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Notice

‘Notice ishereby giveﬁ that Twenty Second Annual Gene;ol Meeting of the Members of the Compqn\/wili be held on Monday, 10th August, 2009 ‘af 11:00 a.m. at the
Registered Office of the Company situated at Junagaadh Rocd, Manavadar- 362 630, Dist. Junagadh, to transact the following business: .

-

OrdincryBusinevss S o .- T :

1. To receive, consider and adopt Audifed Balance Sheet as on 3.1 st Morch 2009 and Profit & Loss Account for the yearended  on that dcy along WlTh the Directors’
j “and Auditors Report thereon .

2. ‘To declore dnvxdend on Equity Shares for’ the ﬂnoncml yearended 31st March, 2009 asrecommended by the Boord of Directors.

3. Toappoint M/sM. N: Manvar & Co., Chcrterad Accountants, and Statutory Auditors of the Company, from the conclusion of this Annuol General Meeting uniil the
conclusion of the next Annual General Meeting of the Company and fo authorise the Board to fixremuneration of auditors.
) < . R

4, Toappoint Director in place of Mr. Kishor R. Doshi, who is liable to retire by rotation and being eligible, offers himself for reappointment. -

¢ s

5. Toappoint Director in place of Mr. Sunit Jain, who's iable toretire bi/ rotation and being sligible, offers himseif for reaﬁpoimmenfr.
'Special Business - g .
6. To pass, with or without modification, the following Resolution, as Crdinary Resolution:

"RESOLVED THAT in accordance with provisions of Section 257 and other applicable proviéions, if any, of the Companies Act, 1956, Mrs. Prabha R. Vaja, who was
appointed as an additional director by the Board, andis ehg|ble for appointment as director, and in respect of whom notice under section 257 of the Companies
Act, 1956, has beenreceived, bé and is hereby appointed as Director of the Company and she shall be I|ob'e o refire by rotation as per provisions of the
Compomes Act, 1956 read wﬁh Arhcles of Assocnohor\ ofthe Compony !
N . . .
RESOL\/ED FURTHER THAT fhe Board of Directors of the Company be and is hereby authorized to do all acts, deeds, matiers and things as it may in its absolute .

discretion consider necessary, appropriate and incidental thereto to give effect to this resolution including setiling of any question with regard thereto and to
delegate allorany of Thg powers herein conferad, to any Director or Directors and/for any officer or Officers of the Company to give effectto this resg)lu'ﬁon"

7. Topass, with or without modification, the following Resclution, as Ordinary Resolution
B - I3

"RESOLVED THAT pursuance to The.provisions of Section 94(1)(d) and other applicable provisions, if any, of the Companies Act, 1956, fhe approval of the Company
be Gndis hereby accorded fo subdivide the-nominal value ofequify share capital of the Company fromRs.-10/-eachfoRe. 1/-each”

“RESOLVED FURTHER THAT consequent to subdivision of nominal value of Equity shares from Rs. 10/- eachtoRe. 1/-each, the authorized share capital of the
Compdény be andis heteby subdivided fromRs. 3,50,00,000/- (Three hundred and fifty lac) consrsnng of 35,00,000 (Thirly five Ioc) Equity shares of Rs 10/- (Ten)
eachinto 3,50 00,000 (Three hundred andfifty lac) Equn‘y shares of Re. 1/~ (One) each” .

*RESOLVED FURTHER THAT the Board of Directdrs of the Company be andis hereby authorized to caliback the existing share cemﬂcotes from the shoreholders of the
Company, andin cangellation thereof, to issue new share certificates in the aforesaid proportion subject 1o piovisions of the Compornes (Issue of Shore cemﬁcote)
Rules, 1960"

~ : . .
"RESOLVED FURTHER THAT the B'oord of Directors of the Company be and is hereby authorized fo do all acts, deeds, mattersand things as it may in .its absoluie
discretion consider necessary, appropridte and incidental thereto fo give effecttothis resolution including setting of any question with regard thereto and 1o
delegate all orany of the powers herein conferred, to any Director or Directors and/or any officer or Officers of the Company o give effectto this resolution”

8. Topass, with orwithout medification, the foﬂdwing Resbluﬁon, as Ordinary Resoiution

"RESOLVED THAT in pursuance of the provisions of Section 94(1) (o) and other applicable provisions, it-any, of the Companies Act, 1956, the Authorised Share Capital
of the Company be and s hereby increased from Rs. 3,50,00,000/- (Three hundréd and fifty lac) divided into 3,50,00,000 (Three hundred and fifty lac) Equity shares
of Re. 1/- (One) ecchto Rs.5,00,00,000/- (Five hundred lac) divided into 5,00,00,000 (que hundred lac) Equity shares of Re 1/- {One) each and Clause V of ihe
Mermorandum of Association of the Compony be andishereby clfered as follows:
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“The Authorised share capital of the Company is Rs.5,00,00,000/- [F\ve hundred bc) dividedinto 5, OO 00,000 iF\ve hundred ioc) EqQuity shores of Re.1/- (One) each’
“RESOLVED FURTHER THAT the Board of Directors of the Company be andishereby authorized to do all acts, deeds mattersand things as it may in its absoiute
discretion consider necessary, appropriate and incidental thereto to give effect to this resolution including seftling of any question with. regard thereto and-to
delegate alt or any of the powers bierein conferred, to any Director or Directors and/or any officer or Officers of the Company to give effectto this resolution”

