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N O T IC E

N otice  is hereby  given th a t the  Thirty Second Annual G en era l M ee tin g  of the  M em bers of
H.P.Cotton Textile Mills Limited will b e  held on Saturday, the 07'" d a y  of S ep tem ber, 2013 a t  3:00 p.m .
a t the Registered O ffice  of the  C o m p a n y  a t 15'" K.M.Stone, Delhi Road, V.P.O . M ayor, Hisar-125044
(Haryana) to transact the  following business:

ORDINARYBUSINESS;

I .  To rece ive , consider a n d  a d o p t A udited  B alance Sheet of the C o m p a n y  as a t o r'M a rch , 
2013 a n d  S ta tem en t of Profit a n d  Loss for the financial y ea r e n d e d  on th a t d a te  a long with 
the report of the  Directors a n d  Auditors thereon.

2. To D ec la re  D ividend.

3. To a p p o in t a  D irector in p la c e  of Sh. AshokKum ar A g arw al w ho retires by rotation a n d  being  
eligible, offers himself for re -appoin tm ent.

4. To a p p o in t o D irector in p la c e  of Sh. M oh an  Lol Join w ho retires by rotation an d  being  
eligible, offers himself for re -appoin tm ent.

5. To app o in t Auditors a n d  to  fix their rem uneration.

SPECIAL BUSINESS:

6. To consider and if thought fit, to pass with or without modification(s) the following resolution
os special resolution:-

"Resolved th a t pursuant to the provisions of section 198, 269, 309, 310 a n d  314 read  with 
Schedule XIII a n d  o ther a p p lic a b le  provisions, if any, of the C o m p an ies  A ct, 1956 (including  
any  statutory m odification  or re -e n ac tm en t thereof for the  tim e being in force) an d  such 
other a pp ro va ls / consents/ sanctions/ permission os m ay b e  necessary a n d  pursuant to the  
re co m m e n d atio n  of the  Rem uneration C o m m ittee  of the  Board, the ap p ro va l of the  
m em bers b e  a n d  is hereby  a c c o rd e d  for revision of rem uneration  of Shri Roj Kumar A garw al, 
W hole Time Director of the c o m p a n y  w .e .f. OT'July, 2013 for the  rem aining period of his 
tenure i.e. up to  30'" June, 2016 in a c c o rd a n c e  within the  limits specified in the revised 
Schedule XIII under the  C om panies A ct, 1956.

Salary Basic : ? 68100 per m onth

HRA ; HRA 25% of Basic Salary

M ed ic a l ; Re-im bursem ent o f m ed ica l expenses for self a n d  fam ily upto o limit of 
5% of Basic salary per annum .

LTA Re-im bursem ent of Leave Travel Concession expenses for self and  
fam ily u pto  o limit of 5% of Basic salary per annum .

Bonus : As p er c o m p a n y  rule

Encashm ent of un -ava iled  le av e  a t the tim e of re tirem ent/cessation  of service shall not be 
inc luded  in the c o m p u to tio n p f the ceiling on rem uneration.

"Resolved Further That the  Board of Directors of the c o m p a n y  is hereby  authorized, to do oil 
such acts, deed s  a n d  things os m ay  b e  required in order to com ply  with the provisions of the  
C om pan ies  A ct, 1956 a n d  to give e ffec t to the a b o v e  resolution."

JS



“Resolved Further th a t the Board of Directors b e  a n d  is hereby authorized  to alter, vary or 
m odify the  rem uneration  of Shri Raj Kumar A garw al within the limits specified in Port -  II of 
Schedule XIII o f the C o m pan ies  A ct, 1956 for the rem aining period  of his tenure i.e. upto  
30thJune,2016."

