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Notice is hereby given that the 33rd Annual General Meeting of the Members of M/s. Omnitex Industries (India) 

Limited, (CIN L17100MH1987PLC042391) will be held on Monday, the 30th September, 2019, at 10.00 a.m., 

at, Banquet Hall, Sher-e-Punjab Gymkhana & Health Club Association, 368/72, Club Premises, Sher-e-Punjab 

Society, Mahakali Caves Road, Andheri (East), Mumbai- 400093, to transact the following business:

1. To receive, consider and adopt the Audited Financial Statement including Balance Sheet as at 31st March 
st March, 2019 together with Reports 

of the Board of Directors and Auditors thereon.

2. To Re-appoint Mr. J Ramakrishnan (DIN 02598332) as a Director of the Company, who retires by rotation 

and being eligible, offers himself for re-appointment.

years and in this regard, pass the following resolution as a Special Resolution:

 “  pursuant to the provisions of Sections 149 and 152 read with Schedule IV and other 

applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and 

of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory 

up to the conclusion of this Annual General Meeting and being eligible, and in respect of whom the Company 

has received a notice in writing under Section 160 of the Act from a member proposing his candidature for 

of this Annual General Meeting till the conclusion of the thirty eighth Annual General Meeting on the Board 

of the Company.

 the Board be and is hereby authorised to do all acts and take all such steps 

as may be necessary, proper or expedient to give effect to this resolution.”

years and in this regard, pass the following resolution as a Special Resolution:

 “  pursuant to the provisions of Sections 149 and 152 read with Schedule IV and other 

applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and 

of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory 

Director up to the conclusion of this Annual General Meeting and being eligible, and in respect of whom 

the Company has received a notice in writing under Section 160 of the Act from a member proposing her 

from the conclusion of this Annual General Meeting till the conclusion of the thirty eighth Annual General 

Meeting on the Board of the Company.

 the Board be and is hereby authorised to do all acts and take all such steps 

as may be necessary, proper or expedient to give effect to this resolution.”
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5. To re-appoint Mr. Narendra Dalmia as a Managing Director and in this regard, pass the following resolution 

as an Ordinary Resolution:

 “  in accordance with the provisions of Sections 196, 197 and 203 read with Schedule 

V and other applicable provisions of the Companies Act, 2013 and the Companies (Appointment 

 

re-enactment(s) thereof, for the time being in force), approval of the members be and is hereby accorded 

to re-appoint Mr. Narendra Dalmia (DIN: 00071559) as a Managing Director without any remuneration, for 

by rotation, on the terms and conditions as set out in the Statement annexed to the Notice, with liberty 

to the Board of Directors (hereinafter referred to as “the Board” which term shall include the Nomination 

and Remuneration Committee of the Board) to alter and vary the terms and conditions of the said  

 the Board be and is hereby authorised to do all acts and take all such steps 

as may be necessary, proper or expedient to give effect to this resolution.”

 By order of the Board of Directors

For Omnitex Industries (India) Limited

Place: Mumbai  

Date: 30th May, 2019  

: Sabnam House, Ground Floor,

Plot No A15/16, Central Cross Road B,

MIDC, Andheri (East), Mumbai – 400093

: L17100MH1987PLC042391

: http://www.omnitex.com

: info@omnitex.com

: +91 22 4063 5100

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED 

TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT 

BE A MEMBER.

than 48 hours before commencement of the meeting.

aggregate not more than ten percent of the total share capital of the Company carrying voting rights. A 

Member holding more than ten percent of the total share capital of the Company carrying voting rights 

may appoint a single person as a proxy and such person shall not act as proxy for any other Member. The 

holder of proxy shall prove his identity at the time of attending the meeting.

The Register of Members and Share transfer books of the Company will remain closed from 28th September, 

2019 to 30th September, 2019 (both days inclusive)

Corporate members intending to send their authorised representatives to attend the Meeting are requested 

attend and vote on their behalf at the Meeting.
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Members are requested to intimate the change of address, if any, to the Registrar and Share Transfer 

Agents M/s. Adroit Corporate Services Private Limited, 17/20, Jaferbhoy Industrial Estate, 1st Floor, 

Makwana Road, Marol Naka, Andheri (East), Mumbai- 400059.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names 

will be entitled to vote.

Members desiring any information with regard to accounts are requested to write to the Company at an 

early date so as to enable the Management to keep the information ready.

As per the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

(Fourth Amendment) Regulations, 2018, except in case of transmission or transposition of securities, 

requests for effecting transfer of securities shall not be processed unless the securities are held in the 

dematerialized form with a depository.

The Members who wish to take advantage of the nomination facility, can obtain the prescribed nomination 

form, from the Company’s Registrar and Transfer Agent.

