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KEY HIGHLIGHTS OF 2013-14
* Total Income increased by 10.57% * Met Worlh ¥ 211 Cr.
* Basic EPS ¥ 16.86 * Met Worth and DTL ¥ 256 Cr.
* Book Value of Shares ¥ 136.26 per share. * Dividend 30%
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COMPANY INFORMATIONS

BOARD OF DIRECTORS

Shri A.L. Toshniwal, Chairman

Shri Ravindra Kumar Toshniwal, Managing Director
Shri Rakesh Mehra, Vice Chairman

Shri Shaleen Toshniwal, Ji. Managing Direclor

Shiri P. Kumar

Shri D.P.Garg

Or. 5.8. Agarwal

Shri Vijay Kumar Agarwal

Shri P.K. Ehandari

Shri Kamal Kishore Kacholia

Shrl AN, Jariwala

Shri Viiay Mahta

Shri C. P. Ravindranath, Nomines Directar (upto 10.01_2014)

EXECUTIVES

Shri 5.5. Sajal, President
Shri J.K.Rathi. President (Commarcial)
Shri J K.Jain, Sr. Yice President (Fin. & Com.)
& Company Secretary
Shri S.N. Gupta, Sr. Vice President (Technical)
Shri 5.5, Kefla, Vice President [Audit & Taxation)
Shri 5.R. Jain, Vice President (Engineering)
Shri Ashaok Mishra, Vice President (Technical Worsted)
Shri Neilesh Joshi, Vice President (Technical Surat SEZ Unit)
Shri Prashant Joshi, Vice President (Processing)
Shri 0.K. Menariya, Vica President (Parsonnal)
Shri Bagant Kala, Vica President {Finance & Accounts)
Shni Rahul Bhadaura, Vice President (Operation)
Shri Arun Kumar Pareek, Vice President [Technical)

AUDITORS

M/s. Kalani & Company, Charterad Accountants
"Shankar Ratan Chambers’

5-234, Mangal Marg, Bapu Magar

JAIPUR 302 015 (Raj.)

BANKERS
Punjab National Bank
Union Bank aof India
Bank of Baroda

Bank of Inclia

REGISTRAR & SHARE TRANSFER AGENT
Mfs. Compulech Sharacap Lid.

147, Mahatma Gandhi Fload,

Fort,

MUMEA-400 001

Email:helpdesk & compulechsharecap.com

Wabsite www computachsharecap. in

Phone Mo, (022)-226835000, 22635001

Fax: (022)-22635005

!
'ﬂ? " BANSWARA SYNTEX LIMITED
:

OFFICES
REGISTERED OFFICE

Industrial Area, Dohed Road
BANSWARA-32T 001 (Raj.)

CIN : L24302RJ1976PLCO01684

E-mail ; secbsw @ banswaralabrics.com
wabsite : www.banswarasyniex.com
Phone Ma. (02962) 257676, 25T679-661
240800, 240601

Fax Mo. (02962) 240692

HEAD/MARKETING OFFICE
45" Fioor, Gopal Bhawan

188, Princass Straat

MUMBA| - 400 002 (Maharashtra)

DELHI OFFICE

1ES, Ground Floor

Mear Mahindra Service Show Hoom
Jhandewalan Exin.

NEW DELHI - 110 0588

JAIPUR OFFICE
Ankur Apartmants,

5-6, Jyoti Magar Extension
JAIPUR - 302 005 (Raj.)

PLANTS

Banswara Unit

{Spinning, Waaving & Finishing)
Industrial Araa, Dohad Road
BANSWARA - 327 001 (Raj.)

Daman Unit {Ganmant |

1. 98/3Village Kadaiya
Mani Daman
DAMARN - 306 210 (U.T)

2. BurveyNo. 7131 71372 713/5,7252 &
7251, Village Debhel , Nani Daman,
CAMAN - 306 210 (LLT)

3. Survey No, T22'3
Village Dabhal, Mani Daman
Dist. Darnan - 386 210 (U.T.)

4, Plot No.B5/3, 85/4 & 86/2
Vill: Kadaiya, Daman Industrial Area,
Mani Daman, Daman - 396 210

Surat Unlt {Garmant)}

Plot Mo. 5-8, G.1.0.C., Apparel Park
SEZ Sachin

SURAT- 394 230 (GUJARAT)

QUALITY POLICY
WE, BANSWARA SYNTEX LIMITED WISH TO BE WORLD CLASS IN THE MANUFACTURE OF YAFN & FABRIC. OUR ENDEAVOR 1S TO
ANTICIPATE & EXCEED CUSTOMER SATISFACTION BY UNDERSTANDING CUSTOMER'S NEED AND EXPECTATION AND THUS,

ENSURING QUALITY AND TIMELY DELIVERY BY:-

*  BEING INCLOSE CONTACT WITHCUSTOMERS AND GETTING THEIR FEED BACK

+  CONTINUOUS INNOVATION IN PRODUCT DEVELOPMENT.

