346
(Invested in Liquid / Liquid plus funds in Mutual Funds)

Total (A +B) 672,000,000

Issue of warrants

During the period under consideration the company has issued 1,500,000 warrants convertible into equity on prefer-
ential basis to the Promoter Mr. Inder Sharma @ Rs.60 per warrant under the provisions of SEBI (ICDR) Regulation,
2009 based on the shareholders approval vide their resolution dated 30 September 2009. The Company has re-
ceived Rs.22.5 million against the issue of warrants. Remaining Rs.67.5 million will be received before conversion of
the warrants into equity. At the time of said approval the face value per equity share was Rs.10 each. As per the
aforesaid resolution the allottee was entitled to get 1,500,000 equity share of Rs.10 each. However, the shareholder
approved the split (sub-division) in the face value of equity share from Rs.10 each to two equity share of Rs.5 each vide
their resolution dated 20 November 2009. The shareholders while approving the split have also approved that the
allottee of warrants would be entitled to get 3,000,000 equity shares of Rs.5 each.

Split (sub-division) in the face value of Shares

During the period under consideration the shareholders of the Company vide their resolution dated 20 November
2009 have approved the split (sub-division) in the face value of the equity share of Rs.10 each to two equity shares of
Rs.5 each. Based upon the said resolution the company has sub-divided the face value of equity shares from Rs.10
each to Rs.5 each with effect from 24 December 2009.

Incorporation of step down Subsidiary

During the period under consideration Nu Tek Latin America SA has been set up as wholly owned subsidiary of Nu Tek
(HK) Private Limited. The Company holds 100% of the equity in the Nu Tek (HK) Private Limited.

Disinvestment in Nu Tek Turkey

During the period under consideration the Company has disinvested its capital investment in its subsidiary at Turkey
at the fair market value/book value to its local partner. The company was having 75% in the total capital of the said
subsidiary. The total amount of consideration was Rs.13,934,908 out of which till 31 March 2010 the company has
received Rs.10,948,245 and Rs.2,986,663 is due from the local partner.

Micro, Small and Medium Enterprises as per MSMED Act,2006

There is no Micro, small and Medium Enterprises to whom the company owes dues, which are outstanding for more
than 45 days as at 31 March 2010. This information is disclosed under the Micro, Small and Medium Enterprises
Development Act 2006 and has been determined to the extent such parties have been identified on the basis of
information called for by the Company.
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17. Employee benefits
Disclosure in respect of employee benefits under Accounting Standard (AS) - 15 (Revised) "Employee Benefits"
prescribed by the Companies (Accounting Standards) Rules, 2006.
A Principal actuarial assumptions at the balance sheet date are as follows:
Economic Assumptions
The principal assumptions are the discount rate and salary growth rate. The discount rate is generally based upon the
market yield available on the Government bonds at the accounting date with a term that matches that of the liabilities
and the salary growth rate takes account of inflation, seniority, promotion and other relevant factors on long term basis.
1. Discount rate as at 31 March 2010 8.00%
2. Salary growth rate 5.50%
Demographic Assumption
1. Retirement Age 60 Years
2. Mortality table LIC (1994-96) ultimate
3. Withdrawal Rates Ages Withdrawal Rate (%)
Up to 30 Years 3
Up to 44 Years 2
Above 44 Years 1
B. General description of gratuity plan (Defined benefit plan) :
The Company operates gratuity plan wherein every employee is entitled to the benefit equivalent to 15 days basic
salary (includes dearness allowance) last drawn for each completed year of service. The same is payable on termi-
nation of service, or retirement, or death whichever is earlier. The benefits vests after five years of continuous service.
The Company has set a limit of Rs.350,000 per employee.
Policy for Leave Encashment
The company has adopted a policy for awarding for Leave Encashment to its employees. The provision is made on
the basis of actuarial valuation.
18. Transaction with related parties pursuant to Accounting Standard-18
(Figure in Rupees)
S.No. Name Nature of Nature of Amount of
Relationship Transaction Transaction Amount o/s as on
2009-10 2008-09 | 31st March | 31st March
10 09
1 Oriental Stitch Company Owned | Rent 4,200,000 | 4,200,000 NIL 3,457,800
Pvt. Ltd. by Director Security deposit NIL NIL 2,100,000 2,100,000
for property
2 Inder Sharma Key Management | Salary 9,333,360 | 9,333,360 365,609 777,780
Personnel Warrant 22,500,000 NIL | 22,500,000 NIL
Application Money
Rent 3,624,444 | 2,300,000 Nil NIL
Security deposit NIL 750,000 750,000 750,000
for property
3 Vineet Sirpaul Key Management | Salary 2,513,079 | 2,111,593 215,918 133,333
Personnel Rent 81,500 NIL NIL NIL
Security Deposit 45,000 NIL 45,000 NIL
4 Divya Sirpaul Relative of Key Rent 32,600 NIL NIL NIL
Management Security Deposit 18,000 NIL 18,000 NIL
Personnel
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19. Disclosure pursuant to Accounting Standard 19 'Leases':

