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AXTEL INDUSTRIES LIMITED

NOTICE
NOTICE is hereby given that the twenty second annual geheral meeting of tho members of AXTEL INDUSTRIES,LIMITED will be
held at 1 1.00 a.m. on Monday, the 29h Septsrnber,2o14 at the Registered Office of the Company situated at Plot No. 43/1, Village
Nurpura, P.O. Baska, Tal. Halol - 389 350, Dist. Panchmahals, Gujarat to transact the following business:

ORDINARY BUSINESS:
'L To receve, consider and adopt the Balance Sheet as at 31$ March, 2014 and the Protit & Loss Account of the Company for the

year ended on that day together with the Directors'and Auditors' Reports thsreon.

2. To appoinl a Director in place ol Shri Ajit Singh Bubber, who retires by rotation and being eligible otfers himself for r€-
appointment.

3. To appoint a Director in place of Shri Hardip Singh Bubber, who
appointment.

4. To Reappoint the Auditors ol the Company and fix their remuneration.

SPECIAL BUSINESS :

5. To consider and if thought fit, to pass with or without modification, the following resolulion as Ordinary Resolution:
RESOLVED THAT pursuant to the provisions of section 149, 150, 152 and any other provisions applicable, if any, of the
Companies Act,2013 and the rules made thereunder read with schedule lV of the Companies Act,2013 Shri Sandeep Lalwani
wto relires by rotalion at the ensuing annual general moeting and in respect of whom the Company has received a notice in
Miling ftom a member proposing his candidature for ths otfice of Director, be and is hereby appointed as Independent Director
ol lhe Co.npany to hold office for frve consecutive years upto 31.r March,2019.

6. To consid,er and if thought fi, to pass with or without modification, the following resolutions as Special Rosolutions:
"RESOLVED that puEuani to seciion 197, 200 and other provisions applicable, if any and schsdule V of the Companies Act,
2013 and subject 1o approval of central govt. or any other authority required , if any , consent ot the members of the company
is accorded to increase rsmuneration of Shri Ajay Naishad Desai , Executive Director of the Company with ettect from the ld
April, 2014 within the limits prescribed hereunder from time to time:

lil Salary:

Not exceeding Rs.7,00,000 (Rupees Seven Lac Only) per month linctuding perquisites and other allowance, if any]

tiil Perquisites and other allowances:

Perquisites and other allowancss shall also be allowsd in addition to salary. However, total managerial remuneration
by way of salary, perquisites and other allowances shall not exceed the overall limit of Rs.84,00,000 (Rupees Eighty
Four Lac Only) per annum.

[iii] Contribution to provident fund, superannuation fund and annuity tund will not be included in the computation of the
ceiling on managsrial femuneration to ths sxtent these either singly or put together are not iaxable under the Income-
Tax Act. Gratuity payable should not exceod hall a month's salary for each completed year of service.

livl Encashmenl of leave at the end of the tenure will not be inctuded in the computation of the ceiling on perquisites.

[v] Provision of car with driver for use on Company's business and tstephone at residsnce wilt not be considsred as
perquisites/remunsration. Personal long distance calls on telephone and use of car for private purpose shatl b€ billed
by ths Company to the individual appointso concerned.

RESOLVED FURTHER THAT where in any financial year, during the currency of tenure of Shri Ajay Naishad Desai as
Executive Director, the Company has no profit or its profits ars inadequate, it may pay him minimum rgmuneration by way of
salary, psrquisites and allowances not exceoding the limits specilied above from 1d Apdl,2014 to 28h February,2o17

7. To consider and if thought fit, to pass with or without modification, the tollowing rssotutions as Special Resotutions:
'RESOLVED that pursuant to section 197, 200 and othsr provisions applicable, if any and schedule V of the Companies Act,

, 2013 and subject to approval of contral govt. or any other authority rsquired , if any , consent of the members of ths company
is accorded to increase remuneration of Shri Ajay Nalin Parikh, Exscutive Director of tho Company with effect from the 1$ April,
2014 within the limits prascribsd hereunder from tim6 to time:

lil Salary:

Nol exceeding Rs.7,00,000 (Ruposs Seven tac Only) per month lincluding perquisites and other allowance, if any]

tiil Perquisites and othsr allowances:

Perquisites and other allowances shall also be allowed in addition to salary. However, total managerial remuneration
by way ot salary, perquisites and other allowances shall not exce€d the ovsrall limit of RS.84,oO,OOO (Rupees Eighty
Four Lac Only) per annum.

retires by rotation and being eligible offers himself for re-
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AXTEL INDUSTRIES LIMITED

[iiil Contribution to provident fund, superannuation fund and annuity fund will nol be included in ths computation of the
ceiling on managerial remuneration to the extent these either singly or put together are nol iaxable under the In@m&.
Tax Act. Gratuity payable should not exceed half a month's salary for eac+r completed year of service.

