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- MINUTES "OF THE- 124™

126

DCM LIMITED: NEW D’ELEJ

A
\

ANNUAL , GENERA.L "MEET. NG OF THE

COMPANY. HELD ON AUGUST 4 2014

The 124t Annual General Meetmg of the Company was held on Monday, August
4,2014 at 3.30 P.M. at MPCU Shah Auditorium, Shree_ Dellu Gu)aratl Samaj Marg,

Civil Lmes, New Delhi-110 054.

PRESENT

]
. A
. !

| Mr. Jitendra Tuli

- Chairman and Managmg D1rector

.Mr. Bipin Maira

Independent Dlrector

-Also “ds’ Chairman of following

committees of the Company
- Audit Committee;. '

14 Nommatzon and Remuneratlon

Commzttee, and

|- Share transfer, fmance‘facxhties &

Prof. Joginder Singh Sodhi

Stakeholder Rela’ﬂonshlp Commlttee
Director... -

| Prof. Sudhir Kumar:Jain

‘ Indepenaent Dlrector

In Attendance

,/‘
¥

Dr. Vinay Bharat Ram

Mr. Ashwani Singhal

Executive” Vice Pre51dent (l*mance &
Accounts)’ -

| Mr. Mukesh Sharma

By Invitation:

Company Secretary

Mr. Dilip Maliwal

Replesenhng M/is A. F. Ferguson &

e

i Chief Fxocutive Officer

{ Co, Statutory Auditors of the
Companv ‘ C

/' N i N
242 members were present in person/ by proxy as per attendance recorded.

In accordance with Article 50 of the Artlcleq of /\ qnmahon of the Companv, ’\/h
Jiterndra luh Chairman of the Board of D1rectors took the chair.

The following documents and registers were placed on the »table:

1. Notice convenmg the 124 Annual C:eneral Meeting of the Companv N
2. Directors’ Rep01t along with Annexure thervt(r for the financial year ended

e \/Iarchol 2014 : ' ' —

3. The Audited Accounts and Audltors Report therecm ‘or fmanmal year - ended
~March 31,2014 -
4. The Proxy Register with proxies lodged with the Companv in wnnect'on
with 124%Annual General Meeting of the Company -

5. Register of Directors and Key Managerial Personnel and theu shmeholdn
(remained open for mspectxon during the rxw_ehrg ) ) B
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6. Register of Contracts or arrangements in which Directors and Key
Managerial Personnel are. interested (remained open for inspection during
the meeting.) U e | |

At 3.30 p.m., the Chairman commeniced the meeting by welcoming the members
to 124% Annual General Meeting (AGM). The Chairman announiced that the
requisite quorum being present, the meeting was called to order and may proceed
with the agenda. ; :

The Chairman then introduced the members‘ nof Board off ‘diréctdrg,ﬁ"Chief'
Executive Officer and Company Secretary present on the dais. Thereafter, the
Chairman made his speech, the text-of which is annexed (Annexure<1I). ' -

Thereafter, the Chairman commenced the formal agenda-of the AGM and with
the consent of members present, the Notice convening the meeting, the Directors’ - '
Report along with Annexure thereto and the Annual Accounts for the financial
year ended March 31, 2014 were taken asread. | ' B

~

The Chairman informed the members that the Auditor’s Report to the members
on the Annual Accounts of the Company for the financial year ended March 31,
2014 did not contain any qualification, observation or comment on financial
transactions or matters, which had any adverse effect on the’ functioning of the |
Company. : ‘ T T T

The Chairman informed the members that the'Companies/Afct, 2013 had come
into effect from April 1, 2014 and has brought about several changes in the
procedure for conduct of AGM including changes in voting procedure at the
AGM. '

The Chairman informed that cohsidering all the statutory requirements, both
under the Companies Act, 2013 and listing agreement, the Company had decided
to follow a process that ensured larger participation and .also provided equal

)

~ opportunity to all members in the voting process at the AGM. A

He further stated that the Company had provided newly introduced e-voting
facility to the members entitled to cast their yotes at the AGM, through electronic
voting platform of NSDL, as per Companies Act, 2013 in the manner as prescribed
under the Companies (Management and Administration) Rules, 2014. The
Company had also provided ‘Assent/Dissent Form’ along with the AGM notice,
to enable those shareholders, who did not have access to e-voting facility, for
voting at the 124t AGM.

