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NOTICE

The 50th annual general meeting of Nesco Limited will be held at the registered office of the Company at Nesco Complex, Western
Express Highway, Goregaon (E), Mumbai-400 063 on Monday, 14 September 2009 at 11.30A. M. to transact the following business:

ORDINARY BUSINESS:

1.  Toreceive, consider and adopt the audited balance sheet as at 31 March 2009 and the profit and loss account for the year as on
that date together with the report of the Board of Directors and auditors thereon.

2. Todeclare dividend on equity shares.
3. Toappointadirectorin place of Mr. Bharat V Patel, who retires by rotation and being eligible offers himself for re-appointment.

4. To appoint a director in place of Mr. Mahendra K Chouhan, who retires by rotation and being eligible offers himself for re-
appointment.

5. Toappointauditors to hold office from the conclusion of this meeting until the conclusion of the next annual general meeting and

to fix their remuneration.
Mumbai, 27 June 2009 By order of the Board of Directors
Nesco Complex,
W. E. Highway, Goregaon (East), Sumant Patel
Mumbai 400063 Chairman & Managing Director
NOTES:

1. A MEMBERENTITLED TOATTENDAND VOTE AT THE MEETING ISENTITLED TOAPPOINTAPROXY TOATTEND AND
VOTE INSTEAD OF HIMSELFAND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. The instrument of proxy, duly completed, should be lodged at the registered office of the Company not less than forty-eight
hours before the commencement of the annual general meeting.

3. The register of members and share transfer book of the Company will remain closed from Monday, 07 September 2009 to
Monday, 14 September 2009 (both days inclusive).

4. All correspondence regarding shares of the Company should be addressed to the Company's registrar and transfer agents,
Sharex Dynamic (India) Pvt. Ltd. (Unit: Nesco Limited) at Unit No. 1, Luthra Ind. Premises, Andheri Kurla Road, Safed Pool,
Andheri (East), Mumbai 400 072.

5. Membersare requested to bring their copy of the annual report to the meeting.
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ANNEXURE TO THE NOTICE

Details of Directors seeking reappointment at the forthcoming annual general meeting pursuant to clause 49 of the Listing Agreement

Name of the Director Mr. Bharat V Patel Mr. Mahendra K Chouhan
Date of birth 25.09.1944 05.12.1955

Date of appointment 20.01.2005 19.04.2005
Qualification BA, MA., MBA. B Sc., MBA(Finance)
Directorship held in Indian public

Companies as on 31.03.2009 03 01
Committee positions held in Indian public

Companies as on 31.03.2009 NIL NIL

Number of shares held in the Company NIL NIL
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Directors' Report

Your Directors present their 50th annual report together with the audited statement of accounts for the year ended 31 March 2009.

1.

Financial Results :

Income

Profit before tax

Provision for tax

Profit after tax and prior period items
Balance brought forward

Amount available for appropriations

Appropriations:

i) Dividend

ii) Tax on Proposed Dividend

iii) Transfer to General Reserve

Surplus carried forward to Profit & Loss Account

Dividend:

2008 - 09
Rs.
946,913,649
460,777,730
137,771,489
337,856,488
5,000,000
333,992,292

8,455,195
1,436,960
319,100,137
5,000,000

2007-08

Rs.
1,053,775,869
545,892,299
162,561,672
382,612,788
5,000,000
372,387,049

8,455,195
1,436,960
357,494,894
5,000,000

Your Directors recommend a dividend of Rs.1.20 per equity share of Rs.10 each (i.e. 12%) for the year ended 31 March 2009
amounting to Rs. 8,455,195 (previous year Rs.1.20 per equity share of Rs.10 each i.e. 12%) subject to approval by
shareholders at the 50th annual general meeting. The dividend is free of tax in the hands of shareholders.

Management Discussion and Analysis:

i) Overview

During the year your Company achieved a turnover of Rs. 946,913,649 as compared to Rs. 1,053,775,869 in previous
year, while PBT was Rs. 460,777,730 as compared to Rs. 545,892,299 in previous year. Earnings per share amounted
toRs. 47 (previous year Rs. 52). The Company's reservesincreased fromRs. 719,546,901 to Rs. 1,038,022,585.

ii) Divisional Performance

During the year 2008-09, all the Company's business groups were profitable.

