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Not ice
NOTICE is hereby given that the thirty-ninth Annual General Meeting of the Company will be held at 
Y.B.Chavan Centre, General Jagannath Bhonsle Marg, Sachivalaya, Mumbai - 400021 on Wednesday, 
4th August, 2010 at 11.00 a.m to transact the following business :
Ordinary Business :
1.	 To receive, consider and adopt the audited Balance Sheet as at 31st March, 2010, Profit and 

Loss Account for the year ended on that date and the Report of the Directors and Auditors 
thereon.

2.	 To declare dividend on equity shares.
3.	 To appoint a Director in place of Mr. Praveen Singh, who retires by rotation and being eligible, 

offers himself for re-appointment.
4.	 To appoint a Director in place of Mr.Charles Cayzer, who retires by rotation and being eligible, 

offers himself for re-appointment.
5.	 To appoint Auditors to hold office from the conclusion of this meeting until the conclusion of the 

next Annual General Meeting and to fix their remuneration.
Special Business:
6.	 To consider, and, if thought fit, to pass, with or without modification(s), the following resolution 

as an Ordinary Resolution:-
	 “RESOLVED THAT Mr.Khurshed M. Thanawalla, who was appointed as a Director of the 

Company on 27th January, 2009 in the casual vacancy caused by the resignation of Mrs. Rina 
D. Khatau and whose term of office expires under Section 262 of the Companies Act, 1956 
(the “Act”) at this meeting and in respect of whom notices under Section 257 of the Act 
have been received from some members signifying their intention to propose Mr. Khurshed M. 
Thanawalla as a candidate for the office of Director of the Company along with the requisite 
amount of deposit, be and is hereby appointed as a Director of the Company liable to retirement 
by rotation.”

7.	 To consider, and, if thought fit, to pass, with or without modification(s), the following resolution 
as a Special Resolution:-

	 “RESOLVED THAT pursuant to the provisions of Section 314(1B) and other applicable provisions, 
if any, of the Companies Act, 1956 and rules, notifications issued thereunder including any 
statutory amendment(s), modification(s) or re-enactment(s) thereof for the time being or from 
time to time in force and subject to the provisions of the applicable laws, statutes, rules, 
regulations and guidelines and subject to the approval of the Central Government and any other 
approvals, consents, permissions and/or sanctions, if any, from the appropriate authorities, 
institutions or regulators as may be necessary and further subject to such terms, conditions, 
modifications and alterations as may be prescribed, imposed, stipulated or suggested by any 
of the authorities, institutions or regulators concerned while granting such approvals, consents, 
permissions or sanctions, which the Board of Directors (hereinafter referred to as the “Board” 
which term shall be deemed to include any committee thereof for the time being and from time 
to time, to which all or any of the powers hereby conferred on Board by this resolution may 
have been delegated by the Board), be and is hereby authorized to accept, consent of the 
Company be and is hereby accorded, for the re-appointment of Mr. Haider Nawaz, relative of 
Mr. Yudhishthir D. Khatau, Vice Chairman and Managing Director of the Company, to continue 
to hold an office or place of profit as “Vice President – Business Development” (or any other 
designation which the Chairman & Managing Director failing which the Board may decide from 
time to time),  for a period of four years with effect from 25th February, 2011, on the terms 
and conditions as set out in the Explanatory Statement annexed to this notice.

	 RESOLVED FURTHER THAT the Board be and is hereby authorized to alter, amend, vary and 
modify the terms and conditions of re-appointment of Mr. Haider Nawaz from time to time as 
it may deem fit and proper.

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for matters 
connected therewith or incidental thereto, the Board be and is hereby authorized to do and 
perform all such acts, deeds, matters and things including to settle all questions, difficulties or 
doubts that may arise and execute such deeds, documents, writings and the like with regard 
to the re-appointment and terms and conditions of re-appointment of Mr. Haider Nawaz as the 
Board in its absolute discretion, may deem fit, necessary, expedient, desirable, appropriate or 
proper.” 
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8.	 To consider, and, if thought fit, to pass with or without modification(s), the following resolution, 
as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310 and 311 and 
other applicable provisions, if any, of the Companies Act, 1956 (the “Act”) read with Schedule 
XIII to the Act including any statutory amendment(s), modification(s) or re-enactment(s) 
thereof for the time being or from time to time in force and further subject to the approval of 
Central Government and further subject to such conditions, modifications and changes as the 
Central Government may direct, require and approve and which the Directors be and are hereby 
authorised to accept at their sole and absolute discretion, the Company ratifies and confirms 
payment of excess remuneration of Rs.1,06,36,647/- to Mr. Arun Mehta, Chairman & Managing 
Director for the financial year ended 31st March, 2010.

	 RESOLVED FURTHER THAT pursuant to the provisions of Sections 198, 269, 309, 310 and 311 
and other applicable provisions, if any, of the Act read with Schedule XIII to the Act including 
any statutory amendment(s), modification(s) or re-enactment(s) thereof for the time being 
or from time to time in force and further subject to the approval of Central Government and 
further subject to such conditions, modifications and changes as the Central Government may 
direct, require and approve and which the Directors be and are hereby authorised to accept 
at their sole and absolute discretion, consent of the Company be and is hereby accorded for 
waiving the recovery of an amount of Rs.1,06,36,647/- paid as excess remuneration exceeding 
the statutory limits laid down under the Act, to Mr. Arun Mehta, Chairman & Managing Director, 
resulting from the inadequacy of profits for the financial  year ended 31st March, 2010.

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for matters 
connected therewith or incidental thereto, the Board of Directors (hereinafter referred to as the 
“Board” which term shall be deemed to include any committee thereof for the time being and 
from time to time to which all or any of the powers hereby conferred on Board by this resolution 
may have been delegated by the Board), be and is hereby authorised to do and perform all such 
acts, deeds, matters and things including, to settle all questions, difficulties or doubts that may 
arise and execute all such deeds, documents, writings and the like as the Board in its absolute 
discretion may deem fit, necessary, expedient, desirable, appropriate or proper.”

9.	 To consider, and, if thought fit, to pass with or without modification(s), the following resolution, 
as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310 and 311 and 
other applicable provisions, if any, of the Companies Act, 1956 (the “Act”) read with Schedule 
XIII to the Act including any statutory amendment(s), modification(s) or re-enactment(s) 
thereof for the time being or from time to time in force and further subject to the approval 
of Central Government and further subject to such conditions, modifications and changes as 
the Central Government may direct, require and approve and which the Directors be and are 
hereby authorised to accept at their sole and absolute discretion, the Company ratifies and 
confirms payment of excess remuneration of Rs.38,24,887/- to Mr. Yudhishthir D. Khatau, Vice 
Chairman & Managing Director for the financial year ended 31st March, 2010.

