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VALECHA

MISSION STATEMENT

"A Dedicated Professional Team

Building cost effective quality

Building Asset;

For the People-fm the Nation"
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10. To con ider and, if thought fit to pass with or without
modificittion(s), the following Resolution as an ordinary
Resolution:

"RESOI ,VED THAT pursuant to the provisions of Sections
198, 26 », 309, 310 and other applicable provisions, if any,
of the Companies Act, 1956 ('the Act') or any re-
enactmtnts thereof, read with schedule XIII to the Act and
all guidelines for managerial remuneration issued by the
Central Government from time to time, and the Articles of
Association of the Company, and subject to such approvals/
consents'sanctions/permissions as may be necessary, the
consent of the Company be and is hereby accorded to the
re-appomtment of Mr. Ramchand H. Valecha as the Whole-
Time Director, for a period of two years w.e.f. 1st July,
2005, upon terms and conditions as set out in the
Agreement dated 30th June, 2005 entered into by the
Compan/ with him, submitted to this meeting for the
purpose of ratification and initialled by the Chairman for
the purpose of identification, which Agreement is hereby
specifically approved with liberty to the Board of Directors
of the Company ('the Board') and the Remuneration
Committee ('the Committee') to alter and vary the terms
and conditions of the said Agreement from time to time and
in such manner as may be agreed to by the Board/
Committee and Mr. Ramchand H. Valecha, but so as not to
exceed the limits specified in Schedule XIII to the Act or
any amendment thereto or re-enactments thereof, with effect
from sue h dates as may be decided by them.

RESOLVED FURTHER that in the event of absence or
inadequacy of profit in any financial year, the remuneration
payable to Mr. Ramchand H. Valecha shall be governed by
Section I I of Part II of Schedule XIII of the Companies Act,
1956, or any modification(s) thereto.

RESOLVED FURTHER that the Board/Committee be and
is hereb) authorised to do all such acts, deeds and things as
may be < onsidered necessary to give effect to the aforesaid
resolution."

1 I . To consider and, if thought fit to pass with or without
modification(s), the following Resolution as an ordinary
Resolution:

"RESOL VED THAT pursuant to the provisions of Sections
198, 269 309, 310 and other applicable provisions, if any,
of the Companies Act, 1956 ('the Act') or any re-
enactments thereof, read with schedule X11I to the Act and
all guidelines for managerial remuneration issued by the
Central (<overnment from time to time, and the Articles of
Association of the Company, and subject to such approvals/
consents/sanctions/permissions as may be necessary, the
consent of the Company be and is hereby accorded for the
appointment of Mr. Umesh H. Valecha as the Whole-Time
Director, for a period of two years w.e.f. 1st July, 2005,
upon terms and conditions as set out in the Agreement
dated 30th June, 2005 entered into by the Company with

him, submitted to this meeting toi the purpose of
ratification and in i t i a l l ed by the Chairman tor the purpose
of identification, which Agreement is hereby specifically
approved with liberty to Ihe Board of Directors of the
Company ( ' the Board') and the Remuneration Committee
('the Committee') to alter and sary the terms and conditions
of the said Agreement from t i m e to t ime and in such manner
as may be agreed to by the Board/Committee and
Mr. Umesh H. Valecha. but so as not to exceed the l imits
specified in Schedule X I I I lo the Act < > i any amendment
thereto or re-enactments thereof, wi th effect from such
dates as may be decided by them.

RESOLVED F U R T H E R that in the event of absence or
inadequacy of profit in any financial year, the remuneration
payable to Mr. Umesh H. Valecha shal l be governed by
Section I I of Part I I of Schedule X I I I of the Companies Act.
1956, or any modification(s) thereto

RESOLVED F U R T H E R that the Board/Committee be and
is hereby authorised to do all such acts, deeds and things as
may be considered necessary lo give effect to the aforesaid
resolution."

12. To consider and, i i thought l i t to pass wi th or without
modification(s). the following Resolution as an ordinary
Resolution:

"RESOLVED T H A I pursuant lo the provisions of
Sections 198, 269, 309, 310 and other applicable
provisions, if any. of the Companies-. Acl, 1956 ('the Act')
or any re-enactments thereof, read wi th schedule X I I I to
the Act and all guidelines lor managerial remuneration
issued by the Central Government from lime to time, and
the Articles of Association of the Company, and subject to
such approvals/consents/sanctions/pemiissions as may be
necessary, the consent of the ( ompany he and is hereby
accorded for the appointment of Mr. Arv ind Balakrishna
Gogate as the Whole-Time Director, for a period of two
years w.e.f. 1st August. 2005. upon terms and conditions
as set out in the Agreement to be entered into by the
Company with h i m , submit ted 10 th i s meeting and
initialled by the Chairman tor the purpose of
identification, which Agreement is hereby specifically
approved with liberty to the Hoard of Directors of the
C'ompany ( ' the Board') and the Remunerat ion Committee
('the Committee'1 to a l ter and v a r y Ihe terms and
conditions of the said Agreement from lime lo time and in
such manner as may be agreed to b\ the Board/Committee
and Mr. Arvind Balakrishna < iogatc, hut so as not to
exceed the l imi ts specified in V'hedtile X I I I to the Act or
any amendment thereto or re-enactments thereof, with
effect from such dales as mas lie decided by Ihem.

RESOLVED FUR I HER tha t in Ik event of absence or
inadequacy of profit in any f inanc ia l year, the remuneration
payable to Mr. A r v i n d Balakr i shna dogate shall be
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governed by Section II of Part II of Schedule XIII of the
Companies Act, 1956, or any modification(s) thereto.

RES' )LVED FURTHER that the Board/Committee be and
is heieby authorised to do all such acts, deeds and things as
may be considered necessary to give effect to the aforesaid
resolution."

13. To consider and, if thought fit to pass with or without
modification(s), the following Resolution as an ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Sections
198, 269, 309, 310 and other applicable provisions, if any.
of the Companies Act, 1956 ('the Act') or any re-
enactments thereof, read with schedule XIII to the Act and
all guidelines for managerial remuneration issued by the
Central Government from time to time, and the Articles of
Association of the Company, and subject to such approvals/
conscnts/sanctions/permissions as may be necessary, the
consent of the Company be and is hereby accorded for the
appointment of Mr. Dinesh H. Valecha as the Whole-Time
Director, for a period of two years w.e.f. 1st August, 2005.
upon terms and conditions as set out in the Agreement to be
entered into by the Company with him, submitted to this
meeting and initialled by the Chairman for the purpose of
identification, which Agreement is hereby specifically
approved with liberty to the Board of Directors of the
Company ('the Board') and the Remuneration Committee
('the Committee') to alter and vary the terms and conditions
of the said Agreement from time to time and in such manner
as may be agreed to by the Board/Committee and
Mr. Dinesh H. Valecha, but so as not to exceed the limits
specified in Schedule XIII to the Act or any amendment
thereto or re-enactments thereof, with effect from such
dates as may be decided by them.

RES( >LVED FURTHER that in the event of absence or
inadequacy of profit in any financial year, the remuneration
payable to Mr. Dinesh H. Valecha shall be governed by
Section II of Part II of Schedule XIII of the Companies Act.
1956 or any modification(s) thereto.

RES( >LVED FURTHER that the Board/Committee be and is
hereby authorised to do all such acts, deeds and things as may
be considered necessary to give effect to the aforesaid
resolution."

Mumbai
29th July. 2005.

By order of the Board

KAVITA VALECHA SHARMA
Company Secretary

Registered Office:
"Valecha Chambers",
7th Floor. Plot No. B-6,
Andheri New Link Road,
Andheri (West), Mumbai-400 053.

M > i K S :

(A) A MEMBER ENTITLED TO ATTEND AND VOTE IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF H I M S E L F AND THE PROXY
NEED NOT BF A M E M B E R .

The instrument of proxy should be deposited at the
Registered Office of the Company not less than 48 hours
before the commencement of the meeting.

(B) The Register of Members and Share Transfer Books of the
Company wi l l remain closed from Tuesday, the 6th
September 2005 to Thursday, the 15th September, 2005
(both days inclusive).

(C) The explanatory statement as required under section 173 (2)
of the Companies Act, 1956, in relation to the Special
Business of the meeting is annexed hereto.

(D) The dividend declared at the Meeting w i l l be made payable
on or after 19th September. 2005, as applicable, in respect
of shares held in physical form to those members whose
names appear on the Register of Members of the Company
after giving effect to all val id share transfer lodged with the
Company on or before the end of business hours on
Monday, the 5th September. 2005 and in respect of shares
held in the electronic form to those "Deemed Members"
whose names appear in the statement of Beneficial
Ownership furnished by the National Securities Depository
Limited and Central Depository Services ( I n d i a ) Limited as
on that date.

(E) Pursuant to Section 205C of the Companies Act. 1956, the
Company will be transferring in the month of October,
2005, the Unclaimed dividend for the year 1997-98 to the
Investor's Education and Protection Fund of the Central
Government. Shareholders who have not encashed the
dividend warrants so far. for the Financial Year ended on
31st March, 1998 or any subsequent financial years are
requested to make their claims addressed to-

The Company Secretary
Valecha Engineering Limited
"Valecha Chambers". 7th Floor,
Andheri New Link Road. Andheri (West) .
Mumbai - 400 053.