He further stated that the Mr. D. P. Gupta, Practicing-Company Secretary was
appointed as the Scrutinizer for the purpose of indépendently conducting and
scrutinizing the e-voting process and the Assent / Dissent Forms received from
the members in a fair-& transparent manner. ' :

He further stated that the cut-off date of June 20, 2014 was fixed to record the
entitlement of the shareholders for the aforesaid e-voting and voting through
Assent/ Dissent Form. The said e - voting took place between July 29, 2014 to July
31, 2014 using the NSDL's electronic voting platform. The ‘Assent/Dissent Form’
received by the scrutinizer on or before 6.00 p.m.-on July 31, 2014 “were |
considered. Mr. D. P. Gupta, Scrutinizer, has submitted the report on e-voting
and voting through Assent / Dissent Forms to me before the AGM.

HAIRMAN'S
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The Chairman also stated that the members who have not voted through e-voting
and/or Assent/Dissent Form and now present in person and through proxies at
today's AGM are also entitled to vote in proportion to the shares held by them as
on the cut-off date of June 20, 2014 : S :

He further stated that in line with the new. requufements under the Companies

Act, 2013, the voting at the AGM would be conducted by Poll through physical ’

polhng paper.

*He further stated that pursuant to above a. poll through physical pollmg paper

would be conducted for exercise of voting rights by members /proxies present in
the today s AGM on all resolutions of ordinaty and special busmess as set out in
item number 1 t0-11 of the Notice. Polling papers will be distributed to the
members /proxies present in this AGM and then they wxll cast theu‘ votes in the
Pollmg boxes kept on the table near the stage.

He further stated that Mrs. Pragnya Parlmlta Pradhan Practlcmg Company
Secretary, was appointed as scrutinizer. to scrutinize the Poll\pmcoss and votes
given on the Poll and report thereon in the prescribed manner. ' :

The Chauman further ‘stated that on receipt of Scrutmuer ] rep0rt from. Mrs,

Pragnya Parimita Pradhan on today's Poll, the samie shall be clubbed with the

result of e-voting and ‘Assent/ Dissent Form received earherfmm Mr. D. P. Gupta,
Scrutinizer and the combined votes for or against.cach resolution ‘shall be:worked

- out and the consolidated results for the e-voting. and Assent/ Dissent Forms aﬂd

Poll shall be declared latest by August 6, 2014, as per prescribed time schedule.

The resuilts to be declared for each resolution shall indicate votes cast in favour or
against on e-voting and Assent/Dissent Form and physical Polt. .+

The consolidated result on declaration will be intimated thereafter to Stock
Exchanges where the shares of the company are listed. The same shall alsc be
available at the registered office of the company and on company's website
www.dem.in. : '

The members present at the meetmg raised certain querles/ suggebtxons

pertaining ‘to the Annual Report/ Businesses, WhICh were responded in the -

meeting.

The1eafter the Chalrman handed’ over the Po” process to the Mrs. Pragnya
Parimita Pradhan, scrutinizer appomted for the Po}l

He further authorized Mr. Mukesh Sharma, Luumanv %(‘c,retarv of thc \onﬂr
to announce the aforesaid Lonbohdatev T0S 11th R

The Chairman stated that the meetlng w ould stand concluded after romptehot of
voting by membels and proxies. :

Conduct of Poll o Co - o '

Mrs. Pragnya Parimita Pradhan, scrutinizer appomted for the Poll, conducted the
Poll. Before starting of voting on Poll, the Polling papets were distributed to the
members and - proxies._ Empty -Poll boxes were shown to the members and
thereafter the Poll boxes were locked’and sealed in the presence of members and
proxies. The members and proxies present 'casted .their votes. and . polling
concluded at around 4.15 p.m. The Scrutinizer then took custody of polling bo.\es.
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With a vote of thanks to the Chair, the meeting came to an end at 4. 30 pm.

The consolidated results as stated below for the e-voting and Aosent/ Dissent
Forms and Poll were declared by the Company on-August 6, 2014 on the website
of the Company and wereé also sent to the stock exchanges; where the shares of
the Company are listed. The details of the aforesaid consolidated results as
declared by the Company are stated below:

1
r

Consohdated Results of the e-voting and Assent/D1ssent Forms and Poll on-the

Ordmarv and Spec1al Businesses as set out in item nos. 1 to 11 in the notlce of‘

the 124th Annual General Meeting held on August 4, 2014

The Consolidated Results on e- voting and Assent/Dissent Forms and Poll at the

AGM was annotinced by Mr. Mukesh Sharma, Company Secretary of the
Company on August 6, 2014 wherein all resolutions fot-the ordinary and special | .

businesses as set out in ifem nos. 1 to 11 in the notice of the 124" Annual General
Meeting of the Company were declared duly passed by the requisite majority.