	 RESOLVED FURTHER THAT pursuant to the provisions of Sections 198, 269, 309, 310 and 311 
and other applicable provisions, if any, of the Act read with Schedule XIII to the Act including 
any statutory amendment(s), modification(s) or re-enactment(s) thereof for the time being 
or from time to time in force and further subject to the approval of Central Government and 
further subject to such conditions, modifications and changes as the Central Government may 
direct, require and approve and which the Directors be and are hereby authorised to accept 
at their sole and absolute discretion, consent of the Company be and is hereby accorded for 
waiving the recovery of an amount of Rs.38,24,887/- paid as excess remuneration exceeding 
the statutory limits laid down under the Act, to Mr. Yudhishthir D. Khatau, Vice Chairman & 
Managing Director, resulting from the inadequacy of profits for the financial year ended 31st 
March, 2010.

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for matters 
connected therewith or incidental thereto, the Board of Directors (hereinafter referred to as the 
“Board” which term shall be deemed to include any committee thereof for the time being and 
from time to time to which all or any of the powers hereby conferred on Board by this resolution 
may have been delegated by the Board), be and is hereby authorised to do and perform all such 
acts, deeds, matters and things including, to settle all questions, difficulties or doubts that may 
arise and execute all such deeds, documents, writings and the like as the Board in its absolute 
discretion may deem fit, necessary, expedient, desirable, appropriate or proper.”
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10.	 To consider, and, if thought fit, to pass with or without modification(s), the following resolution, 
as a Special Resolution:

	 “RESOLVED THAT in partial modification of the resolution at Item No.6 passed by the Members 
at the 37th Annual General Meeting of the Company held on 1st August, 2008 approving 
the re-appointment  and the terms of remuneration of Mr. Arun Mehta, as Vice Chairman & 
Managing Director with effect from 3rd October, 2008 (re-designated as Chairman & Managing 
Director with effect from 2nd December, 2008) and pursuant to the provisions of Sections 
198, 269, 309, 310 and 311 and all other applicable provisions, if any, of the Companies Act, 
1956 (the “Act”) read with Schedule XIII to the Act including any statutory amendment(s), 
modification(s) or re-enactment(s) thereof for the time being or from time to time in force 
and subject to the approval of the Central Government, if required, and further subject to 
such conditions, modifications and changes as the Central Government may direct, require 
and approve and which the Directors be and are hereby authorised to accept at their sole and 
absolute discretion,  consent of the Company be and is hereby accorded to the variation in 
terms of minimum remuneration payable to Mr. Arun Mehta, Chairman & Managing Director in 
the event of  absence or inadequacy of profits for the period from 1st April, 2010 to 31st March, 
2012 as set out in the supplemental agreement to be entered into between the Company and  
Mr. Arun Mehta, a draft whereof duly initialled by the Vice Chairman and Managing Director 
for the purpose of identification has been placed before the meeting, which supplemental 
agreement is hereby specifically approved with powers to the Board of Directors (hereinafter 
referred to as the “Board” which term shall be deemed to include any committee thereof for 
the time being and from time to time, to which all or any of the powers hereby conferred on 
the Board by this resolution may have been delegated by the Board) to alter, amend, vary and 
modify the terms and conditions of the said remuneration payable as it may deem fit in such 
manner as may be agreed upon by the Board and Mr. Arun Mehta in terms of the provisions of 
the Act or any statutory amendment(s), modification(s) and/or re-enactment(s) thereto.

	 RESOLVED FURTHER THAT except for the modification in the remuneration payable to  
Mr. Arun Mehta to the extent mentioned in the supplemental agreement mentioned above in 
case of absence or inadequacy of profits, all other terms and conditions of re-appointment of 
Mr. Arun Mehta and remuneration payable to him as approved by the Members at the Annual 
General Meeting held on 1st August, 2008 shall remain unchanged.

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for matters 
connected therewith or incidental thereto, the Board be and is hereby authorised to do and 
perform all such acts, deeds, matters and things including, to settle all questions, difficulties or 
doubts that may arise and execute all such deeds, documents, writings and the like as the Board 
in its absolute discretion may deem fit, necessary, expedient, desirable, appropriate or proper.”

11.	 To consider, and, if thought fit, to pass with or without modification(s), the following resolution, 
as a Special Resolution:

	 “RESOLVED THAT in partial modification of the resolution at Item No.7 passed by the Members 
at the 36th Annual General Meeting of the Company held on 14th August, 2007 approving the 
re-appointment  and the terms of remuneration of Mr. Yudhishthir D. Khatau, Managing Director 
with effect from 25th August, 2007 (re-designated as Vice Chairman & Managing Director with 
effect from 2nd December, 2008) and pursuant to the provisions of Sections 198, 269, 309, 
310 and 311 and all other applicable provisions, if any, of the Companies Act, 1956 (the “Act”)  
read with Schedule XIII to the Act including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being or from time to time in force and subject to the approval 
of the Central Government, if required, and further subject to such conditions, modifications and 
changes as the Central Government may direct, require and approve and which the Directors 
be and are hereby authorised to accept at their sole and absolute discretion, consent of the 
Company be and is hereby accorded to the variation in terms of minimum remuneration payable 
to Mr. Yudhishthir D. Khatau, Vice Chairman & Managing Director in the event of  absence or 
inadequacy of profits for the period from 1st April, 2010 to 31st March, 2012 as set out in the 
supplemental agreement to be entered into between the Company and Mr. Yudhishthir D. 
Khatau, a draft whereof duly initialled by the Chairman & Managing Director for the purpose of 
identification has been placed before the meeting, which supplemental agreement is hereby 
specifically approved with powers to the Board of Directors (hereinafter referred to as the 
“Board” which term shall be deemed to include any committee thereof for the time being and 
from time to time, to which all or any of the powers hereby conferred on the Board by this 
resolution may have been delegated by the Board) to alter, amend, vary and modify the terms 
and conditions of the said remuneration payable as it may deem fit in such manner as may be 
agreed upon by the Board and Mr.Yudhishthir D. Khatau in terms of the provisions of the Act 
or any statutory amendment(s), modification(s) and/or re-enactment(s) thereto.



4 39th annual report 2009-2010

	 RESOLVED FURTHER THAT except for the modification in the remuneration payable to 
Mr.Yudhishthir D. Khatau to the extent mentioned in the supplemental agreement mentioned 
above in case of absence or inadequacy of profits, all other terms and conditions of  
re-appointment of Mr. Yudhishthir D. Khatau and remuneration payable to him as approved by 
the Members at the Annual General Meeting held on 14th August, 2007 shall remain unchanged.

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for matters 
connected therewith or incidental thereto, the Board be and is hereby authorised to do and 
perform all such acts, deeds, matters and things including, to settle all questions, difficulties or 
doubts that may arise and execute all such deeds, documents, writings and the like as the Board 
in its absolute discretion may deem fit, necessary, expedient, desirable, appropriate or proper.”

By Order of the Board of Directors 

Manali Parekh
Vice President – Corporate Affairs,

Secretarial & Legal and Company Secretary
Mumbai, May 21, 2010
NOTES :
(a)	 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A 

PROXY OR PROXIES TO ATTEND AND ON A POLL, TO VOTE INSTEAD OF HIMSELF/HERSELF 
AND THE PROXY NEED NOT BE A MEMBER.