It may also be noted that once the unclaimed dividend is
transferred to the credit of the said Fund, as above, no claim
shall lie in respect thereof.

(F) Members are requested to not ify immediately any change in
their address to the Company and details about their Bank
Account Number, Name of the Bank, Bank's Branch name
and address to enable the Company to draw dividend
warrants payable accordingly. In respect of shares held in
electronic form, the instruction regarding change of address
should be given directly to the Depository Participants and
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the Company cannot entertain any such request directly
from the shareholders.

(G) Any member requiring further information on Accounts at
the meeting is requested to send queries in writing to the
Company's Registered Office so as to reach on or before
5th September, 2005.

(H) All documents referred to in the above Notice and the
accompanying explanatory statement are open for

inspection at the Registered office of the Company on all
working days Betxveen I 1.00 a.m. to 1.00 p.m upto the date
of Annual General Meeting.

(1) Pursuant to clause 49 ( V I ) ( A ) of the listing agreement
following information is furnished about the Directors
proposed to be appointed/re-appointed at the ensuing
Annual General Meeting.

Name

Age

Qualifications

Expertise/Occupation

Mr. Jagdish K. Valecha

45 years

B.Com.

Over 22 years of experience in execution of Civil Construction Work.

Other Directorship Valecha Infrastructure Ltd., F2 Fun-N-Fitness (India) Pvt. Ltd., First Fitness (India) Pvt. Ltd.
Committee Member/Chairmanship Member Share Transfer Committee of Valecha Engineering Limited

Name Mr. Ramchand H. Valecha

Age 66 years
Qualifications B.A.

Expertise/Occupation Over 47 years of experience in execution of Civi l Construction Work.

Other Directorship Juhu Beach Real Estates Private Limited

Committee Member/Chairmanship NIL

Name Mr. Umesh H. Valecha

Age 28 years

Qualifications B.E. (Civil)
Expertise/Occupation Over 6 years of experience in execution of Civil Construction Work

Other Directorship Valecha Investments Private Limited, Juhu Beach Real Estates Private Limited,
F2 Fun-N-Fitness (India) Pvt. Ltd. and First Fitness (India) Pvt. Ltd.

Committee Member/Chairmanship NIL

Name Mr. Arvind Balakrishna Gogate

Age 53 years
Qualifications B.Tech (Civil) from I1T, Mumbai

Expertise/Occupation Over 27 years of experience in execution of Civil construction Work.

Other Directorship NIL

Committee Member/Chairmanship NIL

Name Mr. Dinesh H.Valecha

Age 35 years

Qualifications B.E ( Electronics), D.B.M
Expertise/Occupation Over 12 years of experience in execution of Civil Construction Work.
Other Directorship Valecha Infrastructure Ltd., Valecha Investment Pvt. Ltd. and Gopaldas Vasudev

Constructions Pvt. Ltd
Committee Member/Chairmanship NIL
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A N N E X U R E TO THE NOTICE

Explanatory Statement as required under Section 173(2) of
the Companies Act, 1956.

Item No. 6
At its mi eting held on 28th June, 2005 the Board of Directors
appointed Mr. Umesh H. Valecha as Director of the Company
w.e.f. I si July, 2005 to fill in the casual vacancy caused by the
resignation of Mr. Madanlal L. Valecha in terms of section 262 of
the Companies Act, 1956. The Company has received a notice
trom a Member under section 257 of the Companies Act, 1956.
signifying his intention to propose Mr. Umesh H. Valecha as a
candidate for the office of Director.

Mr. Umesh H. Valecha has also been appointed as Whole-time
Director of the Company w.e.f. 1st July, 2005. The Board,
therefore •ecommends the Resolution at item no. 6 of the annexed
Notice foi the approval of the members.

Mr. Umcsh H. Valecha and Mr. Dinesh H. Valelcha may be
deemed t > be concerned or interested in this resolution.

No other Director is concerned or interested in the said resolution.

Item No. 7
;ting held on 29th July, 2005 the Board of Directors

Mr. Arvind Balakrishna Gogate as an Additional
f the Company w.e.f. 1st August, 2005. The Company
ed a notice from a Member under section 257 of the
s Act, 1956, signifying his intention to propose

At its mi
appointe<
Director <
has recei
Compani'
Mr. Arvii .d Balakrishna Gogate as a candidate for the office oi
Director.
Mr. Arviad Balakrishna Gogate has also been appointed as
Whole-time Director of the Company w.e.f. 1st August, 2005.
The Board, therefore recommends the Resolution at item no. 7 of
(he annexed Notice for the approval of the members.