Asset acquired under Financial Lease

Net Carrying Amount of Laptops as at 31 March 2010 :

Laptops
Rs.4,024,517
(Previous Year Rs.6,707,528)

(Figures in Rupees)

Minimum

Lease
Payments (MLP)
At 31.03.2010

Particulars

Present Value of
Minimum Lease
Payments

At 31.03.2010

Minimum

Lease Payments
(MLP)

At 31.03.2009

Present Value of
Minimum Lease
Payments

At 31.03.2009

At the Balance Sheet date 2,975,865 2,325,227 7,564,517 6,090,843
Less than one year 2,124,797 1,692,113 4,588,652 3,765,616
One to five years 851,068 633,114 2,975,865 2,325,227
Greater than five years NIL NIL NIL NIL

20. Disclosure pursuant to Accounting Standard 20 ‘Earnings Per Share':

The Company calculates the Basic Earnings per share as required by Accounting Standard 20. For the financial year
ending 31 March 2010, the company does not have any Potential Equity shares.

Computation of Basic Earnings per Share

(Figures in Rupees)

Particulars 2009-10 2008-09
Basic Earnings available to Equity Share holders (A) 182,741,910 175,280,440
Weighted Average Number of Equity Shares outstanding
during the period (B) 34,518,600 31,795,312
Basic Earnings per Share (A)/(B) 5.29 5.52
Computation of Diluted Earning Per Share

(Figures in Rupees)
Particulars 2009-10 2008-09
Diluted Earnings available to Equity Share holders (A) 182,741,910 175,280,440
Weighted Average Number of Equity Shares outstandig
during the period (B) 34,518,600 31,795,312
Basic Earnings per Share (A)/(B) 5.29 5.52

21. Deferred Tax

Deferred tax has been calculated in accordance with the provisions of Accounting Standard - 22, Accounting for Taxes
on Income, prescribed by the Companies (Accounting Standards) Rules, 2006.The details of which are as under:

(Figures in Rupees)

Particulars

As at 31st Mar 10

As at 31st Mar 09

Deferred Tax Liability on account of:

(a) Depreciation

3,329,308

Sub Total: (A)

3,329,308

Deferred Tax Asset on account of:

(a) Depreciation

357,104
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26.

27.

28.
29.

(b) Timing difference due to expenses disallowed in current year

u/s 40(a) & 43B and Leased Assets 11,164,594 14,671,752
Sub Total: (B) 11,164,594 15,028,856
Net deferred Tax Asset/(Liability) (B)-(A) 7,835,286 15,028,856

Disclosure pursuant to Accounting Standard 29 'Provisions, Contingent Liabilities and Contingent Assets':

(Figures in Rupees)

Particulars Provision for Interest Provision for Interest
on Service Tax onTDS

Opening Balance 1,021,363 946,223
(Previous Year- Nil) (Previous Year- 96,349)

Add: Provision made during the year 297,420 282,397
(Previous Year- 1,021,363) (Previous Year- 946,223)

Less: Payment made during the year 1,021,363 946,223
(Previous Year-NIL) (Previous Year-96,349)

Closing Balance 297,420 2,82,397

(Previous Year-1,021,363)

(Previous Year- 946,223)

Statement of Investments in Fully paid up equity Shares ,forming part of the Balance Sheet as on 31 March 2010

Security Name
Jayaswal Neco Industries
TOTAL

Opening Quantity
22,249
22,249

Bought Quantity
NIL
NIL

Sold Quantity

Closing Quantity
NIL 22,249
NIL 22,249

Some of the additional information as required by Part Il of Schedule VI are not applicable, as the Company is not

manufacturing any goods.

Nu Tek India Limited has been carrying on operations from site/branch offices at Mumbai,

Gurgaon and Jammu &

Kashmir. The site office expenses have been incorporated in the books of head office at Gurgaon.