[iv] Encashment oi leave at the end of the tenure will not be included in the computation of the ceiling on porquisites.

[v] Provision of car with driver for use on Company's business and telephone at residence will not be considered as
perquisiteyremuneration. Personal long distance calls on telephone and use of car for private purpose shall bs billed
by the Company to the individual appointee concorned.

'RESOLVED FURTHER THAT, whore in any linancial year, during the currency of tenure of Sh.i Aiay Parikh as Ex€cutivo
Director, the Company has no profit or its profits are inadequate, it may pay him minimum remuneEtion by way of salary,
perquisites and allowances not exceeding the limits specified above for a pe,iod of three years i.e. from l$ April,2ol4 to 31d
March,2017.

8. To consider and if thought fit, to pass with or without modification, the following resolutions as Special Resofuilions:

RESOLVED pursuant to soclion 180(l)(c) and other provisions applicable, if any, ol the Companies Act,2013 that the Board
ol Directors ol the Company bs and is hsroby authorizsd to borrow money from bank, financial institutions, other companies
/ porsons as may bo requirsd lrom timo to time on such tsrms and conditions as may considered suitable by lhe Board of
Diroctors not sxcosding Rs.30 croro (Rupees Thirty Cror6 only) notwithstanding that the money to be borrowed together with
moneys alrsady bonowed by the Company ( apart from tomporary loans obtained lrom the companys banker in the ordinary
course ol business) may exceed tho aggregate of the paid up capital of the Company and free rs6rves.

RESOLVED FURTHER THAT ths Board of Diroctors of ths Company be and is hsrsby authorized to do and execute all such
acts, deeds and things as may be necessary for giving effect to the above resolution.

9. To consider and if thought fit, to pass with or without modification, the tollowing resolutions as Sp€dal Resolutions:

RESOLVED that consent of ths Company b€ and is hereby accorded pursuant to ssction 180(a) and olher prorisions applicable,
if any, of the Companies Act,20l3 to the Board ol Directors of lhe Company to mortgage and or charge all lh€ immovable and
movable prop€rtios where so evsr situate, present and future of the Company as security with the bank, financial institutions,
othsr companies as may bs roquired to avail loans, various fund base and / or non-fund base credit facilities not erceeding
Rs.30 crore (Rupess Thirty Crors only).

RESOLVED FURTHER THAT ths Board ot Diroctors ol tho Company bo and is hereby authorizsd to do and sxeqrte all such
acts, desds and things as may be noc€ssary for giving effect to the above resolution.

By the Order of the Board of Directots

Dated :  11.08.2014
Place : Registered Office :
Plot No.43l1, Vil lage: Nurpura,
P.O. Baska, Tal. Halol - 389 350
Dist. Panchmahals, Gujarat

NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE ATTHE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND ON
A POLL ONLY TO VOTE INSTEAD OF HIM. SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES IN
ORDER TO BE EFFECTIVE MUST BE RECEIVED BYTHE COMPANY NOT LESS T|-|AN,a HOURS BEFORE THE MEETING.
A PROXY FORM IS SENT HEREWITH.

A person can ac't as proxy on behalf of members not exceoding 50 (fifty) and tplding in the aggregate not more lhan 10 (len)
percent of the total share capital of the Company.

Proxy submitted on behalf of the companies, Societies etc. must be supporbd by an appropriate resolution/ adholity as
applicable.

Mombers should notify change in the address, if any, specifying tull address in block lsttors wilh pin code of the post offics.

Mombers sesking further inlormation on the accounts or any other matbr contained in the notic€ are requested to ffite to tho
Company at least 7 days before the meeting, so that relevanl infomdion can be kept roady at the meeting.

Th6 register of members and share transfer book witl remain dosed ftom Tuesday, the 23d Septomb€r, 2014 to Monday, tho
29b Soptember, 2014 lbo*| days inclusivel.