Mr. Arvind Balakrishna Gogate may be deemed to be concerned
or interesied in the said resolution as it concerns him.

No other i )irector is concerned or interested in the said resolution.

Item No. S
At its mteting held on 29th July, 2005 the Board of Directors
appointed Mr. Dinesh H. Valecha as an Additional Director of the
Company w.e.f. 1st August, 2005. The Company has received a
notice from a Member under section 257 of the Companies Act,
1956, signifying his intention to propose Mr. Dinesh H. Valecha
as a candidate lor the office of Director.

Mr. Dine h H. Valecha has also been appointed as Whole-time
Director > f the Company w.e.f. 1st August, 2005. The Board,
therefore i ecommends the Resolution at item no. 8 of the annexed
Notice foi the approval of the members.

Mr. Dine~.h H. Valecha and Mr. Umesh H. Valecha may be
deemed t( be concerned or interested in the said resolution.

No other I Hrector is concerned or interested in the said resolution.

Item No. >

1 he Boar I oi' Directors at its meeting held on 28th June, 2005
have re-; iipointed Mr. Jagdish K. Valecha as a Managing

Director of the Company w.e.f I l i h June, 2005 for a period of
two years. This appointment is subject to approval of
shareholders at this meeting.

The Principal terms and conditions of the agreement appointing
Mr. Jagdish K. Valecha are as under:
1 . The Managing Director sha l l conduct the day to day

management of the Company subject to the supervision and
control of the Board of Directors

2. Period of appointment : T\\o years

3. Remuneration (Hffec l ive from 1 l i h June. 2005).

(a) Salary: Salary of R>. 1.20.0007- (Rupees One Lakh
Twenty Thousand o n l v ) per Month w.e.f. l l t h June,
2005 with an increase of Rs.20,0007- (Rupees Twenty-
Thousand Only) per month w .e.f. 1 I t h June, 2006.

(b) Perquisites:

PART - A
(i) The expenditure incurred by the Company on gas,

electricity and water shal l be valued as per the
Income-tax Rules. 1962

( i i ) The Company sha l l leimbursc the Managing
Director medical expenses for sell' and family,
subject to a ceil ing of one month's salary in a year
or Two months salary in a block of Two years.

( i i i ) The Company shall reimburse to Ihe Managing
Director actual t r ave l l i ng expenses for proceeding
on lea\e from Mumbai to any place in India or
abroad and returning therefrom once in a year for
self and family , subject io a cei l ing of one month's
salary.

(iv) The Company shal l arrange to insure the Managing
Director against personal accident risk, subject to
the condition thai Ihe premium payable by the
company shall not exceed Rs. 1,0007- (Rupees One
Thousand Only) per month.

[Family means spouse, dependent children and
dependent parents of the Managing Director.)

PART B
(i) Contribution to the Prov iden t Fund, Superannuation

Fund or Annu i ty Fund i f any, to the e.ttent these
either singly or togethei are not taxable under the
Income-tax Act.

( i i ) Gratuity not exceeding ha l f a month's salary for
each completed year of service subject to a ceiling
of Rs. 3.50,0007- or such other ceiling as may be
prescribed by Ihe Gra tu i ty Act or Company's
Gratuity Scheme.

PART C
Provision of the company 's ear s and driver's for use on
company's business and telephone s at residence shall
be valued as per Income Tax Rules, 1962. The car used
for private purposes sha l l be b i l l ed by Ihe company to
Ihe Managing Director

4. The terms and condi t ions of Ihe >aid appointment/re-
appointment and or agreement may he altered and varied
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from time to time by the Board as it may, in its discretion,
deem fit so as not to exceed the limits specified in Schedule
XIII to trie Companies Act, 1956, or any amendments made
hereaftei in that regard.

5 The agreement may be terminated by either party giving the
other party three month's notice.

6 If at any time the Managing Director ceases to be a Director
of the Company for any cause whatsoever, he shall cease to
be the Managing Director.

7 The Managing Director shall not be entitled to sitting fees for
attending meetings of the Board of Directors of the Company
or any ci>mmittee or committees thereof.

8. The Managing Director shall be entitled to leave, on full pay
allowance, at the rate of one month for every eleven months
of service. Leave accumulated but not availed of shall not be
allowed >o be encashed.

Minimum Remuneration:
In the absence of inadequacy of profits in any financial year
Mr. Jagdish K. Valecha - Managing Director may be paid
remuneration by way of salary, perquisites and other allowances
not exceeding the limits specified in Paragraph (A) of Part I I ,
Section II to Schedule X I I I to the Companies Act, 1956.