= CONTINUAL IMPROVEMENT IN QMS & QUALITY THROUGH HR.D., UPGRADATION OF PLANT & MACHINERY AND

IMPROVEMENT IN METHODS OF WORK.

= PARTICIPATION OF MANAGEMENT AND ALL EMPLCYEES AS ONE TEAM.
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NOTICE

MOTICE is hereby given that 38" Annual General Meeting ol
the shareholders of Banswara Synlex Limited, will be held on
Monday, the day of 22™ September, 2014 at 3.30 p.m. at its
Registered Office at Industrial Area, Dohad Road, Banswara
[Raj.)lotransact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the audited Balance Shaet
of the Company as gt 317 March, 2014 the Statement of
Profit and Loss for the yaar ended an that date and the
reparts of the Board of Directors and Auditors thereon.

To declare dividend on Preference Shares for the year
2013-14.

To declare dividend on Equity Shares for the year 201 3-14.

To appoint a Director in place of Mr. R.L. Toshniwal
(holding DIN :00106933) wha ratires by rotation at this
Annual General Meeting and being eligible, offers himsell
lor re-appointmant,

To Appoint Kalani & Company, Jaipur, s Slatutory
Auditors, who shall hold office from the conclusion of this
Annual General Meating until the conclusion of the third
Annual General Meeting, and to authorize the Board to fix
their remuneration.

To consider and it thought fit, to pass with or without
modification{s). the following resclution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to tha provigions of Saction
139 of the Companies Act, 2013 and the Rules made
thereunder and pursuant to the recommendation of the
Aidit Committea of the Board of Diractors, Mis Kalani &
Company, Chartered Accountants (Firm Registration
Mo. Q00722C), be and are hercby re-appointed as the
Auvditors of tha Company, ko hold office from the conclusion
of this Annual General Meating until the conclusion of the
third Annual General Meetinglsubject to ratification of the
appointment by the members at every Annual General
Meating held after this Annual Gensral Meating) and that
the Board of Directors of the Company, be and are hereby
authorized to fix such remuneration as may be
recommandead by the Audit Committes in consultation with
the auditors, and that such remuneration may ba paid on a
progressive billing basis to be agreed upon between the
auditors and the Board of Directors.”

SPECIAL BUSINESS

6.

Appointment of K.G. Goyal & Company, as Cost
Auditor.

To consider and if thought fit, to pass, with or withaut
modification(s), the following resclution as an Ordinary
Rasalution:

“RESOLVED THAT pursuant to Section 148 and all athers
applicable provisions of the Companies Act, 2013 read
with Companies (Audit and Auditors) Rules, 2014

{0

(ii)

(i)

fincluding any statutorny modification(s) or re-enactment
thereal, for the fime being in force), Mis K.G. Goyal &
Company, the Cost Auditor{Firm Registration No.000017),
be and 15 hereby appointed 1o conduct the Audit of the cost
records of the Company for the financial year anding
March 31, 2015, be paid the remuneration of ¥2,00,000/-
plus Service Tax as applicable and out ol pocket
axpenses.”

“RESOLVED FURTHER THAT tha Board of Directors of
the Company be and is hereby authorized to do all acts
and take all such sleps as may be nacassary, proper of
axpedient to give affect to this resolution.”

Re-appointment of Shri R.L. Toshniwal as Chairman.

To consider and if thought fit, to pass, with or without
modification{s), the following Resolution ss a Special
Resolution -

"RESOLVED THAT pursuant to the provisions of Seclions
186, 197, 198, 203 read with schedule V' and other
applicable provisions, il any, of the Companies Act, 2013
and provisions of the Articles of Association and all othar
applicable rules, Laws and acts (if any) and subject to all
other requisite agprovals, permissions and sanctions and
subject to such conditions as may be prascribed by any of
the concemed authorties (if any} while granting such
approvals, the consent of the Company, be and is heraby
accorded to the reappainiment of Shri AL, Toshniwal as
Chalrman of the Company for a panod of 3 years (Three
years) we.f. 1% January, 2015 to 31° Dacember, 2017 on
the terms end conditions including remuneration, as set
oul below:-

Basic Salary : T6,00,000/- par month, wel 01.01 2015
which shall be increased every year on 17 Apnl by
7 B0,000/- in the scale of ¥ 6,00,000-60,000-7,20,000,
The first increase in the above salary will be on
01.04.2016.

Commission : 1% commission on the net profit of the
Company, computed in the manner laid down in the
Companies Act, 2013,

Perquisites and Benefits : In addition to above the
following perguisites not exceeding the overall ceiling as
prescribed under schedule V, annexed to the Companies
Act, 2013 will be provided to the Chairman:

CATEGORY (A)

a)

b)

Housing
He will be paid 30%: house rent allowance per maonth on his
basic salary.