9. Topass, with or without modification, the following Resolution, as Special Resolution

B - ¢
"RESOLVED THAT in accordance with provisions of Section 198, 269, 309, 310, 311 read wi1‘h/ScheduIe,><l||To‘rhe CompaniesAct, 1956, as well as in accordance
with provisions as contained in the Memorandum and Articies of Association of the Company, and. in pursuance 'of recommendations of the Remuneration
Committee of the Board of Directors of the Company, approval of the Company be and is hereby given for change in designation of Mr. Chandrakanit N. Doshi,
from Chairman & Managing Director to Chairman of the Company, with all executive powers of rmanagement of the Company, w.e.f. 7th July; 2009 AND THAT ’
approval also accorded fo increase femuneronon of Mr. ChondrokonTN Doshi, Chairman of the Company w.e.f. Tst April, 2009, on. following tferms and
conditions:

Salary

Rs. 2,50,000/- per month with authority to the Board of Directors to increase fhe same frorm‘lme tfotimein accordance with hml’rs specified in Schedule Xl to the
CompaniesAct, 1956, asamended fromfime to time.

Additional Benefits & Perquisites
In addition to above, Mr. C. N. Doshi, shall also be entitled fo following perqdisifes/ benefits:

i.  Medicalreimbursernent for self Qnd family members for the actual omount incurred

ii. Contributiontowards provident fund upto 12 % of basic salary or such other percentage as may be preswbed underthe Rules ofthe respecﬁve Funds
iii. . Confribution towards gratuity Fund and benefits payable as perRules

iv. Useof Company’s Car along with facility of Driver and reimibursement of maintenance expenses of car -

v. Encashment of un-availed leave as per Rules of the Company

vi. Reimbursernent of eleciricity expenses at residence

“RESOLVED FURTHER THAT where in any financial year, the Company is not hovihg profiTs'or its profits are inodeqUon‘e, the Company shall'pay to Mr. C. N. Doshi, the
remuneration as said in above paragraphs, subject to provisions of Schedute Xill o the Companies Act, 1956” .

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts, deeds, matiersand things as it may . in ifs absolute
discretion consider necessary, appropriate and incidental thereto to give effect to this resolution including setftling of any question with regard thereto and to
delegate all or any of the powers herein conferred, fo any Director or Directors and/or any officer or Officers of the Company to give effect to this resolution”

4
)

10. To pass, with or without modification, the following Resolution, as Special Resolution

"RESOLVED THAT in accordance with provisions of Section 198, 269, 309, 310, 311 read with Schedule Xl fo the Combonies Act, 1956, as well as in accordance
with provisions as contained in the Memorandum and Articies of Association of the Company, and in purstance of recommendations of the Remuneration
Committee of the Board of Directors of the Company, approval of the Company be and is hereby given for change in designation of Mr. Rajesh N Doshi, frorm Joint
Managing Director fo Managing Director of the Company, with all substantial powers of management of the Company, w.e.f, 7th Jaly, 2009 AND THAT approval
also accorded fo increase remuneration of -Mr. Rajesh N Doshi, Managing Director of the Company w.e.f. 1st April, 2009, on following terms and conditions:

Salary -

. Rs. 2,00,000/- permonth with authority to the Board of Directors toincreose the same from fime to fime in accordance with limits specified in Schedule Xt 1o the

Companies Act, 1956, as amended from time to time.

- Inadditionto above, Mr. R. N. Doshi, shall also be enﬁﬂed to following perquiisites/ beneﬂrs:

i. Medical relmbuTsemenT for self ond fomlly members for the actual omount |ncurred

ii. Contributiontowards provident fund up to 12 % of basic salary orsuch other percentage as rmay be prescnbed under The Rules of the respec’nve Funds

iii. Contribution fowards gratuity Fund and benefits payable as per Rules .

iv. Encashment of un-availed leave as per Rutes of the Company ' .
v,  Reimbursement of electricity expenses af residence : '
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"RESOLVED FURTHER THAT where in any financialyear, the Comporry is not having profits or its profrTs are inadequate, the Company shall pay to Mr. Rajesh N Doshi,
the remunerohorr as said in above paragraphs, subject to provisions of Schedule Xlll tothe Compo.nres Act, 1956" .

