Annexure*C' Report On Comporate Governance
The Board of directors presents the Company's Report on Corporate Governance,

1. Company's Philosophy on Corporate Governance

The Company belleves in setfing the highest standard of good and ethical comorcte

govemnance practices to enhance the long-temn shareholder value and protect the

interest of shareholders, custorners and others.

The main objectives of Coporate Governance re:

1. Maximizing fong-term shareholder valus in alegal and ethicalmanner,

2. Ensuing faimess, coutesy and dignity in all transactions within and oulside the Bank ‘»
with customers, investors, employess, competitors, govemment and the generd
public.

3. Open. transparent and metit-based management.

The Company is committed to following high stondards of fransparency and
accountabllity. The Company has formed required commiftess of the Board of
Directors fo menitor various aspects of the business,

s 2. Boaurd of Directors

A, Composition of the Board

The Cornpany's Board of Directors comprises of Ning Directors. There are Six Executive

Directors on ihe Board of the Company, namely, M C. N. Doshi (Chairman) MrR. N, Doshi

(Managing Directon), M K. P Aghera, (WholeTime Director) Mr. J. £ Aghera (Whole-Time

Diector), M, Sunil B jain (President & Director) and Me. Ami R Shah (Wholetime Director).

There cre four non-executive Independent Dirgctors nomely M Ramesh A Shah, M

Kishor R, [Doshi, Mr. Mahasukh 8. Mehta and Mrs, Prabha Vaia,

B. Mestings

During the vear under Report, there were totdl seventeen Board Meetings were held,

All Directors, excent Mr. Sunil B Jain have affendad the last Annual General Mesting heid
on 10" August, 2009.
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.

Information placed before the Board of Directors

The Company circulates along with Notice of the Board Meeting, a detalled agenda which contains following iterns,
as and when applicable:

a)  Review of annual business plans of the business, capital budgets, and updates
b} Quartery (inciuding periedic) resufis of the Company
¢ Mirutesof meeting of audit commitiee, remuneration commitiee, share holders grievances committes efc.
d)  Inforrnation onrecruitrnent and rermuneration of senior officers just below the Board level
o] Materialy important show cause, demand, prosecution and pendally nofices, ifany
f) Fataiorserious accldents or dangerous occutences
g) Anymaterial significant effluent or poliution problems
n) Anylissue which invalves possible public or product licility claims of o substanticl noture
it Details of anyjointventure or collaboration
) Transactionthatinvolves the substandical payment of goodwit, brand equity o intellectual property
K Significantlabour protlem and their proposed sciutions e
| Significant developmentin the huran resources and industrial retations fronts
m}  Scle of materal nature, of investrments, subsidiaries, assets, whichis notin the normal course of business
n) Guarery detclis of foreign exchange exposures and the steps taken by manggement to limit the risks of adverse
exchange rate movement
o) Status of compliance with aill regulctory, statutory and materiol contraetual recuirements

The Board of Rajoo Engineers Limited is routinely presented with all information under ihe above heads whenever cpplicable
anc materally sigrificant, These are submiited eifher as part of the agendd papers well in advance of the Board meetings or
are tabled inthe course of the Board Meetings.

Materially significant related porly fiansactions:

Thete have been no materialy significant related party ransaction, pecuniary fransaction o relationshins between Rajoo
Engineers Limited and its directors for the year ended on 31 “Mareh, 2010 that may have a potentict conflict with the interests of
the Company atiarge. .

Composition of Various Committees

Audit Committee

o) Composition

Audit Committes congisted of three members namely Mr. Rarnesh A, Shah, Mr. Kishor R, Doshi, and Me. Mahasukh S, Mehita. Al
being Non Executive ard Independent Director. Mr. Kishor R. Doshi being professienaly qualified as Chartered Accountant,
acted as the Chairnan of the Audit Committee.

©) Termnsof Reference

The Terrns of refarence as stipulated by the Board 1o the Audit Commiftee are, as containedinthe Clause 492 of the Listing

Agreement are as follows

13 Ovemightofthe Company's financial reporting process andthe disclosure of  ifs financialinformation
2)  Reviewof Company'sfinanaial and sk management policies

3)  Review of accounting and financial policies and practices

4)  Reviewofintemal contol andinternal audit systerns ' ]
B}y Discussion with intemal Audiifor and Statutory Auditors on any significant findings and follow - Up thereon
6)  Reviewing the Company's financial statements and risk managerment policies

221 23rdl ANNUAL REPORT : 2009-2010




¢} Meelings ofthe Commitiee

Totatfive mestings of the Committee were held during the year 2009-10

Designafion
Chairman

Membe:
Member 05

, MiKshor R Doshi
Mr: RameshiA: Shah
Mr. Mahasukh 8. Mehia

Shareholders' Grievance Committea
a) Terms of Reference
i
he Committee has been given resporsibllity to ook after cornpkaints, if any. of investors to redress the same expeditiously. The
Committee also approves fequests for issue of duplicate share cerfificates, spiitting/consclidation of share certificates, fransfer
and ransmission of shares ete.,
b} Composition

The committee cornprises of all Non-Executive Independent Directors, Mr, Ramesh A. Shah, M Kishor R. Doshi, and M,
Mahasuki S. Mehta, Mr. Mahasukh §. Mehta is the Chairman of the Cormmittes,

T e} Meefings of Commitice

Tofat Six reetings of the Committee were held during the vear 2009-10

- Nar
‘Mr. Mahaisukh 8. Mehia

“Mr. Kishor Doshi ** " 03

**wed 31st July2008

d) The Committes has resolved almost ali complaints received during the vear.