	 The instrument appointing a proxy and the power of attorney, if any, under which it is signed 
in order to be effective should be deposited at the Registered Office of the Company not less 
than forty-eight hours before the time of holding the aforesaid meeting as provided by Article 
120 of the Articles of Association of the Company.

(b)	 The explanatory statement as required by Section 173(2) of the Companies Act, 1956 in respect 
of businesses under Items 6 to 11 set out above is annexed hereto.

(c)	 The Register of Members and Share Transfer Books will remain closed from Friday, the 23rd 
July, 2010 to Wednesday, the 4th August, 2010 (both days inclusive), for the purpose of 
payment of dividend.

(d)	 Members are requested to notify the Registrars and Transfer Agents of the Company, 
Datamatics Financial Services Limited, Plot No.A-16 & A-17, Part B Crosslane, MIDC, Andheri 
(East), Mumbai – 400 093 or the Company at its Registered Office of any change in address 
quoting their Folio Number/s.  In respect of shares held in electronic form, instructions regarding 
change in address be furnished to members’ Depository Participant only.

(e)	 Recently, Securities and Exchange Board of India (SEBI) has issued a circular clarifying that 
it shall be mandatory for the transferee(s) to furnish copy of Permanent Account Number 
(PAN) card to the Company/ Registrars and Transfer Agents of the Company for registration of 
transfer of shares in the physical mode. Members may please take a note of the same.

(f)	 (i)	 If dividend on the equity shares as recommended by the Directors is declared at the meeting, 
the payment will be made to those members whose names appear in the Company’s Register 
of Members as on 4th August, 2010.  In respect of shares held in electronic form, the dividend 
will be payable on the basis of beneficial ownership details furnished by National Securities 
Depository Limited and Central Depository Services (India) Limited for this purpose.

	 (ii)	 Members holding shares in electronic form may please note that their bank details as 
furnished by the respective Depositories as on 23rd July, 2010 to the Company will be 
printed on the dividend warrants and the Company cannot entertain any direct request 
from such members for change/deletion in such bank details.  Such members may therefore 
give instructions regarding bank accounts to their Depository Participants only.

(g)	 In case of members availing of National Electronic Funds Transfer (NEFT)/Electronic Clearing 
Service (ECS) Facility:

	 (i)	 In respect of members who have given mandate for payment of dividend electronically, 
the dividend will be paid through NEFT/ECS and their bank account details will be printed 
on their dividend advice.

		  The mandate, if any, given by members in respect of shares held in physical form will 
not be applicable to the dividend payable on shares held in demat mode and vice versa. 
Members holding shares in demat mode should give instructions regarding bank account 
in which they wish to receive dividend to their Depository Participants.

		  Members may please note that the Company shall not be liable for any loss or damage 
which may arise due to submission of any incorrect particulars by the members.
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	 (ii)	 In case of members not availing of NEFT/ECS facility:
		  With a view to provide protection against fraudulent encashment of dividend warrants, 

members holding shares in physical form were requested in the past to provide their 
bank account numbers, names of the banks and addresses of the branches to enable 
the Company to incorporate the said details in the dividend warrants. Those members 
who have not yet furnished such information are again requested to furnish these details 
quoting their folio numbers to reach the Company or its Registrars and Transfer Agents, 
Datamatics Financial Services Limited latest by 23rd July, 2010 to enable the Company to 
incorporate this information in the dividend warrants.  Members may please note that the 
Company shall not be responsible for any loss arising out of such fraudulent encashment 
of dividend warrants.

(h)	 (i)	 Unclaimed dividend upto the financial year 1993-1994 has been transferred to the General 
Revenue Account of the Central Government. Those members who have so far not claimed 
their dividend upto the said period may write to the Company and thereafter claim the 
amounts due from Registrar of Companies Maharashtra, Mumbai. 

	 (ii)	 Pursuant to the provisions of Section 205C of the Companies Act, 1956, the amount 
of dividend/interest remaining unclaimed for a period of seven years is required to be 
transferred to the Investor Education and Protection Fund (IEPF). Thereafter, members 
shall not be able to register their claim in respect of their unencashed dividend/interest. 
Accordingly, unclaimed dividend/interest from the financial year 1994-1995 to 2001-2002 
has been transferred to IEPF.

	 (iii)	 Members who have not yet encashed their dividend warrant(s) for the financial year ended 
31st March, 2003 and onwards are requested to make their claims to the Company, 
without any delay. 

(i)	 Members holding shares in physical form can avail of the nomination facility by filing Form 2B (in 
duplicate) as prescribed under the Companies (Central Government’s) General Rules and Forms, 
1956 with the Company or the Registrars and Transfer Agents, Datamatics Financial Services 
Limited. This form can be downloaded from the website www.dfssl.com. In case of shares held 
in demat form, the nomination has to be lodged with member’s Depository Participant only.

(j)	 A brief profile of Directors retiring by rotation and eligible for re-appointment as required by 
Clause 49 IV G of the Listing Agreement with the Stock Exchanges is given below:

	 (i)	 Mr.Praveen Singh
		  Mr.Praveen Singh was appointed as a director on the Board of the Company with effect 

from 15th September, 1994. He is the Chairman of Company’s Audit Committee and a 
member of Shareholders/Investors Grievance Committee and Remuneration Committee. 
He is Bachelor of Arts and Master of Arts (History) and is 76 years of age. He is the former 
Director General of Shipping, Government of India and possesses vast and rich experience 
in the field of shipping. He was also Joint Secretary in the Union Cabinet Secretariat from 
1979 to 1984 co-ordinating and monitoring the performance of the infrastructure sector. 
He is a former director of the erstwhile SCICI Limited.

		  He is a director of Pandi Correspondents Private Limited.  He is not a Member of any 
Committee in any other Company. He holds 45,000 equity shares in the Company.

	 (ii)	 Mr.Charles Cayzer
		  Mr. Charles Cayzer was appointed as a director on the Board of the Company with effect 

from 14th August, 2007. He is aged 53 years and possesses vast and rich experience in the 
areas of merchant banking, commercial banking, corporate and project finance for nearly 
33 years.  During 1980 to 1985 he worked with Baring Brothers, Cayzer Irvine Limited 
(Management company to British & Commonwealth Shipping plc) and Cayzer Limited.

		  In 1985, he was appointed on the Board of Caledonia Investments plc, London, one of the 
largest investment trusts listed on the London Stock Exchange.  Since 1987, he is the 
Executive Director of Caledonia Investments plc.  In addition he also holds directorships in 
several other foreign companies. He is not a director or member of committee of the Board 
of Directors of any Indian company.  

		  He does not hold any equity shares in the Company in his own name and no shares are 
held by other persons on a beneficial basis for him, as per the details furnished by him.