"RESOLVED FURTHER THAT the Board of Directors of rhe Companybe andis hereby ourhorrzed fodoallacts, deeds, mattersand things as it may in r'rs absolute

discretion consider necessary, apprepriate and incidental thereto to give effect to this resolution including setfling of any question with regard thereto .and to

delegate all or any of the powers herein conferred, to any Director or Directors and/or any officer or Officers of the Company to give effect to this resolution”

~

11. To pass, with or without modification, the following Resolution, as Special Resolution

"RESOLVED THAT in accordance with provisionsof Section 198,269, 309, 310, 311 read with Schedule Xl fo the Companies Act, 1956, as-well as in accordance
with provisions as contained in the Memorandum and Articles of Association of the Company, and in pursuance of recommendations of the Remuneration
Corhmittee of the Board of Directors of the Company, approval of the Company be and is hereby given fori |ncreose in remunerohon of M. Khimjibhai P Aghero
Whole-Time Director of the Company w.e f. 1st Aprrl 2009, onfollowing terms and conditions: -

_SQlcry

-

Rs. 1,50, OOO/ permonth with c:urhonryrorhe Board of Directors to rncreoserhe scmefrom time to time in accordance with limits specified in Schedule Xl to the ..

ComponresAcT 1856, asamended from timetotime.

In addition to above, Mr. K. P Aghero, shall also be entitled to following perquisites/ benefits:

i

il.
iii.
iV,
V.

Medical reimbursement for self and family members forthe actual amount mcurred ' *

Contribution fowards provident fund up'to 12 % of basic salary orsuch other percentoge asmaybe prescrrbed under ’fhe Rules of the respective Funds
Contibution towards grcrfurfy Fundand benefits payable as per Rules
Encashment of un-availed leave as per Rules ¢fthe Cornpany
Reimbursement of electricity expenses atresidence

“RESOL\/ED FURTHER THAT where in any financial year, the Compﬁnyis not having profits or its profits are inadequate, the Company shall pay to Mr. Kh’imjibhoi P
Agheraq, the remuneration as said in above paragraphs, subject to provisions of Schedule Xill to the Companies Act, 1956” v .

1}

“RESOLVED FURTHER THAT the Board of Directors of the Companybe andis hereby ourhorized to do all acts, deeds, matfersand things as it may in its absolute
" discretfion consider necessary, appropriate and incidental thereto to give effect to this resolution including setfing of any question with regard thereto and to
: delegore alf orany of the powers herein conferred, to any Director or Directors ond/or any offi |cer or Oﬂ icers of the Compony to give effect to this resolution”

12. To pass, with or wn‘hour modn‘rcorlon the following Resoluhon as Special Resolution

“RESOLVED THAT in accordance with provrsrons of Section 198, 269, 309, 3] 0, 311 read with Schedule Xliito the Companies Act, 1956, as well as in accordance
with provisions as contained in the Memorandum and Articies of Association of the Company, and in pursuance of recommendations of the Remuneration
Commiitee of the Board of Directors of the Compony, approval of the Company be and is hereby grvm for increase in remuneration of Mr. J. R Aghera, Whole-

* Time Director of the Company w. e f. l st April, 2009, on following terms and conditions:

Salary

Rs. 1,50,000/- per month with ourhorn‘y‘rorhe Board of Directors 1o increase the same from time to rrme inaccordance with limits specified in Schedule Xl to the
Companigs Act, 1956, as amended fromfime to time. - . ) ) -

In addition 1o above, Mr. J. P Aghera, shall also be entitled to following perquisifeé/ benefits:

@
f

Medical reimbursement for self and family memibers for the actual amount incurred. .
Contribution towards provident fund up to 12 % of basic salary orsuch.other percerr‘rcrge as may be prescribed under‘rhe

Rules.of the respective Funds . ,
Contribution fowards gratuity Fund and benefits payable as'per Rules ' ’ N
Encashment of un-availed leave as per Rules of the Comipany” ' . i v ’

Reimbursement of electiicity expenses at residence :

3| 22nd- ANNUAL-REPORT - 2008-2009


http://www.reportjunction.com
www.reportjunction.com

www.sansco.net --- --- & --- --- www.reportjunction.com

MNotice of AGM

“RESOLVED FURTHER THAT where in any findncialyear, the Company is not having profits or its profits are |nodequoTe the Company shall pay 1o I\/Ir Jcnyonhlol P
Aghere the remuneration as said in above paragraphs; subject to provisions of Schedule XHI tothe Companies Act, 1956” -

“RESOLVED F‘URTHER THAT the Bocrd of Directors of the Company be and is hereby authorized o do alt acts, deeds, matters onol things as it may in its dbsolute
discretion consider necessary, appropriate and incidental thereto to give effectto this resolution including seftling of any guestion with regard thereto and to
delegate all or any of the powers herein confetred, to any Director or Directors and/or any officer or Officers of The_Compony to givé effect to this resolution”

13.To pass, with or without modification, the following Resolution, as Special Resolution

Sa

14

15.

