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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twenty Ninth Annual General Meeting of
the Members of VENLON ENTERPRISES LIMITED will be held on
Monday the 30™ September, 2013 at 4.30 PM at Hotel Dasaprakash Paradise,
Yadavagiri, Mysore-570 020 to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Balance Sheet as at 31st March
2013, audited cash flow statement as on that date and audited Profit and
Loss account for the year ended as on that date and reports of the Board of
Directors, Corporate Governance and Auditors thereon.

2. To appoint a Director in place of Shri Chand Datwani who retires by
rotation and being eligible offers himself for re-appointment.

3. To appoint a Director in place of Shri S. Bhyrappa who retires by rotation
and being eligible offers himself for re-appointment.

4. To appoint Statutory Auditors to hold office from the conclusion of this
meeting till the conclusion of the next Annual General Meeting and to
authorize the Board of Directors to fix their remuneration.

Place: Mysore
Date: 30/05/2013

Registered Office: :’J

Plot No: 26(P)
Belavai Industrial area
Hunsur Road,

Mysore -570018
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NOTES :

1.

Place: Mysore
Date: 30" May 2013

A member entitled to attend and vote in the above meeting is entitled to
appoint one or more proxies to attend and vote instead of him and such
proxy need not be a member of the Company. Proxies in order to be
effective must be received by the Company not less than 48 hours before
the meeting.

The Register of members and the Share Transfer Books in respect of the
equity shares of the company will remain closed from 20/09/2013 to
30/09/2013 (both days inclusive).

Members are requested to notify change in address, if any, immediately
to M/s Computech Sharecap Ltd., Registrars and Share Transfer Agents
situated at 147, 3rd Floor, M.G.Road, Fort, Mumbai - 400 001, Quoting
folio number / demat particulars.

All documents referred to in the above notice are open for inspection at
the Registered Office of the Company between 10 a.m. and 1.00 p.m. on
all working days upto the day of the Annual General Meeting.

Shareholders desiring any information as regards Accounts are
requested to write to the Registered Office at an early date so as to
enable the Management to keep the information ready.

Members/Proxies should bring the Attendance Slip sent herewith duly
filled in for attending the meeting and hand it over at the entrance of the
hall.

Members are requested to bring their copy of the Annual Report with
them to the Annual General Meeting.

Provision of Section 192A of the Companies Act, 1956 is complied as
and where applicable.

Registered Office:

Plot No: 26(P)

Belavadi Industrial area
Hunsur Road,

Mysore -570018
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DIRECTORS' REPORT

To the Members of Venlon Enterprises Limite

Dear Members,

d

Your Directors have pleasure in presenting the 29™ Annual Report on the
Business and Operations of the Company and Financial Results for the year
ended 31* March 2013.

As At As At
FINANCIAL RESULTS 31st March 2013 | 31st March 2012
Rupees Rupees
01 REVENUE FROM OPERATIONS 276,791,419 327,653,019
Less : Excise Duty 1,981,519 18,189,541
Net Revenue from Operations 54,809,900 09,463,478
02 OTHER INCOME 1,301,661 2,854,047
1,301,661 2,854,047
03 TOTALREVENUE[1+2] 266,111,561 322,317,526
04 EXPENSES
Cost of Material Consumed 45,771,781 79,066,939
Purchases of Stock in Trade 4,913,166 9,438,136
Changf:s in Inventories of Finished Goods, WIP & 7,393,312 3.271,948
Stock in Trade
Employee Benefit Expenses 6,349,613 1,006,827
Finance Cost 8,653,918 2,055,969
Depreciation and Amortization Expenses 6,342,348 3,900,746
Other Expenses 1,962,961 4,355,088
Total Expenses 311,387,099 353,095,653
05 PROFIT / (LOSS) BEFORE EXCEPTIONAL
AND EXT%!AORDINARY ITEMS AND TAX [3-4] o) {PRsL15,429)
06 EXCEPTIONAL ITEMS 45,853,100 76,496,402
07 PROFIT / (LOSS) BEFORE EXTRAORDINARY
ITEMS AND TAX [5-6] (91,128,637) (107,274,531)
08 EXTRAORDINARY ITEMS - -
09 PROFIT /(LOSS) BEFORE TAX [7-8] (91,128,637) (107,274,531)
10 TAX EXPENSES
1. Current Tax [MAT)] - #
Less: MAT Credit entitlement - 5
Net Current Tax < =
2. Deferred Tax liability withdrawn (15,035,973) (32,571,727)
11  PROFIT /[ LOSS] FOR THE PERIOD FROM
ORI N OPERATIONS [9-10] LERED (700 098)
12 PROFIT / [LOSS] FROM DISCONTINUING S
OPERATIONS
13 TAX EXPENSES OF DISCOUNTINUING
OPERATIONS 3 g
14 PROFIT / [LOSS] FROM DISCONTINUING 5
OPERATIONS [AFTER TAX] [12-13] :
15 PROFIT / [LOSS] FOR THE PERIOD [11+14] (76,092,664) (74,702,804)
16 EARNING PER EQUITY SHARE ( Basic and
Diluted) Q ( (1.74) (1.43)

Note: Figures in bracket indicate loss. Previous year’s figur

reclassified wherever necessary.
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DIVIDEND:

Since the unabsorbed loss is persisting, the Directors have not recommended
any dividend for the year.