To consider and if thought fit, to pass with or without modification(s) the following resolution 
os special resolution:-

"Resolved th a t pursuant to section 314(1 B) a n d  other a p p lic a b le  provisions, if any, and  
subject to such o ther requisite approvals, if any, app ro val of the  m em bers b e  a n d  is hereby  
a c c o rd e d  to the  revision in the  terms an d  conditions of rem uneration  p ay ab le  to Shri 
Kashmiri Lai A g arw a l, Advisor (C om m ercia l & Technical) of the  C o m p an y , with e ffec t from  

Ori'july, 2013 for the rem aining period of his tenure i.e. upto  310 u ly , 2014 on the following  
revised ferms:-

Salory : ? 100000 (consolidated) per m onth

“Resolved Further That the Board of Directors of the c o m p a n y  b e  a n d  is hereby authorized, 
to do  all such acts, d eed s  a n d  things as m ay b e  required in order to com ply  with the  
provisions of the  C o m p an ies  A ct, 1956 a n d  to give e ffe c t to the a b o v e  resolution."

To consider and if thought fit, to pass with or without modification(s) the following resolution 
os special resolution:-

“Resolved th a t pursuant to section 314(1 B) an d  other a p p lic a b le  provisions, if any, and  
subject to such o ther requisite approvals, if any, app ro val of the  m em bers b e  an d  is hereby  
a c c o rd e d  to the revision in the terms an d  conditions of rem uneration  p ay ab le  to Shri 

Ravindrra A g a rw a a l, President (C om m ercia l) of the  C o m p an y , with e ffe c t from 0 1 July , 

2013 for the  rem aining period of his tenure i.e. upto 30"' June, 2016 on the  following revised 
terms;-

Salary Basic ? 63000 per m onth

HRA HRA 25% of Basic Salary

M ed ic a l Re-im bursem ent of m ed ica l expenses for self a n d  fam ily upto  a  limit of 
5% of Basic salary per annum .

LTA Re-im bursem ent of Leave Travel Concession expenses for self and  
fam ily upto  a  limit of 5% of Basic salary p er annum .

Bonus As per c o m p a n y  rule

P.F As p er law

Gratuity As p er law

“Resolved Further That the  Board of Directors of the c o m p a n y  b e  a n d  is hereby authorized, 
to do  all such acts, deed s  a n d  things as m ay b e  required in order to com ply  with the  
provisions of the  C o m p an ies  A ct, 1956 an d  to give e ffe c t to the  a b o v e  resolution.”

Place: N ew  Delhi
By C rd er of the Board of Directors 

Ashok Kumar A g arw al 

D eputy  M a n a g in g  Director



M e m b e r entitled to a tte n d  a n d  vote  a t the Annual G en era l M ee tin g  m ay  a p p o in t o proxy to 
a tte n d  a n d  vo te  on his behalf. A proxy n ee d  not b e  o m e m b e r of the c o m p a n y . The 
instrument appo in tin g  o Proxy, in order to b e  effec tive , must b e  duly filled, s tam p ed  and  
signed a n d  must re ac h  the Registered O ffice  of the C o m p a n y  not less than forty-eight hours 
before  the c o m m e n c e m e n t of the Annual G en era l M eeting .

2. C o rp orate  M em bers ore requested to send to the C o m p a n y  o duly certified c o p y  of the  
Board Resolution, pursuant to Section 187 of the C om pan ies  A ct, 1956, authorizing their 
representative to a tte n d  a n d  vote  a t the Annual G en era l M eeting .

3. The C o m p a n y  has notified closure of Register of M em bers a n d  Shore Transfer Books from  

Saturday, 31'' August, 2013 to Saturday, 07'” S eptem ber, 2013 (both days inclusive) for 
determ ining the  nam es of m em bers eligible for d ividend on Equity Shares; if d ec la red , a t  the  
M eeting .

4. The d iv idend  in respect of equity shares; if d ec la red  a t the  m eeting , will b e  p a id  to those 

m em bers whose n a m e  will a p p e a r  on the C o m p a n y ’s Register of M em bers on 30"’ August, 
2013; in respect of the shares held in dem ateria lized  form, the d iv idend will be  paid  to 
m em bers whose nam es ore furnished by Notional Security Depository Limited an d  Central 
Depository Services (Indio) Limited os beneficia l owners os on th a t d o te .