=

Auditors thereon.

e-voting - (9331645 22 9331667 99.99976% |0.00024%
and Assent ‘ o L I
/  Dissent

Forms ,

Poll 1520 0 1520  |100% - |0

Total 9333165 22 9333187 99.99976% ~ |0.00024%

Based on the above, the Resolution has been passed with the requisite majority

Ordinary Resolution No. 2 : Declaration’ of final dividend for the financial
year ended March' 31, 2014 and confirmation of the payment of interim
dividend made during the financial year ended March 31, 2014.

e~voting 9331667 0 9331667 100% . |0
and Assent

1/ D1ssent
Forms _ j
Poll 1520 0 1520 - {100% - _ 0
Total 9333187 0 19333187 100% 0

Based on the above, the Resolution has been passed with the requisite majority ‘-

Mode  of|Votes in| Votes - |Total % of votes|% of votes| {

Voting favour against . |infavour of |against the|
(Shares) (Shares) {the, . |resolutior |
‘ ‘ resolutlon g
ORDINARY BUSINESS:

Ordinary Resolution No. 1: Adoptlon of Financial Statements for the B
financial year ended March 31, 2014 and Reports of Board of Directors and |’
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Ordinary Resolution No. 3 : Appomtment of a dn'ector in place of Prof.

Joginder Singh Sodhi, who retires by rotatlon and, bemg eligible, offers
himself for re- appomtment.

e-voting 9331639 3 9331642 4'99’.99997% 0.00003%

and "~ Assent : o ‘

/  Dissent

|Forms ‘ o s i ,
L | poll 1520 o - w0 oo Jo B
N Total 9333159 .. |3 - 9333162 ' |99, 99997% 0.00003%

Based on the above, the Resolution has been passed: W;Ltl‘l the requlsite ma;onty :

|Ordinary Resolution No. 4 Appomtment of M/s A. F. Fergmon & Co,,
Chartered Accountants, as Statutory, Auditors of the Company and to fzx their

' remuneratxon \ j . v -
e-voting  {9331664 |3 , 933(1667: 99.99997% 0.00003%

and Assent e : ' S, !

/" Dissent ' ‘ ' '

Forms : . S S L

Poll - |1520 0 ©o1520 . fHees: jo,

Total 9333184 3 . 19333187 - 199.99997% 0.00003%

Based on the above, the Resolution has been passed with the requlslte ma]orlty

SPECIAL BUSINESS: ’ '

{Ordinary Resolution No. 5 : Appointment of Mr B1p1n Malra as an|
Independent Director of the Company - : : :

e-voting 19331629 |13 9331642 |99.99986%  |0.00014%
and Assent \ ‘ : o ‘ R
/  Dissent

Forms' - ‘ o v ]
N Poll {1520 o 71520 . l00%  jo
{Total 9333149 |13 9333162 |99.99986% |0.00014%

Based on the above the Resolution has been passed with the requlslte majority

Ordinary Resolution No. 6 : Appointment of Prof. Sudhir Kumar Jain as an
Independent Director of the Company .

e-voting 9331579 63 9331642 '99.99932% : 0;00068%
and Assent : R .
/  Disseni

Forms , / ) )
Poll - 1520 0 - . 1520 |100% 0
i Tol  |9333099 |63 9333162 |99.99932% |0.00068%

Based on the above, the Resolution has been passed with the requisite majority
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Ordinary Resolution No. 7 : Appointment of Mr Rav1 Vu'a Gupta as an
Independent Director of the Company

e-voting 9331579 |63 9331642 9. 99932% To000s8%

and Assent L I _ _ o

/  Dissent|.

Forms .~ | IR ;
Poll  |1520 0 |20 - Ju00% o~ .
Total (9333099 |63 9333162  [99.99932% |0.00068% ~
Based on the above, the Resclution has been passed with the rééiuislte ma)onty ‘
Ordinary Resolution No. 8 : Appomtment of Dr. ‘Meenakshi Nayar as an| | B
Independent Diréctor of the Company o

e-voting - 9331629 13- 9331642 [99.99986% 0.090143%_ ,

and  Assent i E o ’ 1 \-/ T |

/  Dissent i ) - o e £ g
Forms B RUNEI IS . : A
Poll 11520 o 1520, 100% -0 I e
Total  ~ |9333149 13 9333162 99.99986% |0.00014% - | -/

Based on the above, the Resolution has been passed with the requisite majority .