Remuneration Commitiee
o. Composilion

The committee comprises of three ‘Non-Executive Independent Directors, Mr. Ramesh A, Shah, Mr. Kishor R, Doshi, and Mr,
Mahasukh 8. Mehiawhere Mr, famesh A, Shahlsthe Chaimnan of the Cormmitiee,

b. TermsofReference

The Commitiee deterrnines and approves the quantum of remuneration whether by way of salary, commission, speci
cliowances, any other perguisites 1o the Managing, Whole time and non-executive Directors. Generally, the Rernuneration
Committee considers and Qapproves rermuneration payable to executive direciors subjectto final confirmation by Members i the
General Meeting. The Cormpanyis not Paying any rerunearation to any non-executive Directoras ondate. -

L]
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¢, Maetings of Commiltee

The Committee hais held four Meetings during the year 2009-10

‘ “Name of Mem bor i © - Ne., of Commiftee Meetings attended

Mr. Ramesh A. Shoh '_ o4 _
M Mahios( fehta’ - Gl DR
" M. Kishor R. Doshi Member 04

Communication fo Shareholders

The quartery resuits of the Company are published in dny wo of leading newspapsrs of English Language and Gujorali
Language.

General Body Meelings

Details of the kast three annuci generol meehngs are given below:

Finqnc:czl Yeu (S, : e o
2008«2009 Junc}gadh %?ood Monoquor D|stnc’rduncgadh
Lincigadh Rocd; Mc:ncvodcnr, ;stnc} dunagadh.”

Junagadh Road, Manavadar, District Junagadh,

1 "IOO a.m.

30065007 281h September, 2007 11:00 am.
$hareholder information .
‘Reglstered Office

RAJCO ENGINEERS LIMITED, Junagadh Road, Manavadar 362 630, (Dist: Junagadh)
Plant Location

Rajoo Avenue Suvey No 210, Plot No 1, Industrial Areq, ShaparVeraval, Dist, Rajket-360 024, Gujarat, india

Annual Gensral Meeting

The 23” Annual General Meeting (AGM) of the Cornpany wil be held on Friday, 20™ August, 2010, of 11-00 AM. ot registered
office of the Company, Junagadh Road, Manavadar 362 630 {Dist, Junagadh)

Financial Calender (Teniaiive)

1. Annual Ganerol Meeting ' 20" August, 2010

2. Resulis for Quarter ending 307 June, 2010 : Lastweek of July, 2010

3. Results for Quarer ending 307 September, 2010 . Lastweek of Ociober, 2010

4, Resulis for Quarer ending 31° December, 2010 : Lastweek of January, 2011

5. Results for Quarter ending 31" March, 2011 : Lastweek of May, 2011
Dates of Book Closure

The Cornpany's transfer books will be closed from 117 August, 20190 to 19" August, 2010 (both days inclusive) for purpose of
Annual General Meeting and for fhe purpose of entilement of final dividend,

Stock Exchange Listing
The Company's shares care presently listed on the Bombay Stock Exchange Lid, Mumbai,

The Company has already defisted its securiies from The Ahmedabad Stock Exchange Ltd, Ahmedabad and Saurashirc &
Kutch Stock Exchange Lid., Rajkot.
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stock Code

StockBxchange © 1 stock Code -
The Bornbay Siock Exchange Lid 522257
NSDL/CDSL Code -

’ ISIN No INE535F01016

Stock Marke! Data

Monithly high and fow prices of shares of the Company fraded at the Stock Exchange,
Mumbai are as under.

Note: ** The share price s after subdivision of equity share from Rs.10/- each o Re.1/- each,

Regisirar and Transfer Agents
Company has appointed Registrar and Transter Agent, the name and address is as follow:

Link Infime Indic Private Limidted

(formerly Infime Spechum Registry Limited)
C-13, Pannalal Silk Milt corngound,

1..B.5. Miorg Bhandup (W)

Mumbat- 406678

Share Transfer System

The processing activities with respect fo requests recaived for share fransfer are nomally completed within 1 5
working days fiom the date of request.