5. M em bers holding shares in the certifica te  form ore requested to notify /  send the following to 
the C o m p an y 's  Registrars a n d  Shore Transfer Agents, Alankit Assignments Limited, Alankit 
House, 2E /21 , J h a n d e w a la n  Extension, N ew  D elhi-110055 to fac ilita te  b e tte r servicing:-
i) Any c h a n g e  in their address /  m a n d a te  /  bonk details.
ii) Particulars of their bonk a cc o u n t, in cose the som e hove  not b ee n  furnished earlier, and
iii) Shore certificates held in multiple accounts  in identical nam es or joint accounts  in the  

som e order of nam es, for consolidation of such shareholdings into o single a cco u n t.
6. Additional particulars of Directors retiring by rotation a n d  eligible for o p p o in tm en t/re -  

o p p o in tm en t pursuant to Clouse 49 of Listing A g reem ent ore m en tio n ed  in the Annexure 'A' 
to the N otice.

7. M em bers desirous of m aking o nom ination in respect of their shareholders, os perm itted  by 
section 109A  of the C om pan ies  A ct, 1956, ore requested to write to the Shore Transfer A gent  
of the C o m p a n y  for the  prescribed form.

8. M em bers desirous of getting  any information in respect of the  contents of the Annual 
Reports is required to  forw ard their queries to the C o m p a n y  a t least ten  days prior to the  
M eeting  so that, if the C hairm an so permits, the required inform ation con  b e  m o d e  
ava ila b le  a t  the m eeting .

9. EXPLANATORY STATEMENT PURSUANTTO SECTION 173(2) OF THE COMPANIES ACT 1956 
ITEM NO. 6
Sh. Roj Kum ar A g arw a l was a p p o in ted  os W hole Time Director fo ra  period of 5 years w .e .f l'' 
July, 2011 on the  following rem uneration w hich was a p p ro v e d  of the Annual G enera l 
M eeting  held on 29'” S ep tem b er 2011. His rem uneration was within the limits prescribed in

Salary Basic : ? 40500-2500-50500 per m onth

HRA : HRA 25% of Basic Salary

M ed ica l : Re-im bursem ent of m ed ica l expenses for self a n d  family upto o limit 
of 5% of Basic salary per annum .

LTA : Re-im bursem ent of Leave Travel Concession expenses for self and  
family upto o limit of 5% of Basic salary per annum .

Bonus : As per c o m p a n y  rule
Encashm ent of u n -ava iled  le av e  a t the tim e of retirem ent /  cessation of service sholl not be
included  in the  c o m p u ta tio n  of the ceiling on rem uneration.



The Board of D irector in their m eeting  held on 22"'' July, 2013-upon the reco m m en d atio n  of 
the  R em uneration C o m m itte e  o fth e  c o m p a n y  a n d  subject to the a p p ro va l o fth e  m em bers  
of the c o m p a n y  in the  ensuing Annual G enera l M eeting  has d e c id e d  to revise the  

rem uneration  of Sh. Raj Kumar A garw al; as set out in the resolution, for the period 0  July 

