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DHANLAXMI COTEX LIMITED

NOTICE

NOTICE is hereby given that the 28th Annual General Meeting of the Members of Dhanlaxmi Cotex
Limited will be held at the Registered Office of the Company at 285, Princess Street, 2nd Floor, Chaturbhuj

Jivandas House, Mumbai – 400 002 on Tuesday, the 30th  day of September, 2014 at 4.00 p.m. to transact

the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Balance Sheet as at 31st March, 2014 and Profit and Loss Account

for the year ended on that date together with Reports of the Directors and Auditors thereon.

2. Appointment of Mr. Naveen Vyas as an Independent Director of the Company.

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

Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of sections 149, 152 and other applicable provisions,

if any, of the Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV to

the Act, as amended from time to time, Mr. Naveen Vyas  (DIN 00410266), a non-executive Director

of the Company, who has submitted a declaration that he meets the criteria for independence as

provided in section 149(6) of the Act and who is eligible for re-appointment, be and is hereby re-

appointed as an Independent Director of the Company with effect from September 30, 2014 up to

September 29, 2019.”

3. Appointment of Auditors

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

Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 139 and other applicable provisions, if any,

of the Companies Act, 2013 and the Rules framed there under, as amended from time to time, M/s.

S.G. Kabra & Co.,  Chartered Accountants (Firm Registration No.104507W), be and is hereby re-

appointed as Auditors of the Company to hold office from the conclusion of this Annual General

Meeting (AGM) till the conclusion of the Thirty - First AGM of the Company to be held in the year 2017

(subject to ratification of their appointment at every AGM), at such remuneration plus service tax, out-

of-pocket, travelling and living expenses, etc., as may be mutually agreed between the Board of

Directors of the Company and the Auditors.”

SPECIAL BUSINESS:

4. Appointment of Mr. Vijaykumar Moyal as an Independent Director of the Company.

To consider and if thought fit to pass with or without modification(s) the following resolution as an
Ordinary Resolution:
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“RESOLVED THAT pursuant to the provisions of sections 149, 152 and other applicable provisions,
if any, of the Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV to

the Act, as amended from time to time, Mr. Vijaykumar Moyal  (DIN 00468564), a non-executive
Director of the Company, who has submitted a declaration that he meets the criteria for independence
as provided in section 149(6) of the Act and who is eligible for re-appointment, be and is hereby re-

appointed as an Independent Director of the Company with effect from September 30, 2014 up to
September 29, 2019.”

For and behalf of the Board
Sd/-

Place: Mumbai Ramautar S. Jhawar
Date: 30th May, 2014 Chairman & Managing Director

Registered Office:
285, Princess Street, 2nd Floor,

Chaturbhuj Jivandas House,
Mumbai- 400 002

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND ON A POLL, TO VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT
BE A MEMBER.

PROXIES, IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED AT THE COMPANY’S REGISTERED
OFFICE AT 285, PRINCESS STREET, 2nd FLOOR, CHATURBHUJ JIVNDAS HOUSE, MUMBAI – 400002
NOT LATER THAN 48 (FORTY-EIGHT) HOURS BEFORE THE TIME FIXED FOR HOLDING THE MEETING.

2. The Register of Members and Share Transfer Books will remain closed from Monday, 22nd September,
2014 to Friday, 26th September, 2014 (both days inclusive).

3. Members desirous of obtaining any information concerning the accounts and operations of the

Company are requested to address their queries so as to reach the Registered Office of the Company
at least seven days before the date of the meeting, to enable the Company to make available the
required information at the meeting, to the extent possible.

4. In compliance with SEBI Circular No. D&CC/FITT/CIR-15/2002 dated December 27, 2002 read with

circular No. D&CC/FITTC/CIR-18/2003 dated February 12, 2003, mandating a Common Agency for
Share Registry Work (Physical & Electronic), the company has already appointed M/s. Big Share
Services Private Limited at E 2/3, Ansa Industrial Estate, Saki Vihar Road, Saki Naka, Andheri (East),

Mumbai 400072 in respect of their physical share folios.
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5. Members are requested to notify immediately any change in their address :

a. To their Depository Participants (Dos) in respect of their electronic share accounts , and

b. To the  share transfer agent M/s. Big Share Services Private Limited at E 2/3, Ansa Industrial

Estate, Saki Vihar Road, Saki Naka, Andheri (East), Mumbai 400072 email –
investor@bigshareonline.com

6. Members are requested to bring their copy of Annual Report to the Meeting.

7. Members are requested to bring the Attendance Slip sent herewith duly filled for attending the

Meeting.