Disclosure with respect to Demat suspense account / unclaimed suspense account

 Information pursuant to Regulation 34 (3) read with Clause F of Schedule V of LODR. As on date of this 

report, the Company does not have any demat suspense account / unclaimed suspense account and 

hence no information is provided.

Voting through electronic means:

I. In compliance with the provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the 

Companies (Management & Administration) Rule, 2014, the Company is pleased to provide members 

facility to exercise their right to vote at the 33rd Annual General Meeting (AGM) by electronic means 

and the business may be transacted through e-Voting Services provided by Central Depositary 

Services (India) Limited (CDSL).The members may cast their votes using e-voting from a place other 

than the venue of the meeting. (“Remote e-voting”)

II. The facility for voting through ballot shall be made available at the venue of meeting and the members 

attending the meeting who have not cast their vote by remote e-voting shall be able to vote at the 

Meeting through ballot.

III. Shareholders who have already voted prior to the meeting date would not be entitled to vote at the 

meeting venue.

IV. A Member can opt for only one mode of voting i.e. either through e-Voting or by Ballot. If a Member 

casts vote by both modes, then voting done through e-Voting shall prevail and Ballot shall be treated 

as invalid.

V. Mr. Shivhari Jalan Practicing Company Secretary (Membership No. FCS 5703, CP NO.4226) has 

been appointed as the Scrutinizer to scrutinize the voting process in a fair and transparent manner. 

(Both Remote e-voting and ballot voting)

VI. The voting right of shareholders shall be in proportion to their shares of the paid-up equity share 

capital of the Company as on the cut-off date i.e. 23rd September, 2019.

maintained by the depositories as on the cut-off date i.e. 23rd September, 2019 only shall be entitled 

to avail the facility of Remote e-voting or voting at meeting venue.

VIII. The voting period begins on 27th September, 2019 at 9.00 a.m. and ends on 29th September, 2019 at 

5.00 p.m. During this period shareholders’ of the Company, holding shares either in physical form or in 

dematerialized form, as on the cut-off date (i.e 23rd September, 2019) may cast their vote electronically. 

The e-voting module shall be disabled by CDSL for voting thereafter.
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IX. The Scrutinizer shall, within a period not exceeding two working days from the conclusion of the 

e-Voting period, unblock the votes in the presence of at least two witnesses not in the employment of 

the Company and make a Report of the votes cast in favour or against, if any, forthwith to the Chairman 

or such person authorised by him in this behalf. The results declared along with the consolidated 

Scrutinizer’s Report shall be placed on the Company’s website www.omnitex.com and on the website 

of CDSL and communicated to BSE Limited.

X. Subject to the receipt of requisite number of votes, the Resolution shall be deemed to be passed on 

the date of the Meeting i.e. 30th September, 2019.

(i) The voting period begins on 27th September, 2019 at 9.00 a.m. and ends on 29th September, 2019 

at 5.00 p.m.During this period shareholders’ of the Company, holding shares either in physical 

form or in dematerialized form, as on the cut-off date (23rd September, 2019) may cast their vote 

electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii) Click on Shareholders/ Members

(iv) Now Enter your User ID

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the 

Company.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted 

on an earlier voting of any company, then your existing password is to be used.

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

(Applicable for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository 

In case the sequence number is less than 8 digits enter the applicable 

in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence 

Dividend Bank 

Details   

Date of Birth 

(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as 

recorded in your demat account or in the company records in order to login.

If both the details are not recorded with the depository or company please 

mentioned in instruction (iv).

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. 

However, members holding shares in demat form will now reach ‘Password Creation’ menu 

Kindly note that this password is to be also used by the demat holders for voting for resolutions 
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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 

(x) For Members holding shares in physical form, the details can be used only for e-voting on the 

resolutions contained in this Notice.

(xi) Click on the EVSN for the relevant <Omnitex Industries (India) Limited> on which you choose to 

vote.

(xii) 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.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

on “CANCEL” and accordingly modify your vote.

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

(xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting 

page.

(xvii) If a demat account holder has forgotten the changed password then Enter the User ID and the 

system.

(xviii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android 

based mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and 

Windows phone users can download the app from the App Store and the Windows Phone Store 

respectively. Please follow the instructions as prompted by the mobile app while voting on your 

mobile.

(xix)

required to log on to www.evotingindia.com and register themselves as Corporates.

emailed to helpdesk.evoting@cdslindia.com.

and password. The Compliance User would be able to link the account(s) for which they wish 

to vote on.

and on approval of the accounts they would be able to cast their vote.

issued in favour of the Custodian, if any, should be uploaded in PDF format in the system for 

the scrutinizer to verify the same.

(xx) 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.com, under help section 

or write an email to helpdesk.evoting@cdslindia.com.

 All documents referred to in the accompanying Notice shall be open for inspection at the Registered 

Saturday and Sunday, up to and including the date of the Annual General Meeting of the Company.
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 The Company’s Equity Shares are listed at BSE Limited with script code 514324 and Listing Fees for the 

Financial Year 2019-20 has been paid.