"RESOLVED THAT In accordance with provisions of Section 198, 269, 309, 310, 311 read with Schedule Xlil to the Companies Act, 1956, as well as in accordance
with provisions as contained in the Memorandum and Articles of Association of the Company, and in pursiiance of fecommendations of the Remuneration
Committee of the Board of Directors of the Cornpany, approval of the Company be and is hereby given for increase in remunercﬂ‘lon of Mr. Sunil Jain, Executive
Director (Intemational Operations) of the Company w.e.f. 1st April, 2009, on following ferms and Condmons

“

lary

{Rs.2,00, 000/- permonth with authgrity to the Board of Directors fo increase the same fromtime fo fime in occordome wﬁh limits specmed in -Schedule Xill *to The ‘
CompomesAC‘r 1956, os amended fromtime fo fime. ‘ o . ) ) ! ‘

in addition to above, Mr. Sunil Jain, shall cﬂso be entifled to foliowing perduisites/ benefits:

i. Contribution Towovds prowdem‘ fundupto 12 % of basic solory or such other percenfage as may be prescribed underthe Rules ofthe reopechve Funds
ii. Contribution fowards gratuity Fund and benefits payable as per Rules g
ii. Encashment of un-availedleave as per Rules of the Company
V. _Reimbursemem ofdriver’s salary » A e i .

“RESOLVED l:URTHER THAT where in any financial year, the Company is not having profits or its profits are modequo’re the Compcny shoii pay To M., Sunil Jain, the
remuneration as said in above porogrophs subjectto provisions of Schedute Xill to the Companies Act, 1956"

“RESOLVED FURTHER THAT the Board of Directors of the Company be andis hereby authorized to do all acts, deeds, matfters and things as it may in its -absolute
discretion consider necessary, appropriate and incidenial thereto o give effectto thisresolution including settiing .of any guestion with regard thereto and 1o
delegate alt or any of the powets herein conferred, fo any Director or Directors and/or any officer or Officers of the Company to give effect fo this resolution”

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

“RESOLVED THAT the consent of the Compony pursuant fo Section 293(1}{e) and other applicable provisions of the Companies Act, 1956 be and is hereby given to

i

the Board of Directors fo contribute and/ orto subscribe and/or otherwisé to assist during the financial year 2009-2010, any charitable, benevolent, public. or

generol and other funds and to any society, association or instifution, notwithstanding that such contributions, subscriptions and expendﬁure do not dlrecﬂy relate
10 the Business of the Company or the welfare of its employees, upto asum of Rs, 25 lacs (Twenty Five Lacs).”

“RESOLVED FURTHER THAT the Board of Directors of the Company be andis hereby authorized to do all acts, deeds, matters and things as it may. in its absolute
discretion consider necessary, appropriate and incidental thereto fo give effect to this resolution including seftling of any. question with regard thereto-and o
delegate all or any of the powers herein conferred, 1o any Director or Directors and/or any officer or Officers of the Company fo give effect to this resolution”

To conmderond if thought fit, fo pass, with or without modmcoﬁon( 5), the following resolution as Specnol Reso|uhon

“RESOLVED THAT pursuant to the opplicoble provisions of the Securities and Exchange Board of_ India (Delisiing of Equity Shares) Regulations, - 2009, provisions of the
Companies Act, 1956 and Securifies Contracts {Regulation) Act, 1956, and the Rules made thereunder, the Listing Agreement with the Sourashtra Kutch Stock
Exchange Lid., and other applicable Rules, Regulations and Guidelines and further subject fo the requisite approvals, permissions of consents asmay be required,
and subject o such condifions and maodifications as may be prescribed orimposed while granting such approvals, permissions or consents asmay be agreed 1o
byfhe Boord of Directors of the Company, the consent of the Company be and is hereby accordedto the Board of Directors of the Compony 1o seek voluntary
delisting ofthe Equity Shares of the Company from the Saurashira Kutch Stock Exchange Lid; Rojkot at such time ortimes as the Boaird may decide.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized fo do all acts, deeds, mattersand things as it may in its absolute
discretion consider necessary, appropriate and incidentat thereto fo give effect fo this resolution including settiing of any question with regard thersto and to -
delegote oll or ohy of the powers herein confered, to any Director or Directors ond/or any officer or Officers of the Compony to give effectto this resolution” -

#

To considerand If ThoughT fit, fo pass, with or wﬁhom rnodlﬂcohon(s] the followmg resolution as Special Resolution:

“RESOLVED THAT pursuantto the opphcoble provisions of the Securmes and Exchange Board of India (Dehshng of Equity Shares) Regulo‘nons 2009 provisions of the -
Companies Act, 1956 and Securities Contracts (Regulation) Act, 1956, and the Rules made thereunder, the Listing Agreement with Ahmedalbad Stock Exchange
Lid, Ahmedabad, and other applicable Ruies, Regulations and Guidelines and further subject fo the requisite approvals, permissions or consents as may be
required, and subject io such conditions and modifications as may be prescribed orimposed while granting such approvals, permissions or consents as may be
agreed o by the Board of Directors of the Company, the consent of the Company be and is hereby accorded to the Board of Directors of the Company to seek
voluntary delisting of the Equity Shares of the Company from the Ahmedobod Stock Exchange Lid, Ahmedobod at suchtime ortimes as the Board may demde