By Order of the Board of Directors 

Manali Parekh
Vice President – Corporate Affairs,

Secretarial & Legal and Company Secretary
Mumbai, May 21, 2010
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EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173(2) OF THE COMPANIES ACT, 1956.
Item No.6
Mr.Khurshed M. Thanawalla was appointed as a Director by the Board of Directors of the Company 
with effect from 27th January, 2009 in the casual vacancy caused by the resignation of Mrs.Rina D. 
Khatau and holds office of director upto this Annual General Meeting in terms of Section 262 of the 
Companies Act, 1956, but is eligible for appointment.
The Company has received notices under Section 257 of the Companies Act, 1956 from some 
members together with necessary deposits signifying their intention to propose appointment of  
Mr. Khurshed M. Thanawalla as a director of the Company at this meeting.
This may also be treated as individual notice to the members of his candidature pursuant to Section 
257(1A) of the Companies Act, 1956.
A brief profile of Mr. Khurshed M. Thanawalla pursuant to Clause 49 IV G of the Listing Agreement 
is given below:
Mr. Thanawalla aged 67 years is a Bachelor of Commerce (B.Com), a Fellow of the Institute of 
Chartered Secretaries and Administrators, London, an Associate of The Textile Institute, UK and an 
Associate of The British Institute of Management.
Mr. Thanawalla possesses vast and rich experience in the establishment and management of 
textile mills in Kenya and Indonesia. He was also a Director of textile consultancy, management and 
agency companies in East Africa, Switzerland, Singapore and India. He was the Managing Director 
of Barmag India Private Limited and Saurer India Private Limited. He is currently the Managing 
Director of Oerlikon Textile India Private Limited. He is also an active member of Textile Associations. 
Accordingly, his expertise lies in setting up new business units, business development, industrial 
marketing and overall management of companies.
He is a member on the boards of Mandhana Industries Limited, Schlafhorst Engineering (India) 
Limited, Stovec Industries Limited, Oerlikon Textile India Private Limited, Oerlikon Textile Components 
India Private Limited, Zinser Textile Systems Private Limited, Allma Machines Private Limited, 
Volkmann Machines Private Limited, Neumag Machines Private Limited, Barmag Machines Private 
Limited, Schlafhorst Machines Private Limited, Bimag Machines Private Limited, Indofill Elastomer 
Private Limited, Peass Industrial Engineers Limited, Ahura Holdings Private Limited, Master Voss 
International Projects Private Limited, Giribala Properties Private Limited and Graziano Transmissioni 
India Private Limited. He is the Chairman of Audit Committee of Mandhana Industries Limited and 
Stovec Industries Limited and a member of the Audit Committee of Schlafhorst Engineering (India) 
Limited. He is the Chairman of Investors’ Grievance Committee of Schlafhorst Engineering (India) 
Limited and a member of the Shareholder Grievance Committee of Stovec Industries Limited. He 
is the Chairman of Shareholders/Investors Share Allotment and Transfer Committee of Mandhana 
Industries Limited. He is the Chairman of Remuneration Committee of Stovec Industries Limited 
and Member of the Remuneration Committee of Mandhana Industries Limited and Schlafhorst 
Engineering (India) Limited. He is also a member of the Remuneration Committee of the Company. 
He holds 34,230 equity shares in the Company.
The Directors therefore recommend passing of the Ordinary resolution as set out at Item No.6 of 
the accompanying Notice.
None of the Directors of the Company, except Mr. Thanawalla may be considered or deemed to be 
considered as concerned or interested in the said resolution.
Item No.7
Pursuant to the Special resolution passed by the shareholders at the Thirty-fifth Annual General 
Meeting of the Company held on 12th September, 2006 and in terms of Central Government approval, 
Mr.Haider Nawaz, a relative of Mr. Yudhishthir D. Khatau, Vice Chairman & Managing Director was 
appointed as Vice President-Business Development upto 24th February, 2011 at the Company’s 
branch office at Singapore. The Directors believe that for growth and expansion of the Company, it 
would be desirable to continue to avail of his services as Vice President – Business Development (or 
on such other designation as may be decided by the Chairman & Managing Director or the Board of 
Directors from time to time) for a further period of four years with effect from 25th February, 2011 
as set out at  item No.7 of the accompanying Notice.
Provisions of Section 314(1B) of the Companies Act, 1956 (the “Act”) provide inter-alia that no 
relative of a director shall hold any office or place of profit in the Company which carries a total 
monthly remuneration of not less than the prescribed amount except with the prior consent of the 
Company by a special resolution and approval of the Central Government.
In terms of the provisions of Section 314(1B) of the Act, Mr. Haider Nawaz, a relative of  
Mr. Yudhishthir D. Khatau, Vice Chairman & Managing Director of the Company, may be considered 
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as holding an office or place of profit in the Company upon his re-appointment and on payment of 
remuneration. Therefore, his re-appointment and remuneration shall be subject to approval of the 
members by way of special resolution and also approval of Central Government. 
Mr. Haider Nawaz has obtained a Bachelor of Science degree in Electrical Engineering from the 
University of Engineering and Technology, Lahore. Since 1994, he was employed with Rotary Screens 
of Asia Pte Ltd (“RSA”), Singapore, a company manufacturing and marketing textile printing screens 
and anilox rollers for the flexo printing/gravure coating industry. He joined RSA as a technical and 
business development manager and was responsible for plant automation and manpower reduction. 
He successfully introduced and established RSA products into the South East Asian, Middle Eastern, 
South American and Caribbean markets. Before joining the Company, he was the managing director 
of RSA since 2001 and was responsible for manufacturing, marketing and business development 
at RSA. He has extensive experience in industrial marketing, business development and overall 
corporate administration due to his exposure to Singapore and South East Asian region. 
His scope of work as Vice President – Business Development includes identifying and establishing 
new markets and business opportunities for the Company internationally. During the tenor of his 
appointment, one of the significant contributions made by him was to develop Indonesian market 
for the Company whereby Company’s LPG carriers were gainfully employed. In addition, Mr. Nawaz 
oversees Company’s relationships with business associates including oil majors, charterers, 
shipyards, vendors etc. and/or will perform such other work as may be assigned to him from time 
to time relating to the Company’s operations. Mr. Nawaz was selected for re-appointment as Vice 
President – Business Development by the Company by adopting the same procedure as applicable 
to the non-relatives and the procedure provided in terms of the provisions of Director’s Relatives 
(Office or Place of Profit) Rules, 2003. The Selection Committee, comprising of Mr. Arun Mehta,  
Mr. Praveen Singh and Dr.  A  K  Bhattacharya, majority of which are independent directors 
and Mr. Anil Devli, an independent expert also considered and approved the re-appointment of  
Mr. Haider Nawaz and recommended the following terms and conditions for his re-appointment and 
remuneration:
(1)	 Term of Appointment:
	 Four (4) years with effect from 25th February, 2011 
(2)	 Remuneration:
	 Salary: Singapore $ 22,300 per month for the first two years 
	 Singapore $ 26,000 per month for the next two years.
(3)	 Bonus: 
	 Not exceeding Singapore $ 84,000 per annum for the first two years and Singapore $ 96,600 

per annum for the next two years at the discretion of the Chairman & Managing Director failing 
which at the discretion of the Board of Directors. 