Membsrs attsnding lho me€ting are roqusstod to bdng their copy of the Annual Report.

Voting through eleclronic means : E-voting : The Company is pleased to provide E-voting facility through Cr€ntral Depository
Services (lndia) Limited (CDSL) as an alternativs for all tho membsrs of the Company to enable them to cast thsir votes
electronically. The instructions for E-voting are attached horewith.

Explanatory statement setting out all material facts concerning the special business u/s 102 of the Companies Act,2013 ie
annexed hereto :

Ajay t{aishad Desai
Executive Director

t1I

t2l
t3I

t4l

I5l
I6l

I7l
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AXTEL INDUSTRIES LIMITED

Explanatory statement in r€spect of the special busine$ u/s 102 ot $e Comoanies Act,2013

Item No.s

Shri Sandeep lalwani is Non-Executive Independent Director of lho Company- He joined the Board of Directors of the Company on
th November,2o1l.He is membsr ot Audit Commiltee and Nomination & Remuneration Committee of the Company. He is Chadered
Accountant wfi accounting, finance and audit background and has varied and rich experience of o\ret 24 years. Apart from his
expsJisnce in U€ field ot accounting, finance and audit, he has been associated with other companies.

Shri Sandeep Lalwani retires by rotation at the ensuing annual general meeting under tho orstwhilo applicable provisions of the
Compani6 Act,l956. Pursuant to section 149 and any other applicable provisions of the Companies Act,20l3 Shri Sandeep
Lals,ani being oligible for appointment, is proposed lo be appointed as an Independent Director of the Company for five consecutive
yearc for a term upto 3ld March,2019. A notice has been recoived lrom a member poposing Shd Sandeep Lalwanias an Independent
Director of lhe Company.

In lhe opinion of the Board Shri Sandeep Lalwani fulfils the conditions specified in the Companies Act,2013 and Rules made
lhereunder for his appointment as an Independent Director ot the Company and is independent of the management. A copy of the
draft letter for appointment of Shri Sandeep Lalwani as an independent director setting out the lerms and conditions would be
available for inspection by members at the registered ottice of the company during normal business hours on any working day
excluding Saturday and Sunday.

The Board considers that his continued association would be of immense benefit to the Company and it is dosirablo to appoint him
as Independent Direc{or of your mmpany. Your Board recommends his appointmsnt as Indepondent Director of your Company.

No Diroctor, Key Managerial Personnel or their relatives, except Shri Sandeep Lalwani is directly or indirectly concemed or interested
in the above resolution.

This statsment may also be regarded as a disclosure under Clause 49 of the listing agreement with tho Stock Exchangs.

Item No.6

Shri Aiay Naishad Desai was re-appointed as Executive Director of the Company for a period ot five years w.e.f. O1d March, 2012 as
per special resolutions passed by the members ot the Company at ths annual general meeting of the Company held on 19s
Seplember,201'1. Subsequently his remuneration was increased to Rs.6,25,000 psr month with eftect from ld November,2ol1 by
passing special resolutions at the extra ordinary general meeting held on 8b November,2oll and necessary application to the
Central Government was mads for approval to increase his remuneration. The Central Govemment has givsn ib approval tor a total
remuneration of Rs.75,00,000 ( Rupees Seventy Five Lac only) per annum tor a period of three years with sffect from ld March,2ol2
to 28s Fsbruary,2o1s as per letter dated 296 November,2ol3.

He is lookng atter the marketing and administation departmsnt of the Company. Looking to the responsibilities shouldered by Shri
Aay Naishad Desai , remuneration committee of the Company has recommended to increase his remunoration from Rs.6,25,000
per month to Rs.7,00,000 p€r month with effect lrom 1" Apd1,2014.

Tho inlomation required as per clause iv of proviso of section ll ot part ll of schedule V ol the Companies Act,2013 is fumished
hsreundsr:

L General Intormation:

1, Natur€ of Industry : Engineering industry manufacturing food processing plant, machinery and equipmont and dairy
machinery since 1993.

2. Flnanclal Perlormance : The Company's net profit after taxation is Rs.276.39 lacs for the year ended 3ldMarch, 2014

3. Export Peitormance: The Company has made export ot Rs.215.68 lacs during the year ended 3ld March, 2014.

f. Informatlon about Shri Aiay Naishad De6al, Appolntoe:

1. Back Ground Detailg: He is a Ist Class graduate in Electrical Engineering. He possesses over 30 years ot wide and
rich experience in the field of process and equipmsnt design for lood and phamaceutical industries.