This may bt treated as an abstract under Section 302 of the
Companies Act, 1956, of the terms of the Agreement with
Mr. Jagdish K. Valecha.

The Agreement entered into with the Managing Director is
available foi inspection by the members of the Company
at the Registered office at "Valecha Chambers" 7th Floor, Plot
No. B-6, \ndheri New Link Road, Andheri (West),
Mumbai-400 053, on all working days between 11.00 a.m. and
1.00 p.m. except Saturdays, upto the date of the Annual General
Meeting.

Mr. Jagdish K . Valecha is deem to be concerned or interested in
the said Resolution. None of the other Directors are concerned or
interested in t h i s Resolution.

Your Directois recommend the resolution for your approval.

Item No. 10
The Board ol Directors at its meeting held on 28th June, 2005
have re-appointed Mr. Ramchand H. Valecha as Whole-Time
Director of the Company w.e.f. 1st July, 2005 for a period of two
years. This appointment is subject to approval of shareholders at
this meeting.

The Principal terms and conditions of the agreement appointing
Mr. Ramchand H. Valecha are as under:

1 . The Whole Time Director shall conduct the day to day
management of the Company subject to the supervision and
control ol the Board of Directors and Managing Director.

2. Period ol appointment: Two years.

3. Remuneration (Effective from 1 st July, 2005).

(a) Salar/: Salary of Rs.90,0007- (Rupees Ninety
Thousand only) per Month w.e.f. 1 st July, 2005. with an
increase of Rs.10,000/- (Rupees Ten Thousand Only)
per month w.e.f. 1st Juiy, 2006].

(b) Perquisites:

PART A

(i) The expenditure incurred by the Company on gas,
eleetriciU and water shall be valued as per the
Income-tax Rules, 1962.

( i i ) The Company shall reimburse ihe Whole Time
Director medical expenses for sell and family,
subject to a ceiling of one month 's salary in a year
or two months salary in a block of iwo years.

( i i i ) The Company shall reimburse to the Whole Time
Director actual t rave l l ing expenses for proceeding
on leave from Mumbai to any place in India or
abroad anci returning there from once in a year for
self and family, subjeet to a ce i l ing of one month's
salary.

( i v ) The Company shal l arrange to insure the Whole
Time Director against personal accident risk,
subject to the condition tha i the premium payable
by the company sha l l not exceed Rs. 1,000.'-
(Rupees One Thousand OnK ) per month

[Family means spouse, dependent children and
dependent parents of the Whole Time Director.]

PART B
Contribution to the Provident Fund , Superannuation
Fund or A n n u i t y Fund i l a n v , to the extent these either
singly or together arc not tavabic under the Income-tax
Act.

PART C

Provision of the compan) ^ car w i l h d r i v e r lor use on
company's business and telephone at residence shall be
valued as per Income-Tax Rules, 1962. The car used for
private purposes shall be bi l led bv the company to the
Whole Time Director.

4. The terms and conditions ol Ihe saul appointment/re -
appointment and/or agreement may be altered and varied
from time to time In the Board as i i may, in iis discretion.
deem fit so as not to exceed the l imi t s specified in Schedule
X I I I to the Companies Act, I95(>. or any amendments made
hereafter in that regard.

5. The agreement rnav he te rmina ted bv e i the r parly g i v i n g the
other party three month's notice

6. If at any time the Whole I l ine Director ceases to be a
Director of the Company for anv cause whatsoever, he shall
cease to be the Whole Time Director

7. The Whole Time Director sha l l noi he en t i t l ed to s i l l ing
fees for attending meetings of the Board of Director- of the
Company or any committee or committees thereof

8. The Whole Time Director sha l l he en t i t l ed u> l eave , on f u l l
pay allowance, at the rate of one month lor e v e r y eleven
months of service. Leave accumulated but not a v a i l e d of
shall not be a l lowed ID he encashed
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Minimum Remuneration:
In the absence of inadequacy of profits in any financial year
Mr. Ramchand H. Valecha - Whole-Time Director may be paid
remuneration by way of salary, perquisites and other allowances
not exceeding the limits specified in Paragraph (A) of Part II.
Section II to Schedule XIII to the Companies Act, 1956.
This may be treated as an abstract under Section 302 of the
Companies Act, 1956, of the terms of the Agreement with
Mr. Ramchand H. Valecha.
The Agreement entered into with the Whole Time Director is
available for inspection by the members of the Company at the
Registered office at "Valecha Chambers" 7th Floor, Plot No. B-6.
Andheri New Link Road, Andheri (West), Mumbai-400 053, on
all working days between 11.00 a.m. and 1.00 p.m. except
Saturdays, upto the date of the Annual General Meeting.
Mr. Ramchand H. Valecha is deem to be concerned or interested
in the said Resolution. None of the other Directors are concerned
or interested in this Resolution.
Your Directors recommend the resolution for your approval.