Medical Reimbursement fMediclaim Insurance:

Reimbursement of expenses actually incurred. for Self
and family; the total cost to the Company shall not exceed
ong manth’s salary per year or three months' salary in a
period of 3 years. However only those expenses will be
reimbursed which have not béeen reimbursed in the
mediclaim insurance policy, it gny, taken by the Company
fram time 1o time.

(2)
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¢)

d)

€)

)

Leave Travel Concassion:

For self and family ance in a year; the total cost to the
Company shall not exceed one months' salary per year or
three month's salary in a penod of three years,

Club Fees

Faes of clubs payable subject to a maximum of two clubs
excapt entrance and life meambership faes.

Personal Accidend Insurance:

Pramium natto axcead ¥ 10,000/~ per anniurm.
Servant allowance:

Mot exceading ¥ 80,000/ per annum

CATEGORY (B)

a)

b)

c)

Inadditionto the perquisites, Shri BR.L. Toshniwal shall also
be entitied to the following bencfits, which shall not be
included in the computation of ceiling on remuneration
mentioned above. as pamissibla by law.

Pravident Fund / Superannuation Fund ar Annuity
Fund:

The Company's contribution fo Provident Fund
Superannuation Fund ar Annuity Fund will not be included
in the computation of ceiling on perquisites to the extent
these, either singly or put together, are not texable under
the Income Tax Act, 1961,

Gratulty:

Gratuity payable shall not exceed half month's Basic
Salary for each completed year of service.

Leave:

Leave and Leave Encashmeant as per tha rulas of the
Company.

CATEGORY (C)

a)

b)

€

d)

e)

Conveyance

Free use of the Company's car along with the driver,
Personal use of car shall be billed by the Company.
Telephone

Free telephone facility at residence. Personal long
distance calls shall be billed by the Company.

Reimbursement of Expenses

Apart from the remuneration as aforesaid, Shri BL
Tashniwal, Chairman shall aizs be entitled to
reimbursement of such expenses as are genuinely and
actually incurred in efficient discharge of his duties in
conaection with the business of the Company.

Sitting Fes

Mo sitting fee shall be paid to Shri R.L. Toshniwal,
Chaiman for attending the Meetings of Board of Directors
or any committea tharaof. He shall be liable to retire by
rotation.

Where in any financial year, the Company has no profits or
ite profits are inadequate, the foragoing amount of
ramuneration and benefits shall be paid o Shri R.L.
Toshniwal, Chairman, subject to the applicable provisions
of Schadule Vo the said Act,

{

Othar Terms & Conditions :

a)

b)

c)

(i)

Shri R.L. Toshniwal will perform the duties and exercise
the powers, which from time to time may be assigned ta or
vasted in him by the Board of Directors of the Company.
Either party giving the other party thres-months prior
notice in writing lo that effect may terminate the
agreament.

It &t any time Shri R.L. Toshniwal ceases to be Directaor of
the Company tor any reason whatsoever, he shall ceaseto
be the Chairman.”

“RESOLYED FURTHER THAT in the event of any
statutory amendment, modification or relaxation by the
Central Government to Schedule V o the Companies Acl,
2013 0r any other relevant Statutory enactment(s) thereof
in this regard, the Board of Directors be and is heraby
aulhonized to vary or increase the remunearation including
salary, commission, perquisites, allowancss etc. within
such prescribed limit or ceiling and the said agresment
between the Compainy and Shn AL, Toshniwal be suitatly
amanded to giva effect to such modification, relaxation or
variation without any further reference to the members for
their approval.”

“RESOLVED FURTHER THAT Shn Ravindra Kurmar
Toshniwal, Managing Director. Shri Rakesh Mahra, Vice
Chairman, Shri Shaleen Toshniwal, Jt. Managing Director
and Shr J.K. Jain, Sr. Vice President (Fin. & Com.) &
Company Secratary of the Company be and are haraby
savaraily authorisad to do all such acls, deeds, mattars,
things etc. and take all such steps as may be necessary,
proper, expedient or incidental for the purpose of giving
effect to this resolution”

Re-appointmeant of Shri Ravindra Kumar Toshniwal as
Managing Director,

To consider and if thought 1, o pass, with or without
modification{s), the following Resclution as a Special
Resoiution:-

“RESOLVED THAT pursuant to the prowisions of Sections
196, 197, 198, 203 read with schedule V and other
applicable provisions, if any, of the Companies Acl, 2013
and provisions of Articles of Association and all other
applicable rules, Laws and ects (if any) and subject to all
other requisite approvals, permissions and sanctions and
subject to such conditions as may be prescribed by any of
the concemed authorties (if any) while granting such
approvals, tha consent of the Company, be and is haraby
accorded to the reappointment of Shrn Ravindra Kumar
Toshniwal as Managing Director of the Company for a
period of 3 years (Three years) w.e.f. 17 January, 2015 to
31" December, 2017 on the terms and conditions including
remunaration, as setoutbelow :-