Services Group:
Bombay Convention & Exhibition Centre and Realty Group

(including IT Park)

Manufacturing Group:

Industrial Capital Goods

Income from Investments & Other Income

Total

2008 - 09
Rs.
571,375,972

279,608,347
95,929,330

946,913,649

Invoicing

2007-08
Rs.

663,023,911

283,782,876
106,969,082

1,053,773,869
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i)

Bombay Convention & Exhibition Centre
Bombay Convention & Exhibition Centre income was Rs. 349,615,729 compared to Rs. 496,324,633 in the previous year. Due
to 26/11 Mumbai blasts and the economic slowdown, several exhibitions got cancelled or downsized.

New organizers who hosted their exhibitions at our Convention & Exhibition Center include Expomedia Events India; Global
Sources, Singapore; K and D Communications Ltd; Franchise Association of India; Indian Institute of Welding, etc. For the
year 2009-10 new customers will include Messe Nurnberg; Messe Hannover; Conferences & Exhibitions, Singapore;
CWIEME Ltd, UK; Al Fazer Information & Services, Dubai, etc.

During the year, the Company spent Rs. 171,32,455 on repairs, modernization and upgradation of the four convention &
exhibition center halls covering an area of over 4,50,000 sq. ft.

Realty Division
Income from Realty Division, including IT Park, increased from Rs. 166,699,278 toRs. 221,760,243,

As regards IT Building no. 3, admeasuring about 800,000 sq.ft., construction is well under way, for which contract has been
givento Larsen & Toubro Ltd. This building is expected to be completed around April 2010. So far the Company has spent Rs.
206,728,687 on this project.

Industrial Capital Goods Group

Income was almost the same at Rs. 279,608,347 as compared to Rs. 283,782,876 in previous year. Large value of
finished/semi finished goods could not be dispatched due to constraints faced by our customers. Due to economic slowdown,
several corporates deferred or cancelled their plans for capital investments. The industries particularly affected were
automotive, steel and engineering.

The Company completed construction of its third unit at Vishnoli, Gujarat which gives it the capacity to manufacture and
assemble the largest surface preparation plants.

Income from Investments
Income from investments and otherincome was Rs. 959,29,330 (previous year Rs. 106,969,082).

Future Outlook

Indian economy, one of the fastest growing economy in the world, grew well in 2007-08 and in the beginning of 2008-09.
Around August 2008, in response to rising inflation, monetary policy was tightened with the result interest rates went up and
there was a liquidity crunch. Then in September 2008, the bankruptcy of Lehman Brothers and the sub prime crisis led to the
deterioration of the USAand European economies, unparalled in history. All thisled to decline in GDP and IIP growth.

These developments had an impact on further investments and expansions, which were slowed down or stopped. This
affected both our Industrial Capital Goods Group and Bombay Convention & Exhibition Centre. Several leading companies
deferred their capital equipment purchases, particularly in the automotive & steel segments. The economic slowdown in India
and worldwide combined with 26/11 Mumbai blasts resulted in downsizing or cancellations of several exhibitions. With the
result, growth we had envisaged in 2008-09 did not take place.
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There are some signs of improvement in demand. We are of the view that future outlook is positive, as the Indian economy will
continue to be one of the fastest growing economies in the world since it is driven largely by domestic demand.

In this context, we are considering to increase our Convention & Exhibition Centre hall space from 4,50,000 sq ft to 1,000,000
sq ft.; construct additional IT buildings after IT building no.3 is completed and fully occupied; and, modernize our Industrial
Capital Goods Group. Further expansions we are considering will be timed with the economic tempo in the country. Our
Company has no plans to go for new borrowings and would like to keep debt within healthy limits, and as far as possible carry
out major portion of this expansion and modernization from our own resources.

Finance:

Company's liquid resources (FDs, FMPs, debt MFs, etc) increased to Rs. 1,232,004,368 from Rs. 1,041,559,083. General
reservesincreased fromRs. 719,546,901 to Rs. 1,038,022,585.

Your Company has neither accepted any deposits from the public during the year nor are any deposits outstanding for
repayment.

Internal Control Systems:

Your Company has well laid out policies on financial reporting, asset management, adherence to Management policies and
also on promoting compliance of ethical and well defined standards. The Company also follows an exhaustive budgetary
control and standard costing system. Moreover, the management team regularly meets to monitor expectations and budgeted
results and scrutinizes reasons for deviations in order to take necessary collective steps. The Audit Committee which meets at
regularintervals also reviews the internal control systems with the Management and the Internal Auditors. The internal auditis
conducted at various locations of the Company and covers all the key areas.  All audit observations and follow up actions are
discussed with the Management as also the Statutory Auditors and the Audit Committee reviews them regularly.