Item No. 11
Mr. Umesh H. Valecha graduated in Civil Engineering (B.E.
Civil) and having the experience in executing the civil
construction work for more than 6 years in your company.
The Board of Directors at its meeting held on 28th June, 2005
have appointed Mr. Umesh H. Valecha as Whole-Time Director
of the Company w.e.f. 1st July, 2005 for a period of two years.
This appointment is subject to approval of shareholders at this
meeting.
The Principal terms and conditions of the agreement appointing
Mr. Umesh H. Valecha are as under:
1. The Whole Time Director shall conduct the day to day

management of the Company subject to the supervision and
control of the Board of Directors and Managing Director.

2. Period of appointment: Two Years.
3. Remuneration (Effective from 1st July, 2005):

(a) Salary: Salary of Rs.75,000/- (Rupees Seventy Five
Thousand only) per Month w.e.f. 1st July, 2005 with an
increase of Rs. 10,0007- (Rupees Ten Thousand Only)
per month w.e.f. 1st July, 2006].

(b) f'erquisites:

PART-A
i i) The expenditure incurred by the Company on gas,

electricity and water shall be valued as per the
Income-tax Rules, 1962.

I ii) The Company shall reimburse the Whole Time
Director medical expenses for self and family,
subject to a ceiling of one month's salary in a year
or two months salary in a block of two years.

I iii) The Company shall reimburse to the Whole Time
Director actual travelling expenses for proceeding
on leave from Mumbai to any place in India or
abroad and returning there from once in a year for
self and family, subject to a ceiling of one month's
salary.

(iv) The Company shall arrange to insure the Whole
Time Director against personal accident risk,
subject to the condition that the premium payable
by the company shall not exceed Rs.1,000/-
(Rupees One Thousand Only) per month.
[Family means spouse, dependent children and
dependent parents of" the Whole Time Director.]

PART B
(i) Contribution to the Provident Fund, Superannuation

Fund or Annuity Fund if any, to the extent these
either singly or together are not taxable under the
Income-tax Act.

(ii) Gratuity not exceeding hal t ' a month's salary for
each completed year of service subject to a ceiling
of Rs.3,50,000/- or such other ceiling as may be
prescribed by the Gratuity Act or Company's
Gratuity Scheme.

PART C
Provision of the company's car with driver for use on
company's business and telephone at residence shall be
valued as per Income-Tax Rules, 1962. The car used for
private purposes shall be billed by the company to the
Whole Time Director.

4. The terms and conditions of the said appointment and or
agreement may be altered and varied from time to time by
the Board as it may, in its discretion, deem fit so as not to
exceed the l imits specified in Schedule X I I I to the
Companies Acl. 1956, or any amendments made hereafter
in that regard.

5. The agreement may be terminated by either party giving the
other party three month's notice

6. If at any time the Whole Time Director ceases to be a
Director of the Company for any cause whatsoever, he shall
cease to be the Whole Time Director

7. The Whole Time Director shall not be entitled to sitting
tees for attending meetings of the Board of Directors of the
Company or any committee or committees thereof.

8. The Whole Time Director shall be entitled to leave, on full
pay allowance, at the rate of one month for every eleven
months of service. Leave accumulated but not availed of
shall not be allowed to be encashed.

Minimum Remuneration:
In the absence of inadequacy of profits in any financial year
Mr. Umesh H. Valecha Whole-Time Director may be paid
remuneration by way of salary, perquisites and other allowances
not exceeding the limits specified in Paragraph (A) of Part II,
Section II to Schedule X I I I to the Companies Act, 1956.
This may be treated as ah abstract under Section 302 of the
Companies Act. 1956. of the terms of the Agreement with Mr.
Umesh H. Valecha.

The Agreement entered into with the Whole-Time Director is
available for inspection by the members of the Company at the
Registered office at "Valecha Chambers" 7th Floor. Plot No. B-6,
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Andheri New Link Road, Andheri (West), Mumbai-400 053, on
all working days between 11.00 a.m. and 1.00 p.m. except
Saturdays, upto the date of the Annual General Meeting.

Mr. Umesh 11. Valecha and Mr. Dinesh H. Valecha are deem to be
concerned t,r interested in the said Resolution as they are
relatives. Besides them, none of the other Directors are concerned
or interested in this Resolution.

