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NOTICE

ﬁ

Motice is hereby given that the 33* Annual General Meeting of the
Membars of the Company will be held on Wednesday, the 247
day of Seplember, 2014 at 11.00 AM. at the Registersd Cffice of
the Company at 26, Industrial Area, Bhilwara - 311 001, Rajasthan,
to transact the following Business -

ORDINARY BUSINESS

1 To recelve, consider and adopd the Audiled Batance Shest
&5 at 31" March, 2014 and Staterment of Profit and Loss for
the period ended on that date and Report of Directors and
Auditors therean

£, To appoint Auditors and fix their remuneration and for that
purpose o consider and if thoughl [ 1o pass with or without
madification the following resolution as an ORDINARY
RESOLUTION -
"RESOLVED THAT pursuani bo the provisions of Section 224
of the Companies Act, 1958 and other applicable provisions,
if any, for the time baing in force, Mis. CLB & Associates
Charlered Accountants, Mumbad, the refirng Auditors of the
Company be and are heraby reappointed as Auditors of the
Company to hold office from conclusion of this meeting until
the conclusion of next Annual General Meeting of the
Company on a remuneration to be fixed by the Board of
Dwrectors plus out of pocket expanses as may be incurmed
by them for the purpose of Audit.”

3. To appoint & Director in place of Shei Anshul Kothar who
retire by rotation and being elegible offer himsell far
reappoinbment

NOTES
1. AMember entitled fo attend and vote &t the meeting is entitied
to appoint & proxy to attend and vote Instead of himsetl
herzelf and the proxy need nol be a member of the Company.
Proxies in order to be effective must be received by the
Company not less that forty eight hours before the mesting,
2 The Regisler of Members and Share Transfer Books of the
Company will remain closed 18" Sepl. 2014 (Thursday) io
24" Bapl. 2014 (Wednesday) (both days insclusive)
4. Mambers are reguested to ;
(i} Quote their Folic No. / Credit 1D No. in all comespondance
with the company
{il} Moty immediatedy to the Company any change in thedr
address and their mandale, If any. Members holding
Shares in electronic form should sent their respective
Depository Participanis,
4. Members seeking any information / clarification with regard
12 account and awdit are requestad to write fo the Company

in advance and their guenes should reach the Company at
least seven day prior to the date of mesting, so as to enable
the Management o keep the information / clarification ready

5. Members who are holding Company's shares in elecironic
form are required to bring details of their Depository Account
Mumber for identification. x

By Order of the Board

For Bhilwara Spinners Limited

Sdi-

Place : Bhilwara Meelu Mehta

Date : 257 July 2014

Company Secrelary

DETAILS OF THE DIRECTORS SEEKING
APPOINTMENT / RE-APPOINTMENT IN
FORTHCOMING ANNUAL GENERAL MEETING
{In pursuance of Clause 49 of the Listing Agreement)

Name of Director B, Ansul Kurnar Kothari
Category Promoter - Non Executive
Interse relationship Son of Shri Ashok Kothari
Date of Blrih 25.09, 1990

Date of Appointment 22.07.2010
Cualification M.BA

Expertise in Specific
functional areas

Tewtile & Real Estate

List of other Public Companies MNani
in which Directorships hald

Chairman/Member of the MNane
Committes of the Board of

Directors of the Company

Chairman/Member of the Committees of
Cirectors of other Companies :

a) Audit Comemitiesa

b} Shareholder's/Investor's
Grievances Committes

Mo, of Equity Shares
held In Company

MIL
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DIRECTOR'S REPORT
To The Members, the Annual Accounis have been prepaned on @ going concem

The Direclors of your Company have pleasure In preseniing
their 337 Annual Report along with audited annual statements of
Accounis for the financial year ended on 317 March, 2074,

FINANCLAL RESULTS
(Rs. in Lacs)

Financial Pravious
Yearended Year ended
31-3-2014  31-3-2013
Tumaver 281 180
Profit/{Loss) before Depreciation 20 T
Depraciation 0 0
ProfitiLoss) before Tax 20 7

Provesion for Income Tax
- Current Tax & 1
- Deferred Tax 2 (2}
Profiti{Loss) after Tax 12 8
Balance browght forward (560) (568)
Balance carried forward (548) (560}

OPERATIONS

the manufactering operations of the Company have come 1o 8
stand still. But trading in yam and fabric still continue in the year,

DVIDEMD

Your Directors are unable to recommend any Dividend on the
Equity Shares in view of the financial position of the Company.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant o Seclion 217(2A4) of the Companes Act, 1956 (he
Directars siate thal

in the preparation of the Annual Accounts, the applicable
accounting standards have been followed;

appropriate accounting policies have been selected and
applied consistently and they have made judgements and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company on 31*
barch, 2014 and af the profit or loss of the Company for the
financial vear ended 31% March, 2014,

- proper and sufficient care has been taken for the maintenance
of adequate sccounting records in accordance with the
provisions of the Companies Act, 1858 for safeguarding the
assets of the Company and for preventing and detecting fraud
and other imagulasitas;

basis.