2013 to 30*'’ June 2016 with an  authority to the Board of Directors of the  c o m p a n y  to alter, 
vary or m odify the terms upon reco m m en d atio n  of R em uneration C o m m ittee  during the  
tenure of his holding the  o ffice  as W hole Time Director.
The rem uneration  to b e  p a id  to Sh. Raj Kumar A garw al will b e  within the  limits prescribed  
under S chedule  XIII of the C om panies  Act, 1956. H en ce  the resolution is reco m m e n d ed  for 
your a p p ro v a l as a  special resolution. The a b o v e  s ta tem ent m ay  b e  re g ard e d  os an  
abstract of the  terms of c o n tra c t a n d  m em orandum  of interest under Section 302 of the Act. 
Memorandum of Interest: Sh. Raj Kum ar A g arw al is interested in this resolution to the extent ot 
rem uneration  p a y a b le  to him. Sh. Ashok Kumar A garw al, Dy. M an a g in g  Director an d  Sh. 
Kailash Kum ar A g arw al, Dy. M an a g in g  Director; being relatives of Shri Raj Kumar A garw al 
ore interested in this resolution as relatives. N one of the other directors is interested or 
co n c ern e d  in this resolution.
ITEM NO. 7

th
The rem uneration  of Sh. Kashmiri Lol A garw al was a p p ro v e d  by the shareholders a t the 30 

Annual G en era l M ee tin g  held on 29**’ Septem ber, 2011 a t ? 75000.00 (Consolidated) per 

m onth. The Board of Directors in its m eeting  held on 22"" July, 2013 has d e c id e d  to revise the  
rem uneration  of Sh. Kashmiri Lai A garw al as set out in the resolution, subject to the approvals  
of m em bers in the  ensuing Annual G enera l M eeting .
Memorandum of Interest: Sh. Raj Kumar A garw al; W hole Time Director, Sh. Ashok Kumar 
A garw al; Dy M a n a g in g  Director an d  Sh. Kailash Kumar A garw al; D eputy  M an ag ing  
Director; being  relatives of Sh Kashmiri Lol A garw al are  interested in this resolution as 
relatives. N one of the  o ther directors is interested or c o n c ern e d  in this resolution.
ITEM NO. 8
The rem uneration  of Sh. Ravindrra A gorw ool was ap p ro v ed  by the shareholders a t the 30

th

Annual G en era l M ee tin g  held on 29**" Septem ber, 2011 as under;-

1) Salary Basic ; ? 37500 -  2500 -  47500 per m onth
2) HRA : HRA 25% of Basic Salary
3) M e d ic a l : Re-im bursem ent of m ed ica l expenses for self a n d  fam ily upto a  

limit of 5% of Basic salary per annum .
4) LTA ; Re-im bursem ent of Leave Travel Concession expenses for self and  

fam ily up to a  limit of 5% of Basic salary p er annum .
5) P.F. : As p er Law
6) Bonus : As p er c o m p a n y  rule
7) G ratuity : As per Law

The Board of Directors, in its m eeting  held on 22"" July, 2013, has d e c id e d  to revise the  
rem uneration  of Sh. Ravindrra A g arw aa l as set out in the resolution, subject to the approval 
of m em bers in the  ensuing Annual G enera l M eeting .
Memorandum of Interest; Sh. Raj Kumar Agarw al; W hole Time Director, Sh. Ashok Kumar 
A garw al; Dy M a n a g in g  D irector an d  Sh. Kailash Kumar A garw al; Deputy M an ag ing  
Director; be ing  relatives of Ravindrra A g arw aa l a re  interested in this resolution os relatives. 
None of the o ther directors is interested or c o n cern ed  in this resolution.

By C rder of the Board of Directors 
Place: N ew  Delhi Ashok Kumar A garw al
D o te :22""ju ly ,2013  D eputy  M an a g in g  Director



DETAILS OF DIRECTORS SEEKING APPOINTMENT/ REAPPOINTMENT AT THE ANNUAL GENERAL 
MEETING (pursuant to Clause 49 of the Listing Agreement)

1 N am e  of the D irector Shri Ashok Kumar Agarwal

DIN NO. 00046627

D ote  of Birth 04.10.1957

D o te  of A p po in tm ent 03.08.1989

Expertise in specific functional A rea M ore than 32 years p ractica l exp erien ce  with this 
C o m p an y  itself.

Q ualification B.Com.