Ordinary Resolution No. 9 : ApprovaI of the Remuneratlon of the Cost
Auditors

e-voting  |9331632 0 9331642, -~ 199.99989% |0.00011% -
and Assent : R ‘
/  Dissent
"|Forms ‘ .
Poll ]1520 0 1520 |100% 0
Total 9333152 10 9333162 |99.99989% 0.00011%

Based on the above, the Resolution has been passed with the requisite: ma]onty

Special Resolution No. 10 : Amendment of Articles of Assoc1at10n of the
Company :

e-voting (9331651 |16 9331667 99.99983% 0.00017%
and Assent
/  Dissent
Forms , :
Poll 1520 0 1520 .~ |100% 0
Total 9333171 16 0333187  |99.99983%  |0.00017%

| Based on the above, the Resolution has been passed with the requisite majority

CHAIRMAN'S
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Special Resolution No. 11 Re-apporntment of Mr. Jitendra Tuli as Managing
Director of the Company v ‘

e-voting  |9331629 |13 9331642  |99.99986% |0.00014%
and Assent ‘
/ Dis_sent
~|Forms . ' o ' ‘ N
{Poll 1520 o 1520\ " 100%‘5 o
Total = |9333149 13 |os33162 . |9, 99986% * |0.00014%

Based on the above the Resolut1on has been passed w1th the requlslte ma]onty

The resolutions passed by the shareholders are. recorded hereunder as part of the I
proceedmgs of 124* Annual General Meetmg held on August 4,2014: L

\,__/'

ORDINARY BUSINESS

ITEMNO.-1. _ORDINARY RESOLUTION _FOR ~ADOPTION _OF
FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR ENDED-MARCH
31, 2014 AND REPORTS OF BOARD OF DIRECTORS AND AUDITORS
THEREON S

“RESOLVED THAT audited f1nanc1a1 statements of the Company for the
financial year ended March 31, 2014 including audited Balance Sheet as ‘at March
31, 2014, Statement of Profit & Loss for the year ended on that date, Cash Flow
Statement and ' notes and Consolidated Financial Statements mcludmg
Consolidated Balance Sheet as at March 31, 2014, Consohdated statement of Profit

& Loss for the period ended on that date and Consolldated Cash Flow and
Schedules and notes to the Consolidated Statements and other relevant accounts
for the year ended March 31, 2014 along with the Reports of the Directors’ and
Auditors’ thereon be and are hereby approved and adopted v

ITEM NO. - 2. ORDINARY RESOLUTION. FOR DECLARATION OF
FINAL DIVIDEND FOR THE FINANCIAL YEAR ENDED MARCH 31, 2014
AND CONFORMATION OF PAYMENT OF INTERIM DIVIDEND MADE
DURING THE FINANCIAL YEAR ENDED MARCH 31, 2014

B ,/
o

i

“RESOLVED THAT the final dividend of Rs. 1.50 per equity Share of Rs.10/-
each, for the financial year ended March 31, 2014 as recommended by the Board
of Directors at their meeting held on May 28, 2014 be andis hereby declared.

RESOLVED FURTHER THAT the 1nter1m d1v1dend ofRs 1.50 per equity Share
of Rs.10/- each paid to shareholders ifi respect of f1nanc1a1 yea\March 31, 2014 be
and is hereby confirmed and approved.”

Gistat®
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- expedient and desirable for the purpose of g1v1ng effect to thlq resolution%_

203

ITEM NO. - 3. ORDINARY RESOLUTION FOR APPOINTMEN:
DIRECTOR IN PLACE OF PROF. JOGINDER SINGH SODHI, WHO RETIRES
BY ROTATION AND BEING. ELIGIBLE GFFERS HIM FOR RI
APPOINTMENT

“RESOLVED THAT Prof Joginder Singh Sodhi, (holdlng DIN 00273151), who

retires by rotation and being eligible, having offered himself for re-appomtment'
~ be and is hereby appomted asa dlrector of the Company e T

..