Directors’ Report
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Distributlon Schedule as on 315t March, 2010

0001 - G500 767 18.47 188824 0.55

1001 - 2000

388945

5001 - 1000C 163 1342818 3.90

4153 100.00 34410000 100.00

Dematerializalion of shares

The Company had signed agreernents with National securifies Depository Limited (NSDL) and Central Depositary &
(indlict) Limited (CDSE) to offer depository services to ifs shareholders. As on 31% March, 2010, tofal 3,09,37,830 equity
have been demaleriaized. Out of these shares dematericlized, 2,52,74,812 equity shares and 56,63,018 equity share
been dematelidlized with NSDL and CDSL respectively, representing approx. 89.91% of toiat issued share copital
Company. Membes cre requested o dematericiize thelr shares as edily ds possibte, if not vet dematerialized, so o
benefits of electionic & paperess ading of equity shares.

shareholders seeking any information/solution of any problemn of guery related fo shares, share fransfer; dematendiisc
shares etc, may kindlly contact ihe Registrar and Transfer Agent of the Cornpany,

Address for Cotrespondence:

M. Pravin K. Joshi

Complianes Officer

Rajeo Engineers Lid

Rajoo Avenue, Survey No, 210, Plot No. 1,

Inclusticl Area,

VERAVAL [SHAPAR) RAJKOT 360 024

Ph. No. | +91 2827252701/02/07 Fax No.: +912827252700

Directors’ Report
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Declaration Regarding Compliance With Code Of Conducet {clause 49(hid)y

The Cormpany has laid down and adopted “Code of Conduct” for all Board Members and core management
team of the Company. The Company belleves that such Code of Conduct is necessary for best Coporate
Goyemnance practices, and expects that all Board Members and Core management team adhere to this Code
of Conduct.

it is hereby affirmed that alt the Directors and Senior Management personnel have complled with the Code of
Conduct and have given a confirmation inthis regard.

Date:- 31st May 2010 ' {C. N. DOSHi} (R. N. DOSHY)
Place:- Veraval (Shapa), Rajkot Chairmnan Managing Director

Managing Director's Certiticate For Financia! Statements (clause 49v Of Listing Agreemeant)

We have reviewed financic statements and cash flow statements for the finanaial yaeor 2009-2010 ended on
31" March, 2010, and fo the best of aur knowledge and belief:

(@) T™hese staterments do not contain any materially untiue staternent or omit any materal fact or contain
statements that might be misleading:

(b) These statements together present frue and fair view of the Company's affairs and in compliance with
existing accounting standards, applicable (aws and reguiations;

(€] Notransactions entered into by the Company during the aforesaid vear, which are fraudulent, il!egcl orin
viokation of the Company's code of conduct.

Further, we accaptihat it s ourresponsiblity to establish and maintcin infernal controls. We have aevaluated the
sHectiveness of Internat control systern of the Company and have disclosed 1o the cuditors and the Audit
Committee, wherever applicable:

ot
O {a) deficiencies in the design or operation of Internal controls, If any, which came to our nofice and steps
(3 have been taken/proposed to be tokento rectify these deficiencles
W (b) Significant changes inthe intemal control dusing the year
B:: (¢] Significant changes in accounting policies during the vear and that the same have been disciosad in the
- notes to the financial staterments
a (d} Instances of significant fraud of which we became aware and the involvement therein, i any, of the
o managernent oran employee having a significart role in the Cormpany's internal control system.
v
LJ
w
» Date : 31st May 2010 {C. N. DOSH) (R. N. DOSHI)
C::) Place : Veraval (Shapar), Rajkot Chalrman Managing Diector

»
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Audifors' Certificate On Corporate Governance

Dute

Te>,
The Memisers of Rajoo Engineers Limited

We have examined the compliance of conditions of Coporate Govermnance by
ﬁcjoo Engineers Limited, for the year ended on 317 March 2010 ¢s stipulated in
clause 49 of the Listing Agresment of the said company with stock exchanges.

The complionce of conditions of Corporate Govemnance is the responsitility of the
management. Our exarminalion was limited to the procedures ondimplementation
thereof, adopted by the Company for ensuring the complionce of the conditions of
the Carporaite Governance. It is neither an audit nor an expression of opinion on the
financial staternents of the Company.

In our opinfon and 1o the best of our information and according fo he explanations
givento us andthe representations made by the Directors and the management, we
cerify that the Company hos complied with the conditions of Comporate
Govermnance as stipulated in Clause 49 of the above mentioned listing agreement,

We state in respect of investor gievances received during the year ended on 31¢
March 2010, no investor gievances are pending against the company exceeding
one month as per records maintained by the Company which are presented to
shareholders/investor gievance cormmittes.

We further state that such compliance is nalther an assurance as to the future viabilily
of the Company nor the efficiency or effectivenass with which the management has
conducted the offcits of the Company.

c 38t May, 2010 For, M. N. Manvar & Co.,

Place : Veraval (Shapa), Rajkot Charered Accountants

84, N, Manvear]
Proprietor
Mermbership No.36292
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