(4)	 Special Allowance:
	 Singapore $ 11,000 per month for the first two years 
	 Singapore $ 13,000 per month for the next two years.
(5)	 House Rent Allowance: 
	 Singapore $ 11,000 per month for the first two years 
	 Singapore $ 13,000 per month for the next two years.
(6)	 Car: 
	 Company to provide and maintain car of a value not exceeding Singapore $ 200,000 with petrol 

and parking payments at actuals.
(7)	 Leave:
	 On full pay and allowances in accordance with the rules of the Company.
(8)	 Leave Travel Allowance: 
	 For self and family once in a year in accordance with the rules of the Company.
(9)	 Club Fees: 
	 Annual fees of one club in Singapore not exceeding Singapore $ 3,000 per annum and payment 

of actual expenses.
(10)	Medical Insurance: 
	 Payment of all medical insurance for self, spouse and children including insurance for 

hospitalization, outpatient and dental not exceeding Singapore $ 40,000 per annum.
(11)	Provident Fund: 
	 Contribution to Provident Fund in accordance with the rules of the Company. 
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(12)	Telephone, Mobile phone, Fax and Internet: 
	 Payment of telephone, mobile phone, fax and internet expenses at actuals.
(13)	Encashment of Leave:
	 Encashment of accumulated leave at the end of term of office according to the rules of the 

Company.
(14)	Gratuity:
	 15 days salary for each completed year of service according to the rules of the Company.
(15)	Payment of Expenses:
	 Payment of entertainment expenses actually and properly incurred by him in the course of 

legitimate business of the Company and travelling, hotel and other expenses incurred by him 
for the business of the Company.

(16) General:
	 Mr. Nawaz will be subject to the Company’s rules and regulations as applicable to the Company’s 

employees based at Singapore.
	 The aforesaid remuneration shall be subject to deduction of applicable taxes.
	 The remuneration proposed to be paid to Mr. Nawaz  commensurates with his experience.
	 The Directors therefore recommend passing of the Special resolution as set out at Item No.7 

of the accompanying Notice.
	 None of the Directors of the Company except Mr. Yudhishthir D. Khatau who is a relative of  

Mr. Haider Nawaz, may be considered or deemed to be considered as concerned or interested 
in the said resolution.

Item No.8
At the thirty-seventh Annual General Meeting of the Company held on 1st August, 2008, the members 
had approved the re-appointment of and  payment of remuneration  to Mr. Arun Mehta, the then Vice 
Chairman & Managing Director of the Company for a period of five years with effect from 3rd October, 
2008. He was re-designated as Chairman and Managing Director with effect from 2nd December, 
2008.  In terms of the agreement dated 1st  August, 2008 entered into by the Company with  
Mr. Arun Mehta, the Company has been paying the remuneration so approved to Mr. Arun Mehta 
since the date of his re-appointment. However, mainly due to global recession, there was a downturn 
in the shipping industry and the revenues of the Company were adversely affected. This resulted 
into inadequate profits for the financial year ended 31st March, 2010 in relation to payments already 
made to Mr. Arun Mehta resulting in an excess payment of remuneration of Rs.1,06,36,647/-. It is 
pertinent to note that the Company has consistently made profits for the past 25 years under the 
able leadership of Mr. Arun Mehta. Consequently, approval of the Central Government has been 
sought in terms of Section 309 and other applicable provisions of the Companies Act, 1956 for 
seeking its approval for waiver of payment of such excess remuneration to Mr. Arun Mehta.
Copy of the Agreement dated 1st August, 2008 entered into with Mr. Arun Mehta and the resolution 
passed at the Annual General Meeting held on 1st August, 2008 together with explanatory 
statement thereto relating to his re-appointment and remuneration will be available for inspection 
by the members of the Company at its Registered Office between 11.00 a.m. and 1.00 p.m. on any 
working day of the Company upto the date of the ensuing Annual General Meeting.
The Directors therefore recommend passing of the Special Resolution as set out at item No.8 of the 
accompanying Notice.
None of the Directors of the Company except Mr. Arun Mehta may be considered or deemed to be 
considered as concerned or interested in the said resolution.
Item No.9
At the thirty-sixth Annual General Meeting of the Company held on 14th August, 2007, the 
members had approved the re-appointment of and payment of remuneration to Mr. Yudhishthir D. 
Khatau, the then Managing Director of the Company for a period of five years with effect from 25th 
August, 2007. He was re-designated as Vice Chairman & Managing Director with effect from 2nd 
December, 2008. In terms of the agreement dated 16th August, 2007 entered into by the Company 
with Mr. Yudhishthir D. Khatau, the Company has been paying the remuneration so approved to  
Mr. Yudhishthir D. Khatau since the date of his re-appointment. However, mainly due to global 
recession, there was a downturn in the shipping industry and the revenues of the Company were 
adversely affected. This resulted into inadequate profits for the financial year ended 31st March, 2010 
in relation to payments already made to Mr. Yudhishthir D. Khatau resulting in an excess payment 
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of remuneration of Rs.38,24,887/-. It is pertinent to note that Mr. Yudhishthir D. Khatau has made 
valuable contribution towards the growth and expansion of the Company. Consequently, approval of 
Central Government is being sought in terms of Section 309 and other applicable provisions of the 
Companies Act, 1956 for seeking its approval for waiver of payment of such excess remuneration 
to Mr. Yudhishthir D. Khatau.

Copy of the Agreement dated 16th August, 2007 entered into with Mr. Yudhishthir D. Khatau, 
the resolution passed at the Annual General Meeting held on 14th August, 2007 together with 
explanatory statement thereto relating to his re-appointment and remuneration and the draft 
agreement referred to in the resolution set out at item No. 9 of the accompanying Notice will be 
available for inspection by the members of the Company at its Registered Office between 11.00 
a.m. and 1.00 p.m. on any working day of the Company upto the date of the ensuing Annual General 
Meeting.

The Directors therefore recommend passing of the Special Resolution as set out at item No.9 of the 
accompanying Notice.

None of the Directors of the Company except Mr. Yudhishthir D. Khatau may be considered or 
deemed to be considered as concerned or interested in the said resolution.

Item No.10

At the thirty-seventh Annual General Meeting of the Company held on 1st August, 2008, the 
members had inter-alia approved the re-appointment of and  payment of remuneration to Mr. Arun 
Mehta, the then Vice Chairman & Managing Director of the Company for a period of five years with 
effect from 3rd October, 2008. He was re-designated as Chairman and Managing Director with 
effect from 2nd December, 2008. 

Mr. Arun Mehta's contribution to the shipping industry is invaluable and under his clear vision and 
able leadership, the Company presently owns/operates a well diversified fleet of 20 vessels. It is 
Mr. Mehta’s foresight, business acumen and his deep understanding of the world shipping markets 
which has helped the Company to grow and focus on emerging sectors of the shipping industry. Mr. 
Mehta’s judicious decision to enter into timely fleet expansion programmes of diverse assets has 
seen the Company emerging as a front runner in Indian shipping industry.