ITEM NO. - 4 ORDINARY RESOLUTION FOR APPOINTMENT OF I_\QS AFE |
FERGUSON & CO., CHARTERED ACCOUNTANTS AS STATUTORY i N

AUDITORS OF THE COMPANY AND TO FIX THEIR KEMUNERATION [ION

“RESOLVED THAT pursuant to Sectlon 139 and other apphcable provxsxons, if
any, of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules,
2014, including any ‘statutory modification(s) or re-enactment thereof for the time

being in force, M/s AF. Ferguson & Co., Chartered Accountants, ‘New Delhi *

(Registration no: 112066W), be and are hereby appointed as Audltors of the

Company, to hold office from the conclusion of this Annual General Meeting ill - -
the conclusion of the next Annual General Meeting of the” Company at such |

remuneration as shall be fixed by the Audlt Comrmttee of the Board of Directors
of the Company.” :

~ SPECIAL BUSINESS

ITEM NO. - 5. ORDINARY RESOLUTION FOR APPOINTMENT OF MR.

~ BIPIN MAIRA AS AN INDEPENDENT DIRECTOR OF THE COMPANY

“RESOLVED THAT pursuant to the pro,\/fisions of Sections 149, 150, 152 read
with Schedule IV and all other applicable provisions, if any, of the Companies
Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules,
2014 including any statutory modification(s) or re-enactment thereof for the time
being in force and clause 49 of the listing agreement, Mr. Bipin Maira (holdmg
DIN 05127804) whose period of office is liable to determination by retirement of
directors by rotation and in respect of whom the Company has received a notice

in " writing under Section 160 of the Companies AAct, 2013 from a member

proposing his candidature for the office of Director, be and is hereby appointed as
an Independent Director of the Company to hold office for a term upto five
consecutive years commencing from August 4, 2014.

Cee

RESOLVED FURTHER THAT the Board of Directors of the Company be and are-

hereby authorised to do all"such-acts, deeds and things as may be necessary,

.\/\?' -
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COMPANY

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 read

_ with Schedule IV and all other applicable provisions, if any, of the Companies
~Act, 2013 and thé Companies (Appointment and Qualification of Dxrectors), Rules,

2014 mcludmg any statutory modification(s) or re-enactment thereof for the time
being in force and clause 49 of the listing agreement, Prof. Sudhir Kumar Jain
(holding DIN 06419514), whose period of office is liable to determination by

retirement of directors by rotation and in respect of whom the Company has

received a notice in wrltlng under Sectlon 160.0of the Compames Act, 2013 from a
‘member proposing his candidature for the office of Director, be and is hereby
appointed as an Independent Director of the Company to hold office for a term
upto five consecutive years commencing from August 4, 2014M \' o

i -

/

RESOLVED FURTHER\THAT the Board of Directors of the Company be and are
héreby authorised to do all such acts, deeds and things as may be necessary,
expedient and desirable for the purpose of giving effect to this resolution.”

ITEM NO.7 ORDINARY RESOLUTION FOR APPOINTMENT OF MR. RAVI

VIRA GUPTA AS AN INDEPENDENT DIRECTOR OF THE COMPANY

. /

“RESOLVED THAT pursuant to the provisions of Sectlons 149 150, 152 read

with Schedule IV and.all other applicable provisions, if any, of the Compames
Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules,
2014 including any statutory modification(s) or re-enactment thereof for the time

being in force and clause 49 of the listing agreement Mr. Ravi Vira Gupta -

(holding DIN 00017410), whose period- of office is liable to determination by
retirement of directors by rotation and in respect of whom the Company has
received a notice in writing under Section 160 of the Companies Act, 2013 from a
member proposing his candidature for the office of Director, be and is hereby
appointed as an Independent Director of the Company to hold office for a term

~ upto five consecutive years commencing from August 4, 2014.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby authorised to do all such acts, deeds and things as may be necessary,
expedient and desirable for the purpose of giving effect to this resolution.”

.\/
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ITEM NO. -8 ORDINARY RESOLUTION FOR APPOINTMENT OF DR.

MEENAKSHI NAYAR AS AN INDEPENDENT DIRECTQR OF THE
COMPANY | o

”RESOLVED THAT pursuant to the prov1s10ns of Sectlons 149 150 152 read
with Schedule IV and all other applicable provisions, if any, of the Companies
‘Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules,
2014 mcludmg any statutory modification(s) or re-enactment thereof for the time
being in force and clause 49 of the listing agreement,  Dr. Meenakshi Nayar
(holding DIN 06866256), who was appointed as an Additional Diréctor pursuant
to-provisions of section 161(1) of the Companies Act, 2013‘and who holds office
upto the date of this Annual General Meeting ‘and in respect of whom the

Company has received a notice in writing under Section 160 of: the Campames;

Act, 2013 from a member proposing her candidature for the office of Difector, be

and is hereby appointed as an Independenit Director of the Company to hold

office for a term upto five consecutive years commencmg from August 4, 2014.
o .