PROFITABILITY:

Due to adverse market condition in Film segment (main line of activity) the
company did not venture its marketing in that segment and on the contrary
relied upon para and formaldehyde products which marginally contributed
towards recovery of fixed costs. Exchange fluctuation of Rs. 4,58,53,100 on
ECB loan (non cash item) together with depreciation form major items of
Book loss.

FINANCE AND TAXATION:

Existing working capital limits with State Bank of India and Corporation
Bank are operative during the current year. The working capital limits
sanctioned by the aforesaid banks are adequate.

Income tax assessment for the assessment years 2011-12 is complete. That of
2012-13 is in progress.

INSURANCE:
The Company has adequately insured all its movable and immovable assets.
FIXED DEPOSITS:

During the year under review, the Company has not accepted any Fixed
Deposits from the Public.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS/OUTFLOW:

As required by the Companies (Disclosure of particulars in the Report of
Board of Directors) Rules, 1988, the relevant data pertaining to Conservation
of Energy, Technology Absorption and Foreign Exchange earnings and
outgo are given in the annexure ‘A’ forming part of this Report.

INDUSTRIAL RELATIONS AND CORPORATE SOCIAL
RESPONSIBILITY (CSR):

Your Directors are pleased to record the appreciation and sense of
commitment shown by our employees at all levels and acknowledges their
contribution towards sustained progress of the Company. The relations
between Management and Employees are good. Due to continued losses,
year after year CSR activity could not be taken up.
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The Board consists of five directors of whom three are independent directors.

DIRECTORS:

Particulars of Retiring Directors for re-appointment is disclosed in Corporate
Governance report.

LISTING AGREEMENT WITH STOCK EXCHANGES:

Listing agreement with Bangalore Stock Exchange Ltd., Bangalore and The
Bombay Stock Exchange Ltd, Mumbai continue to be listed and the
Company has been regular in paying requisite fees to them.

COMPANY SECRETARY:

The Company advertised for a suitable candidate in a leading English
newspaper in Mysore on 25.05.2009. Only one candidate applied for the
interview. He did not possess the requisite qualification. Upon calling for
interview he did not appear. Continuous efforts are being made in this
respect to identify a suitable candidate.

AUDITORS:

M/s Rau & Nathan, Chartered Accountants, (Firm No: 003178S) Statutory
Auditors of the Company retire at the conclusion of the ensuing Annual
General Meeting and are eligible for reappointment.

PARTICULARS OF EMPLOYEES UNDER SECTION 217(2A) OF
THE COMPANIES ACT, 1956:

The particulars are furnished in Annexure B and forms part of Directors'
Report.

DIRECTORS' RESPONSIBILITY STATEMENT:

As required under section 217(2AA) of the Companies Act, 1956 (the Act) it
is hereby declared:

() That in the preparation of the annual accounts, the applicable
accounting standards has been followed along with proper
explanation relating to material departures;

(i1) That the directors have selected such accounting policies and
applied them consistently and made judgments and estimates that
are 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 loss of the company for that period; —

K
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(111) That the directors have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with the
provisions of this Act for safeguarding the assets of the company
and for preventing and detecting fraud and other irregularities;

(iv) That the directors have prepared the annual accounts on a going
concern basis.

MANAGEMENT DISCUSSION & ANALYSIS
A) Industry structure and development:

As reported last year the polyester film industry is well developed in the
country. Despite the fact that the Company is a small player, the built in
structure is stable and steady. Shareholders kind attention is invited to
“Profitability” para in Directors Report.

B) Outlook for the Company:

With the current economic situation being unstable, the company is
targeting stabilization and upon improvement of global energy equation
further suitable path shall be carved out.

C) Segment-wise or product wise performance:

The Company has the following major segments:

Film
*  Formaldehyde and Para Formaldehyde
«  Wind Mill

Performance Results are indicated in Audited NOTES ON ACCOUNTS
D) Risks and concerns:

Since the Plants are steady, the Company foresees no threats.