It is apprehended that due to the downturn in global economy which has affected the shipping 
industry, the profits of the Company may not be adequate or Company could even  incur a 
loss. It is under the joint able leadership of Mr. Arun Mehta, Chairman & Managing Director and  
Mr. Yudhishthir D. Khatau, Vice Chairman & Managing Director that the Company is able to survive 
the current adverse market conditions. Considering the valuable contribution made by Mr. Arun 
Mehta in navigating the Company through difficult times, it is proposed that the remuneration as 
proposed in the draft supplemental agreement placed before the meeting be paid to Mr.Arun Mehta 
as minimum remuneration in case of absence or inadequacy of profits for the period from 1st April, 
2010 to 31st March, 2012 subject to approval of Central Government. The principal terms and 
conditions as contained in the draft supplemental agreement are provided below under the heading 
“Remuneration Proposed”.

All other terms and conditions of the re-appointment of Mr. Arun Mehta and payment of remuneration 
as approved earlier by the shareholders remain unchanged.

The Remuneration Committee of the Company has approved the proposed minimum remuneration.

The Directors therefore recommend passing of the Special Resolution as set out at item No.10 of 
the accompanying Notice.

Copy of the Agreement dated 1st August, 2008 entered into with Mr.Arun Mehta, resolution passed 
at the Annual General Meeting held on 1st August, 2008 together with explanatory statement 
thereto relating to his re-appointment and remuneration and the draft agreement referred to in the 
resolution set out at item No.10 of the accompanying Notice will be available for inspection by the 
members of the Company at the Registered Office of the Company between 11.00 a.m. and 1.00 
p.m. on any working day of the Company upto the date of the ensuing Annual General Meeting.

This explanatory statement together with the accompanying Notice is to be regarded as an Abstract 
of the terms of agreement and memorandum of concern or interest under Section 302 of the 
Companies Act, 1956.

Mr. Arun Mehta is considered to be concerned or interested in the said resolution as also in the draft 
agreement, since it relates to his own remuneration.  Save as aforesaid, none of the other Directors 
of the Company is concerned or interested in the said Resolution.
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I	 General Information
	 1.	 Nature of Industry:
		  Shipping. 
	 2.	 Date or expected date of commencement of commercial production
		  Not applicable
	 3.	 In case of new companies, expected date of commencement of activities as per project 

approved by financial institutions appearing in the prospectus
		  Not Applicable
	 4.	 Financial performance based on given indicators:

Item As at 31.3.2010 
(Rs. in million)

As at 31.3.2009 
(Rs. in million)

Charter Hire Income 6,662.23 9,146.59
Profit Before Tax 538.86 1,271.15
Profit After Tax 125.53 1,228.05
Net Worth 8,119.58 8,134.00

	 5.	 Export performance and net foreign exchange collaborations:
		  Total foreign exchange earned and saved including deemed earnings of the Company for 

the year ended 31st March, 2010 was Rs. 6,501.96 million.
	 6.	 Foreign investments or collaborators, if any
		  Foreign investments as on 31st March, 2010:

Particulars No. of Shares % to the capital
Foreign Institutional Investors 2,21,05,204 14.74
Non Residents (including bodies corporate) 3,78,96,550 25.26
Total 6,00,01,754 40.00

II	 Information about Mr.Arun Mehta
	 1.	 Background details
		  Mr. Arun Mehta joined the Company as a Director in January, 1971 and was appointed 

as its Managing Director effective 6th April, 1973. He was thereafter appointed as Vice 
Chairman & Managing Director on 25th May, 1999 and was elevated to the position of 
Chairman & Managing Director on 2nd December, 2008.

		  Mr. Arun Mehta, is a Chartered Accountant and Company Secretary with vast and varied 
experience of over 51 years in business and industrial management and over 39 years of 
experience in the shipping industry and is 76 years of age. The Company under the able 
leadership of Mr. Mehta has grown to its present position, particularly as a leading global 
LPG fleet owner/operator. Company is also the first Indian shipping company to acquire 5 
large, modern, sophisticated anchor handling towing and supply vessels for deep sea oil 
exploration activities. 

		  Mr. Arun Mehta is a director of VSC International Pte Ltd. 
		  He is also the past President of Indian National Shipowners Association (INSA), former 

member of National Shipping Board and currently Chairman of Indian Committee of Nippon 
Kaiji Kyokai (NKK) Classification Society and member of Lloyd's Register South Asia 
Advisory Committee and DNV South Asia Advisory Committee.

	 2.	 Past Remuneration

Year 
Ended

Salary
(Rs.)

Perquisites 
and 

Allowances 
(Rs.)

Commission, 
bonus and 

performance 
linked incentive 

(Rs.)*

Others
(Rs.)

Total 
(Rs.)

31.3.2010 1,08,00,000 62,08,512 1,79,61,290 38,16,000 3,87,85,802
31.3.2009 89,80,645 44,44,438 1,44,00,000 33,24,774 3,11,49,857
31.3.2008 72,00,000 32,91,614 1,44,00,000 25,44,000 2,74,35,614

		  * Paid during the year but pertaining to the previous financial year.
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	 3.	 Recognition or awards
	 	 l	 April, 2006 - “Varuna Award”, by the National Maritime Day Celebrations Committee 

formed by the Directorate General of Shipping, Ministry of Shipping, Road Transport 
and Highways, Government of India, for his sustained and outstanding contribution to 
the shipping industry in India.  

		  l	 January, 2000 “Dadabhai Naoroji New Millennium International Award" for excellence 
and lifetime achievement by Dadabhai Naoroji Centenary Committee.

		  l	 2000 - “Feroze Gandhi Memorial Peace Award 2000” for excellence in shipping industry 
by All India Feroze Gandhi Memorial Society.

	 4.	 Job profile and his suitability:

		  Mr. Arun Mehta is responsible for overall management of the Company subject to 
supervision, control and directions of Board of Directors. He has guided the Company 
successfully through various stages of expansion and enabled the Company to reach its 
present position in the shipping industry. His day-to-day guidance on the operations of 
the Company has added immense value to the Company. He has been associated with 
the Company for over 39 years and possesses invaluable knowledge and experience in 
shipping industry.

	 5.	 Remuneration Proposed:

		  The only variation in the remuneration proposed is the remuneration payable in case of 
absence or inadequacy of profit during the period from 1st April, 2010 to 31st March, 2012.

		  A variation is proposed in the minimum remuneration payable in case of absence or 
inadequacy of profit as per the draft supplemental agreement, a copy whereof duly initialed 
by the Vice Chairman & Managing Director, for the purpose of identification is placed before 
the meeting.

		  The principal terms and conditions as contained in the draft supplemental agreement are 
as under :

		  (1)	 Period for which variation in minimum remuneration is proposed in case of absence 
or inadequacy of profit:

			   1st April, 2010 to 31st March, 2012.
		  (2)	 Salary : 
			   Rs.9,00,000 per month for the period from 1st April, 2010 to 31st March, 2012
		  (3)	 Perquisites/Allowances :
			   In addition to salary, Mr.Arun Mehta will be entitled to the following:
			   (a)	 Housing
				    Rent free fully furnished accommodation maintained by the Company to be valued 

as per Income-tax Rules or House Rent Allowance of Rs.4,00,000 per month for 
the period from 1st April, 2010 to 31st March, 2012.

