












Explanatory statement pursuant to Section 173 of the Companies Act,1956.

ITEM NO. 4:

As the members are aware the Company’s shares are presently listed o n the two Stock
Exchanges namely; 1) The Bombay Stock Exchange Ltd., Mumbai, and 2) The National
Stock Exchange of India, Mumbai. Consequent to technological developments the shares
of the Company are traded all over India through on -line terminals provided by The Bombay
Stock Exchange Ltd., Mumbai (BSE). Trading volume of shares on The National Stock
Exchange of India Ltd., Mumbai is comparatively low. The continued listing of shares on
The National Stock Exchange of India Ltd., Mumbai no longer confers an y advantage to the
Company or investors.

Under SEBI  (Delisting of Securities) Guidelines, 2003, the Company is not required to offer
an exit option to the investors for delisting its securities from any stock exchange, provided
however, that the shares continue to remain listed on the stock Exchange with the
nationwide trading terminals i.e. BSE.

The proposed voluntary delisting of the Company's equity shares will not adversely affect
any investors including the members located in the State of Maharasht ra. Pursuant to the
SEBI (Delisting of Securities) Guidelines, 2003 it is proposed to seek the Members'
approval by way of a Special Resolution for voluntary delisting of the Company's equity
shares from The National Stock Exchange of India Ltd., Mumbai as  set out in the
Resolution at item 4 of the Notice. The proposed delisting is in the interest of the Company
and the Board commends the Resolution by the Members. None of the Directors of the
Company is concerned or interested in the said Resolution.

ITEM NO.5:

As the members of the company are aware Shri S.K.Kothari is on the board of directors of
the company since 09/11/1985. Shri S.K.Kothari was re -appointed at the annual general
meeting of the company held on 30 th September, 2009 as a whole-time director of the
company for a period of one year w.e.f. 1 st  October, 2009. Shri S.K. Kothari's term of office
as a whole-time director of the company will be expired on 30 th September, 2010 and at the
meeting of the board of directors held on 13 th August 2010, Shri S.K.Kothari is re-appointed
as a whole-time director of the company for a period of one year w.e.f. 1st October, 2010
and members' approval is sought for his re -appointment.

The terms and conditions of his appointment are as detailed in para "A" be low.

A. The terms of appointment and remuneration of Shri S.K.Kothari as a whole -time
director contains following terms and conditions : -

         Salary: He will not get any salary.

The draft agreement between the company and Shri S.K.Kothari inter alia also contain the
following terms and conditions : -

(a)   Shri S.K.Kothari shall conduct the day -to-day management of the company subject to
the supervision and control of the board of directors. Shri S.K.Kothari shall not be
liable to retire by rotation.



(b)   If at any time Shri S.K.Kothari ceases to be director of the company for any reason
whatsoever, he shall ceased to be whole -time director.

(c)   Shri S.K.Kothari shall not be entitled to supplement his earnings with any buying or
selling commission. He shall not become interested or otherwise concerned directly or
through his wife and/or minor children in any selling agency of the company without
the prior approval of the Central Government.

(d)   Shri S.K.Kothari shall be provided a car with driver and also telephone facility for the
use at his residence but personal long distance telephone calls will be billed by the
company.

(e)   The agreement may be terminated by either party giving the other party three months'
notice.

(f)    The draft agreement also sets out the mutual rights and obligations of the company
and of Shri S.K.Kothari. In compliance with the provisions of the Companies Act,
1956, the terms of remuneration sp ecified above are now being placed before the
members in annual general meeting for their approval. The board commends the
Resolution for acceptance by the members.

         The draft of the agreement to be entered into by the Company with Shri S.K.Kothar i is
available for inspection by the members of the company at the registered office of the
company between 11.00 a.m. to 1.00 p.m. on any working day of the company
excluding public holiday.

         Shri S.K.Kothari, may be deemed to be concerned or i nterested in the resolution. Shri
M.K.Kothari as relative of Shri S.K.Kothari may also concerned or interested in the
resolution. None of the other directors are concerned or interested in the resolution.

         The above may be treated as an extract o f the terms of appointment between the
company and Shri S.K.Kothari pursuant to Section 302 of the Companies Act, 1956.

ITEM NO. 6:

As the members of the company are aware Shri S.S.Kothari is on the board of directors of
the company since incorporation of the company. Shri S.S.Kothari was re -appointed at the
annual general meeting of the company held on 30th September, 2009 as a managing
director of the company for a period of one year w.e.f. 1st October, 2009. Shri S.S.
Kothari's term of office as a man aging director of the company will expire on 30 th

September 2010 and at the meeting of the board of directors held on 13th August, 2010,
Shri S.S.Kothari is re-appointed as a managing director of the company for a period of one
year  w.e.f. 1st October, 2010 and members' approval is sought for his re -appointment.

The terms and conditions of his appointment are as detailed in para "A" below.

A. The terms of appointment and remuneration of Shri S.S.Kothari as a managing
director contains following terms and c onditions:-

         Salary: He will not get any salary.

         The draft agreement between the company and Shri S.S.Kothari inter alia also
contain the following terms and conditions: -



(a)   Shri S.S.Kothari shall conduct the day -to-day management of the company subject to
the supervision and control of the board of directors. Shri S.S.Kothari shall not be
liable to retire by rotation.

(b)   If at any time Shri S.S.Kothari ceases to be a director of the company for any reason
whatsoever, he shall ceased to be managing director.

(c)   Shri S.S.Kothari shall not be entitled to supplement his earnings with any buying or
selling commission. He shall not become interested or otherwise concerned directly or
through his wife and/or minor children in any selling agency of the company without
the prior approval of the Central Government.

(d)   Shri S.S.Kothari shall be provided a car with driver and also telephone facility for the
use at his residence but personal long distance telephone calls will be billed by the
company.

(e)   The agreement may be terminated by either party giving the other party three months'
notice.

(f)    The draft agreement also sets out  the mutual rights and  obligations of the company
and of Shri S.S.Kothari. In compliance with the provisions of the Companies Act,
1956, the terms of remuneration specified above are now being placed before the
members in annual general meeting for their approval. The board com mends the
Resolution for acceptance by the members.

         The draft of the agreement to be entered into by the company with Shri S.S.Kothari is
available for inspection by the members of the company at the registered office of the
company between 11.00 a.m. to 1.00 p.m. on any working day of the company
excluding public holiday.

         Shri S.S.Kothari, may be deemed to be concerned or interested in the resolution.
None of the other directors are concerned or interested in the resolution.

  The above may be treated as an extract of the terms of appointment between the
company and Shri S.S.Kothari pursuant to Section 302 of the Companies Act, 1956.