Basic Salary : T 525,000~ permonth, wel, 01.01.2015
which shall be increased every year on 1% Apil by
T 50,000¢- in the scale of T 5,25,000-50,000-8,25,000,
The first increase in the above salary will ba on
01.04.20186,

(3)



ANNUAL REPORT 2013-14

{ii)

Commission : 1% commission on the nat profit of the
Company, computed in the mannar laid down in the
Companies Act, 2013, The commission will be paid
subject to ovarall limit prescnbed under the Companiasz
Act, 2013. The first such 1% commission of the net prafit,
will be paid to Shri R.L. Toshniwal, Chairman of the
Company, and therealter balance available profil, will be
aqually distributed amongst Shri Ravindra Kumar
Toshniwal. Managing Diractor, Shri Hakesh Mehra, Vice
Chairman and Shri ShaleenToshniwal, Jt. Managing
Director of the Company, subject to maximuem cailing of
1% Commission to each ane of them on nat profit of the
Cormpany as above.

Perquisites and Benefits : In addition to above the
following perguisites not exceeding the overall celling as
prescribed undeér schedule ¥, annexed to the Companies
Act, 2013 will be provided to the Managing Director:

CATEGORY (A)

a)

b)

€}

d)

8)

Housing :

He will be paid 30% house rent allowance per monthon his
basic salary

Medical Reimbursemant/ Madiclaim Insurance:
Reimbursement of expenses actually incumed, for Self
and family; the total cost to the Company shall not exceed
ane month's salary per year or three months' salary ina
panod of 3 years, However only those axpanses will be
reimbursad which have not been reimbursed in the
mediclaim insurance policy, if any, taken by the Company
from time to ime.

Leave Travel Concassion :

For sell and lamily ance in a year,; the total cost to the
Company shall not excead one months' salary per year or
three month’s salary in a period of three years.

Club Fees :

Fees of clubs payable subject to a maximum of two clubs
axcept entrance and lifs mambearship faes,

Personal Accident Insurance :

Framium notto exceed ¥ 10,000/ par annum.
Servant allowance:

Netexceeding T 60,000/ par annum.

CATEGORY (B)

a}

In addition to the perguisites, Shn Ravindra Kumar
Toshniwal shall also be entitied to the following banafits,
which shall not be included in the computation of ceiling on
remuneration menticned above, as permissible by law.

Provident Fund / Superannuation Fund or Annuity
Fund:

The Company's contribution to Provident Fund /
Superannuation Fund or Annuity Fund will not be included
ir the computation of ceiling on perquisites to the extent
these, either singly or put together, are not taxable under
the Income Tax Act, 1981,

b)

Gratuity:

Gratuity payable shall not exceed hall month's Basic
Salary for each completed year of service.

Leave :

Leave and Leave Encashmant as per the rules of the
Company,

CATEGORY (C)

a)

b)

d)

e)

Conveyance

Frea use of the Company's car along with the driver.
Personal use of carshall be billed by the Company.

Telephane

Free telaphone facility al residence. Parsonal long
distance calls shallba billed by the Company.
Reimbursement of Expenses

Apart from the remuneration as aforesaid, Shn Ravindra
Kumar Toshniwal, Managing Director shall glso be
enfitled 1o reimbursement of such expenses as are
genuinely and actually incurred in efficient discharge of
his duties in connection wilh the business of the
Company,

Sitting Fee

Mo sitting fee shall be paid to Shri Ravindra
KumarToshniwal, Managing Director, for attending the
Meetings of Board of Directors or any committee
thereof. He shall not be lizble to retire by rotation.

Where in any financial year, the Company has no profits
or its profits are inadequate, the foregoing amount of
remunearation and banafits shall ba paid to Shn Ravindra
Kumar Toshniwal, Managing Direclor, subject to the
applicable provisions of Schedule V to the said Act.

Other Terms & Conditions:

a)

b)

(4)

Shri Ravindra Kumar Toshniwal will perform the duties
and exercise the powers, which from time to time may
be assigned to orvested inhim by the Board of Directors
ol the Company,

Either party giving the other party three-maonths prior
notice in writing to that effect may terminate the
agraement.

it at any tima Shri Ravindra Kumar Toshniwal ceases to
ba Diractor of the Company for any reason whatsoever,
ha shall coase to be the Managing Director”

“RESOLVED FURTHER THAT in the event of any
statutory amendment, modification or relaxation by the
Central Governmen! 1o Scheadule V to the Companias
Act, 201 3,0r any othear relevant Stalutory enactmentis)
thereof in this regard, the Board of Directors be and is
hereby authorized to vary or increase the remuneration
including salary, commission, perguisites. allowances
etc. within such prascribed limit or ceiling and the said
agreement between the company and Shri Ravindra
KumarToshniwal be suitably amended to give effect 1o
such modification, relaxation or variation withoutl any
further reference to the members for theirapproval.”
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“RESOLVYED FURTHER THAT Shri R.L.Teshniwal,
Chairman, Shri Rakesh Mehra, Vice Chairman,
Shri Shaleen Toshniwal, Ji. Managing Director and
ShriJ.K. Jain, St Vice President (Fin. & Com.) & Compamy
Secratary of the Company be and ara  hereby sevearally
authorised to do all such acts, deeds, matters, things etc.
and take all such sleps as may be necessary, proper,
expedient or incidental for the purpose of giving effect 1o
this resolution”

Re-appointment of Shri Rakesh WMehra as Vice
Chairman.