Your Directors recommend the resolution for your approval.

Item No. 12
Mr. Arvind Balakrishna Gogate graduated in B. Tech. (Civil)
from IIT, Mumbai, having the experience in executing the civil
construction work for more than 27 years.

The Board of Directors p.t its meeting held on 29th July, 2005
have appoinied Mr. Arvind Balakrishna Gogate as Whole - Time
Director of the Company w.e.f. 1 st August, 2005 for a period of
two years. This appointment is subject to approval of
shareholders at this meeting.

The Principal terms and conditions of the agreement appointing
Mr. Arvind Balakrishna Gogate are as under:

1. The Whole Time Director shall conduct the day to day
management of the Company subject to the supervision and
control of the Board of Directors and Managing Director.

2. Period of appointment: Two Years.

3 Remuneration (Effective from 1st August, 2005):

(a) Salary: Salary of Rs.80,000/- (Rupees Eighty
Thousand only) per Month w.e.f. 1st August, 2005 with
an increase of Rs.10,000/- (Rupees Ten Thousand Only)
per month w.e.f. 1st August, 2006].

(b) Perquisites:

P A R T - A
(i) The expenditure incurred by the Company on gas,

electricity and water shall be valued as per the
Income-tax Rules, 1962.

( i i ) The Company shall reimburse the Whole Time
Director medical expenses for self and family,
subject to a ceiling of one month's salary in a year
or two months salary in a block of two years.

(iii i The Company shall reimburse to the Whole Time
Director actual travelling expenses for proceeding
on leave from Mumbai to any place in India or
abroad and returning there from once in a year for
self and family, subject to a ceiling of one month's
salary.

( i v ) The Company shall arrange to insure the Whole
Time Director against personal accident risk,
subject to the condition that the premium payable
by the company shall not exceed Rs. 1,000/-
(Rupees One Thousand Only) per month.

[Family means spouse, dependent children and
dependent parents of the Whole Time Director.]

PART B

( i ) Contribution to the Provident Fund, Superannuation
Fund or Annuity Fund if any, to the extent these

either singly or together a te not taxable under the
Income-tax Act.

( i i ) Gratuity not exceeding ha l l a month's salary for
each completed year ot service subject to a ceiling
of Rs.3,50,000/- 01 such other ceiling as may be
prescribed by the Gratui ty Act or Company's
Gratuity Scheme.

PART (

Provision of the company's cai wi th driver for use on
company's business and telephone at residence shall be
valued as per Income-Tax Rules. 1962. The car used for
private purposes shall be bil led by the company to the
Whole Time Director.

4. The terms and conditions of the said appointment and or
agreement may be altered and varied from time to time by
the Board as it may, in its discretion, deem tit st) as not to
exceed the limits specified in Schedule X I I I to the
Companies Act, 1956, or am amendments made hereafter
in that regard.

5. The agreement may be terminated bv either party giving the
other party three month 's notice

6. If at any time the Whole T i m e Director ceases to be a
Director of the Company for any cause whatsoever, he shall
cease to be the Whole Time Director.

7. The Whole Time Director sha l l not be entitled to sitting
fees for attending meetings of the Board of Directors of the
Company or any committee or committees thereof

8. The Whole Time Director shall be en t i t l ed to leave, on fu l l
pay allowance, at the rate of one month for every eleven
months of service. Leave accumulated but not availed of
shall not be allowed to be encashed

Minimum Remuneration:

In the absence of inadequacy of profits in any financial year
Mr. Arvind Balakrishna Gogate Whole Time Director may be
paid remuneration by way of salary, perquisites and other
allowances not exceeding the limits specified in Paragraph (A) of
Part II. Section I I to Schedule X I I I to the Companies Act, 1956.

This may be treated as an abstract under Section .W2 of the
Companies Act, 1956, of the terms of the Agreement with
Mr. Arvind Balakrishna Gogate.

The Agreement entered into w i t h the Whole Time Director is
available for inspection by the members of the Company at the
Registered office at "Valecha Chambers" 7th Floor, Plot No. B-6.
Andheri New Link Road, Andheri (Wes t ) , Mumbai-400 053, on
'all working days between 11.00 a.m. and 1.00 p.m. except
Saturdays, upto the date of the Annual General Meeting.

Mr. Arvind Balakrishna Gogate is deem to be concerned or
interested in the said Resolution.

None of the other Directors are concerned or interested in this
Resolution.