			   (b)	 Medical Expenses
				    Reimbursement of all medical expenses including hospitalization and surgical 

charges incurred in India and abroad for self and family.
			   (c)	 Leave
				    On full pay and allowances in accordance with the rules of the Company.
			   (d)	 Encashment of Leave
				    Encashment of accumulated leave at the end of term of office in accordance with 

the rules of the Company.
			   (e)	 Leave Travel Concession
				    For self and family once in a year in accordance with the rules of the Company.
			   (f)	 Club Fees
				    Fees of clubs including admission and life membership fees.
			   (g)	 Personal Accident Insurance
				    For self and family.
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			   (h)	 Gratuity
				    One month’s salary for each completed year of service.
			   (i)	 Provident Fund and Superannuation Fund
				    Contribution to Provident Fund and Superannuation Fund in accordance with the 

rules of the Company.
			   (j)	 Telephone
				    Use of telephone/mobile/telefax/internet and other suitable communication 

facilities at the residence.
			   (k)	 Car
				    The Company shall provide two cars with chauffeurs for official as well as personal 

use.

				    Explanation: For the above purpose, perquisites/allowances shall be valued as per 
the Income-tax Rules wherever applicable.

	 6.	 Comparative remuneration profile with respect to industry, size of the company, profile of 
the position and person.

Company : Great Eastern Shipping Company Limited
Size of the Company : Freight and Charter hire income for the year ended  

31st March, 2009 – Rs.282,900 lakhs
Name of the Director : Mr. K.M.Sheth
Designation : Executive Chairman
Salary, Commission, and Perquisites : Rs.402.70 lakhs.

	 7.	 Pecuniary relationship directly or indirectly with the company or relationship with the 
managerial personnel, if any:

		  Remuneration in the capacity of Chairman & Managing Director and the shares held by him 
and his spouse.

III.	 Other information

	 1.	 Reasons of loss or inadequate profits

	 Until 31st March, 2009, the Company’s performance was satisfactory. However, due to 
global recession, there was a downturn in the shipping industry and the revenues of the 
Company were adversely affected. It is apprehended that the recovery for the shipping 
industry as a whole and Company in particular may be slow and Company’s revenues may 
be adversely affected resulting in a loss or inadequate profits.

	 2.	 Steps taken or proposed to be taken for improvement
	 	 l	 The Company has diversified its activities into different sectors of shipping so that it 

does not get affected by the downturn in any one sector.
	 	 l	 Cost rationalization. 
	 	 l	 Better and increased utilization of the fleet by employing part of the fleet on time 

charters. 
	 	 l	 Representation to Government for better protection under the cabotage laws of the 

country.

	 3.	 Expected increase in productivity and profits in measurable terms

		  These measures are likely to bring in gradual increase in turnover due to better utilization 
of fleet resulting in improved profitability.

Item No. 11

At the thirty-sixth Annual General Meeting of the Company held on 14th August, 2007, the members 
had inter-alia approved the re-appointment of and payment of remuneration to Mr. Yudhishthir D. 
Khatau the then Managing Director of the Company for a period of five years with effect from 25th 
August, 2007. He was re-designated as Vice Chairman & Managing Director with effect from 2nd 
December, 2008.
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Mr. Yudhishthir D. Khatau, Vice Chairman & Managing Director joined the Board of Directors of the 
Company in 1994. He is responsible for overall management of the Company, subject to supervision 
and control of the Board of Directors and focuses on growth and expansion projects, both in India 
and abroad. With its fleet of 5 large, modern, highly sophisticated anchor handling towing supply 
(AHTS) vessels, the Company has established its leadership position in the large AHTS sector in the 
Asian region and is also the first Indian Company to operate large AHTS in the North Sea.

It is apprehended that due to the downturn in global economy which has affected the shipping 
industry, the profits of the Company may not be adequate or Company could even incur a loss. It 
is under the joint able leadership of Mr.Yudhishthir D. Khatau, Vice Chairman & Managing Director 
and Mr. Arun Mehta, Chairman & Managing Director that the Company is able to survive the current 
adverse market conditions. Considering the valuable contribution made by Mr. Yudhishthir D. 
Khatau in navigating the Company through difficult times, it is proposed that the remuneration as 
proposed in the draft supplemental agreement placed before the meeting be paid to Mr. Yudhishthir 
D. Khatau as minimum remuneration in case of absence or inadequacy of profits for the period from 
1st April, 2010 to 31st March, 2012 subject to approval of Central Government. The principal terms 
and conditions as contained in the draft supplemental agreement are provided below under the 
heading “Remuneration Proposed”.

All other terms and conditions of the re-appointment of Mr. Yudhishthir D. Khatau and payment of 
remuneration as approved earlier by shareholders remain unchanged.

The Remuneration Committee of the Board has approved the proposed minimum remuneration and 
perquisites/allowances.

The Directors therefore recommend passing of the Special Resolution as set out at item No.11 of 
the accompanying Notice.

Copy of the Agreement dated 16th August, 2007 entered into with Mr.Yudhishthir D. Khatau, 
the resolution passed at the Annual General Meeting held on 14th August, 2007 together with 
explanatory statement thereto relating to his re-appointment and remuneration and the draft  
agreement referred to in the resolution set out at item No.11 of the accompanying Notice will be 
available for inspection by the members of the Company at the Registered Office of the Company 
between 11.00 a.m. and 1.00 p.m. on any working day of the Company upto the date of the ensuing 
Annual General Meeting.

This explanatory statement together with the accompanying Notice is to be regarded as an Abstract 
of the terms of agreement and memorandum of concern or interest under Section 302 of the 
Companies Act, 1956.

Mr. Yudhishthir D. Khatau is considered to be interested in the said resolution as also in the draft 
agreement, since it relates to his own remuneration.  Save as aforesaid, none of the other Directors 
of the Company is concerned or interested in the said Resolution.

I	 General Information

	 1.	 Nature of Industry:

		  Shipping.

	 2.	 Date or expected date of commencement of commercial production

		  Not applicable

	 3.	 In case of new companies, expected date of commencement of activities as per project 
approved by financial institutions appearing in the prospectus

		  Not Applicable

	 4.	 Financial performance based on given indicators:

Item As at 31.3.2010 
(Rs. in million)

As at 31.3.2009 
(Rs. in million)

Charter Hire Income 6,662.23 9,146.59
Profit Before Tax 538.86 1,271.15
Profit After Tax 125.53 1,228.05
Net Worth 8,119.58 8,134.00



14 39th annual report 2009-2010

	 5.	 Export performance and net foreign exchange collaborations:
		  Total foreign exchange earned and saved including deemed earnings of the Company for 

the year ended 31st March, 2010 was Rs. 6,501.96 million.
	 6.	 Foreign investments or collaborators, if any
		  Foreign investments as on 31st March, 2010:

Particulars No. of Shares % to the capital

Foreign Institutional Investors 2,21,05,204 14.74

Non Residents (including bodies corporate) 3,78,96,550 25.26

Total 6,00,01,754 40.00
II	 Information about Mr. Yudhishthir D. Khatau
	 1.	 Background details
		  Mr. Yudhishthir D. Khatau joined the Company as a Director on 12th July, 1994 and was 

appointed as its Executive Director on 25th January, 1995. He was thereafter appointed as 
the Managing Director of the Company effective 25th August, 1999 and was elevated to 
the position of Vice Chairman & Managing Director on 2nd December, 2008. Mr. Yudhishthir 
D. Khatau is a graduate from the Wharton Business School, University of Pennsylvania, 
USA, having majored in corporate finance and marketing and is 41 years of age.  He is an 
industrialist with vast business experience.  He is responsible for overall management of 
the Company. He was also one of the members of Tonnage Tax Committee constituted 
by Government of India, which recommended introduction of Tonnage Tax System. 