2. Past remuneration : He is paid rsmuneration of Rs.2,50,000 per month. He has bgen sanctioned romuneration of
, Rs.6,25,000 psr month with effect from 1d March,2ol2 by the Central Govemment.

3. Recognltlon orawards: Nil

4. Job prdle and his suitability:
. Graduated from The Maharaja Sayjirao University at Vadodara in the year 1981 as an Electrical Enginsor and

having scored a first class.

1981-83: Worked as a marketing and sales engineer with M/s Finex Sieves Pvt. Ltd., who were at that time a
leading company for supply of  knowhow and equipment for  s ieving and straining appl icat ions in food,
pharmaceutical, chemical, paint, paper and other industries. ShriAjai Naishad Desai was instrumental in increasing
the turnover of the company manifold, which was achieved in a very short period.
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AXTEL INDUSTRIES LIMITED
. 1985-86: Together with others he fomed a partnership company, Aro-Grad Engineedng and set up a workshop

to manufacture equipment for food and dairy industdes. The first customer of Aro-Grad Engineering was Amul
Dairy followed by the Nalional Dairy & Development Board. Shri Ajai Naishad Desai '/vorked ctosely with eminenl
personalities such as Dr.Vorghese Kurien, Dr.V.H.Shah and others to develop various dairy and food equipment
as import substilutes for many large dairies all over lndia. During this pedod he gained rich experience in the
design, development, manufacture and uso of GMP equipment for the dairy, food and phamaceutical sec{ors.

. 1986-93: Promoted Age Technologies Pvt. Ltd. which was a larger version of Aro€Ed Engine€ring. This company
continuod the activities of Aro-Grad Engineering, with a substantially increased manufac'turing facility. Age
Technologies succ€sslully commissioned various equipment and plants for dairies, food, animal feod and other
similar industries. Many of thess were import substitutes, eliminating the need tor impoding similar equipment
trom advanced countries,

. 1992-till date, as Executive Director - Sales with Axtel Industries Ltd. since its inception. Duo lo Mr.Desai's etforts
Axtel today is lhe prefened supplier to Indian and MNC food processing companies such as lcaft Foods, Nsstle,
Cadbury, GlaxosmihKlina, Heinz, lTC, Unilever and several others in India and abroad. Axlel, und€r ths loadsrhip
of Mr. Ajay Desai, has over the last 19 years designed processeysystems equivalent to the besl in class. Acsl is
represented in Westem Europe by M/s AnuTec GmbH, Switzerland. Axtel also works vory closely with M/s
Wenger lnc., U.SA for Food and Feed Extrusion Systems and M/s M6rk Process, Gsrmany for Vacuum Drying
Technologies.

. Shri Aiai Naishad Dasai is also the Treasurer for the Heritage Trust in Vadodara, an NGO involved in the
conservation of he.itage sites and promoiion ol heritage awareness. Herilags Trust, Vadodara has been the
driving force in winning a World Herihge slatus for Champaner, Gujarat.

5, RemuneEtlon prcposed : Rs.7,0o,00O per month with efiect fiom 1E April,2014.

6, Comparative rcmuneration prdbufth respoc{to h4lsfy, dle d lhe company, protile of the posltion and perEon:
Figure with respect to industsy is not availaue- Ffoiver€r, pf€posed re{nunerditn payable to Shri Aiay Naishad Dssai
is low comparing his efforts and r€€ponstraLty as E)(edjtive Dilecbr d tF Co.np€ny.

7. Pecunlary relatlonship dircctly a tuxfr€cdt rfih the Co|'"flit q l?arlifldit rith tlle manage al porsonnel: Shd
Ajay Naishad Desai has no p€cuniary ddbdi, drccfy or ilf€dty rtrr tE Coflpany as managerial personnel
except remuneration as Exocuwe Dkgctor dra*n by l*n atd dt iH q| €qiy sas€s- dedarcd if any, by the Company
for his shareholding in the Company

lll. Otherinformation:
'1. Reasons tol Inadequate profit: Due io recessionary trend plenaill€ b ffi rd *rd the Company could not

Drocure mors ordets and as a result sd6 and Drofit could not be increased c e!oe*d.