Safety, Health and Environment:

Your Company recognizes its role in health and safety, as well as its responsibility towards environment and society. Infact
your Company's goal are: no accidents, no harm to people and no damage to environment. The health and medical services
are accessible to all employees through well equipped occupational health centers at all manufacturing facilities. Safety and
security of personnel, assets and environmental protection are also on top of the agenda of the Company at its manufacturing
facilities.

Clean environment and sustainable development integrated with the business objective is the focus of operations of the
Company. The projects and activities are planned and designed with environment protection as an integral part to ensure a
safe and clean environment for sustainable development.

Personnel:

Employee relations during the year were cordial and stable.

The Directors appreciate the contributions, dedication and commitment of all employees of Company in achieving the 2008-
2009 results.
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10.

11.

12.

13.

Listing:

The Company's equity shares are traded both on the National Stock Exchange of India Limited and Bombay Stock Exchange
Limited (BSE).

Directors:

Mr. Bharat Patel and Mr. Mahendra Chouhan retire by rotation at the ensuing annual general meeting and being eligible offer
themselves for reappointment. The profile of the Directors to be reappointed at the annual general meeting is given in the
annexure tothe notice. There are no other changesin the Board of Directors of the Company.

Directors' Responsibility Statement:

Pursuant to Section 217 (2AA) of the Companies (Amendment) Act, 2000, your Directors confirm that to the best of their
knowledge and belief and according to the information and explanations available to them

(i) In the preparation of the annual accounts the applicable accounting standards have been followed.

(i) Appropriate accounting policies have been selected and supplied consistently and have made judgments that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as at 31.03.2009 and of
the profit of the Company for the year ended on the date;

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

(iv)  Theannualaccounts have been prepared on a going concern basis.

Corporate Governance:

As required by Clause 49 of the listing agreement of stock exchange, a report on corporate governance and a certificate from

M/s. Shah & Co., Chartered Accountants confirming compliance with requirement of corporate governance are given in an

annexure which form part of this report

Auditors:

M/s Shah & Co., Chartered Accountants, retire as auditors of the Company on the conclusion of the ensuing Annual General

Meeting and being eligible offer themselves for reappointment. The members are requested to appoint auditors for the current

year and fix their remuneration.

Conversion of energy, technology absorption, foreign exchange earning and outgo:

The Company is undertaking the necessary energy conservation activities in accordance with the provisions of Section 217(1)

(e) of the Companies Act, 1956 read with Companies (Disclosure of particulars in the report of the Board of Directors) Rules
1988.
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14, Particulars of Employees :

As required under sub-section (2A) of section 217 of the Companies Act, 1956 read with companies (particular of employees)
rules, 1975, the name and other particulars are set outin the schedule 13 note 11A(a).

15. Acknowledgment:

Directors wish to express their appreciation for the assistance and co-operation received from the shareholders, employees
and all other stakeholders of the Company.

For and on behalf of the Board of Directors

Sumant J.Patel
Mumbai, 27 June 2009 Chairman & Managing Director
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REPORT ON CORPORATE GOVERNANCE

Company's Philosophy on Corporate Governance:

The Company's endeavour is to maximize shareholder value. Nesco is committed to adopt the best governance practices and
its adherence intrue spiritatalltimes. Ithas strong legacy of fair, transparent and ethical governance practices.

The Company has adopted a code of conduct which is applicable to all employees and is posted on the website of the
Company. The Company also has in place a code for preventing insider trading.

The Company is fully compliant with the requirements of the listing agreements and applicable corporate governance norms
and is committed to ensuring compliance with all modifications within the prescribed time.

Board of Directors:

The present strength of the Board of Directors is eight. The Board comprises of the Managing, Joint Managing and executive
Directors. There are five non executive, independent Directors.

The day to day management is conducted by the Managing Director of the Company subject to superintendence, control and
direction of the Board of Directors.