EMERGY CONSERVATION, TECHNOLOGY ABSORPTION AND
FOREIGH EXCHANGE EARNINGS AND OUTGO

A Staternent of Information relafing to Conservalion of Ensrgy.
Technology Absorption and Foreign Exchange eamings and outgo
as raquired under Section 217(1)(e) of the Companies Act, 1958
read with Companies {Disclosure of particulars in the repon of
Board of Directors) Rules, 1988, is given in Annexure o the
Director's Repor.

DIRECTORS

One of your Director namely Anshul Kumar Kothari shall retire by
rotation at the ensuring Annual General Meeting and being eligible,
offer themastves for re-appoiniment. The Board recommends thedr
re-appointment.

AUDITORS

The Company's Auditors, M/s, CLB & ASSOCIATES., will hold ofiice
till the conclusion of the farthcoming Annual General Meeting and
baing ebgible offer themsalves for re-appointment.

The abservations in the Auditors' Report are dealt within the notes
io the accounis at appropriate places and are self-explanatory.

PERSONMNEL

There was no employee drawing remuneration in excess of kmils
prescribad under Section 217(24) of the Companies Act, 1958
tmad with the Companies (Particutar of Empioyees) Rules, 1976

ACKNCWLEDGEMENTS

Your Direciors appreciate the valuable cooperation and continued
supporl extended by the Customers, Fimancial Institutions,
Bankers, Stale and Ceniral Government. The Board also wishes
to place on record (ts appreciation for the dedicated services of

employees at all levels of the Company.

for and on bahall of the Board

Ashok Kothari
Direcior

Place ;: Bhihwara
Date @ 29" May 2014
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Statement of particulars pursuant to Companies (Disclosure of particulars in the report of Board of Directors) Rules, 1988.
1. CONSERVATION OF ENERGY

(a) Energy conservation measures taken :
Mo Specific Investment

(b) Impact of the measures at (a) for reduction of energy consumption and consequent impact on the cost of production of
goods :
No Specific Investment

(A) POWER AND FUEL CONSUMPTION
No Specific Consumption Current Year and Previous year

(B) CONSUMPTION PER UNIT OF PRODUCTION
Mo Specific Production

.  TECHNOLOGY ABSORPTION
1. RESEARCHAND DEVELOPMENT
No Specific Investment

2. TECHNOLOGY ABSORFTION
Mo Specific Investment

lll. FOREIGN EXCHANGE EARNINGS ANDOUTGO
The Company has earned during the period foreign exchange of Rs.Nil at FOB price against an outgo on CIF basis of Rs. 0.00
crore compared to previous period foreign exchange earning of Rs.NIL Lacs and outgo of Rs. NIL Lacs,
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CORPORATE GOVERNANCE

The Emm follows sound pmdplea nfﬂnrrmra:& Emunm through a corporate culiure of ransparency, accountability and equity
within the dynamics of businese scenario and diverse interests of varicus slakeholders viz. Sharehclders, customers, employees,
creditors, govermnmient, eic.

2. Board of Directors
The Company has Three Directors on the Board of which all are non-executive and One director is “Independent’ Diractor.

The Composition of the Board of Direciors and their atlendance at the meetings during the financial year endad 31st March, 2014 and
other relevant details are as follows

" " Mo. of other Direciorships and Commities
No. of Mestings membership/chairmanshipd
Mame Categary Held . .
: : s Commities Commities

d -
;::ﬂ Attended | Directorships® | s mberships | chairmanships

Mr. Ashok Kothari Promater- Mon-Executive 4 4 "

M. Arsiil Kothad Promoter - Mon - Executive ] 4

Mr. Hanuman Pokhama | Indepandent-Mon Executive 4 F

* Excludes Dfmcfurs-l'u;ns heid i private kimiled companies, Foreign Companies, Membarship of Managament