Your Directors recommend the resolution for your approval.
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Item No. 13
Mr. Dinesh H. Valecha graduated in B.E. (Electronics), and
D.B.M. having the experience in executing the civil construction
work for more than 12 years in your company.
The Board of Directors at its meeting held on 29th July, 2005
have appointed Mr. Dinesh H. Valecha as Whole-Time Director
of the Company w.e.f. 1 st August, 2005 for a period of two years.
This appointment is subject to approval of shareholders at this
meeting.
The Principal terms and conditions of the agreement appointing
Mr. Dinesh H. Valecha are as under:

1 The Whole Time Director shall conduct the day to day
management of the Company subject to the supervision and
control of the Board of Directors and Managing Director.

2 Period of appointment: Two Years.
3 Remuneration (Effective from 1st August, 2005):

(a) Salary: Salary of Rs. 75,000/- (Rupees Seventy Five
1 housand only) per Month w.e.f. 1st August, 2005 with
an increase of Rs. 10,000/- (Rupees Ten Thousand
( i n l y ) per month w.e.f. 1 st August, 2006].

(b) Perquisites:

f ART A
( i ) The expenditure incurred by the Company on gas,

electricity and water shall be valued as per the
Income-tax Rules, 1962.

Oi) The Company shall reimburse the Whole Time
Director medical expenses for self and family,
subject to a ceiling of one month's salary in a year
or two months salary in a block of two years.

( i i ) The Company shall reimburse to the Whole Time
Director actual travelling expenses for proceeding
on leave from Mumbai to any place in India or
abroad and returning there from once in a year for
self and family, subject to a ceiling of one month's
salary.

('</) The Company shall arrange to insure the Whole
Time Director against personal accident risk,
subject to the condition that the premium payable
by the company shall not exceed Rs. l,000/-
(Rupees One Thousand Only) per month.

[Family means spouse, dependent children and
dependent parents of the Whole Time Director.]

P \RT B
( 1 1 Contribution to the Provident Fund, Superannuation

Fund or Annuity Fund if any, to the extent these
either singly or together are not taxable under the
Income-tax Act.

( i i ) Gratuity not exceeding half a month's salary for
each completed year of service subject to a ceiling
of Rs. 3,50,0007- or such other ceiling as may be
prescribed by the Gratuity Act or Company's
Gratuity Scheme.

PART C
Piovision of the company's car with driver for use on
company's business and telephone at residence shall be

valued as per Income-1 ax Rules. 1962. The car used for
private purposes shal l be billed by the company to the
Whole Time Director.

4. The terms and conditions ot the said appointment and or
agreement may be altered and varied from time to time by
the Board as it may, in its discretion, deem fit so as not to
exceed the l imits specified in Schedule X I I I to the
Companies Act. 1956. or any amendments made hereafter
in that regard

5. The agreement may be terminated by cither party giving the
other party three month's notice.

6. If at any time the Whole l i nu Director ceases to be a
Director of the Company for any cause whatsoever, he shall
cease to be the Whole Time Director.

7. The Whole Time Director shall not be entitled to sitting
fees for attending meetings of the Board of Directors of the
Company or any committee or committees thereof.

8. The Whole Time Director shall be entitled to leave, on full
pay allowance, at the rate of one month for every eleven
months of service. Leave accumulated but not availed of
shall not be allowed to be encashed.

Minimum Remuneration:
In the absence of inadequacy of profits in any financial year
Mr. Dinesh H. Valecha Whole-Time Director may be paid
remuneration by way of salary, perquisites and other allowances
not exceeding the l imits specified in Paragraph (A) of Part I I ,
Section II to Schedule X I I I to the Companies Act, 1956.

This may be treated as an abstract under Section 302 of the
Companies Act, 1956. of the terms of the Agreement with
Mr. Dinesh H Valecha.

The Agreement entered into w i t h the Whole Time Director is
available for inspection by the members of the Company at the
Registered office at "Valecha Chambers" 7th Floor, Plot No. B-6,
Andheri New Link Road, Andheri (West), Mumbai-400 053, on
all working days between 11.00 a.m. and 1.00 p.m. except
Saturdays, upto the date of the A n n u a l Genera! Meeting.

Mr. Dinesh H. Valecha and Mr. limesh H. Valecha are deem to be
concerned or interested in the said Resolution as they are
relatives. Besides them, none of the other Directors are concerned
or interested in this Resolution.

Your Directors recommend the resolution for your approval.

Mumbai
29th July, 2005.

By order of the Board

K A V I I A VALECHA SHARMA
C 'ompany Sec re tan'

Registered Office:
"Valecha Chambers'.
7th Floor, Plot No. B-6.
Andheri New Link Road.
Andheri (West), Mumbai-400 05?
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