“"RESOLVED FURTHER THAT the Bocud of Dlrecfors of the Company be and is hereby authorized to do all acts, deeds, matters and Thlngs as it may in ifs absolute
discretion constder necessary, appropriate and incidenial thereto to give effectto this resolution including seftling of any question with regard thereto and_ to
delegate alior ony of the powers herein conferred to any Director or D|rectors and/or any officer or Officers of the Compony o give effecttothis resoluhon

To conSIder and if thougtt fit, to poss with or wﬁhou’r rnodmcohon(s) the following resolution as a Spemol Resolution .

“RESOLWVED THAT in accordance with provisions of Section 314, and all other applicable provisions, if any, of the Compomes Act, 1956, read wﬁh provisions as
contained in the Memorandum and Articles of Association of the Company, approval of the Company be and is hereby given for appointment of Ms, Khushboo
Chandrakant Doshi, relative of Mr. C N Doshi, Chairman of the Company, as Head-Marcom, w.e f. 1st April, 2009, at remuneration of Rs.34,680.00 per month”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts, deeds, matters and things as it mO\) in its absolute
discretion consider necessary, appropriate and incidental thereto to give effect to this resolution including setting of any question with regard thereto and to
delegote allor any of the powers herein conferred, to any Director or Directors and/or any offlcer or Officers of the Company to give effect fo this resolution” -

v

To consider and if thought fif, fo pass, with or without modification(s), the following resolution as a Special Resolution

"RESOLVED THAT in accordance with provisions of Section 314, and dll other obplicoble provisions, if any, of the Companies Act, 1956, read with provisions as
_ contained in the Memorandum and Articles of Association of the Company, approval of the Company be and is hereby g[ven for appointment of Mr. Joydeep J
Aghera, relative of Mr. J P Aghera , of the Cornpany, as Executive- Marketing, w.ef TstApril, 2009, atremnuneration 0fRs.22,537.00 permonih”

! N

“RESOLVED FURTHER THAT the Board of Directors of the Cornpony be ond is.hereby authorized to do all acts, deeds, moﬁers and things as it may in its absolute
discretion consider necessary, appropriate and incidental thereto to.give effect to this resolution including settling of any question with regard thereto and fo
delegate ali or any of the powers herein conferred, fo any Director or Directors and/or any officer or Officers of the Company to give effectio this resolution”

N
*

Date: 07/07/2009 ' T ‘ ' : For and on behalf of the Board of Directors
Place: Veraval (Shapar), Rajkot . — . o n .
- C.N. DOSHI
-~ Chairman

1
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, Notes

1. Amemberentitled to attend and vote atthe Annual General Meeting (the Meeting)is entitied to appoint a proxy to aftend and vote on a bOll instead of him self

and the proxy need not be a member of the Company. The instrument appointing proxy should, however, be deposﬁed at the Registered Office 6f the Company

notless than forty-eight hours before commencement of the Meeting. )

2. Corporate Members infending to send their authorized representatives to atfend the Meeting are requested to send a cerlified copy .of the Board Resolution
authorizing their representative fo attend and vote onviheir behalf at the Meeting.
3. Interms of the Arficles Qf Association of the Company, Mr. Kishor Doshi, and Mr. Sunil Jain, Directors of the Company, retire by rotation af the ensuing Annual General

Meeting and being eligible offer themselves for re-appointment. Further, approval of ihe Members is also sought for increase in remuneration of Mr. C N Doshi, Mr. R

N Doshi, Mr. J P Aghera, Mr. KP Aghera, Mr. Sunit Jain, Brief resume of these Directors, nature of their expertise in specific functional areas and names of companies in

which they hold directorships and memberships/chairmanships of Board Committees, as stipulated under Clause 49 of Listing Agreemeni with the Stock

Exchanges in India, are provided in the Report on Corporate Governance forming part of the Annual Report. The Board of Directors of the Cormparny recommends

increase in remuneration of these Directors. Further, the Board has appointed Mrs, Prabha R Vaja, as an additional director (Mrs. Vaja falis under category. of

" Independent Director of the Company). As per provisions of the Companies Act, 1956, term of Mrs. Vaia expires of the ensuing AGM cmd being eligible, offers
herself for reappointment as Director,
4, Therelevantdetails as required by clause 49 of The listing ogreemenfs entered into with stock exchanges of persons seeking re- oppomfmem Qas dlrecfor under ifem
© 4,5 &6 above are also annexed. Explanatory statement pursuant o Section 173 for items No 7.8,9,10& 11 are aiso annexed to this Nofice.
5. Members are requested to bring their Attendance Slip along with their copy of Annual Report to the Meeting.
6. Members who hold shares in dematerialized form are requested fo write their Client ID ond DP ID Numbers and those who hold shares in physical form are requested
" towiite their Folio Number in the Attendance Siip for aftending the Meeting.
7. Incase of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entifled to vote.
8. RelevonT documents referred to in the accompanying Notice are open forinspection at the Reg;s‘rered Office of the Company on all working dqys, except aundoy
between 11.00 a.m. and 1.00 p.m. up to the date of the Meeting.
9. (a) The Companyhas olrecdy nofified closure of Register of Members and Transfer Books from July 25, 2009 to August 9, 2009 (inclusive of boTh days), for
determining the names of Members eligible for dividend onEquity Shares, if approved at the Meeting. '