To consider and If thought fit, to pass, with or without
maodilication{s), the following Resolution as a Special
Resolution:-

“AESOLVED THAT pursuant to the provisions of Sections
186, 197, 198, 203 read with schedule V and other
applicable provisions, if any, of the Companios Act, 2013
and provisions of Aricle of Association and all other
applicable rules, Laws and acts (if any) and subject to all
othar raquisite approvals, parmissions and sanctions and
subject to such conditions as may be prescribed by any of
the concemed authorites (f any) while granting such
approvals, the consent of the Company, be and is hareby
accorded to the reappointment of Shri Rakesh Msahra as
Vice Chairman of the Company for a period of 3 years
(Three years) w.el, 1% January, 2015 1o 31 December,
2017on the terms and conditions including remuneration,
as satoul balow:-

Basic Salary : T5,25,000/- per month, w.el 01.01.2015
which shall be increased every year on 1% Agril by
T 50,000/« in the scale of ¥ 5,25,000-50,000-6,25,000. The
firstincrease in the above salary willbe on 01.04.2016,
Commission : 1% commission on the net prelit of the
Comgpany, computed in the manner laid down in the
Companies Act, 2013, The commission will ba paid subjsct
to overall limit prescribed under the Companies Act, 2013,
The first such 1% commission of the net profit, will be paid
to Shri R.L. Toshniwal, Chairman of the Company and
theraafler balance available profit, will be esgually
distributed amongst Shri Rakesh Mehra, Vice Chairman,
Shri Ravindra Kumar Toshniwal, Managing Director and
Shri Shaleen Toshniwal, Ju Managing Direclor of the
Company, subject to maximum caifing of 1% Commission
o each ona of tham on net prafit of tha Campany as abova.
Perquisites and Benefits : In addition to above the
Tollowing perquisites not exceeding the COverall ceiling as
prescribed under schedula V, annexed to the Companies
Act, 2013 will be provided to the Vice Chairman:

CATEGORY (A)

a)

b)

Housing:

He will e paid 30% house rent allowance par month on his
basicsalary.

Medical Reimbursement/Mediclaim Insurance:
Reimbursemeant of axpensas actually incurrad, for Salf and
family; tha total cost to the Company shall not excesd one

(5}
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month's salary par year or threa months’ salary ina parod
ol 3 years. However only those expenses will be
reimbursed which have not been reimbursed in the
mediclaim insurance policy, if any, laken by the Company
from time to time.

c) Leave Travel Concession:
For seif and family once in a year, the total cost to the
Company shall not exceed one moniths' salary par year or
threa month's salary in a pariod of thraa years.

d} ClubFees:
Fees of clubs payable subject to a maximum of two clubs
except entrance and life membership fees.

e) Personal Accidentinsurance:
Pramium not foexcesd T 10,000/~ par annum.

f) Servantallowance:
Mot exceeding T 60,000/- perannum.

CATEGORY (B)

In addition to the perquisites, Shri Rakesh Mehra,
Vice Chairman, shall also be entilad to the following
benefits, which shall not be included in the computation of
ceailing on remuneration mentioned above, as permissible
by lanw.

a) Provident Fund / Superannuation Fund or Annuily
Fund:
The Company's contribution to Provident Fund/
Superannuation Fund or Annuity Fund will not be included
in the computation of celling on perquisites to the extent
these, either singly or put logether, are not taxable under
{he Income Tax Act, 1961,

b} Gratuity:
Gratuity payable shall not exceed half month's Basic
Salary for each completod year of service.

¢) Leave:
Leave and Leave Encashment as per the rules of the
Company.

CATEGORY (C)

a) Conveyance
Frea use of the Company's car along with the driver,
Personal use of carshall be billad by the Company.

b) Telephone
Frea tolephone facility at residence. Personal long
distance calls shall be billed by the Company.

g) Reimbursement of Expenses

Apart from the remuneration as atoresaid, Shri Rakesh
Mehra, Vice Chairman, shall also be entitled to
reimbursemeant of such expenses as are genuinely and
actually incurred in eflicient discharge of his duties in
connaclion with the business of the Company,
d) Sitting Fee

Mo sitling fes shall ba paid to Shri Rakesh Mahra, Vice
Chairman. for attending the Meatings of Board of Directors
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e}

ar any commitiee thereol, He shall be liable 1o relire by
ratation.