The meetings of the Board of Directors during the financial year ended 31* March, 2014 were held on 28" May, 2013, 12* Aug, 2013,
12" Mow, 2013, ™ Fab, 2014,

Thie last Annual General Meeting of the Company held on 24" September, 2013 was attended and chalred by Mr. Ashok Kothar Director.
The Chairman of Audit Committee Mr.Ansul Kothari.Mr Hanuman Pokharna attended the Annual General Meeting. There were no
clarifications sought refating to Audil by any member of the Company,

# Audit Committes
The Audit Committes comprises of two Direciors, namedy, Mr. Ashok Kothari, Mr. Hanuman Pokhama, One of them ame non-executive

and Promoter And One independent Directors. Mr. Ashok Kothari, Promoter Director s Chairman of the Audit Committes. The Company
Secretary of the Company is Secretary to the Commities,

The Audit Committes during the financial year ended 31* March, 2014, functioned in accordance with the prescribed tarms of reference
in Lesting Agraemeant with Stock Exchanges and the Companses Act, 1856,

The Audit Committee met four times during the financial year under review. The Audit Commitiee meetings were held on 28* May, 2013,
127 Aug, 2013, 12° Nov, 2013, and 7 Feb, 2014, Attendance of the Committee Directors was as under,

No. of Meetings Mo. of Meatings
Hame of the Member Position held During tenure Attencied
M. Ashok Kofhan Promater non-executive 4
Mr. Hanuman Pokharma Independent 4

The functions of the Audit Commities include the following

»  Owversight of the Company's financlal reporting process and the disclosure of its financial information to ensure that the financial
statement is comect, sufficient and credible.

# Recommending 1o the Board, the appointment, re-appombment and, if required, the replacement or removal af the :ulm:q- auditor
and the fxation of audit feas

= Approval of payment to statutory auditors for any other services rendered by the statutory auditors
Reviewing, with the management, the annual financial statements before submission to the board for approval, with particular
reference fo:

# Matters required fo ba included in the Direcior's Responsibiity Statement to be included in the Board's report in tarms of clauss
{2A4) of section 217 of the Companies Act, 1856

s Changes, if any, in accounting policles and practices and reasons for the same
= Major accounting enties involving estimates based on the exercise of judgment by managemant
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5 & B & & &8 @

Significant adjustments made in the financial statements arsing out of audit findings

Compliance with lsting and other legal requirements relating to financial statements

Disclosure of any related party transactions

Cualifications in the draft audit report

Raviewing, with the Management, the quarterly financial statements before submission 1o the board for approval
Reviewing, with the Management, performance of statufory auditors, adequacy of the intermal control systems

Discussion with statutory auditors before the audit commences, about the nature and gcope of audit as well as post-audit
discussion to ascerain any area of concamn

To look Inta the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders (in case of non
payment of declared dividends) and creditors

Carrying out any other function as Desirable
Ehilwara Spinners Limited has systems and procedures in place fo ensure that the Audit Commitiee mandatorily reviews:

Statement of significant related party transactions (as defined by the Audit Commitiee), submitted by management

Managemen! letters / letiers of internal control weaknesses Issued by the statutony auditors

Whenever epplicable, ihe uses/applications of funds raised through public issues, rights issues, preferential isswes by magor
category (capital expenditure, sales and marketing, working capital, eic), as part of the quarterly declaration of financial results
If applicable, on an annual basis, statement certified by the stalutory auditors, detailing the use of funds raised through
public issues, rights issues, preferential issues for purposes olher than those stated In the offer document/prospectus/
nalice ! With regard to information on related party transactions, whenever applicable, the Audit Commitiee Is presented with the
following information:

A statement in summary form of transactions with related parties in the ordinary course of business

Details of material individual transactions with related partieswhich are not In the normal course of business

Details of material individual transactions with relaled parties or others, which are not on an arm's lengih basis along with
management's justification for the same.

Pursuant 1o its terms of reference, the Audit Committee is empowered to:

-

4.

Investigate any activity within its terms of reference and to seek any information it requires from any employes

Obtain legal or other indepandent professional advice and to secure the attendance of ouisiders with relevant expenience and
experlise, whan considered necessary

Remuneration Committes

The Company not pays remuneration to Direcior.

The Remuneration Committee of the Company comprises of Mr. Ashok Kothard, Mr, Hanuman Pokama one of whom are non-
executive and independent Directors. Mr, Ashok Kothari, Promoter Director i the Chairman of this Committes.

