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I the Members of

GEA Energy System {India) Limited

Motic ¥ qiven that the Twenti I mneeting ol GEA Enel

Sysiem
ilndial Li

hrldl &b the Registeresd Qifice at A-5, Pann

adu Induste

"‘.1r|"_:|1"__'.'|ﬂ'__ ramapuram {Fasth, Mellore District, Arsdbra Pradesh on Thursd
M

al 10,00 a.m, Lo transacl the following busing

ORDINARY BUSIMESS

To receive, consider and dopt the Aur

=t as at 30th September,

and the Profit and Loss Account for the year ended 301h Seplember, 200¢

1he Direclors and Auditars thereon

ra
]
3
=1

ector in

t Mrs, 5asixala Raghupat

v, who retires by rotat

and, Being aligible To

t. offars hars

far resappaintment

4, Toappoint adireclor in the of Mr.5.K Sridhar, who retires by rolation, a

d baing
eligible for re-appointrmeaent

3 himsell for re-appointment.

S, Toappoir

and to fix their remuner;

SPECIAL BUSINESS

B, f deemed fit, to pass the fallowing resolutian, »
a0, &% Droinary Resolulion,
"RESOLVED thal Mr. V.R. Mahadavan, in respect of winom the company has receivad a
notice in writing from 2 member proposing r the affice of a direclos
urder Section 257 of the Companies Act, 1958 be and is hereby appainted as directar of
the company, whose period of office shall be liable to de ¢ ret al
tor by rotation".
T. mmid Tif, to pass the Tallowing resalution, o without

madific

ary resclution.

Lad
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"RESOLVED that pursuant to Sections 1598, 269, 30% and 310 and ather applicable provisions
of the Companies Acl, 1956 and subject 10 Schedule X1l of the said Act (ncluding any
statutory modification thereaf, for the time being in force), the campany hereby approves the
appeiniment of Mo VLR, Mahadevan as Whaole Time Director of the company fer a period of
five years with etfect from 15t June, 2005 an the terms and conditions as set cut below and
Lhat the Board of Direclors be and is hereby authorised to alter and vary the terms and
conditions of the szid appaintment within the averall limits prescribed in Schedule X1 of the
Companies Acl, 1958 and as may be amendsa;

from time to time",
. Designation ] wWihole Time ireclor

Il. Remuneration:

i Salary ; Fs.60,000/- per manth
{2} House Rent Allgwance R5.30,000/- per month
(3) Special Allowance : Fe.&0,000/ per manth

lll. Ferguisites :

(Al Reimhursemant of medical axpesditure incurred lor selt and fa rr'ilg 31| :-jen:t o a ce_li"q af
R 60,000/ per year.

{b)} Leave Travel Concession for seif and family subject 1o a maximuom of R5,.50,000/- per year.

{c) Fees of clubs subject to a maximum of two Clubs; this will not include admission and life
mambership fee.

(d} Personal accident and medical insurance for s21f and farmily of wikich The premivm not to
exceed RS 10,000/ per vear

(e} Contrivution towards orovident fund will be subject ta a ceiling of 12% of the salary

{f) Gratuity paysble shall not exceed one half month's salary for each completed year of
SEIVICE,

) Provision and maintenance of car with driver for use on company’s business.

(h) Unavailed beave will be allowes to be ancazhed as per rules of the compamy.

% INDIA : .
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{iy Provision of telephone al residence. Personal long dislance calls szl be billed hy the

company te the appointee as per rules of the company,
(it Reimbursement of entertainment expenses properly incurred for the company's business,

The allowances and perguisites shall be evaluated, wherever applicable, as per the Income
Tax Act, 1961 and rules thersunder. In the absence of such rules, they shall be evaluatad at
actual cost, However, company's cantribution fe provident fund, gratuity fund and
encashment of leave to the estent singly or together, which are nat taxable, shall nat be
included in the computation of Emits for the remuneration

I, Variation and Minimum Remuneration

(4} The Managing Director shall have 1he power and autharity ta vary, madily or alter the
designation and remuneration determined hereinabove; provided howaver that the
designation angd remuncration so varies, modified or 2ltered hall be in compliance with the
provisions of the Articles of Association and within the ceilings and limits and in eompliance
with the conditions contained in the Scnedule Xl of the Companies Act, 1956,

(b Whare in any linancial year, during the term of this appointment as Whole Time Directos, Lhe
company has no profits ar the prelits are inadeguale Mr. v.8, Mahadevan shall be entitled to
such remuneralion not exceeding the limits specilied under Saction Il af part 11 el L
Schadule X of the Companies Act, 1956 including any stalutory medifications
thergof for the time teing in farce ar such remuneration as may be appraved by the
Central Governmenl,”

8. Toconsider, and if deemed fit, to pass the fellowing resalution, with or without moditication,
as Ordinagry Resolution,

'RESOLVED that pursuant to Section 158, 269, 309 and 310 and other applicable provisions of
the Companizs Act, 1956 and subject to Schedule X1l of the ssid Act (ngluding any statutory
madification thereol, for the time being in force), the company hersby approves the
appointment of Mr. 5. Rathinam, as Whoke Tame Director of the company 10 a pericd af five
wears with elfect from 7ih February, 2006 an the terms and conditions as set cut below and
that the Board of Directors be and is bereby authorised bo alter and vary the terms and
conditions of tha said appointment within the overall limit as prescribed inschedube X0 of the
Cornpanies Act, 1956 and as may be amended from time to time",
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. Designation g Director - Finance

Il Remuneration

[y Sakary : R.64,000/- per monlh
(2] House Rent Allowancs 1 Fs.32,000)- per manth
[3) Special Allowance } R5.&4,000/- per month

. Perguisites :

(&) Reimbursamant of medical expenditure incurred for sell and family subject to a ceiling of
Rs.564, 000/« per year

[b) Leave Travel Concession for self and family subject to a maximum of Rs.50,000/- per vear.