Where in any financial year, the company has no profits
or its profits are inadequate. the foregoing amount
ol remuneration and benefits shall be paid to
Shri Rakash Mehra, Vice Chairman, subject to the
applicable provisions of Schedule V to the said Act.

Other Terms & Conditions :

a)

k)

c)

10.

Shri Rakesh Mehra will pedomm the duties and exercise
the powers, which from time to time may be assignad to or
vastad in him by the Board of Directors of the Company.

Either party giving the other party three-months prior
notice in writing to that effect may teminate the
agreemsnl.

If at any time Shri Rakesh Mehra ceases o be Director of
the Company for any reason whatsoever, he shall ceasa to
ba the Managing Director.”

“RESOLVED FURTHER THAT in the event of any
statutory amendmenl, modification or relaxation by the
Central Gavernment to Scheduls V to the Companies Act,
2013,0r any other relevant Statutory enactment(s) theraol
in this regard, the Board ol Directors be and 15 hereby
authorizrad to vary ar incréase the ramuneration including
salary, commission, perquisites, allowances etc. within
such prescribed limit or ceiling and the said agreement
batwean the company and Shri Rakssh Mehra ba suitably
amended to give effect to such modification, relaxation or
variation without any further reference to the members for
theirapproval.”

“RESOLVED FURTHER THAT Shn R.LToshniwal,
Chairman, Shri Ravindra Kumar Toshniwal, Managing
Director, Shri Shaleen Toshniwal, Jt. Managing Director
and Shn LK, Jain, Sr. Vice President (Fin. & Com.) &
Company Sacretary of the Company be and ara heraby
severally authorised to do all such acts, deeds, matters,
things elc. and take all such steps as may be necessary,
proper, axpedient or incidental for the purpose of giving
effect to this rasolution.”

Re-appointment of Shri Shaleen Toshniwal as
Jt. Managing Director.

To consider and Il thought fit, to pass, with or withaut
modificationis), the following Resolution as a Special
Rasolution:-

“RESOLVED THAT pursuantto the provisions of Sections
186, 197, 198, 203 read with schedule V and other
applicabie provisions, if any, of the Companies Act, 2013
and provisions of Article of Association and all other
applicable rules, Laws and acts (if any) and subject to all
ather reguisite approvals, permissions and sanclions and
subject to such conditions as may be prascribed by any of
the concerned authorilies (if any) while granting such
approvals, the consant of the Company, be and is hereby
accorded 1o the reappointmeant of Shri Shalsen Toshniwal
as JI. Managing Director of the Company for 2 period
of 3 years (Three years) wel 17 January, 2015 io

(6)

i

{m

()

31" December, 201 Fon the tarms and canditions including
remuneration, as setout below -

Basic Salary : T 4,75.000/~ per month, w.e.l, 01.01.2015
which shall be increased every year on 17 April by
£ 40,0004~ in the scale of T 4,75,000-40,000- 5,55,000.
The first increase In the above salary will be on
01.04.201 6.

Commission : 1% commission on the net profit of the
Company, computed in the manner |aid down in the
Companies Act, 2013. The commission will be paid
subject to overall limil prescriped under the Companies
Act, 2013, The first such 1% commission of the net profit,
will be paid lo Shri R.L. Toshniwal, Chairman of the
Company and thereafter balance available profit, will be
equally distnbuted amongst Shn Shaleen Toshniwal, Joint
Managing Director, Shri Ravindra Kumar Toshniwal,
Managing Director and Shri Hekesh Mehra, Vice
Chairman of the Company, subject to maximum ceiling of
1% Commission to each oneg of them on nel profit of the
Company as above.

Perquisites and Benelits : In addition to above the
following perquisites not exceeding the overall cailing as
prescribed under schedule V, annexed to the Companies
Act, 2013 will be provided to the Jt. Managing Director:

CATEGORY (A)

a)

b)

c)

d)

e)

Housing:

He will be paid 30% house rent allowance per month on his
basic salary.

Medical Aeimbursement / Mediclaim Insurance:
Reimbursement of expenses actually incurred, for Sell
and family; the total cost to the Company shall not exceed
ona month's salary per year or three manthe' salary in a
period of 3 y2ars, However only those expenses will be
reimbursed which have not been reimbursed in the
mediclaim insurance palicy, if any, taken by the company
from imea to time.

Leave Travel Concession:

For zelf and family once in a year; the total cosl to the
Company shall not exceed one months” salary per year or
threa month's satary ina pariod of thrae years,

Club Feas

Feas of clubs payable subjact to a maximum of two clubs
except entrance and life membership fees.

Personal Accident Insurance :

Framium notto exceed ¥ 10,000/~ perannum.
Servanl allowance:

Mot exceeding T80,000/- par annum.