RESOLVED FURTHER THAT the Board of Directors of the Company be and are

hereby authorised to do all such acts, ‘deeds and things as. may be necessary,
expedient and de51rab1e for the purpose of giving effect to. thls resolutron
\

ITEM NO. -9 ORDINARY RESOLUTION FOR APPROVAL OF

REMUNERATION OF COST. AUDITORS

“RESOLVED THAT pursuant to Sectlon 148 and: othevapphcable prowsmns, if
any, of the Companies Act, 2013 read with the Companies. (Audit and Auditors)
Rules, 2014, including any statutory mod1f1catfpn(s) or re-enactment thereof for
the time being in force, M/s. K C Kohli & Co. Cost Accountants (Firm
Registration Number 100541), appointed as Cost Auditors, by the Board of
Directors of the Company, to conduct the audit of the cost accounting records of

the ‘Cotton Textile’ manufactured by the Company for the financial year ending:
March 31, 2015, be paid remuneration amounting to Rs.50,000/- (Rupees fifty

thousand only) excluding service tax and out of pocket expenses, if any.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby authorised to do all such acts, deeds and things as may be necessary,
expedient and desirable for the purpose of giving effect to this resolution.”

ITEMN O -10 SPECIAL RESOLUTION FOR - AMENDMENT _OF
ARTICLES OF ASSOCIATION OF THE COMPANY

“RESOLVED THAT pursuant to provisions of Section 14 and aIl other applicable
. provisions, if any, of the Companies Act, 2013,~fead with the Companies
(Incorporation) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), the following Articles of the
existing Articles of Association of the Company be and are hereby altered in the
following manner: e

NI L L
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i. By adding new Artlcle 76A immediately after the existing Article 76 as '
under: . .
New . |-Details of New Aiticle
Article N :
Number ,
76A The Board of Directors may, from tIme to time, appomt /

re-appoint an individual as Chairman of the Company as
well as Managing D1rector or Chief Executlve Offlcer of the
Company.

-

i. By substituting the existing Article 65(b) of the Articles of Association of
the Company thh the new Article 65(b) as under:

‘New T Details ofNewArtzcle B S : s \

|'Atticle | . | o e
Number | B o L .
65(b) | One or more Directors, whose period of office is liable to |

determination by retirement of directors by rotation,
nominated by :the Board of Directors for the purpose of
appointing him / them as Managmg Du:ector or Managing
Directors. - :

" RESOLVED FURTHER THAT the Board of Dlrectors of the Company be and are |
hereby authorised to do all such acts, deeds and- things as may be necessary,
expedient and desirable for the purpose of giving effect to this resolution.” "

L

ITEMNO.-11 ___ SPECIAL RESOLUTION FOR RE-APPOINTMENT OF
MR. [ITENDRA TULI AS MANAGING DIRECTOR OF THE COMPANY

l
“RESOLVED THAT in accordance with the provisions of Sections 198, 269,
Schedule XIII and other applicable provisions of the Companies Act, 1956 and
Sections 196, 197 and 203 read with Schedule V. and “all other applicable
provisions of the Companies Act, 2013 and the Companies (Appomtment and
Remuneration of Managerial Personnel) Rules, 2014 (mcludlng any statutory
modification(s) or re-enactment thereof for the time being in force), approval of
the Company be and is hereby accorded to the re-appoiniment of Mr. Jitendra
Tuli (hoiding DIN 00272930), as Managing Director of the Company, with effect
from December’ 20, 2013 without payment of salary and perquisites but with
sitting fees as paid to other directors, for a penod of one year, which is extendabie
for further period(s) not exceedmg 5 vears; on eac"l occasion rom t1me te time at
the discretion ot the Board. - R

RESOLVED FURTHER THAT: thc Managmg Director shall be -entitled to
reimbursement of all expenses 1ncurred in the coursé 6f busmess of the Ci “ompany
~ on actual basis. '