The details of composition of the Board and summary of other Directorships and Board Committee Memberships of each of

the Directors as on 31 March 2009 are as follows:

No. of outside Membership Chairmanship
N  the Di Executive/Non Executive/ Directorship in held in held in
ame of the Director Independent /Alternate Public Limited Committee of Committee of
Companies * Directors # Directors ##
Mr. Sumant J. Patel Promoter / Executive
Dr. Ram S. Tarneja Non Executive & Independent 11 06 03
Mr. Bharat V. Patel Non Executive & Independent 03 03 01
Mr. K. S. Srinivasa Murthy Non Executive & Independent
Mr. Mahendra K. Chouhan Non Executive & Independent 01
Mrs. Sudha S. Patel Promoter / Executive
Mr. Mohan Parikh Non Executive & Independent
Mr. Krishna S Patel Promoter / Executive
* This excludes directorship held in private companies, foreign companies, companies formed under section 25 of the
CompaniesAct, 1956 and directorship held as an alternate director.
# Committee of Directors includes Audit Committee, Shareholders / Investors Grievance Committee and Remuneration
Committee of Directors only.
i This does not include Membership / Chairmanship in Committee of Directors of Nesco Limited
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3. Number of Board Meetings and Attendance Record of Directors :

The meetings of the Board are scheduled well in advance. The Board meets at least once in a quarter to consider amongst
other business the performance of the Company and financial results. Each time, a detailed agenda is prepared in
consultation with the Chairman & Managing Director.

The particulars of Board Meetings held during the year 01.04.2008 to 31.03.2009 as well as attendance of Directors at the
Board and the last AGM are given here below:

Number of Board Meeting held during financial year 2008-2009
Sr. No. Date of Board Meeting Sr. No. Date of Board Meeting
1 16.04.2008 5 31.10.2008
2 30.06.2008 6 29.01.2009
3 31.07.2008 7 12.03.2009
4 05.09.2008

Attendance of each Director at the last Annual General Meeting is as under :-

. . Whether attended Last AGM
Name of Director Number of board meeting Attended held on 29.08.2008
Mr. Sumant Patel 07 Yes
Dr.Ram S.Tarneja 06 Yes
Mr. Bharat V. Patel 05 No
Mr. K. S. Srinivasa Murthy 05 Yes
Mr. Mahendra K. Chouhan 06 Yes
Mrs. Sudha S.Patel 07 Yes
Mr. Mohan Parikh 07 Yes
Mr. Krishna S Patel 05 Yes
BOARD COMMITTEES:
The Board has constituted three committees i.e. Audit Committee, Shareholders/Investors Grievances Committee and
Remuneration Committee.
Audit Committee:
I Composition
Sr. no. Name of the Member
A Mr. Mohan Parikh Chairman
B Mr. K. S. Srinivasa Murthy Member
C Mr. Mahendra K. Chouhan Member
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During the year the Committee has met 5 times in a year as detailed below

Date of Audit Committee Meetings
30.06.2008
31.07.2008
31.10.2008
29.01.2008
12.03.2009

Scope of Audit Committee:

Theterms of reference are broadly as under:

Overall assessment of the Company's financial reporting process and the disclosure of its financial information to ensure that
the financial statementis correct, sufficient and credible.

Recommending the appointment of external auditor, fixation of audit fee and also approval for payment for any other service
rendered by the Auditors.

Reviewing with management the annual financial statement before submission to the Board, focusing primarily on:

o Matters required to be included in the Director's Responsibility Statement to be included in the Board's report in terms
of Clause 2(AA) of Section 217 of the Companies Act, 1956.

o Changesifany, inaccounting polices and practice.

o Major accounting entries based on exercise of judgment by management.

o Observationsif any, in draft audit report.

o Significant changes/amendments, if any, arising out of audit.

o The going concern assumption.

o Compliance with accounting standards.

o Qualification in the draft audit report.

o Compliance with stock exchange and legal requirements concerning financial statement.

o Any related party transactions i.e. transactions of the Company of material nature, with promoters or the management,
their subsidiaries or relatives etc., that may have potential conflict with the interests of Company at large

Review of quarterly / half yearly unaudited financial results before submission to the auditors and the Board.
Reviewing with the management, external and internal auditors, and the adequacy of internal control systems.

Reviewing the adequacy of internal audit functions, including the structure of internal audit department, staffing and seniority
of the official heading the department, reporting structure coverage and frequency of internal audit.

Discussion with internal auditors any significant finding and follow up thereon.

Reviewing the findings, if any, of any internal investigation by the internal auditors into matters where there is suspected fraud
orirregularity or a failure of internal control systems of material nature and reporting the matter to the Board.
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i, Discussions with external auditors before the audit commence nature and scope of audit as well as have post- audit discussion
to ascertain any area of concern.