Previous year figures have been regrouped/ recast / restated wherever considered necessary to make them compa-

rable with those of the current year.

Dividend for the Financial year 2008-2009 of the amount of Rs.98,250 is outstanding as on 31 March, 2010

Consolidated financial statements forming part of the accounts with the Auditors report thereon are attached herewith.

As per our separate report of even date attached

FOR SUMAN JEET AGARWAL & Co.

Chartered Accountants

Suman Jeet Agarwal
Partner

Membership Number 91017
Place : New Delhi

Date

: May 28, 2010

FOR & ON BEHALF OF THE BOARD

Inder Sharma
Chairman & Managing Director

Tushar Varshney
Finance Controller

Vineet Sirpaul

Whole Time Director

Sanjay Kumar Singh
Company Secretary
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NU TEK INDIA LIMITED
NOTICE

Notice is hereby given that the 17th Annual General Meeting of NU TEK INDIA LIMITED will be held at Paharpur Business
House, Nehru Place, New Delhi- 110019 on Wednesday, the 9th day of September, 2010 at 11.30 A.M. to transact the
following business.

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2010 and the Profit and Loss
Account for the year ended on that date along with the Annexure thereto and the reports of Auditors and Directors
thereon.

2. To appoint auditors to hold office from the conclusion of this meeting to the conclusion of the next Annual

General Meeting and to fix their remuneration. M/s Sumanjeet Agarwal & Co., Chartered Accountants, the
retiring auditors are eligible for reappointment.

3. To appoint a Director in place of Mrs. Sumati Sharma, who retires by rotation and being eligible, offers herself
for reappointment.

SPECIAL BUSINESS

1

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

"RESOLVED THAT in pursuance of the provisions of Sections 81, 81(1A) and other applicable provisions, if any, of the
Companies Act, 1956 (including any statutory amendment(s), modification(s) or re-enactment thereof, for the time
being in force) as also the provisions of Foreign Exchange Management Act, 2000 (FEMA) as amended, and rules and
regulations made thereunder including the Foreign Exchange Management (Transfer and Issue of Securities by a
Person Resident outside India) Regulation, 2000, the Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (Through Depository Receipt Mechanism), 1993 as amended, provisions of the Securities and Exchange
Board of India (Issue of Capital & Disclosure Requirements) Regulations, 2009 {SEBI Regulations} and enabling
provisions in the Memorandum and Articles of Association of the Company and the Listing Agreements entered into by
the Company with the Stock Exchanges where the shares of the Company are listed and subject to such approvals,
consents, permissions and sanctions, if any or as applicable of the Reserve Bank of India (RBI), Securities and
Exchange Board of India (SEBI) or/and all other appropriate and/or concerned authorities, and subject to such appli-
cable conditions and modifications, as may be prescribed by any of them in granting such approvals, consents,
permissions and sanctions which may be agreed to by the Board of Directors of the Company ("Board") (which term
shall be deemed to include any Committee which the Board may have constituted or hereafter constitute for the time
being exercising the powers conferred on the Board by this resolution), which the Board be and is hereby authorized
to accept, if it thinks fit in the interest of the Company, the consent of the Company be and is hereby accorded to the
Board of Directors of the Company to issue, offer and allot Equity shares and/or instruments convertible into Equity
shares, optionally or otherwise including but not limited to Global Depository Receipts (GDR's)/American Depository
Receipts (ADR's)/Foreign Currency Convertible Bonds (FCCB's) or any combination thereof {hereinafter referred to as
"Securities") for an aggregate sum upto Rs.500 crores (Rupees five hundred crores only) or its equivalent in the US
Dollars with or without green shoe option equivalent in Indian and/or any other currency(ies) inclusive of such pre-
mium, as may be decided by the Board, directly to Indian/Foreign/Resident/Non-resident Investors (whether Institu-
tions, Corporate Bodies, Mutual Funds/Trusts/Foreign Institutional Investors/Banks and/or individuals, or otherwise
and whether or not such investors are members, promoters, Directors or their relatives/associates, of the Company)
through Public Issue(s), Private Placement(s), Preferential issue(s) or combination thereof or through Qualified
Institutional Placement (QIP) in terms of Chapter VIl of the SEBI Regulations, if applicable, in such tranche or
tranches, at such price or prices whether at a discount or premium to market price or prices in such manner and on
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such terms and conditions in consultation with the Book Runner(s)/Lead Manager(s), Underwriter(s), Advisor(s) to the
Issue/Company, so as to enable the Company to get the Securities listed at any Stock Exchanges in India and/or
Luxemburg/London/New York/Singapore/Hong Kong Stock Exchanges and/or any of the Overseas Stock Exchanges.
All equity shares so issued either originally or upon conversion into equity shares shall rank pari passu in all respect
with the existing equity shares of the company.”