RESOLVED FURTHER THAT the Board of Dlrectors of the Compan} be .—md are
hereby authorised to do all such acts, deeds and ‘things as may-be- necessar'y,
il ® expedient and desirable for the purpose of giving effect to this resolutmn
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All the above resolutions, which were put to vote, were passed w1th requisite

majority. _ E

Date : O-HQS‘} 2.014
Place: New Delhi
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Jitendra Tuli
. (Chairman)
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: v B ' e , ANNEXURE-I
- '_ Ch__aix;man’s Statement -2014\_ o _ o '

Dear Shareholders, - -~

On behalf of the Board of Directors and on my personal behalf, I extend a warm
and cordial welcome to each one of you to the 124t Annual General Meeting of
- your Company. The Directors’ Report and Audited Financial Statements of the
- Company for the year ended March 31, 2014\along with' the Auditors’ Report
thereon, have been with you for quite some time‘and with your permission, I take
them as read. ' s o

THE MACRO SCENE L Ll _ B I
The global economic environment continued to remain challenging in fiscal 2013- L
14. The year under review witnessed divergent ‘growth globally, led by |
strengthening of the US economy, uneven and subdued growth in the Euro area
and Japan, coupled with a slowdown in Developing & Emerging markets.

The Indian economy has not remained untouched by the global economic
slowdown and witnessed deceleration in GDP growth rates. Over the. past few
years, India’s economic growth has 'moderated and the-economy has witnessed
} macro headwinds, inflationary pressures and adverse currency 'ﬂuctgafions, all of
: - which have led to moderation in demand. ' R

The macro-economic slowdown impacted rost of the sectors of the Indian
economy. Fiscal 2013-14 has been a tough year for Indian industry. On the one
hand, food inflation remained high during the year and on the other, thére were
uncertainties about job prospects and the state of the economy. Towards the
middle of fiscal 2013-14, there was a sharp depreciation in the Indian Rupee (INR)
and it touched record lows, primarily as an outcome of widening current account
and fiscal deficits. Towards the end of the year, certain focused measures by the
Government and Reserve Bank of India, helped to bring inlsome positive trends
as the rupee stabilised. With all these factors, the Indian economy got saddled
with unmitigated Current Account Deficit, high inflation, slow growth and falling
rupee value. / ' Coe e ‘

With the formation of a stable and reform-oriented government after the Lok
Sabha elections, there is a positive sentiment in the markets for a kick start of the
reforms process and decisive policy action. Looking ahead, the outlovk for the
Indian economy appears positive. '

Amidst much euphoria, the new Governmeént has delivered a balanced Budget
with something significant for almost every key sector of the economy. The
Budget document enunciates a host of new ideas that may have a far-reaching
impact on reviving economic growth. )
Key announcements on investments in physical infrastructure development,.
direct allowances for new investment in Plant & Machinery, FDI, GSI
implementation and - long-termi’ financing options' are likely to boost
manufacturing. - ST

Gilistat®
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‘The three segments which ;étan‘d hiéhl_ighted are: thrust to infrastructure,

augmentation of savings and boosting entrepreneurship. The focus on
infrastructure and manufacturing has the potential to kick-start the investment
cycle, while the legislative and administrative changes to reduce litigation in

(direct taxes and focus on digitalisation at village level reflect the attitudinal

change that this Budget has embarked upon.

COMPANY AFFAIRS ~ b
Your company has recently completed 125 years since 1ncept10n It is more than a
century of entrepreneurship, sustainability and creating shareholder  value.

DCM'’s journey of 125 years is an acknowledgement of the untiring efforts of

successive generations of employees who have dedlcatedly served your
Company. We believe it is an ongoing journey, full of. challenges and
opportunltles with the focus on keeping multiple businesses -growing with the
same entrepreneurial spirit while managmg operatlonal dlsc1phne and sharing
core competenc1es across the board : :

The financial year endmg on March 2014 was another successful year, despite-a
challenging environment. Your Company has recorded a Net Profit after Tax of
Rs. 36.20 Crores against Net Profit after Tax of Rs. 29 01 Crores earned Iast year

the Company continued to be severely affected due to market slowdown, a

volatile input cost environment and heightened competitive 1nten81ty

The Board of Directors of your Company has recommended a fmal dividend of
15% @ Rs. 1.50 per equity share of Rs. 10 each for your approval for the financial
year 2013-14 in addition to the interim dividend of 15% @ Rs 1.50 per equity share
of Rs.10 each which was paid in December, 2013/

The Board of Directors has recommended the induction of Dr. Mee:takshi Nayar
to the Board as an Independent Director. In view of her vast expertise and

knowledge in management of social enterprises and human resources, it will be
in the interest of the Company to appoint her as an Independent Director.