J Reviewing the Company's financial and risk management policies.
k. Tolook into the reasons for substantial defaults, if any, in the payment to the shareholders (in case of non payment of declared
dividends) and creditors.

l. Financial statements and investments made by subsidiaries.

The Audit Committee also reviews:

o Management discussion and analysis of financial condition and results of operations;
o Statement of significant related party transactions (as defined by the audit committee), submitted by management;
o Management letters/letters of internal control weaknesses issued by the statutory Auditors;

o Internal audit reports relating to internal control weaknesses; and
o The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review by the Audit
Committee.

The Chairman of the Audit Committee briefs the Board about the significant discussions held at the Audit Committee Meetings.

Remuneration Committee:

I Composition
Sr.no. Name of the Member
A Mr. Mohan Parikh Chairman
B Dr.Ram S Tarneja Member
C Mr. Mahendra K. Chouhan Member

Il Scope of Remuneration Committee:

The following matters are referred to the Remuneration Committee,

o Fixing the remuneration payable to the Managing Directors/ Whole time Directors/ Executive Directors within the
overall limits approved by the members.

o Determining the remuneration policy of the Company and

o Reviewing the performance of employees and their compensation.

During the year under review the committee has met once as the committee had to consider appointment of Mr. Krishna S. Patel as an
Executive Directorw. e. . 01.07.2008 for a period of 5 years and also recommend the remuneration.

Date of Remuneration Committee Meetings
30.06.2008
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Details of remuneration to Directors for the year:
Last year Mr. Sumant Patel was re-appointed as a Managing Director for a period of five years with effect from 01.04.2008 by the
shareholders by passing a Special Resolution and fixing the overall ceiling of remuneration payable to him. The Company also fixed the

overall limit of remuneration payable to Mr. Krishna S. Patel, Executive Director.

The Company has not paid any remuneration or commission to Smt Sudha Patel (Jt. Managing Director) since she has waived the
same.

The sitting fees payable to the non executive Directors are Rs. 10,000 for each meeting attended by them.

Shareholders / Investors Grievance Committee:

l Composition :
Sr.no. Name of the Member
A Mrs. Sudha S. Patel Chairman
B Mr. Mohan Parekh Member
C Mr. K. S. Srinivasa Murty Member

The Committee has met 5 times during the year after its formation to review grievances received from the members.

Date of Investors Grievance Committee
16.04.2008
30.06.2008
31.07.2008
31.10.2008
29.01.2008

Il Scope of Shareholders/Investors Grievance Committee :

The Committee administers the following activities:

o Transfer of shares

o Transmission of shares

o Issue of duplicate share certificate.

o Change of status.

o Change of name

o Transposition of shares

o Sub-division of shares

o Consolidation of folios

o Shareholders requests for dematerialization / rematerialization of shares.

The Board has delegated the power of share transfer to registrar & share transfer agents, who process the transfers and the same is
approved by the Board in their meeting as well as in the Investors Grievance Committee. The Committee also looks after redressal of
investor's grievances and performance of the registrar and share transfer agents of the Company.
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(I

Compliance Officer :

Mr. Suresh Kadge is the Compliance Officer of the Company.

(V)

Share Transfer Details :

The number of shares transferred during the year under review is given below:

(V)

Sr.no. | Particulars Equity
a. | Number of transfers 122
b. | Average No. of Transfer per month 11
c. | Number of Share Transferred 19345
Demat/Remat of Shares:

Details of shares dematerialized /rematerialized during the year under review are given below:

Particulars

Number of demat transfer approved 242

Number of sub-committee meeting held

Number of shares demated 50584

Number of remat requests approved 1

Number of share remated 1

(VI Details of complaints received and redressed during the year 2008-09:
Sr.No. | Particulars Received Redressed Pending as on

1. | Non receipt of divided warrants 15 15 NIL
2. | Non receipt of share certificates - - NIL
3. | Non receipt of bonus 4 4 NIL
4. | Non receipt of annual report 1 1 NIL

The Company is in constant touch with Sharex Dynamic (India) Pvt. Ltd., registrar and share transfer agent of the Company, and

reviews periodically the outstanding complaints, if any,

4, General Body Meetings:

Details of location, time and date of last three Annual General Meetings of the Company:

Year AGM Location Date Time
2005-2006 47" Nesco Complex, W. E. Highway, Goregaon (E), Mumbai 31.07.2006 11.30A.M.
2006-2007 48" Nesco Complex, W. E. Highway, Goregaon (E), Mumbai 30.07.2007 04.00 P.M.
2007-2008 49" Nesco Complex, W. E. Highway, Goregaon (E), Mumbai 05.09.2008 02.30 P.M.
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5. Disclosures:

There are no materially significant related party transactions i.e. transactions of the Company of a material nature, with its promoters,
the directors or the management, their subsidiaries or relatives, etc. that may have potential conflict with the interests of the Company at
large.