8. The relevant details as required by Clause 49 of the Listing Agreement entered into with the Stock
Exchange, of persons, seeking re-appointment as Directors under Item No. 2 above, are as under:

BRIEF RESUME OF THE PERSONS PROPOSED TO BE APPOINTED AS THE INDEPENDENT

DIRECTORS OF THE COMPANY AT THE ANNUAL GENERAL MEETING:

PARTICULARS Mr. Naveen Vyas Mr. Vijaykumar Moyal

DATE OF BIRTH 01-07-1979 05-08-1973

DATE OF APPOINTMENT 30-12-2005 30-12-2005

QUALIFICATIONS B.COM B.COM

EXPERTISE IN SPECIFIC Accounts Accounts

FUNCTIONAL ARERA

EXECUTIVE & NON Non-Executive Director Non-Executive Director

EXECUTIVE DIRECTO

RPROMOTER GROUP No No

INDEPENDENT DIRECTOR Yes Yes

CHAIRAMAN/MEMBER OF Nil Nil

COMMITTEES OF THE BOARDS

OF WHICH HE IS A DIRECTOR

SHAREHOLDING IN Nil Nil

THE COMPANY
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E-VOTING

9. In terms of Sections 107 and 108 of the Companies Act, 2013 read with Companies (Management

and Administration) Rules, 2014, the Company is providing its members the facility to exercise their
right to vote at the meeting by electronic means on any or all of the businesses specified in the
accompanying Notice. Necessary arrangements have been made by the Company with CDSL to

facilitate e-voting. E-voting is optional and members shall have the option to vote either through e-
voting or in person at the General Meeting.

The procedure and instructions for voting through electronic means are as follows:-

a. Open your web browser during the voting period and log on to the e-voting website
www.evotingindia.com.

b. Now click on “Shareholders” to cast your votes.

c. Now select the Electronic Voting Sequence Number (“EVSN”) along with “DHANLAXMI COTEX

LIMITED” from the drop down menu and click on “SUBMIT”.

d. Shareholders maintaining their holding in Demat form Enter your User ID (For CDSL: 16 digits
beneficiary ID, For NSDL: 8 Character DP ID followed by 8 Digits Client ID). Members holding

shares in Physical Form should enter Folio Number registered with the Company and then
enter the Captcha Code as displayed and Click on “Login”

e. If you are holding shares in Demat form and had logged on to www.evotingindia.com and
casted your vote earlier for EVSN of any company, then your existing password is to be used. If

you are a first time user follow the steps given below:-

f. Fill up the following details in the appropriate boxes:

For Members holding shares in Demat and Physical Form

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

1. Members who have not updated their PAN with the company/Depository
participants are requested to use the first 2 letters of their name and 8 digits
of the sequence number which is mentioned in address label affixed on

annual report, in the PAN field.

2. In case the sequence number is less than 8 digits enter the applicable
number of 0's before the number after the 1st two characters of the name in
capital letters. eg: If your name is Ramesh Kumar with sequence number 1

enter 'RA00000001' in the PAN field.

DOB# Enter the Date of Birth as recorded in your demat account or in the Company

records for the said demat account or folio in dd/mm/yyyy format.

Dividend Bank Enter the Dividend Bank Details as recorded in your demat account or in

Details # the Company records for the said demat account or folio.
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# Please enter the DOB or dividend bank details in order to login.

In case either of the details are not recorded with the depository please enter the member ID/Folio

No. in the Dividend Bank details field.

10.  After entering these details appropriately, click on “SUBMIT” tab.

11. Members holding shares in physical form will then reach directly the EVSN selection screen. However,

members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are

required to mandatorily enter their login password in the new password field. Kindly note that this

password is to be also used by the demat holders for voting for resolutions of any other company  on

which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is

strongly recommended not to share your password with any other person and take utmost care to

keep your password confidential.

12. For Members holding shares in physical form, the details can be used only for e-voting on the

resolutions contained   in this Notice.

13. Click on the relevant EVSN on which you choose to vote.

14. On the voting page, you will see Resolution Description and against the same the option “YES/NO”

for voting. Select  the option YES or NO as desired. The option YES implies that you assent to the

Resolution and option NO implies that you dissent to the Resolution.

15. Click on the “Resolutions File Link” if you wish to view the entire Resolutions.

16. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will

be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on

“CANCEL” and accordingly modify your vote.

17. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

18. You can also take out print of the voting done by you by clicking on “Click here to print” option on the

Voting page.

19. If Demat account holder has forgotten the changed password then Enter the User ID and Captcha

Code click on Forgot Password & enter the details as prompted by the system.

20. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to  https:/

/www.evotingindia.co.in and register themselves as Corporates. They should submit a scanned

copy of the registration form bearing the stamp and sign of the entity to

helpdesk.evoting@cdslindia.com
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21. The voting period begins on 26th September, 2014 (9 a.m.) and ends on 26th September, 2014 (6
p.m.). During this period shareholders of the Company, holding shares either in physical form or in

dematerialized form, as on the 30th August, 2014, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

22. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked
Questions    (“FAQs”) and e-voting manual available at www.evotingindia.co.in under help section or

write an email to helpdesk.evoting@cdslindia.com

23. The Company has appointed M/s. Ramesh Chandra Mishra & Associates, Practicing Company
Secretaries (C.P.   No.5477) as the Scrutinizer for conducting the e-voting process in fair and

transparent manner.

24. A copy of this notice has been placed on the website of the Company and the website of CDSL.

25. In case of Members who are entitled to vote but have not exercised their right to vote by electronic
means, the   Chairman of the Company will order a poll on his own motion or on demand at the

Meeting in terms of Section 109 of the Companies Act, 2013 for all businesses specified in the
accompanying Notice.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 IN RESPECT
OF THE SPECIAL BUSINESS SET OUT IN THE NOTICE CONVENING THE ANNUAL GENRAL MEETING.

ITEM NO. 4

The Board has received declaration from Mr. Vijaykumar Moyal proposing his candidature to act as an

Independent Director of the Company. The Board reviewed the above declaration and is of the opinion
that since Mr. Vijaykumar Moyal meet the criteria under section 149(6), 152 and other provisions of the
Companies Act, 2013 and the rules made thereunder read with schedule IV of the Companies Act 2013

and read with Clause 49 of the Listing Agreement.  Accordingly, the Board recommended for consideration
of the members the appointment of Mr. Vijaykumar Moyal as an Independent Director of the company for
a period of 5years starting from 30th September, 2014.

None of the Directors/Key Managerial Personnel/their relatives is, in any way, concerned or interested,

financially or otherwise, in this resolution.

For and behalf of the Board
Sd/-

Place: Mumbai Ramautar S. Jhawar
Date: 30th May, 2014
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DIRECTORS’ REPORT

Dear Members,

Your Directors have pleasure in presenting their Twenty-Eighth Annual Report on the business operations
of the Company along with the Audited Statement of Accounts for the year ended 31st March, 2014.

FINANCIAL RESULTS:
(Rs. in Lacs)

Particulars Year Ended Year Ended
31st March 2014 31st March 2013

Income 3656.39 4803.55

Profit/ (Loss) before Tax 194.26 180.62

Less: Provision for Tax 36.85 33.13

Add: Deferred Tax Assets 0.08 0.24

Net Profit/(Loss) after Tax 157.49 147.73

Add: Balance brought forward from previous year 1378.34 1230.61

Balance carried to Balance Sheet 1535.83 1378.34

OPERATIONS:

During the year under review, your Company earned a total Income of Rs. 3656.39 Lacs comprising
mainly of Sale of Shares, interest & Dividend and long/short term share investments profit. Against this,
the total expenses amounted to 3462.12 Lacs. As a result of this the Company has earned Net Profit of
Rs.157.49 Lacs as against the profit of Rs.147.73 Lacs for the previous year

Barring unforeseen circumstances, your Directors are optimistic that the Company would be able to
report better performance during the current year.

DIVIDEND:

With a view to conserve the resources for the future operations, your Directors have thought it prudent not
to declare dividend for the year ended 31st March, 2014.

DIRECTORS:

In accordance with the provisions of the Companies Act, 2013 read with cl. 49 of the Listing Agreement Mr.
Naveen Vyas, Mr. Vijaykumar Moyal – Independent Directors of the Company are to be re-appointed at
Annual General Meeting for a period of five years starting from 30th September, 2014.

Brief profile of the Director’s proposed to be re-appointed is annexed to the Notice of the ensuring Annual
General Meeting.
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DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to the requirement under section 134 of the Companies Act, 2013, with respect to Directors’
Responsibility Statement, it is hereby confirmed:

(i) That in the preparation of the accounts for the financial year ended 31st March, 2014, the applicable
accounting standards have been followed along with proper explanation relating to material
departures;

(ii) That the Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that were reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the financial year and of the profit of the Company for the
year under review;

(iii) That the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

(iv) That the Directors have prepared the accounts for the financial year ended 31st March, 2014 on a
‘going concern’ basis;

(v) That the Directors have laid down internal financial controls to be followed by the company and that
such internal financial controls are adequate and operating effectively;

(vi) That the Directors have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

BANK AND FINANCIAL INSTITUTIONS

Directors are thankful to their bankers for their continued support to the company.

HUMAN RESOURCES

We take this opportunity to thank employees at all levels for their dedicated service and contribution
made towards the growth of the company.

EMPLOYER/EMPLOYEE RELATIONS

The relationship with the workers of the Company’s manufacturing units and other staff has continued to
be cordial. The Directors wish to put on record their sincere appreciation and gratitude for the services
rendered by the workers and staff at all levels.