CATEGORY (B)

In addition to the perquisites, Shri Shalaen Toshniwal shall
also be antitled ta the fallowing banafits, which shall ot be
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a)

b)

c)

included in the computation of ceiling on remunaration
mentioned above, as permissible by law,

Provident Fund / Superannuation Fund or Annuity
Fund:

The Company's cantribution to Provident Fund/
Superannuation Fund or Annuity Fund will not be included
in the computation of ceiling on perouisites to the extent
thasa, aithar singly or put togathar, are not taxable undar
the Income Tax Act, 1961.

Gratuity :

Gratuity payable shall not exceed hall month's Basic
Salary for each completed yaar of semvice.

Leave :

Leave and Leave Encashmenl as per the rules of the
Company.

CATEGORY (C)

a)

b)

d)

e)

Conveyance

Free use of the Company's car along with the driver,
Personal use of car shall be billed by the Company.

Telephona

Free telaphone facilty at residence. Parsonal long
distancea calls shall be bilied by the Company.
Reimbursement of Expenses

Apart from the remuneration as aforesaid, Shri Shaleen
Toshniwal, JLManaging Director shall also be entitled to
reimbursement of such expensss as are genuinely and
actually incurred In efficient discharge of his duties in
connection with the business of the Company.

Sitting Fee

Mo sitting lee shell be paid to Shr Shaleen Toshniwal,
JI. Managing Director for attending the Meatings of Board
of Directors or any committes thereof, He shall be liable to
retire by rotation.

YWhere in any financial year, the Company has no profits or
its profils are inadequata, tha foregoing amount of
remunaration and benefits shall be paid to  Shri Shaleen
Toshniwal, Ji. Managing Direclor, subject to the applicable
provisions of Schedule ¥ to the said Act.

Other Terms & Conditions:

b)

¢

Shri Shalean Toshniwal will perform the duties and
axarciga the powers, which from time o lime may be
assigned to or vested in him by the Board of Direclors of
the Company.

Either party giving the other parly three- months prior
notice in writing to that eflect may terminate the
agreement.

If at any lime Shri Shaleen Tashniwal ceases 1o be Director
of tha Company far any reason whatsoaver, he shall cease
tobe the Jt. Managing Director.”

“RESOLVED FURTHER THAT in the event of any
statutory amendment, modiication or relaxation by the
Central Government to Scheduls V to tha Companies

@

1.

12.

!
'ﬂ? " BANSWARA SYNTEX LIMITED
:

Act, 2013, or any other relevant Statutory enactment(s)
therecf in this regard, the Board of Directors be and is
heraby authorized to vary or increasa the remunaration
including salary, commission, parquisites, allowancas atc.
within such prescribed limit or cefling and the said
agresment between the company and Shri Shalean
Toshniwal be suitably amended to give effect to such
modification, relaxation or variation without any further
reference 1o the members for their approval.”
“AESOLVED FURTHER THAT Shri H.L.Toshniwal,
Chairman. Shri Ravindra Kumar Toshniwal, Managing
Director, Shri Rakesh Mehra, Vice Chairman and
ShriJ.K. Jain, Sr. Vice President (Fin. & Com.] & Company
Secretary of the Company be and are hereby severally
authorised to do all such acts, deads, matters, things etc.
and take all such steps as may be necessary, proper,
expedient or incidental for the purpose of giving effect 1o
this resolution”

Acceptance of Deposits from Members and/or Public
Under Sections 73 and 76 of the Companies Act, 2013.

To consider and if thought fit, to pass, with or without
modification{s), the following RAesolution as a Special
Resolution:-

“RESOLYED THAT pursuant o the provisions of Sections
73, 78 and other applicable provisions, if any, of the
Companias Act , 2013 read with the Companigs
(Acceptance of Deposits) Rules, 2014 and subject to
such conditions, approvals, permissions, as may be
necessary, consent of the members of the Compeny be
and is hereby accorded to invite/acceptrenew/receive
money by way of unsecured/secured deposits, or in any
other form, from public and‘or members of the Company,
in any form or mannar, through circular, advertisement or
through any other permissible mode, upto permissible
limits prescribed under applicable provisions of law and
on such terms and conditions as the Board of Directors of
the Company, in its sole discration, desam fit and
necessary.”

“RESOLYED FURTHER THAT for the purpose of giving
affact to this Resolution, the Board of Directors and/or any
Committee there of be and s heraby authorized to do all
such acts, deeds, things and matters as the Boand of
Directors and’ or any Committee there of may, In its
absolute discrelion, consent, NECessAry, proper,
gxpedient, desirable or appropriate for such
invitation/acceptance/renewal/receipt as atoresaid.”

Appointment of Shri P. Kumar as an Independent
Director.