The Audit Committee was briefed of the related party transactions undertaken by the Company in the ordinary course of the business,
material individual transactions which were not in the normal course of business and material individual transactions with related
parties or others which were not on arm's length basis together with the Management's justification for the same.

There are no penalties or strictures imposed on the Company by the Stock Exchange or SEBI or any statutory authorities for non
compliance by the Company or on any other matter related to capital markets, during last three years.

6. CEOICFO Certification:

The Chairman and Managing Director and Vice President have certified to the Board of Directors compliance in respect of all matters
specified in sub-clause V of the Listing Agreement.

1. Means of Communication :
The Company regularly intimates unaudited as well as audited financial results to the Stock Exchange as soon as these are taken on
record / approved. These financial results are published in dailies having wide circulation. The results are also displayed on the

website of the Company - www.nescoltd.co.in.

8. General Shareholders information :

1. [ Annual General Meeting The 50th Annual General Meeting will be held on
Monday, 14 September 2009 at 11.30 a.m. at Nesco
Complex, W. E. Highway, Goregaon (E), Mumbai —
400063

Financial Calendar for 2009-2010
Financial Year:
1stApril, 2009 to 31st March, 2010
First Quarterly Result:
On or before 31st July 2009
Second Quarterly Result:
On or before 31st October 2009
Third Quarterly Result:
On or before 31st January 2010
Fourth Quarterly Result:
On or before 30th April, 2010

2. | Financial Calendar

3. | DateofBook Closure Monday, 07 September 2009 to Monday, 14
September 2009(both days inclusive)
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4. | Dividend Payment Date

04 October, 2009

5. | Listingon Stock Exchange:

The Company’s Equity shares are listed on':

The Bombay Stock Exchange Limited (BSE), Phiroze
Jeejeebhoy Towers, Dalal Street, Mumbai—400001.

The National Stock Exchange of India Ltd. (NSE), 5th
Floor, Exchange Plaza,Bandra Kurla Complex,
Bandra (East),Mumbai: 400051.

6. | DematISINinNSDLand CDSL for Equity Shares INE 317F01027

The Company hereby confirms that the Company has paid annual listing fees to both the exchanges and there is no outstanding
payment towards the exchanges as on date.

8.1. Stock market data

Monthly high and low prices of equity shares of the company quoted at Bombay Stock Exchange, Mumbai during the year

2008-2009
Month High Low
April 2008 1644.40 1005.05
May 2008 1629.40 1141.60
June 2008 1180.00 832.00
July 2008 960.00 762.00
August 2008 1130.00 848.00
September 2008 1060.00 675.00
October 2008 797.00 323.00
November 2008 610.00 365.00
December 2008 557.00 359.00
January 2009 564.00 388.65
February 200 511.00 396.05
March 2009 466.00 358.00
The above prices are depicted in the Chart given below: oo 20088
—m—Low 2008 - 09
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Price as on 24 June 2009 was Rs. 743.05
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Registrar and Transfer Agent :

Sharex Dynamic (India) Pvt Ltd.,
UnitNo. 1, Luthra Industrial Premises,
AndheriKurla Road, Safed Pool,
Andheri (East),

Mumbai-400072

Tel:-91 22 28515606/28515644
Fax:9122 28512885

For the convenience of investors the transfer documents and letters will also be accepted at the following branch of Sharex Dynamic
(India) Pvt Ltd.

Sharex Dynamic (India) Pvt Ltd.,

17/B, Dena Bank Building,

2nd Floor,

Horniman Circle,

Fort

Mumbai- 400001

Tel: 912222702485/ 22641349 Fax: 91 22 2264 1349

8.2 Share Transfer System

Company on receipt of share transfer/transmission/ request processes the same and returns the share certificate within a period of 15
to 20 days from the date of receipt.