2. Steps takon or proposed lo be taken lor lmprovemenl: The Gompany iEs qdded its produclion capacity by
sxpansion of its existing factory shed and installed more macfiinerbs b qe |ili tE fte h ordels from the clients.

3. Expected Incrcase In productivily and prcfits in meaguEble terms: As Co.rF y b rBarxjhcturing tailor made plants
/ machinery il is very difficult to give expecled production and pldts h flE * grls

N. Dlsclosurea;

other disclosures havo been mentioned in the Board of Directors' repod urder trE tEdE roorporats Governance" attached
. to the annual reoort.

The Board ot Directors rscommends the resolution tor the appro\ral cf tE rsnb€ts.

No Dkector, Key ManageJial Personnel or their relatives, except Sfui A*ry Nai*td D6d tor drawing his remuneration and
Shri Kiritkumar Pathak, Director being a relative of Shri Ajay Naistlad Desd b (l€c0y or indirectly concorned or interested in
the above resolution oxcopt to the extent of his shareholding (indu&tg l*s t€aalilrs), it any, in the Company.

This explanatory siatement together with the accompanying notice may abo be cdr*tel€d as an abstract of terms and conditions
of the contract for the appointment of Shri Ajay Naishad Desai as Exesj|ive D]ecbr.

Item No.7

Shri Ajay Nalin Parikh was re-appointed as Executivs Director of the Corpany for a perir:d of five years w.e.f. 01d August, 2013 as
per special resolutions passed by the members of the Company at the annual $tneral mseting of the Company held on 31"1
Ju1y,2013. His remuneration was increasod to Rs.6,25,000 per monltl with eflecl tom 1d November,2o1'l by passing special
resolutions at the extra ordinary general mosting hsld on 8s November,2oll and necessary application to the Central Govemment
was made for approval to increase his rsmuneration and approval is e)p€#d yithin short period.

fl'e is looking aftsr ths design and production deparlments of the Company. Looldng io the responsibililies shouldered by Shf Ajay
Nalin Parikh , remuneration commiilee of the Company has recommended to lrs€as€ hb remuneration fom Rs.6"25.(m p€r month
to Rs.7,00,000 p€r month with stloct trom 1d April,2014.
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Th6 information required as per clause iv of proviso ol soction ll of part ll of schedule V of the Companies Act,2013 is furnished
horoundsr:

Generel lnformatio

l. Naturc of Industry : Engineering industry manufacturing food processing plant, machinsry and equipment and dairy
machinsry sinco 1993.

2. Financial Periomance : The Company's not profit aftsr taxation is Rs.276.39 lacs for the year ended 31'rMarch, 2014

3. Export Peiformance: The Company has made export of Rs.215.68 lacs during the year ended 31d March, 2014.

Informatlon about Shrl Alay Nalln Parikh, Appointee :

Back Ground Details: He is a Bachelor of Engg. (Mechanical) with distinction from The Maharaja Sayjirao University at
Vadodara in the year 1980. He possesses over 30 years of experience in the field of design, engineering and
manufacturing of high quality process equipment and plant for the food and pharmaceutical industries.

Past remuneration : He is paid remuneration of Rs. 2,50,000 per month and application to increase his remuneration
to Rs.6,25,000 per month with effect from 1"t November,2011 to the Central Government was made for approval.

Recognition or awards : Nil

Job profile and his suitability:

Shri Ajay Nalin Parikh is a Bachelor of Engg. (Mechanical) with distinction from The Maharaja Sayjirao University at
Vadodara in the year 1980. He possesses over 30 years of experience in the field of design, engineering and
manufacturing of high quality process equipment and plant for the food and pharmaceutical industries. A brief overview
of his career profile is as follows:

o '1980-82 worked as a Design Engineer with M/s Vulcan Engineers Pvt. Ltd., Mumbai, who are engaged in
providing complete heat treatment plant and furnaces for large steel manufacturers and for wheel and axle plants
of the Indian Railways. As a design engineer, he was responsible for heat and mass transfer calculations,
machine and equipment design, structural design, P & lDs and plant drawings and leading a team of draftsmen
to produce detailed manufacturing drawings.

r 1982-84 worked as Design Engineer for Finex Sieves P!rt. Ltd. at Vadodara, manufacturing rotary and gyratory
sieving and straining equipment for the food, pharmaceutical and chemical industries.