Tao considar and i thought fit. 10 pass with or without
modification{s), the following resolution as an Ordinary
Resolution :-

“RESOLVED THAT pursuant ta the prowisions of Sections
148, 152 and any other applicable provisions of the
Companies Act, 2013 (the Act) and rules made there
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under (including any stalutory modilication(s) or
re-enactment thereof for the time being in force) read
with Schedule IV of the said Act, Shri P Kumar
{holding DIN : 00179074), a non-axacutive Director, in
respect of whom the Company has received a notice in
writing under Section 180 of the Companies Act, 2013
from a member proposing his candidature for the office of
Director, be and is heraby appointed as an Independant
Director for a pericd of Five consecutive years
commencing from 17 Agril, 2014 upto 317 March, 2018, not
liable to retire by rotation.”

“RESOLVED FURTHER THAT the Board of Directors
and/or CFO and’ar Company Secrétary be and are heraby
saverglly! jointly authorized to settle any Question,
difficulty or doubt thal may arise in giving effect to this
resolution and lo do all such acts, deeds, things as may be
necassary, expadiant and desirabla in this ragard."

Appointment of Shri AN, Jariwala as an Independent
Director.

To consider and if Ihought fit, to pass with or withoul
modificationis). the following resclution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Seclions
149, 152 and any other applicable provisions ol the
Companies Act, 2013 (the Act) and rules made thereunder
{including any statutary modification(s) or re-enacimant
thereof for the time baing in force) read with Schedule [V of
the said Act, Shri AN, Jariwala (holding DIN : 00024008),
a non-axecutive Director, in respact of whom the
Company has received a notice in writing under Section
160 ofthe Companies Act, 2013 from a member proposing
his candidature for the office of Director, be and is hereby
appointed as an Independent Director for & penod of Five
consecufive years commencing from 17 April, 2014 upto
31" March, 2019, not lable to retire by rotation.”

“RESOLVED FURTHER THAT the Board of Directors
and/or CFO and/or Company Sacratary be and are heraby
severally! jointly authorized to settle any guestion,
difficulty or doubt that may arisa in giving effect to this
resolution and to do all such acts, deeds, things as may be
necessary. expadient and desirable inthis regard.”

Appointment of Shri Kamal Kishore Kacholia as an
Independent Director.

To consider and if thought fit, to pass with or withowt
modification(s), the following resclution as an Ordinary
Resolution:

“RESOLVED THAT pursuant o the provisions of Sections
149, 152 and any other applicable provisions of the
Companies Act, 2013 (the Act) and rules made there
under (including any statutory modification{s) ar re-
anactment thareof for tha time being in lorce) read with
Schedule IV of the said Act. Shri Kamal Kizhore Kacholia
(holding DIMN : D02788397), a non-executive Director, in
raspect of whom the Company has receivad a notice in

(8

15.

16.

writing undar Section 160 ol the Companies Act, 2013
from a mamber proposing his candidature for the office of
Direclor, be and is hereby appointed as an Independent
Director for a period of Fiwe conseculive years
commencing from 1% Aprl, 2014 upto 31" March, 2019, not
liable to retire by rotation.”

“RESOLVED FURTHER THAT the Board of Directors
andior CFO and/or Company Secretary be and are hereby
saverally! jointly authonzed to selle any guestion,
difficulty or doubt that may arise in giving affect to this
resclution and to do all such acts, deeds, things as may be
necessary, expedient and desirable in this regard.”

Appointment of Shri Vijay Mehta as an Independent
Director.

To consider and il thought 0it, to pass with or without
modification(s). the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the pravisions of Sechions
143, 152 and any other applicable provisions ol the
Companies Act, 2013 (the Act] and rules made
thereunder (including any statutory modification(s) or re-
enaciment thereof for the time being in force) read with
Schadule IV of the said Acl, Shr Vijay Mahta
(holding DIN ; 00057151), a non-executive Director, in
respect ol whom the Company has received a notice in
writing under Section 160 of the Companies Act, 2013
from a mamber proposing his candidaturs for the office of
Director, be and is hereby appointed as an Independent
Director for 8 period of Five consecutive years
commancing fram 1% April, 201 4 upta 31" March, 2019, not
lizble to retire by rotation.”

“RESOLVED FURTHER THAT the Board of Directors
and‘or Group CFC andior Company Sacretary be and are
hereby severally! jointly authonzed to settle any question,
difficulty or doubt that may arise in giving effect to this
resolution and to do all such acts, deeds, things as may be
necessary, axpedient and desirablein this regard.”

Appointment of Shri. D.P. Garg as an Independent
Director,

To consider and if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary
Rezolution:

“RESOLVED THAT pursuant o the pravisions of Seclions
142, 152 and any other applicable provisions of the
Companies Act, 2013 (the Act) and rules made
thereundsr (including any statutory modification{s) or re-
enactment theraafl lor the time being in force) read with
Schedule IV ol the said Act, Shri. D.P. Garg
(holding DIN: 00003068), a non-executive Director, in
respect of whom the Company bhas received a natice in
writing under Section 160 of the Companies Act, 2013
fram a mamber proposing his candidature for the office of
Director, be and is hereby appointed as an Independent
Director for & period of Five conseculive years