"RESOLVED FURTHER THAT in the event of issue of Securities by way of Qualified Institutional Placement under
Chapter VIII of SEBI Regulations:

. the 'Relevant Date' on the basis of which the price of the securities shall be determined as specified under
applicable law, shall be the date of the meeting in which the Board or the Committee of Directors duly author-
ized by the Board decides to open the proposed issue of the Securities;

. the allotment of securities shall be completed within 12 months form the date of this resolution approving the
proposed issue or such other time as may be allowed by the SEBI Regulations from time to time; and

. the securities shall not be eligible to be sold for a period of one year from the date of allotment, except on a
recognized stock exchange in India or except as may be permitted from time to time by the SEBI Regulations;"

"RESOLVED FURTHER THAT in the event of issue of Securities by way of Global Depository Receipts and/or American
Depository Receipts and/or FCCBs, the 'Relevant Date' on the basis of which price of the resultant shares shall be
determined as specified under applicable law, shall be the date of the meeting at which the Board or the Committee
of Directors duly authorised by the Board decides to open the proposed issue of Securities"

"RESOLVED FURTHER THAT the Board be and is hereby authorized to accept any modifications in the proposal as may
be required by the authorities involved in such issues but subject to such conditions as the SEBI/RBI or such other
appropriate authority may impose at the time of their respective approval, if applicable, and as agreed to by the Board."

"RESOLVED FURTHER THAT without prejudice to the generality of the above, issue of Securities in international
offering may have all or any term or combination of terms in accordance with the international practice."

"RESOLVED FURTHER THAT the securities issued in international offering shall be deemed to have been made
abroad in the markets and/or at the place of issue of the Securities in international markets and shall be governed by
English or American law or any other law as may be decided by the Board, as the case may be."

"RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise the mode and the terms of issue and
to allot such number of Securities as may be required to be issued and allotted upon conversion of any Securities
referred to in the paragraph(s) above as may be necessary in accordance with the terms of offering.”

"RESOLVED FURTHER THAT the Company and/or any entity, agency or body authorized and/or appointed by the
Company, may issue depository receipts representing the underlying Securities issued by the Company in negoti-
able, registered or bearer form with such features and attributes as are prevalent in international capital markets for
instruments of this nature and to provide for the tradability and free transferability thereof as per international practices
and regulations (including listing on one or more stock exchanges within or outside India) and under the forms and
practices prevalent in the international market for Securities listing and trading, in the stock/securities exchange so
that the convertible securities or ADRs and/or GDRs are registered or listed."

"RESOLVED FURTHER THAT such of these Securities as are not subscribed may be disposed off by the Board in its
absolute discretion in such a manner, as the Board may deem fit and as permissible by law."

"RESOLVED FURTHER THAT the Board be and is hereby authorised to enter into and execute all such arrangements/
agreements with any Lead Manager(s)/Underwriter(s)/Guarantor(s)/ Depository(ies)/Custodians/ Stabilizing Agent(s)/
Registrar(s)/ Banker(s)/Advisor(s) and all such agencies and to remunerate them by way of payment of commission,
brokerage, fees, expenses incurred in relation to the issue of Securities and other expenses, if any or the like."
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"RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be authorized on behalf of the
Company to approve preliminary as well as final offer documents and to take all actions and do all such deeds,
matters and things as it may in its absolute discretion, deem necessary, desirable or expedient and listing thereof with
the stock exchange(s) as appropriate and to resolve and settle all questions and difficulties that may arise in the
proposed issue, offer and allotment of any of the said equity shares or other convertible securities (other than
warrants), utilization of the issue proceeds and to do all acts, deeds and things in connection therewith and incidental
thereto as the Board in its absolute discretion may deem fit, without being required to seek any further consent or
approval of the members or otherwise to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution."”