o 1984-85 He ventured out on his own and was partner in a company called Wynsales. Wynsales represented
various engineering goods manufacturing companies for sales in the State of Gujarat. Here he was responsible
in selling material handling equipment, non-destructive testing equipment and other engineered equiprnent.

r I985-86 He formed another company, Aro-Grad Engineering and set up a workshop to manufacture equipment
for the food and dairy industry. The first customer of Aro-Grad Engineering was Amul Dairy followed by the
National Dairy & Development Board. Mr. Parikh worked closely with eminent personalities such as Dr. V. H.
Vyas, Dr. Kurien and others to develop various dairy and food equipment as import substitutes for many large
dairies all over lndia. During this period he gained rich experience in the design, development, manufacture and
use of GMP equipment for the dairy, food and pharmaceutical sectors.

o '1986-92 Promoted and managed Age Technologies Pvt. Ltd. which continued the activities of Aro-Grad Engineering
with a much larger manufacturing facility at Vadodara. Age Technologies successfully commissioned various
cattle feed, dairy and powder handling plant and equipment. Many of these substituted the need for importing
such equipment from Europe and other developed countries.

o 'l992till date, as Executive Director with Axtel Industries Ltd. since its inception. He was involved in setting up the
company, its manufacturing facilities and subsequent expansion of the same. During his tenure Shri Ajay Nalin
Parikh Parikh has to his credit the development of a very large range of equipment, plant and machinery, most of
which are import substitutes. Axtel today has a state-of-the-art manufacturing facility and is the preferred supplier
to many multi-national and large FMCG and food processing companies in India and abroad. Axtel, under the
leadership of Shri Ajay Nalin Parikh, has over the last 20 years developed and manufacture these equipment
equivalent to the best in class that are made in the developed nations. Various innovative ideas have also been
applied for indigenization and cost reduction. All of these have been completely developed in-house without any
foreign collaboration. Axtel exports these equipment and machinery to Europe,.Middle East, Far East and our
neighbouring countries to the various food manufacturing companies there.

Remuneration proposed : Rs.7,00,000 per month with effect from 1't April,2014.

Gomparative remuneration profile with respect to industry, size of the company, profile of the position and person:
Figure with respect to industry is not available. However, proposed remuneration payable to Shri Ajay Nalin Parikh is
low comparing his etforts and responsibility as Executive Director of the Company.

1 .

2.

3.

4.

5.

6.
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7, Pecunlary rclationship dir€ctly or indlrcctly wlth the Company or rclationship wlth the managerial penBonnel: Shd

Ajay Nalin Parikh has no pecuniary r€lationship directly or indirectly with the Company as managerial personnel sxcept
remuneration as Executive Director drawn by him and dividend on equity sharos, dsclarod it any, by the Company for
his shareholding in the Company

lll. Otherinformatlon:

8. Roasons for inadequate profit: Due to rscessionary trend prevailing in India and abroad the Company could not
procure more orders and as a result sale and profit could not be increased as expected

9. Steps taken or proposed to be takon tor improvement: The Company has expanded its produciion capacity by
oxpansion ol its existing tactory shed and installed more mactrineries to copo with the rise in orders from the clients.

10. Expected incrcssa in Foductlvlty and p|ofits in measurable terma: As Company is manutacturing tailor made plants
/ machinery it is very difficult lo give expected production and prolits in measurable terms.

V. Disclosures;

Other disclosures have been mentioned in the Board ot Directors' report under the heading rcorporate Govemance" attached
to the annual reDort.

The Board of Directors recommends the resolution tor the approval of the members.

No Director, Kgy Managerial Personnel er their relatives, except Shri Ajay Nalin Parikh lor drawing his remuneration and Shri
Ameet Nalin Parikh, Director being a relative ol Shri Ajay Nalin Parikh is directly or indirectly concerned or interested in the
above resolution except to the extent of his shareholding (including his relatives), if any, in the Company.

This explanatory siatemsnt together with the accompanying notice may also be considered as an abstract of terms and
conditions of the contract tor ths appointment of Shri Ajay Nalin Parikh as Executive Director.

lFm No.8

As per section 180(c) ol ths Companies Act2013 rhs Company can nol borrow moneys in excess of its paid up capital and freo
res€rves apart trom temporary loans obtained ftom the companys banker in the ordinary course of business except with the coRsent
ol the membeF of the Company in general mecling by special resolution. Your Comparry intends to expand its business and tvilt
require more fund by way of loan trom the banlg financial institutions, other companiev persons. Since totat loan ol Rs.30 crore
(Rupees Thirty Crores only) will exceed the afoEsaid limit, prior approval by means of spscial resolution passed at the general
meeting is necessary.