(b) The dividend on Equxty Shares, if approved at the Meeting, wilt be paid on or affer 10th August, 2009 1o (0] Beneficial Owners  as oT the close of 24th July,
2009, asperthe IusTTo be fumished by the Deposﬁrones inrespect of shares held inthe Electronic Form, and (b) Members in' the Register’ of Members of the
Company as on 25th July, 2009, after giving effect to all valid share fransfers in physical form which are lodged with the Company on or before 24th July, 2009.

10.{a) inorderto provide protection against fraudulent encashment of dividend warrants, Members who hold shares in physical  form  are requested to  intimate
the Company's Registrars and Transfer Agents, Mys. Link Intime India Private Limited {formerly Intime Spectrum Registry leﬂed] under The sigriature of the
Sole/Firstjoint holder, the following information to e incorporated on dividend warrants:
(i Name of the Sole/First joint holder and the Folio Number. '

« (i) Particulars of BmkAceoum viz.:
(a)Name of Bank
(o) Name of Branch
*(c) Complete address of the Bank with Pin Code Number
(d) Account type, whether Savings Account (SA} or CurrenTAccounT (CA) ‘ ) . )
(e) Bank Account Number ’ o ) '

(b) Members who hold sharesin demoTenohzed form moy kindly note that their Bank Account deTo;ls as furmshed by their Depositories 1o rhe Company, wil be

printed on their dividend warrants as per the applicable regulations of the Depaositories and the Compony will not enfertain any direct request from such

-

Members for deletion of or change in such Bank Account détails. Further, instructions, if any, already given by them in respect of shares held in physical form

will not be autoratically applicable to shares held in electronic form. Mernbers who wish to change such Bank Account details are  therefore  requested  fo
advise their Depository Participants about such change with complete details of Bank Account. :
11.Members who hold shares in physical formin multiple folios in identical names or joint accounts i inthe same orderof names are  requested - o send The share
certfificates fo the Company's Registrars and Transfer Agents, M/s. Link Intime India Private Limited for consolidationinto a single folio.
12.Non-Resident Indicn Members are requested o inform the Company's Registrars and Transfer Agents, M/s. Link Infime india Private Lsmned immediately of:-
a) The change in the Residential status on retumn fo India for permanent settlement.
b) The particulars of the Bank Account maintained in india W|Th complete name, branch, occoum‘ type, occounf nurber and address of Bank with Pin Code
Number, if not furnished earlier, .
13.Members are advised toreferto The information provided in the Annual Report.
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Explanatory Statement Pursuant To Section 173 (2) Of The Compdnies Act, 1956

HemNo. 6 i
The Board of Direclors of the Company appointed Mrs. Prabha R'Vo}o, as an Additional Director of the Company with effect from 30th Septemiber, 2008 pursuant fo
section 260 of the Act and Article 157 of the Articles of Association of the Company. Under section 260 of the Company Act, Mrs. Vaja ceases to hold office at this
Annual General Meeting butis eligible for appointment as a Director. A notice under section 257 of Act has been received from-a Member signifying his intention to
propose her appointment as a Diréctor. Further, Mrs. Vajais an independenf Director of the Company.

Members are requested to pass the Resolution as an ordinary resolution and appoint Mrs. Prabho R Voja. None of the Directors, except Mrs. Voja, being the
proposed appointee, isinterested in this Resolution.

ItemNo. 7 .
Members are aware that the share capital of the Company is consisting of equity shares with face value of Rs. 10/- each. However, looking into the present trend as
well as affer considering the future requirements in relation fo capital structure of the Company, the Board proposed fo subdivide share capital of the Company
fromRs. 10/-eachioRs. 1/- each. Necessary alteration will also take place in the Authorised and paid up sharecapital of the Company. o

Members are requested o pass the Resolution as an ordinary resolution. None of the Directors, is interested in this Resolution.
ltemNo. 8

Members are aware that fhe present authorised share capital of the Company is Rs. 350.00 lac and the paid up share capital of the Company is Rs. 308.10 lac.
The Compary is planning for expansion as well as takeover /acquisition of few businesses/companies. In this connection, the Company will require funds in various
forms, including share capital and as such the Board of Directors of e Company thinks that the present authorised share capiict of the Company is not sufficient
tomeet the future requirements of fresh induction of shiare capital in the Company. Hence, itis proposed to increase the authorised share’ capital of the Company
from Rs. 3,50,00,000 fo Rs, 5,00,00,000. Consequenﬂy Clause V of the Memorandum of Assomoﬁon of the-Company aiso required fo be altered to give effect of
increased share capital.