 By order of the Board of Directors

For Omnitex Industries (India) Limited

Place: Mumbai  

Date: 30th May, 2019  

: Sabnam House, Ground Floor,

Plot No A15/16, Central Cross Road B,

MIDC, Andheri (East), Mumbai – 400093

: L17100MH1987PLC042391

: http://www.omnitex.com

: info@omnitex.com

: +91 22 4063 5100

Mr. Amit R Dalmia (DIN 00210919) and Ms. Geeta Pardiwalla (DIN 03153284) were appointed as Independent 

Directors on the Board of the Company pursuant to the provisions of Section 149 of the Act read with the 

of the Company up to the conclusion 33rd

explanation to Sections 149(10) and 149(11) of the Act).

Further, the Secretarial Standards-2 on General Meetings also prescribes that in case of re-appointment of 

Independent Director, a performance evaluation report or a summary thereof shall be included in the Explanatory 

Statement.

Pursuant to the provisions of the Board Evaluation Policy, a structured performance evaluation exercise was 

carried out for the Independent Directors Mr. Amit R Dalmia and Ms. Geeta Pardiwalla. The said evaluation 

was based on various parameters such as participation and contribution at the Board and Committee meetings, 

Committees, standards of ethics and integrity, ability to exercise objective independent judgment in the best 

interests of the Company and its stakeholders. Post evaluation of performance of Mr. Amit R Dalmia and Ms. 

Geeta Pardiwalla by every other Director, numeric value (“score”) assigned to each objective answer on the 

scale of 1 to 5, for all the statements in the respective questionnaire were summed and averaged respectively, 

wherein scale/average of ‘1’ indicates ‘Critical’; ‘2’ – ‘Weak’; ‘3’ – ‘Fair’; ‘4’ – ‘Satisfactory’ and ‘5’ – ‘Strong’. The 

said average score of Mr. Amit R Dalmia for all the parameters was remarkable ‘4.50’ and above and average 

score of Geeta Pardiwalla for all the parameters was remarkable ‘4’ and above. The Board appreciated their 

The Nomination and Remuneration Committee of the Board of Directors, on the basis of the report of 

performance evaluation of Independent Directors, has recommended re-appointment of Mr. Amit R Dalmia and 

of the Company.

The Board, based on the performance evaluation of Independent Directors and as per the recommendation 

of the Nomination and Remuneration Committee, proposed to re-appoint Mr. Amit R Dalmia and Ms. Geeta 

of the thirty eighth Annual General Meeting on the Board of the Company.

Section 149 of the Act and provisions of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) inter alia prescribe that an independent 

director of a company shall meet the criteria of independence as provided in Section 149(6) of the Act.
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consecutive years on the Board and shall be eligible for re-appointment on passing a special resolution by the 

company and disclosure of such appointment in its Board’s report. Section 149(11) provides that an independent 

Section 164 of the Act and have given their consent to act as Directors.

The Company has received notices in writing from member under Section 160 of the Act proposing their 

The Company has also received declarations from Mr. Amit R Dalmia and Ms. Geeta Pardiwalla that they meet 

with the criteria of independence as prescribed both under sub-section (6) of Section 149 of the Act and under 

the Listing Regulations.

Copy of draft letter for appointment of Independent Director setting out terms and conditions would be available 

hours (11:00 am to 5:00 pm) on all working days except Saturday, up to and including the date of the Annual 

General Meeting of the Company.

Details of Directors whose re-appointment as Independent Directors is proposed at Item Nos. 3 & 4 are provided 

in the “Annexure” to the Notice pursuant to the provisions of (i) the Listing Regulations and (ii) Secretarial 

Standard on General Meetings (“SS-2”), issued by the Institute of Company Secretaries of India.

Mr. Amit R Dalmia and Ms. Geeta Pardiwalla are interested in the resolutions set out respectively at Item Nos. 

3 & 4 of the Notice with regard to their respective re-appointments.

The relatives of Mr. Amit R Dalmia and Ms. Geeta Pardiwalla may be deemed to be interested in the respective 

resolutions to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their 

The Board commends the Special Resolution set out at Item No. 3 & 4 of the Notice for approval by the 

members.

Mr. Narendra Dalmia (DIN 00071559) was appointed as Managing Director of the Company pursuant to the 

provisions of Section 196, 197 and 203 read with Schedule V and other applicable provisions of the Companies 

Act, 2013 read with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014. 

The present term of Mr. Narendra Dalmia as a Managing Director expires on May 28, 2020 and Pursuant to 

provision of Section 196 (2) of Companies Act, 2013, re-appointment of Managing Director can be made one 

year before the expiry of his term.