[c) Fees of clubs subject to a maximum of two clubs; this will not include admission and life
mermbership fee,

(d} Personal accident and medical insurance for sell and family of which the premium nol 1o
excead Rs10,0000- per year.

(e} Contribution towards provident fund will be subject 1o a ceiling of 12% of the salary.

i1y Gratuity payable shall not excesd oae hall month's salary tor each compbeled year ol
sErViCE.

(g} Provision and maintenance of car with driver for use on company's business.
() Unavailed leave will be allowed to be encashed as per rules of the company,

(0 Provision of telephone ab residence, Personal long distance calls shall be billed Dy thie
company bo the appointee as per Rules of the Compamy.
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{i¥ Re-imbursement of enlertainment expenses properly incurred tor the company's businass.

The allowances and perguisiles shall be evaluzted, wherever applicable, as per the Income
Tax Azt 1961 and rules thersunder. In the absence of such rules, they shall be evaluated at
actual cost, Howgver, company's contribution to provident fund, gratuity fund and
encashment of leave to the extent singly or together, which are not tazable, shall not be
incluged in Lhe computation of limits for the remuneration

I, Wariation and Minimum Remuneration

(4} The Managing Directer shall have the power and authority 1o vary, madity or alter the
desgnation and remuneration determinad hereinabove; provided howswver that the
designation and remuneration s¢ varied, modified or altered shall be in compliance with
the provisions of Articles of Asscciation and wilkin the ceilings and limits and in
campliznce with the condilions contained in the Schagule X0 ol the Companies Act, 7956,

(b} Where in any financial vear, during the term of this appointment as Whole Time Director,
the company has ne profits or the profits are inadequate Mr. 5. Bathinam shall be enlitlad
tosuch remunegralico nol exceading the Himits speciticd under Section 1 of part 1 of the
Scnedule Xl of the Companies Act, 1956 including any statutary modifications
thereo! for the Lime being in force or such remungralion as may be approved by the
Central Government,”

By order of the Board

Place : Chennai H. Ramesh Kamar

Date : 2nd March, 2004 Frisident - Corporale & Secretary

Mofe:

1 A member entitled to attend and vote al the meeling is entitled to appaint a proxy Lo
attend and vote in his stead, A proxy need not be member, Proxy in crder bo be valid
shall be deposited at the Registered Oflice of the company atleast 48 hours betare the
time for holZing the meeling.

Explanatory statement as required under section 1TA0Z) of the Companies Act, 1956 is
apgendad herewith.

i

o

A —J A
l, %mm— : i~ KT & s
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173023 OF THE COMPANIES ACT, 1956,
lRem Mo, S &7

Mr, WL R, Mahadevan was appointed as additional director with a view to appoint him to the
office of Whale Time Director. Mr. V. . Mahadgvan retires al Lre bwentieth annual general
megling in lerms of Seclion 260 of the Companies Act, 1956, The company has receed a
natice under Section #57T of the Companies Act, 1956 from a memoer bo the efiect that
Mr. V. K. Mahadevan be appointad as Director of the Company.

Mr. Mahadewvan, an Elecirical Engineer with mare than two gecados of rich and variced
eaperience in Cngingerng, Inkermational Sales, Project Management, Busingss Management
and Flanning, joined the service of the company on 1-08-1987 and has contributed immensely
to b growth of the company, In order o avail his rich knowledge and counsel at the Board
lewel and to enanle him 1o carry out supervisony role of Encrgy and Infrastrocture divisions, it
will be in the interest of the company fo appaint Mr. Manadevan as a Directors, Me, W, R,
Mahageuvan shall have such powers, authorities and digeretions as may be authorised and [ or
delegatad by the Board in discharging his function subject to the superintendence, control
and dirgction ol the Soard  Board commends the resolution. Mone of the directors is
interested or concernad in this resolulion except M V. . Mabadevan,

Itern Mo, B

The Board of Directors a1 its meeting held on 2od March, 2006 reaponinted Mr. 5. Rathinam to
thve office of whole time directar for a perioa of five years and designated him as "Director
Finance® ellective from TUh February, 2006 upon the Lerms and corditions as set oot inthe
natice. Mr. Rathinam iz a Chartered Accountant with more than 25 years of rich and varied
erperience in Accounting, Finance, Control, Business Management, Audit, Stralegic Flanning
and Resource Managemant. Tne reappaintment is in the interest of the cempany and hence
thi Board commend the resolution for the approval of memiers. Mr. %, 8athinam shall have
such powers, authorities and discrefions as may be authorised and f or delegated by the Board
in discharging his function subject to the superintendence, contral and direction of the Board,
Mome ol Thie Trectars is interssbed of concedmsd in this resofution except Mr. 5. Rathinam.
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