E) Internal Control systems and their adequacy:

The external auditors in their report have been observing as under:

“In our opinion and according to the information and explanation given to
us there are adequate internal control systems commensurate with the size of
the company and the nature of its business for the purchases of inventory and

fixed assets and for the sale of goods and services.”
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F) Discussion on financial performance with respect to operational
performance:

The Company has incurred a loss of Rs.760.92 Lakhs, after tax. Financial
and operational performance have been disclosed in Director’s report.

G) Material developments in Human Resources/ Industrial Relations
front, including number of people employed:

The Company continues to give thrust for human resource development,
team building and skill development.

A full-fledged personnel department is functioning under Executive Director.
There is a weekly manager's meet to co-ordinate the activity.

Number of employees: 91 permanent.

Cautionary Statement

Statements in this "Management Discussion and Analysis” contain forward looking
statements which may be identified by the use of words in that directions or connoting
the same. All statements that address expectations or projections about the future,
including, but not limited to statements about the company's strategy for growth,
product development, market position, expenditures and financial results are forward
looking statements.

These are based on certain assumptions and expectations of future events. The
company cannot guarantee that these assumptions and expectations are accurate or
will be realized. The company's actual results, performance or achievements could thus
differ materially from those projected in any such forward looking statements, on the
basis of any subsequent development, information or events.

CERTIFICATE OF STATUTORY AUDITORS AS REGARDS
COMPLIANCE OF CONDITIONS OF CORPORATE
GOVERNANCE:

The Certificate of the Auditors of the Company in regard to this matter
forms part of this Annual Report.

The ISIN number of the scrip is: INE204D01022



ACKNOWLEDGEMENTS:

Your Directors place on record their sincere appreciation of the services
rendered by State Bank of India and Corporation Bank. Your Directors wish
to place on record the valued support and cooperation of Shareholders,
Customers and Suppliers of the Company

For and on ehalf of the Board of Directors

__ e
e
CHAND .DA';:WANI

Mysore
30™ May 2013

ANNEXURE ‘A’ to Directors Report
A. CONSERVATION OF ENERGY

During the year the Company has discontinued the usage of Furnace oil, due
to increase in furnace oil prices. Power is being purchased from Karnataka
Electricity Board.

B. TECHNOLOGY ABSORPTION

There was no significant Research and Development activity during the
year.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO

Foreign exchange earnings Rs. 48.96 Lacs
Foreign exchange outgo ; Rs. 31.32 Lacs
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FORM A (See Rule 2

Form of Disclosure of Particulars with respect to Conservation of Energy

Current | Previous
Particulars Year Year
2012-13 | 2011-12
™ Eleciety Board (Lakhs KWED) 1324 | NL
Total Cost (Rupees in lakhs) 81.61 NIL
Cost per KWH (Rs.) 6.16 N.A.
B. %II;JE\E gi;)glviragcgeraUOn by Gensets 1.95 26.19
Total Cost (Rs. Lacs) 28.85 307.97
Cost per KWH (Rs.) 14.79 11.76
C.  Furnace Oil Consumed (KL) Nil 1560
Cost of furnace oil consumed (Rs. Lacs) Nil 508.54

Annexure "B" to Directors' Report

Particulars of Employees under 217(2A) read with Companies (particulars of
employees Rules), 1975, as amended.

There are no employees who are in receipt of remuneration in the aggregate at
the rate of not less than Rs.60,00,000/- per annum or Rs.5,00,000/- per
month in respect of part of the year durinf/me_ year under audit.

For and ohbeh Board of Directors
Mysore C . DATWANI
30" May, 2013 Chairman
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Corporate Governance Report for the year 2012-13

(As required under Clause 49 of the Listing Agreement entered into with the

Stock Exchanges)

1. Company’s philosophy on Corporate Governance

Corporate Governance is an integral part of the values, ethics and the

best business practices followed by the company. The core values of the

Company are :

e Commitment to excellence and customer satisfaction

e Maximizing long-term shareholder’s value

e Socially valued enterprise

e Caring for people and environment

¢ Integrity including intellectual honesty, openness, fairness and trust

2. Board of Directors

The names and categories of the Directors on the Board, and their attendance

at the Board Meetings during the year is given below:

Date of No. of No. of other
No. of other :
last Board Directorshi Committee
Name Category A.GM | Meetings i 3 Membership
Attended | (In public
i / Held | Companies)
Mr. Chand D Chairman & Managing
Datwani Director
Non-Independent- Present 4/4 NIL 1
Executive
Mrs. Saroj C Whole Time Director
Datwani Non-Independent - Absent 4/4 NIL NIL
Executive
Mr. K.V.Chitalia | Independent
Non-Executive et w4 ! 2
Mr. S.V.Jain Independent_ e 4/4 1 2
Non-Executive
MTr.S.Bhyrappa Independent Presstit 4/4 NIL 3
Non-Executive

Note:

o
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No significant queries were raised on Accounts at the AGM held on 29/9/2012.