Yoiir Boant recommlnds the abovo spscial resolution.

No Dkectols and any key managerial persons aI3 dr€c{y or indirectly interestsd or concemed in lhe above resolutions.

liem No, 9

Your Company requires lo mottgage/ charge its immovabb and movabls properties as security to avail various crgdit faciliti€s from
the bank, tinancial institutions, other companies/ pslsons ftom line io time. As per section 180(a) of the Companies Act,2013 ihs
Company can not mo gagd charge ib immovabls and m(wabb Fopedies except with the consent ot lhe members of the Company
in general meeling by special resolution.

Your Board recommends the above sDecial resolution.

No Directors and any key managsrial persons are directly or fuxfr€dy hterested or concamod in the abov6 resolutions.

By fte Order of the Board of Directors

Dated :  11.08.2014
Place : Registered Office :
Plot No.43/1, Village: Nurpura,
P.O. Baska, Tal. Halol - 389 350
Dist. Panchmahals, Gujarat

Aiiry llaft$ad [lesai
Executive Director
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AXTEL INDUSTRIES LIMITED
The instructions for members for voting electronically are as under:-

(A) ln case of members receiving e-mail:

lf you are holding shares in Demat form and had logged on to www.evotingindia.com and easted your vote earlier for
EVSN of any Company, then your existing login id and password are to be used.

Log on to the e-voting website www.evotingindia.com.

Click on "Shareholders" tab to cast your votes.

Now, select the Electronic Voting Sequence Number - "EVSN' along with "COMPANY NAME'from the drop down
menu and click on "SUBMIT"

Now, fill up the following details in the appropriate boxes:

For Members holding sharesin Demat Form For Members holding sharesin Physical Form

lJser lD For NSDL: B Character DP lD
followed by 8 Digits Client lD
For CDSL: 16 digits beneficiary lD

Folio Number registeredwith the Company

PAN* Enter your 10 digit alpha-numeric *PAN issued by lncome Tax Department when prompted by the systen
while e-voting (applicable for both demat shareholders as well as physical shareholders)

DOB# Enter the Date of Birth eis recorded in your demat account or in the company records for the said dema
account or folio in dd/mm/yyyy format.

* Members who have not updated their PAN with the Company/Depository Participant are requested to use the default
number: <Default Numbe> in the PAN field.

# Please enter any one of the deiails in order to login.

vi) After e e.irE t|€6€ (btails appropriately, click on "SUBMIT" tab.

vi) llembers holding shares in physical lorm will then reach directly the EVSN sglection screen. However, members
holding shares in demal form will now reach 'Password Crsation' menu wherein they are required to mandatorily
change iheir login password in the new password tield. The now password has to be minimum eighl charactors
consisting of at least one upper case (A-a, one lower case (a-z), one numeric valus (0-9) and a special characte(@ #
$'/.& -). Kindly note that this password is to be also usod by the demat holdsrs tor voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-voting through CDSL platfom. tt is strongly
recommended not to share your password with any other person and take utmost care to keep your password confidential.
Kindly note thal this changed password is to be also used by the Demat holders for voting for resolutions for the
Company or any other Company on which they are eligiblo to vote, provided that Company opts tor e-voting thmugh
CDSL platform.

viii) Click on the relevant EVSN on which you choose to vot6.

ix) On the voting page, you will see Resolution Description and against the same the option "YES CT' for voting. Select the
option YES or NO as desired The option YES implies that you assent to the Resolution and option NO impties that you
dissent to the Flesolution.

x) Click on the "Resolutions File LinK if you wish to view the ontire Resolutions.

xi) Atter selec'ting the resolution you have decided to vote on, click on "SUBMIT'. A confirmation box will be displayed. lf you
wish to confirm your vote, click on '1OK, else to change your vote, click on "CANCEU' and accordingly modify your vote.

xii) Once you "CONFIRM" your vote on the resolution, you wi not be allowed to modify your vote.
In case of members receiving the physical copy of Notlc€ of AGM ltor membeF whose e.mall lDs a|€ not registcrad
with the company/ depository partlclpant(s) or rcquostlng physical copyl:

Please follow all steps from sl. no. (ii) to sl. no. (xii) above, to cast vote.