		  Mr. Khatau is a director of Khatau Makanji & Co. Private Limited, Mulraj Khatau & Sons 
Limited, Yuka Plantations Private Limited, Varun Corporation Limited (formerly Khatau 
International Ltd), Realpoint (Mauritius) Limited, VSC International Pte Ltd, Singapore, 
Indian National Shipowners' Association, Indian Register of Shipping and West of England 
Ship Owners Mutual Insurance Association. He is the "President Designate" of The Baltic 
and International Maritime Council (BIMCO).

	 2.	 Past Remuneration

Year 
Ended

Salary 
(Rs.)

Perquisites 
and 

Allowances 
(Rs.)

Commission, bonus 
and performance 
linked incentive 

(Rs.)*

Others 
(Rs.)

Total  
(Rs.)

31.3.2010 96,00,000 10,20,752 1,62,00,000 33,92,000 3,02,12,752

31.3.2009 81,00,000 8,60,039 1,32,00,000 29,87,000 2,51,47,039

31.3.2008 66,00,000 16,67,181 1,32,00,000 23,32,000 2,37,99,181

		  * Paid during the year but pertaining to the previous financial year.

	 3.	 Recognition or awards
		  l	 November 2006 - the “Personality of the Year” award at the Lloyds List Middle East/

Indian Subcontinent Awards 2006 ceremony, held at Dubai. 

		  l	 October 2007 - “Policy Maker of the Year” award at the Seatrade India Shipping 
Summit-2007 Awards ceremony, held at Mumbai. 

		  l	 September, 2008 – “Entrepreneur of the Year” award at the Seatrade India Shipping 
Summit-2008 Awards ceremony, held at Mumbai. 

		  l	 May, 2009 - “Seatrade Young Person in Shipping- 2009” award at the 21st Seatrade 
Awards ceremony, held at London. 

		  l	 March, 2010, - “Young Entrepreneur of the Year” award at the Shipping, Marine & 
Ports 2010,  Leadership & Excellence Awards ceremony held at Mumbai.

	 4.	 Job profile and his suitability:

		  Mr. Khatau is responsible for overall management of the Company subject to the supervision 
and control of the Board of Directors. He focuses on growth/expansion plans and projects 
both in India and abroad. 
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		  Mr. Khatau possesses vast and varied experience in shipping industry with expertise in 
corporate finance and business development. He has made significant contribution to the 
growth of the Company. 

	 5.	 Remuneration Proposed:

		  The only variation in the remuneration proposed is the remuneration payable in case of 
absence or inadequacy of profit during the period from 1st April, 2010 to 31st March, 2012.

		  A variation is proposed in the  minimum remuneration payable in case of absence or inadequacy 
of profit as per the draft supplemental agreement, a copy whereof duly initialled by the 
Chairman & Managing Director, for the purpose of identification is placed before the meeting.

		  The principal terms and conditions as contained in the draft supplemental agreement are 
as under :

		  (1)	 Period for which variation in minimum remuneration proposed in case of absence or 
inadequacy of profit :

			   1st April, 2010 to 31st March, 2012.

		  (2)	 Salary :
			   Rs.8,00,000 per month for the period from 1st April, 2010 to 31st March, 2012

		  (3)	 Perquisites/Allowances :
			   In addition to salary, Mr. Yudhishthir D. Khatau will be entitled to the following:

			   (a)	 Housing
				    Rent free fully furnished accommodation maintained by the Company to be valued 

as per Income-tax Rules or House Rent Allowance of Rs.3,00,000 per month for 
the period from 1st April, 2010 to 31st March, 2012.

			   (b)	 Medical Expenses
				    Reimbursement of all medical expenses including hospitalization and surgical 

charges incurred in India and abroad for self and family.

			   (c)	 Leave
				    On full pay and allowance in accordance with the rules of the Company.

			   (d)	 Encashment of Leave
				    Encashment of accumulated leave at the end of term of office in accordance with 

the rules of the Company.

			   (e)	 Leave Travel Concession
				    For self and family once in a year in accordance with the rules of the Company.

			   (f)	 Club Fees
				    Fees of clubs including admission and life membership fees.

			   (g)	 Personal Accident Insurance
				    For self and family.

			   (h)	 Gratuity
				    One month’s salary for each completed year of service.

			   (i)	 Provident Fund and Superannuation Fund
				    Contribution to Provident Fund and Superannuation Fund in accordance with the 

rules of the Company.

			   (j)	 Telephone
				    Use of telephone/mobile/telefax/internet and other suitable communication 

facilities at the residence.

			   (k)	 Car
				    The Company shall provide two cars with chauffeurs for official as well as personal 

use.

				    Explanation: For the above purpose, perquisites/allowances shall be valued as per 
the Income-tax Rules wherever applicable.
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	 6.	 Comparative remuneration profile with respect to industry, size of the company, profile of 
the position and person.
Company : Great Eastern Shipping Company Limited
Size of the Company : Freight and Charter hire income for the year ended  

31st March, 2009 – Rs.282,900 lakhs
Name of the Director : Mr. B.K.Sheth
Designation : Deputy Chairman &  Managing Director
Salary, Commission, and Perquisites : Rs.626.08 lakhs.

	 7.	 Pecuniary relationship directly or indirectly with the company or relationship with the 
managerial personnel, if any

		  None, except the remuneration payable to him and shareholding in promoter group 
companies.

III	 Other information
	 1.	 Reasons of loss or inadequate profits
		  Until 31st March, 2009, the Company’s performance was satisfactory. However, due to 

global recession, there was a downturn in the shipping industry and the revenues of the 
Company were adversely affected. It is apprehended that the recovery for the shipping 
industry as a whole and Company in particular may be slow and Company’s revenues may 
be adversely affected resulting in a loss or inadequate profits.

	 2	 Steps taken or proposed to be taken for improvement
		  l	 The Company has diversified its activities into different sectors of shipping so that it 

does not get affected by the downturn in any one sector.
		  l	 Cost rationalisation. 
	 	 l	 Better and increased utilization of the fleet by employing part of the fleet on time 

charters. 
	 	 l	 Representation to Government for better protection under the cabotage laws of the 

country.
	 3.	 Expected increase in productivity and profits in measurable terms
		  These measures are likely to bring in gradual increase in turnover due to better utilization 

of fleet resulting in improved profitability.

By Order of the Board of Directors 

Manali Parekh
Vice President – Corporate Affairs,

Secretarial & Legal and Company Secretary
Mumbai, May 21, 2010