Members are requested to pass the Resolufion as an ordinary resolution. None ofthe Directors, is inferested in this Resolution.
ltemNo.9

Mr. C. N. Doshi, Chairman of the Company, is associated with the Company since incorporation. Mr. C. N. Doshi is looking after the substantial management of
affairs of the Company and looking info the growth of the Company. As authorized by Members in last AGM to vary or alter fermns of the appointrment &
remuneration of managerial personnel, the Board had increased the remuneration of Mr. C N Doshi w.e.f. 1st April, 2009 s per details given in the Resolution.
Further, w.e.f. 7th July, 2009, the Board of Directors of the Company has passed resolution to change the designation of Mr. C N Doshi from Chairman & Managing
Director to Chairman (with all executive powers of management of the Company), and accordingly, resoluhon is aiso containing recommendation of approval of
Members for change in designation of Mr. C N Doshi, : .

Further, The remuneration which is proposed in the Resolution is in consonance with the remuneration being paid by Companies-of similar size in the Indusfry.
Further, details such as financial performance, export performance of the Company, components of the remunerohon package of Directors, are given in
Directors’ Report as well as Report on Corporo‘re Govemnance.

This may be treated as an abstract of The terms and conditions for increase m remunerohon of Mr, C N. Doshi as Chairman and this is to be treated as an abstract
under Section 302 ofthe Companies Act, 1956,

Resolutionis proposed tobe possed as a Special Resolution. .
M. C. N. Doshi, being the proposed appointee,is interésfed in this Resolution. My, R. N. Doshi, being relative of Mr. C. N. Doshi, is also interested in this Resolution.

. Members are requested fo pass the Resolution to approve the increase in Remuneration-of Mr. C. N. Doshi as the Chairman.

-
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temNo.10. ,
Mr. R.N. Doshi, Managing Director, is associated with the Company since incorporation. Mr. R. N. Doshi is looking affer the Production of the Company and looking
into the growth of 1he Company. As authorized by Members in last AGM o vary or alfer terms of the appointment & remuneration of managerial personnel, the
Board had increased the remuneration of Mr. RN Doshi w.e.f. 1st April, 2009 as per detdils given in the Resolution. Further, w.e.f. 7thJuly, 2009, the Board of Directors
of the Companyhas passed resolution to change the designation of Mr, RN Doshi from Joint Managing Direcior to Managing Director and to appoint hlm as such,
and accordingly, resoluhon is also containing recommendanon ofopprovol of Membeis for change in demgronon of Mr. RN Doshi.

Further, the remuneration which is proposed in the Resolution is in consonance with the remuneration being paid by Companies of similar size in the Ihdustry
Further, details such os financial performance, export performance of the Compmy componems of the remuneration package of Dtrec'rors are given in -
Directors' Report aswell as Reporf on Corporate Govemnance. . ‘ -

This may be freated as an abstract.of the ferms and conditions for i mcraose in remunerohon of Mr. R, N. Doshi as Managing Director and this is fo be treated as an
'abstract under Section 302 of the Comoomes Act 1956..

Resolufion is proposedtobe pcssed as a Special Resolution. -
Mr. R. N. Doshi, being the beneficiary of resolution, is interested in this Resolution. Mr. C. N, Doshi, being relative of Mr. R. N. Doshi, is also interested in this Resolution.
Members are requested o pass ‘rhe Resolution o approve frhe increase in Remuneration of M. R, N. Doshi, Managing Director. .

item No. 1 T

Mr. Khimjibhai P Aghero has been reappointed as the Whole-Time DII’PCTOF by the Board w.e.f. 26th March, 2007 for the period of five years and Members
approved the appointment. ot last Annual General Meeting held on 28th September, 2007. Mr. K. P Agherq is also associated with the Company since
incorporation. Mr. K, P Aghero has wide experience in designing and manufacturing. As authorized by Members in last AGM fo vary or atter terms of the
appointment & remuneration of monogenol personnel, the Board had mcremed the remuneration of Mr K P Aghera, w.e. f 1st Apnl 2009 as per details glven in The
Resolution. :
Y

Further, the remuneration which is proposed in the Resolution is in consbnance with the remuneration being paid by Companies of similar size in the lndus’rry
Further, details such as financial performance, export performance of the Company, components of.the remuneration package of Directors, are given in
Directors’ Report as well as Report on Corporate Govemonce ’ .

This may be treated as on abstract of the terms and conditions for increase in remuneration of K. P. Aghera as Whole -Time Director and this is to be freated as an
dbstract under Section 302 of the Companies Act, 1956, :

Resbluﬁon is broposed to bepassedasa Speci'oi Resolution.