Directorship in o ther lim ited C om panies M /s Atishay Investments & F inance Private Limited. 
M /s V ordhom on Fabrics Private Limited.
M /s Moholokshmi Bright Steel Industries Private 
Limited.
M /s Rodho Tonjore Arts Private Limited 
M/s Sirom A ppartm ents  Pvt. Ltd.
M /s Superm ox Premoters Pvt. Ltd.
M /s Shivoni Consultants Pvt. Ltd.
M /s A nnapurna Forms Pvt. Ltd.

M em berships/Chairm anships of 
C om m ittees of the  Directors of the  
C o m p an y

NIL

M em berships/ Chairm anships of 
C om m ittees of the Directors of other 
C om panies

NIL

N um ber of shore held 75896

2 N o m e of the Director Shri Mohan Lai Jain
DIN NO. 00063240

D ote  of Birth 01.03.1959

D ote  of A p po in tm ent 23.01.2010

Expertise in specific functional A rea Practicing C h artered  A c c o u n ta n t since 1985. M ore  
than 27 years exp erien ce  in Finance 8. Audit.

Q ualification B.Com. (Hons), F.C.A.

Directorship in o ther lim ited C om panies M/s MJ Softech Private Limited.
M /s MLJ Financial Consultants Private Limited.

M em berships/Chairm anships of 
C om m ittees of the  Directors of the  
C o m p an y

M em b e r in Audit C o m m ittee .

M em berships/ Chairm anships of 
C om m ittees of the Directors of other 
Com panies

NIL

N um ber ot shore held NIL



D I R E C T O R S ’ R E P O R T

D ear Shareholders,

Your Directors h av e  pleasure in presenting to you, the Thirty Second Annual Report on the activities 

ot your C o m p an y  a long  with the  A udited  Annual Accounts tor the tinancial y ea r e n d e d  31 '* M arch,
2013.

FINANCIAL HIGHLIGHTS

The tinancial results ot the  C o m p a n y  tor the year under review  are  c o m p a re d  b eiow  with the  
previous year's results tor your consideration.

(? In Lacs)

Particulars Yearended Yearended
31.03.13 31.03.12

Solesand o th e rln c o m e 8664 7376
Profit b efo re  financial charges a n d  dep rec ia tio n 898 579
Financial charges (242) (284)
Profit before  d ep rec ia tio n 656 295
D epreciation (131) (144)
Profit before  tax 525 151
Prior year adjustm ent 10 (13)
Profit b efo re  Tax 535 138
Less: Provision forTax

- C urrentTax(including 1 la c fo reo rlie rye ar) (195) -

- D eferred Tax (1) (48)
Profit a fterTax 339 90
Basic a n d  Diluted Earning PerShare (?) 8.89 2.36

D ividend R ec o m m e n d e d  ?/Share 1 -

Dividend R ec o m m e n d e d  (%) 10 -

OPERATIONAL PERFORMANCE

The total sole ot the c o m p a n y  for the  y ea r was ? 8625 lacs os c o m p a re d  to the ? 7354 Iocs in the  
preced in g  financial year. The exports of the C o m p an y  increased from ? 5248 lacs to ? 5965 Iocs, 
showing on increase of 14% over the  p reced in g  financial year. P acked  production for the year was  
1986 MT as c o m p a re d  to 1484 MT in the p reced in g  financial year. During the y ea r under review, 
C o m p an y  has e a rn e d  profit be fo re  financial charges a n d  d ep rec ia tio n  of ? 898 Iocs os against ? 
579 Iocs in the  p reced in g  financial year a n d  profit a fter tax of ? 339 Iocs os against ? 90 lacs in the  

p reced in g  financial year.