PERSONNEL

The Company has not paid any remuneration attracting the provisions (Particulars of Employees) Rules,
1975 read along with section 217(2A) of the Companies Act, 1956. Hence no information is required to be
appended to this report in this regard.

PARTICULARS AS PER SECTION 217 (2A) OF COMPANIES ACT, 1956:

During the year under review, none of the employees of the Company was in receipt of remuneration
aggregating Rs. 60,00,000/- or more per annum, if employed throughout the year, or Rs. 5,00,000/- or
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more per month, in case employed for part of the year. Hence, there are no particulars to be annexed to
this report as required under section 217 (2A) of the Companies Act, 1956 and the rules made there
under.

AUDITORS:

The retiring Auditors M/s .S. G. Kabra& Co., Chartered Accountants, Mumbai, have been re-appointed to
hold office till the conclusion of the 28th Annual General Meeting. They have furnished a certificate to the
effect that the proposed re-appointment, is in accordance with the limits specified under section 224(1)(B)
of the Companies Act, 1956.

AUDITORS’ REPORT:

Observations made by the Auditors in their report read with the relevant Notes to the Accounts are self-
explanatory and therefore do not call for any further comments under Section 217(3) of the Companies
Act, 1956.

SECRETARIAL COMPLIANCE CERTIFICATE:

In accordance with section 383A, of the Companies Act, 1956 and Companies (Compliance Certificate)
Rules, 2001, the company has obtained a certificate from a secretary in whole time practice confirming
that the company has complied with all the provisions of the Act and copy of such certificate annexed to
this report.

FIXED DEPOSITS:

During the year under review, the Company has not accepted or renewed any deposits within the meaning
of Section 58A of the Companies Act, 1956 and rules made there under.

CORPORATE GOVERNANCE:

A Report on Corporate Governance as also a Management Discussion and Analysis Report along with a
certificate from Mr. Ramesh Mishra , Company Secretary in practice, regarding compliance of requirements
of Corporate Governance pursuant to Clause 49 of the Listing Agreement with the Stock Exchange is
annexed herewith.

EXTRACT OF ANNUAL RETURNS

1. The Paid up capital of the Company: Rs. 4,87,13,500/- consisting of 48,71,350 equity shares of face
value of Rs.10/- each.

2. The Board of Directors of the company consists of 4 Directors. Out of which 2 directors namely Mr.
Ramautar S. Jhawar and Mr. Mahesh S. Jhawar are executive directors; and Mr. Naveen Vyas and Mr.
Vijaykumar Moyal are 2 Independent Directors.

3. The secured debt of the company is Nil.

4. The Promoters holding is consists of 18,90,400 equity shares of Rs.10/- each amounting to 38.81
%. However 49600 shares bought by the Promoters have not been taken into account.

5. There was no un-paid dividend during the year.



10

DHANLAXMI COTEX LIMITED

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO

Particulars as required under Section 134(3)(m) of the Companies Act, 2013 read with the Companies
(Disclosure of particulars in the Report of the Board of Directors) Rules 1988 are given in Annexure-1 to
this report.

RISK MANAGEMENT POLICY

The company has developed Risk Management Policy mainly covering the following areas of concerns

1. License and policy of respective government all over the world in connection with shares and
securities .

2. The Company’s risk and control policy is designed to provide reasonable assurance that objectives
are meet by integrating management control into daily operation, by ensuring all the Compliance

INDEPENDENT DIRECTORS DECLARATIONS

In the opinion of the Board, the independent directors are, individually, person of integrity and possess
relevant expertise and experience.

The Independent Directors under section 149(6) of the Companies Act, 2013 declared that:

1. They are not  a promoter of the Company or its holding, subsidiary or associate company;

2. They are not related to promoters or directors in the company, its holding, subsidiary or associate
company.

3. The independent Directors have /had  no pecuniary relationship with company, its holding, subsidiary
or associate company , or their  promoters, or directors, during the two immediately preceding
financial years or during the current financial year;

4. None of the relatives of the Independent Director has or had pecuniary relationship or transaction
with the company, its holding, subsidiary or associate company, or their promoters, or directors,
amounting to two per cent or more of its gross turnover or total income or fifty lakh rupees or such
higher amount as may be prescribed, whichever is lower, during the two immediately preceding
financial years or during the current financial year;

5. Independent Director, neither himself nor any of his relatives—

(i) holds or has held the position of a key managerial personnel or is or has been employee of the
company or its holding, subsidiary or associate company in any of the three financial years
immediately preceding the financial year in which he is proposed to be appointed;

(ii) is or has been an employee or proprietor or a partner, in any of the three financial years
immediately preceding the financial year in which he is proposed to be appointed, of—

(A) a firm of auditors or company secretaries in practice or cost auditors of the company or its
holding, subsidiary or associate company; or