"RESOLVED FURTHER THAT the Board be and it is hereby authorized to settle all questions, difficulties or doubts that
may arise in regard to the issue, offer or allotment of securities and utilization of the issue proceeds as it may in its
absolute discretion deem fit without being required to seek any further consent or approval of the Members or
otherwise to the end and intent that the members shall be deemed to have given their approval thereto expressly by
the authority of this resolution."

"RESOLVED FURTHER THAT the Board be and it is hereby authorized to delegate all or any of the powers herein
conferred to any committee of directors or chief executive officer or any executive director or directors or Company
Secretary or any other officer or officers of the Company to give effect to the aforesaid resolution.”

ITEM NO. 2: To consider and if thought fit, to pass with or without modification (s), the following resolution as Ordinary
Resolution:

"RESOLVED THAT the existing clause V of the Memorandum of Association of the Company be and is hereby substi-
tuted by the following:

V. The Authorised Share Capital of the Company is Rs. 100,00,00,000/- (Rupees one hundred crore) divided into
20,00,00,000 ( twenty crores) Equity Shares of Rs.5 (Rupees five) each.

RESOLVED FURTHER THAT the Board of directors of the company be and are hereby authorized to do all such acts,
deeds and things as may be required to give effect to the foregoing."

ITEM NO. 3 To consider and if thought fit, to pass with or without modification (s), the following resolution as Special
Resolution:

"RESOLVED THAT the first Para of existing Article 5 of the Articles of Association of the Company be and is hereby
substituted by the following:

The Authorised Share Capital of the Company is Rs. 100,00,00,000/- (Rupees one hundred crore) divided into
20,00,00,000 ( twenty crores) Equity Shares of Rs.5 (Rupees five) each. The minimum paid up capital is Rs.5,00,000.

RESOLVED FURTHER THAT the Board of directors of the company be and are hereby authorized to do all such acts,
deeds and things as may be required to give effect to the foregoing."

BY THE ORDER OF THE BOARD

FOR NU TEK INDIA LIMITED

Date : 10th August, 2010 COMPANY SECRETARY &

Place : New Delhi COMPLIANCE OFFICER
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NOTES: -

1. A member entitled to attend and vote is entitled to appoint a proxy to attend and to vote instead of himself. Such a proxy
need not be a member of the company. Proxies in order to be valid and effective must be delivered at the registered
office of the company not later than forty-eight hours before the commencement of the meeting.

2. The Register of Members and Share Transfer Book will remain closed from 3rd September, 2010 till 10th of Septem-
ber, 2010 (both days inclusive) in the terms of provisions of Section 154 of the Companies Act, 1956 and clause 16 of
the Listing Agreement with Stock Exchanges.

3. Members/proxies should bring the attendance slip duly filled in for attending the meeting.

4. Members having shares in physical form are requested to notify change in their address to the Company's Registrar
and Share Transfer Agent M/s Aarthi Consultants Private Limited, 1-2-285, Domalguda, Hyderabad- 500029. Ph. 040-
27638111, 27634445, 27642217. Members holding shares in electronic form are requested to notify changes in their
address to their depository participant.

5. Since the Company's share are in compulsory demat trading, to ensure better services and elimination of risk of
holding shares in physical form, we request shareholders holding shares in physical form to dematerialized their
shares at the earliest.

6. To avail the facility of Nomination, the members may write to the Company for obtaining the nomination form.

7. Explanatory Statement pursuant to section 173(2) of the Companies Act, 1956 in respect of the Special Business to be
transacted at the meeting is annexed herewith and forms part of the notice.

BY THE ORDER OF THE BOARD
FOR NU TEK INDIA LIMITED

Date : 10th August, 2010 COMPANY SECRETARY &
Place : New Delhi COMPLIANCE OFFICER

Explanatory Statement pursuant to the provisions of Section 173 (2) of the
Companies Act, 1956

Special Business:-
ITEMNO. 1

With the liberalization policy of the Government in connection with mobilizing funds through issue of securities globally, the
Company wishes to raise funds through ADRs/ GDRs/FCCBs/QIP or any other mode. Therefore, it is proposed to raise
share capital in Indian and/or International Markets, in one or more tranches, by issue of shares/securities convertible in
shares as detailed in the resolution as given in attached notice and list its securities in one or more of such markets.

The funds raised shall be utilized for one or more purposes such as capital expenditure in connection with expansion and
marketing facilities, business acquisitions, working capital requirements arising out of increased volume of business,
building capacities for existing and new lines of businesses, investments in subsidiaries and other corporate purposes.