The Board of Directors of the Company in its meeting held on May 30, 2019 extended the term of appointment 

of Mr. Narendra Dalmia as Managing Director, of the Company not liable to retire by rotation, without 

remuneration for a period of 5 years from May 29, 2020 to May 28, 2025 as recommended by the Nomination 

and Remuneration Committee.

It is proposed to seek the members’ approval for the reappointment of Mr. Narendra Dalmia as a Managing 

Director of the Company, in terms of the applicable provisions of the Act.

Brief particulars of the terms of re-appointment of and remuneration payable to Mr. Narendra Dalmia are as 

under:

a. Remuneration and Perquisites and Allowances per annum: Nil

b. The Managing Director will perform his duties as such with regard to all work of the Company and will 

manage and attend to such business and carry out the orders and directions given by the Board from time 

to time in all respects and conform to and comply with all such directions and regulations as may from time 

to time be given and made by the Board.



10

c. The Managing Director shall act in accordance with the Articles of Association of the Company and shall 

abide by the provisions contained in Section 166 of the Act with regard to duties of directors.

d. The Managing Director shall adhere to the Company’s Code of Conduct for Directors and Senior 

Management Personnel.

appointed as Directors in terms of Section 164 of the Act.

The above may be treated as a written memorandum setting out the terms of re-appointment of Mr. Narendra 

Dalmia under Section 190 of the Act.

Details of Mr. Narendra Dalmia are provided in the “Annexure” to the Notice pursuant to the provisions of (i) 

the Listing Regulations and (ii) Secretarial Standard on General Meetings (“SS-2”), issued by the Institute of 

Company Secretaries of India.

Mr. Narendra Dalmia is interested in the resolutions set out at Item Nos. 5 of the Notice with regard to his  

re-appointment as Managing Director.

The relatives of Mr. Narendra Dalmia may be deemed to be interested in the resolution set out at Item No. 5 of 

the Notice, to the extent of their shareholding interest, if any, in the Company

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their 

The Board commends the Ordinary Resolution set out at Item No. 5 of the Notice for approval by the members.

1. Name of Director Mr. Ramakrishnan Mr. Amit R Dalmia Ms. Geeta 

Pardiwalla

Mr. Narendra 

Dalmia

2. DIN/ PAN 02598332 00210919 03153284 00071559

3. Date of 

Appointment

22/03/2012 29/06/2009 07/07/2014 29/05/2015

4. Experience 36 years 20 years 43 years 40 years

5. Nature of 

his expertise 

functional areas

Has functional 

expertise in 

commercial aspects 

of the business and 

his strength is his 

hands on approach. 

He is currently 

working with Strata 

Geosystems (India) 

Private Limited as 

AVP Taxation.

Mr. Amit R Dalmia 

has done B.Sc 

Economics (B.B.A) 

from the Wharton 

School, University 

of Pennsylvania 

with specialization 

in Entrepreneurial 

Management and 

Finance. His strength 

lies in the Application of 

Information Technology 

to Business Processes

Educational 

Consultant 

for overseas 

education

Expert in 

Real Estate 

Development

Mr. Narendra 

Dalmia is having 

more than 40 years 

of Experience in 

polyester industry 

and is part of 

promoter group, He 

is also Director of 

Strata Geosystems 

(India) Pvt Ltd., 

and Saanwaria 

Polyesters Pvt Ltd.

6. No of Shares 

Held of Company

100 Nil 27,950 6,46,720
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7. Directorship 

in other Listed 

Company

Nil Nil Nil Nil

8. Chairman/

Member of 

Committees in 

listed Companies 

including 

Omnitex 

Industries (India) 

Limited

Member of Audit 

Committee and 

Stakeholder 

Relationship 

Committee of 

Omnitex Industries 

(India) Limited

Chairman of

Audit Committee and 

member of Nomination 

and Remuneration 

Committee of Omnitex 

Industries (India) 

Limited

Member of Audit 

Committee and 

Chairperson of 

Nomination and 

Remuneration 

Committee 

of Omnitex 

Industries (India) 

Limited

Nil

9. B.Com.

Post Graduate 

Diploma in Foreign 

Trade

B.Sc Economics (B.B.A) 

from the Wharton 

School, University 

of Pennsylvania 

with specialization 

in Entrepreneurial 

Management and 

Finance

B.E. (Civil) B.Tech

10. Disclosure of 

relationships 

between 

directors inter-se:

NA NA NA Mr. Narendra 

Dalmia is part of the 

promoter group.

By order of the Board of Directors

For Omnitex Industries (India) Limited

Place: Mumbai  

Date: 30th May, 2019  

: Sabnam House, Ground Floor,

Plot No A15/16, Central Cross Road B,

MIDC, Andheri (East), Mumbai – 400093

: L17100MH1987PLC042391

: http://www.omnitex.com

: info@omnitex.com

: +91 22 4063 5100