Sh. Naresh Kumar Jain, director of the Company passed away on December 8,
2013. He was 78 years old and had worked as Managing Director of the Company
for more than one decade. Your Board placed on record its deep condolences on
hlS sad demise.

TEXTILE DIVISION

The Textile Division continued to perform well during the FY 2013-14; by
registering a profit before tax of Rs. 45.12 Crores against Rs. 43.02 Crores in the
previous year. Primarily, good global demand and rupee deprec1at10n durlng the
year contributed to higher profits. '

,/"

I am pleased to inform that the expansion project of the Textile Division through
an addition of 39168 spindles at Hisar entailing a capital cost of about Rs. 105
Crores has been successfully executed without any cost or time overrun, raising
the total capacity of the Division to 115048 spindles. Part™ productlon has
commenced The expan51on has brought ina hlgher level of automatlon with

as quahty T : / S
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Current Market Scenario in Textile Sector

In 2011-12, China implemented its policy. of buying domestic and u'nported cotton
for its national reserve and consequently became a large irnporter of cotton. Since
2011-12, the high price of cotton in China hurt its spinning industry, but helped
the spinning industry in other countrles, such as India, Pakistan, Bangladesh
Indonesia, and Vretnam : g - : Co

\

Recently, the government of China cha'nged“” its cotton- policy and started

. supplying cotton to its mills from its reserves at lower prices, which it 'has

stockpiled to a high of 12.8 million tonnes, constltutmg over 58 per cent of the
global stock. :

The fallo’ut of the change in Chmai s policy on India's cotton yarn exports was

‘immediate, resulting into weakened demand for cotton exports from India.

According to some industry sources, after the. announcement of China’s new
cotton pohcy, India saw a sharp drop of 25 per cent in the cotton yarn export.

ITDIVISION - o e

During the year under review the IT Division earned Profits before Tax of Rs 4, 39
Crores as compared to Profits before Tax of Rs. 1.51 Crores in‘the previous year.
This was possible mainly on account of an mcrease in the export volume and
better margins. \ :

Exports of Infrastructure . services showed good growth during .the year.
Investments have been made in building sales bandwidth and acquiring tools to
further expand the export services business. This should help to provide the -
desired impetus to the offshore business in future. On the domestic front, efforts
were made to build capabilities as a result of which some new customers were
added including Government department(s) and PSUs, etc..

CORPORATE GOVERNANCE
The Companies: Act, 2013 largely applicable now has brought in prov1s1ons wh1ch
require the companies to adhere to stringent corporate gayernance norms. Iam
proud to state that your Company has always followed the highest standards of
Corporate Governance and considers it as more of an ethical reqursrte than a
regulatory necessity.

/
/

SOCIAL RESPONSIBILITY STATEMENT -
Your Company has always endeavored to uphold the concept of corpora*e social
responsibility. ~As an effort in this direction the Textiles Dijvision of your
Company is running a school upto 10% standard in its campus at Hisar. There are
around 450 students on the rolls in different classes. DCM Engineering Lid, a
subsidiary of the Company, is also running a’school upto 10% standard in its
campus at Shaheed Bhagat Singh Nagar,-Punjab, where there are around 500
students studying in different classes. - -

ACKNOWLEDGEMENTS :

Dear Shareholders, with astute guxdance from our-Board of Dlrectors, the
unflinching support of our stakeholders, the lovalty of our- custorners and
dedication of our employees, we are optimistic of our abilities to avail of the
opportunities “and-address . the- rhallenges that the” :utuxe preserxtc te - dehver
growth that is consistent, competitive, prohtabne and rc-.sponsrbLe\
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1 wish to place on record my deep appreciation to-all of you for your unstinted
support towards our journey. Also, I express my sincere gratltude to my
colleagues in DCM for the support and valuable guidance and to our employees
at all levels for their.dedication -and cominitmeént. [ also thank the Financial
Institutions and Banks for the support extended to the Company T also take this
opportunity to thank the Government of Indla and the State Governments for
their support and co- operatlon . ,
I look forward to your contlnued support ‘and assure you o£ our total
commitment to the objective of enhancmg 1nvestor value. - :

Thank you,

Speech by Mr. Jitendra Tuli, Chairman, at. the 124 Annual General Meetmg of .

DCM Limited held on Monday the 4t day of August 2014, at New: Delh1
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