Consent of the shareholders is sought for offer and issue of securities as stated in the resolution which shall result in
issuance of further shares of the Company in accordance with the terms and nature of securities to be issued by the
Company. The Board, in consultation with its Lead Managers, Underwriters, Merchant Bankers and Advisors, will finalise
detailed terms of the issue including in relation to the pricing of the issue which will be fixed keeping in view the capital
market conditions/practices and guidelines, if any, issued by the Securities and Exchange Board of India (SEBI). The
proposed resolution is an enabling resolution to authorize the Board of Directors to mobilize adequate resources to meet the
growing needs of the Company by way of issue of above mentioned securities.

Sections 81, 81(1A) of the Companies Act, 1956 provides inter alia that when it is proposed to increase the issued capital of
a company by allotment of further shares, such further shares shall be offered to the existing shareholders of the issuer
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company in the manner laid down in Section 81 unless the shareholders of such company in general meeting decide
otherwise.

Since the proposed Special Resolution may result in issue of shares of the Company otherwise than to the existing
shareholders of the Company, consent of the shareholders is being sought pursuant to the provisions of Section 81(1A) and
all other applicable provisions of the Companies Act, 1956 and the Listing Agreement.

Your Directors recommend the resolution for your approval.
None of the Directors are in any way concerned or interested in the above referred Resolution.
ITEMNO.2&3

Since the company want to raise capital by further issue of equity shares of the Company, it is required to further increase the
authorized capital of the Company as detailed in the resolution. At present the authorized capital of the company is Rs.50
Crores divided into 10,00,00,000 equity shares of Rs. 5 each and it is proposed to increase the same to Rs.100 Crores
divided into 20,00,00,000 equity shares of Rs.5 each. For said increase the Clause no. V of the Memorandum of Association
of the Company and the Clause 5 of the Articles of Association of the company needs to be amended with approval of the
members of the company as ordinary and special resolution respectively.

Your Directors recommend the resolution for your approval.
None of the Directors are in any way concerned or interested in the above referred Resolution.

Details of the director seeking appointment/reappointment in forth coming
Annual General Meeting:

Name of the Director Mrs. Sumati Sharma

Date of Birth 23rd November, 1967

Quialification MA

Expertise She is a promoter director and has knowl-

edge of the telecom industry as she has been
instrumental to the growth of the Company
since its incorporation.

List of other directorship Nu Tek Structures Private Limited.
Nu Tek Telesoft Private Limited.
Oriental Stitch Private Limited

Nu Tek Telesoft pvt.Itd.

Chairman/member of the Shareholders Grievance Redress Committee
Committees of the Board Audit Committee
of the Company And Remuneration Committee

None of the Directors except Mrs. Sumati Sharma and Mr. Inder Sharma are interested any way in the proposed resolution.

BY THE ORDER OF THE BOARD
FOR NU TEK INDIA LIMITED

Date : 10th August, 2010 COMPANY SECRETARY &
Place : New Delhi COMPLIANCE OFFICER
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NU TEK INDIA LIMITED
Regd. Off.:- 605, Siddharth Building, 96, Nehru Place, New Delhi-110019

PROXY FORM

(Pursuant to the provisions of Section 176 (6) of the Companies Act, 1956)

I/ We of in the district of

being a member / members of the above named Company, hereby appoint

of in the district of
or failing him of
in the district of as my / our proxy

to vote for me / us on my/ our behalf at the Annual General Meeting of the Company to be held on 9th day of September 2010

and at any adjournment thereof.

Signed this ....... Day of .......... 2010 Affix
1 Rs/-
Stamp
Name of Member/ Members:
Folio No :-
Nos of Share held : ( from to )
The 17" Annual General Meeting
NU TEK INDIA LIMITED
605, Siddharth Building, 96,
Nehru Place, New Delhi- 110019
I/We resident of dist
having number of shares
of Rs.5 each having folio number /DP ID number Client
ID number record my presence in the 17th Annual General Meeting of

Company NU TEK INDIA LIMITED, held at Paharpur Business Centre,Nehru Place, New Delhi- 110019 on, 09th September,
2010 at 11.30 A.M.

Signature of Member/Proxy

Name of the Member/Proxy






BOOK POST

k NU TEK

If undelivered please return to :

NU TEK INDIA LIMITED

B-27, Infocity, Sector-34,
Gurgaon - 122001 (Haryana)
Tel. : +91 124 305 4600