Applications for transfer of shares held in physical form are received at the office of the Registrars and Share Transfer Agents of the
Company. Allvalidtransfers are processed with 20 days from the date of receipt.

8.3 Categories of shareholding as on 31 March 2009

Category no. of shares held % of shareholding

A | Promoter(s)holding
1. Promoter (s)

- Indian promoters 4055194 57.553
- Foreign promoters —
2. Personsactingin concert 316364 4.490
Sub-total 4371558 62.043
B Non-promoters holding
3. Institutional investors — —
A. Mutual funds and UT!I — —
B. | Banks, financial inst, insurance companies (central / 245708 3.487
state govt. Inst/non-governmentinst)
C. | Fli(s) 10 0.000

Sub-total 245718 3.487
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Category no. of shares held % of shareholding
4, | Others
A. Private corporate bodies 623670 8.851
B. Indian public 1788449 25.383
C. | NRIS/OCBS 14656 0.208
D. | Anyother (foreign-companies) Clearing members 1945 0.028
Sub-total 2428720 37.957
Grand total 7045996 100%
Distribution of shareholding as on 31.03.2009 is as follows:
SHARE NO OF HOLDERS (%) OF HOLDERS TOTAL SHARES % OF SH/DB
UPTO TO 100 12318 81.12 309628 4.39
101  TO 200 1185 7.80 192537 2.73
201  TO500 967 6.37 323383 4.59
501 TO 1000 376 2.48 267259 3.79
1001 TO 5000 280 1.84 600064 8.52
5001 TO 10000 21 0.14 148848 211
10001 TO 100000 24 0.16 623565 8.85
100001 TO ABOVE 14 0.09 4580712 65.01
TOTAL 15185 100.00 7045996 100.00

8.4 Code of Conduct

Your Company has framed its own code of conduct though not statutorily required for the members of the Board of Directors and senior

Management personnel of the Company. The same is available for viewing at the Company's website www.nescoltd.co.in.

8.5 Secretarial Audit

A qualified practicing Company Secretary carried out Secretarial Audit to reconcile the total admitted capital with National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) and the total issued capital. These audits confirm
that the total issued/paid-up capital of the Company is in agreement with the total number of the shares in physical form and the total

number of the dematerialized shares held with NSDL and CDSL. The same is also placed before the Board of Directors.

8.6 Plant Locations:

Nesco Limited
Nesco Complex,
W.E. Highway,

e Anand Sojitra Road,
Karamsad,
Guijarat.

Goregaon (E),Mumbai 400 063.

Nadiad Khambat Road,

Vishnoli

Gujarat
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8.7 Investors Correspondence

. R&TAgent
Nesco Limited Sharex Dynamic (India) Pvt. Ltd.,
Nesco Complex UnitNo.1, Luthra Industrial Premises,
W.E.Highway, Goregaon (E), Andheri Kurla Road, Safed Pool,
Mumbai 400063 Andheri (East), Mumbai-400 072
Phone: 66450123 Phone No.: 28515606/28515644

E-mail: sharexindia@vsnl.com

Any Query on Annual Report:

Secretarial Dept,

Nesco Limited.,

Nesco Complex

W. E. Highway, Goregaon (E),
Mumbai 400063

Phone: 66450123

18



&) Annual Report 2008 - 2009

Auditor's report on Compliance with the Corporate Governance under clause 49 of the listing agreement
To the Members of Nesco Limited

We have examined the compliance of conditions of corporate governance by Nesco Limited for the year ended 31 March, 2009 as
stipulated in clause 49 of the listing agreement entered into with the stock exchanges.

The compliance of conditions of the corporate governance is the responsibility of the management. Our examination was limited to
procedures and implementation thereof, adopted by the company, for ensuring the compliance of the conditions of the corporate
governance. Itis neither an auditor nor an expression of opinion on the financial statements of the company.

In our opinion and to the best of our information and according to the explanations given to us, and the representations made by the
directors and the management, we certify that the Company has complied with the conditions of the corporate governance as stipulated
inthe above mentioned listing agreement.

We state that no investor grievances are pending for a period of exceeding one month against the Company as per the records
maintained by the Shareholders/Investors Grievance Committee.

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

ForShah & Co.,
Chartered Accountants

(HemendraN. Shah)
Partner
Mumbai, 27 June 2009 Membership No. 8152
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