Institutional shareholdsrs (i.e. other than individuals, HUF, NRI etc.) are required to log on to https/Avww-evotingindia.co.in
and register themselves, link their account which they wish to vote on and then cast their vote. They should upload a
scanned copy ot the Board Resolution in PDF format in the system for the scrutinizor to vedfy the vote.
The voting period begins on 23rd September,2o14 (9.00 a.m) and ends on 25s Septembor,2ol4 (6.00 p.m.). During this
period shareholders' of the Company, holding shares silher in physical form or in dematoriatizod lorm, as on the cutolf date
22d August,2014 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter. Onc€
the vote on a resolution is cast by ths shareholder, the shareholder shall not b6 allowed to change it subs€quently.
In case you have any queries or issues regarding e-voting, you may reter the Frequently Asked Questions C'FAQS") and e-
voting manual available at www.evotingindia.com under help section or write an email to helpdesk.evoting@cdslindia.com.

r)

i i )

i i i )

iv)

v)

flr)

(B)

(c)

(D)

(E)
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AXTEL INDUSTKIES LIMITED

DIRECTORS' REPORT
Dear Msmbers.

Your Directors have pleasure in presenting the twenty second annual ropon together with the audited statement of accountrs tor the
year ended 31.t March, 2014.

tll F|NANC|AL RESULTS:

The financial results for the year are as under: [Rupees in Lacs]

Year Ended
31.03.2014

Year Ended
31.03.2013

Sales and other Income

Profit before depreciation

Less: Depreciation

Profit of the year

Less: Provision for current tax

Provision for deferred tax

Profit atter taxation

Balance brought fonryard from previous year

Balance carried to balance sheet

4833.64

695.78

279.82

415.96

84.87

54.71

276.38

1396.08

1672.46

6072.50

632.42

131 .57

500.85

149.02

13.89

337.94

1 058.1  4

1396.08

l2l DTRECTORS:

Shri Shri Ajit Singh Bubber and Shri Hardip Singh Bubb€r Dir€ctors ot the C,ompany, rctire by rotation at the ensuing annual
general meeting and being eligiblo, otfer themselves lor reappointment.

The Company has rsceived a notico under section 160 of the Companies Act,2ol3 for the appointnent ot Shri Sandeep
Lalwani, who retires by rotation at the ensuing annual general meeting, as Independent Dir€dor of lt|e Comparry. The Board
recommend to appoint him.

I3l DIRECTOnS' RESPONSIBILITY STATEMENT: your Boad statqs thar:

f. in the preparation of the annual accounts for th6 year ended 31* March, 2014, lhe applicable accounting standads had
been followed and there had been no material departuros from the said standads exceDt mentioned in notes to the
account.

2. the directors had selected such accounting policios and applied them consistently and made judgmsnts and estimates
that are reasonable and prudent so as to give a true and fair view of thg state of affairs of tha Company as at 31$ March,
2014 and of the profit of the Company for the year 6nded on that day.

3. the diroctors had iaken proper and sutficient care lor the maintenance of adequate accounting siatement in ac@rdance
with tho provisions of the Companies Act, 1956 for safeguarding the asssts ot the Company and for prcver ing and
detecting fraud and othar irregularitiss.

4. the directors had prepared the annual account for the year ended 31d Marchi 2014 on a going concsm basis.

I4I REPORT ON CORPOBATE GOVERNANCE:

A dslailed report on Corporate Govornance as requirod under clauss 49 of the listing agresment with fte sbd( exchange has
been included separately in the annual report.

FI AUDITORS:
' tuVs. V.K. Shastd & Co., Chartered Accountants, Auditors of the Company retire at the ensrirg A|rr.td G€n€ral Meeting and

are eligible for reappointment

Ths Company has obiained a letter of consent and also a csrtificate under sedion 139 {d 1/+1 dfte Companies Act, 2013
from the Auditors to the effect that, their appointment, if made would be wihin the lhib trds:'ted h the said section.

T6I AUDITORS' REPORT:

Ths observations of the Auditors are explained, wherever necessary, in an approfiaE r*s b fE Audited Statsment of' Accounts.
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