‘Mr. K. P Aghera, being the beneficiary of the Resolution, is inferested in this Resolution. Mr. J. PAghero bemg relative of Mr. K. P Aghero is also in’rerésted in this
Resolution. - .

Members are requested to pass the Resolution and approve the increase in remuneration of Mr. J P Aghera.

Hem No. 12 . ‘ - . =
Mr. Jayantial P Aghera, Whole-Time D\recfor of the Company,, is ossoc‘ofed with the Company since incorporation, Mr. J. P Aghera has wide experience in
designing and manufacturing. As authorized by Members in lastAGM to vary or alter terms of the appointment & remuneration of managerial personngl, the
Board had increased the remuneration of Mr J. R Aghera w.e.f. 1st April, 2009 ds per details given in the Resolution,

Further, the remuneration which is prd'posed in the Resolution is in consonance with the remuneration being paid by Companies of similar size in the Industry.
Further, details such as financial performance, export performance of the Company, components of the remuneration package of Directors, are glven in
Directors’ Report as well as Repoit on Corporate Governonce

This may be treated as an abstract of the terms and conditions for increase in remuneration of J. P Aghera as Whole-Time Diréctor and this is to be freated as an
absiract under Section 302 of the Companies Act, 1956. ' -

v
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Resolution is proposed o be passed as a Special Resolution
Mr. J. R Aghera, being the beneficiary of resolution, is interested in this Resolution, Mr. K. P Aghera, being reiative of Mr. J. P Aghera, is also interested in this Resolution.
Members are requested 1o pass the Resolution fo approve the increase in Remuneration of Mr. J. P Aghera, asthe Whole-Time Director.
ItemNo. 13

Mr. Sunil Jain has been providing valuable services in the Company as Executive Director of the Company. Mr. Sunii Jain has widée experience of business &
marketing, and looking affer infermnational operations of the Company. As authorized by.Members in last AGM to vary or alter terms of the appointment &
remuneration of managerial personnel the Board had increased the remuneration of Mr Sunil Jain w.e.f. 1st April, 2009 as per details given inthe Resolution.
Further, the remuneration which is proposed in the Resolution is.in consonance with the remuneration being paid by Componxes of s;m;lor size in the Industry.

. Furher, details such as financial performance, export performance of the Compcny components of the remuneration package of Directors, are gwen in

Directors’ Report as well as Report on Corporate Governance.

This may be treated as on abstract of the terms and condittions for increase in remuneration of Sunit Jain as Executive Director and this is 1o be freated as an
abstract under Sectoc 302 of the Compomes Act, 1956. -

Resolution is proposed to be passed as a Special Resolution.
M. Sunil Jain, being the beneficiary of Resolution, is interested in this Resolution.
Members are requested to pass the Resolution o approve the increase in Rermuneration of Mr. Sunil Jain as Executive Director.

item No. 14
Members oré aware that in view of the high industiial and economic growth, increasing Corporate Social Résponsibiliﬁes (CSR}/ obligations fowards the society, the
Company may like to contribute and donate from time fo time 1o such charitable and other-funds not directly relafing to the busirjess of the Company or th welfare
of its employees and the amount of contribution whereof may exceed the limits prescribed under Section 293 (1)-(e) of the Companies Act, 1956. Various
measures are being taken by the Union Govemnment and state Govemments for upliffment of various classes of society, ond your Company would
like to be a good “corporate citizen” by executing its social responsibility.
None of the Directors of the Company is interested in the said resolution,
Hence, Members are requested to pass the Resolution as an ordinary resolution.

ltemNo.15& 16
Members are aware that the equity shares of the Cornpaﬁy are listed at the Mumbai Stock Exchange Lid, (BSE), the Ahmedabad Stock Exchange Ltd. (ASE), and
the Saurashira Kutch Stock Exchange Lid.(SKSE). The securifies of the Company got listed at the siock exchanges to provide quutd!W to the shareholders and

investors of the Company.

For quite sofne fime it has been cbserved thatthe scripts of the Company are not actively raded at ASE/SKSE. and volumes of shares in last many years hové eithar
been negligible or nil. Soitis advisable for the Company to take the cdvantage of voluntary delisting of the securities per SEBIRegulations,

The Securities and Exchange Board of India (Delisting of Equity Shares) Regutations, 2009, provide an option to the Company to'seek voluntary delisting of its shares
from the Stock Exchanges, provided the shares of the Company confinue 1o be listed in a 3tock Exchange having nationwide trading terminals, and in such an
event, even an exit opportunity is not reguired to be given o theinvestors.

In view of the above, it Is proposed fo seek voluntary delisfing of the Company's shares from the Saurashira Kutch Stock Exchange Ltd, Rajkot and Ahmedabad
Stock Exchange Lid, Anmedabad, However the Company’s shares shall continue fo be listed at the Bombay Stock Exchange Ltd, Mumbai,

Members are requested o pass both the Resolutions as Special Resolutions,

None of the Directors of the Company is interested In the said resolution.
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