Sittsng fee paid or payable to individual direciors is as per table below:

Salaries, allowances and
Mame Category Sitling Fee perauisites” Tatal
Mr. Ashok Kothari (Director) Promoler Non - Executive - 2 -
Mr, Ansul Kothari Promober Mon Executive A i
{Director)
Mr. Hanuman Pokhama Independant - :
{Director) Mon Promoter Execuhive B =

The Company does nol pay remuneration fo its non-excutive Direclors apart from silting fees for atfending the meetings of the
Board/ Commilfes there of The Company does not have any Stock Option Scheme

As on 31st March 2014, none of the non-executive directons hold any convertible instruments or aquity shares in mm-,r
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5. Codeof Conduct
The Board of Directors has iaid down a code of conduct for all Board members and senlor management of the Company. All Board

memoers and designated senior management personnel have affirmed compliance with this Code of Conduct. A declaration signed
by Mr.Ashok Kothan Direcior to this effect is enclosed at the end of this report.

& Management
(a) The Annual Report hes Seperaie Section on Managemen! Discussion and anlysis.
(b) Materiai retated party iransactions : During the financial year ended 31" March, 2014, there were no transactions of material

nature with its Promoters, the Direciors or the Management, thelr subsidiaries or relatives, efc., which may have potential
conflict with the imeresta of the Company al large.

' Grigvang

L it [LAEHTESE Tl H A « LT ITT 187

The Shareholdersfinvestors Grievance Committee of the Company consiats of the following Direclors as its members:
&) Mr. Ashok Kothari
o) Mr Ansul Kofhan

Mrs. Meelu Mehta, Company Secretary, is the Compliance Officer. The composition of the committes is in conformity with clause
48(V)(G){W) of the Esting agreement.

Shareholdera/investors Grievance Committes of the Company met four times during the financial year under review. The meatings
ware hald on 28" May, 2013, 12" Aug, 2013, 12" Nov, 2013,and ™ Fab, 2014. and were attended by both the directors on the committes.
Shareholders/Iinvesiors Grievances were redressed on priority. The Company received 4 complaints during the financial year ended
31* March, 20114 from shareholders which were replied’ resclved o the salisfaction of the shareholders,

Ag al 319 March, 2014, no requast for dematerialisation of Equity Shares of the Com o i e NG
was pending at the end of the financial year ended on 31 ma.ﬂ, 2014, piny waa panding Tor approvel p

Share Transfer Commitiee

The Company also has a Share Transfer Commiitee lo deal with the requests of transfer’ transmission of equily shares, lssue of
duplicate share cedificales and consolidation/split’ replacement of share cerdificates etc. As a concem o ﬁu:mllm approval of
transfer of shares, Mr. Ashok Kothari, Director andfor Mr. B. 5. Choudhary also severally attend and approve the share transfer requests
on Mondhly basis under delegated authorization of the Board of Directors.

.:ll 'u!ini:.irgimuasts for share transfer received during the year have been acted upon by the Company within the stipulated
e ;

8.  General Body Meetings

The last three Annual General Meatings (AGM) were held al the Registered Office as per details given below ;

R F -

Siin ol ki elevant Financial WVenue [ Location where Time of
Yaar held Meelings

26 Septernber, 2011 2010 - 2011 EEE Irﬂr:rtg:#ﬁrﬂ. 11.00AM.
24" September, 2012 2011 - 2012 Em,“"ﬁ';}mn 11.00AM.
24" September, 2013 2012 - 2013 Enlnars: Palaahen 11.00AM

8. Compliances
The Company has been complying with all the requirements and there were no penalties, strictures imposed on the Company by
Steck Exchanges or SEBI or any statutory authority, on any matter related to capital markets during the last three years.

10. ©
Mandatory Requirements
Tha Company is fully compliant with the appicable mandatory reguirements of the revised Clause 48,

Adoption of Non-Mandatory Reguirements

Although it s nol mandatary, the Board of Bhiwara Spinners Limited has constituted a Remuneration Committes. The details of the
Remuneralion Commilias have been provided under the Section "Remuneration Commities”, Also, the Company's Financial State-
ments are free from any qualifications by the Auditors.

#1. Means of Communication

The Quarterly and Annual results of the Company are published within 48 hours In &t leas! one prominent national and one regional
newspaper usually in The Ploneer, Mint and Daily Lokjeewan. These resulls are also displayed on the website hitp:/ wew bssindia com