APPROPRIATIONS 

Reserves

C u t of the profits ot the C o m p an y , a  sum of ? 50 iocs has b een  transferred to the G en era l Reserves 
during the year a n d  total reserves an d  surplus of the C o m p an y  are  ? 1029 lacs (Including Shore 

Premium) a s o n 3 l '*M a rc h ,2013.

a



Dividend

Your Directors ore p leased  to re co m m e n d  for your consideration an d  ap p ro va l d iv idend @ 10% for 
the financial year 2012-13 i.e. ? 1/- per equity shore of ? 10/- e a c h . The d iv idend if ap p ro v ed  a t 
ensuing Annual G en era l M ee tin g  will absorb ? 44.58 Iocs including co rp o ra te  dividend tax 
am ounting to ? 6.48 Iocs.

The dividend in respect of equity  shores; it d ec la red  a t the  m eeting , will b e  p a id  to those m em bers  
whose n am e  will a p p e a r  on the C o m p an y 's  Register of M em bers on 30th August, 2013; in respect of 
the shares held in d em ateria lized  form, the d ividend will b e  p a id  to m em bers whose nam es ore  
furnished by Notional Security Depository Limited a n d  C entral Depository Services (Indio) Limited os 
beneficia l owners os on th a t d o te .

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

a) Industry Structure & Development
During the y ea r under review  your c o m p a n y  was a b le  to e ffe c t on im proved perfo rm ance  
through d e d ic a te d  efforts a im e d  a t im proving o p e ra tio n a l e ffic ien cy , quality  
e n h a n c e m e n t, focus on optim al p roduct mix a n d  e ffec tive  cost saving practices, oil of 
which resulted in im proved  turnover a n d  e n h a n c e m e n t profitability. The rem unerative  
export sole prices a n d  g o o d  d e m a n d  for threads in foreign countries h e lped  the co m p an y  
to o vercom e the escala tion  in cost of row m aterial, p o w er a n d  labour.

b) Risks, Concerns and Opportunities
The cotton  price is subject to clim atic variations a n d  m arket volatility. C hanges in 
g overnm ent policies also hove im p a c t on cotton  an d  yarn prices. Pow er shortage and  
shortage of labour ore m ajor concerns, which le ad  to escalation  in cost of production. In 
financial y e a r 2012-13 inflation has increased rapidly a n d  to u c h ed  record  highs. Usually, 
growing inflation d am p en s  consum er d e m a n d  for household goods, including textiles and  
apparels. If India's inflation continues to stay a t such o level, there is risk tha t dom estic soles 
would b e  negO tively im p a c te d . W e suffer on a c c o u n t of poor infrastructure, high 
transaction cost, not so favo rab le  labour lows, increased p o w er tariff a n d  fuel cost e tc . 
Structural weaknesses n e e d  to be  addressed particularly in the w o k e  of growing threats 
from Chino a n d  o ther Countries. M oreover, the increased incentives being provided by the  
G overnm ents of our com petitors like Chino, Pakistan, Bangladesh, V ie tn am  e tc . ore  
enabling  the  m anufacturers in those countries to g e t a h e a d  of us in various export markets.

In v iew  of raising population , sustained increase in per c a p ita  in com e a n d  disposable  
surplus, favo rab le  d em o g ra p h ic  profile an d  chang ing  lifestyle, Indio is poised for health  
growth. These positive factors ind icate  extrem e bring a n d  positive future for the healthy  
growth of the Indian Textile Industry an d  provide a m p le  opportunities to the C o m p an y  
M oreover opportunities for exports hove  increased a n d  to tak e  full a d v a n ta g e , 
im provem ent in quality  will hove  to b e  given priority.

c) Outlook
The eco n o m y is passing through difficult phase an d  the  GDP grow th in the preced ing  year  
has b ee n  very low  a n d  the inflation is also very high. W eaken ing  rupee  against foreign 
currencies is increasing the cost of petro leum , gos a n d  coo l which is ultim ately raising the  
cost of pow er, transportation a n d  other similar products w hich results in higher inflation. 
C otton  prices ore d e p e n d e n t upon the m onsoon a n d  the governm ent policies. Any 
adverse c h a n g e  in c o tto n  prices will adversely a ffe c t the  working for the current year.


