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DHOOT INDUSTRIAL FINANCE LIMITED

NOTICE

NOTICE is hereby given that the Forty Fifth ( 45th ) Annual General Meeting of the Members of Dhoot Industrial
Finance Limited will be held on 26-09-2023 at 02:30 P.M. through other audio visual means to transact the
following businesses :

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet of the Company as at 31st March, 2023 and
Profit and Loss Account for the year ended on that date and the Reports of the Director’s and Auditor’s
thereon.

2.  To appoint a Director in place of Mr. Rajgopal Ramdayal Dhoot (DIN: 00043844), who retires by rotation
and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. To approve power to borrow funds pursuant to the provisions of section 180(1)(c) of the
Companies Act, 2013, not exceeding Rs. Five hundred Crores only (INR 500 Crores/-).

To consider and if thought fit, pass with or without modification(s), the following resolution as a Special
resolution:

RESOLVED THAT the consent of the Company be and is hereby accorded pursuant to Section 180
(1)(c) and other applicable provisions of the Companies Act, 2013, in supersession of the resolution
passed by the shareholders through the process of postal ballot on 13th March, 2020, to authorize the
Board of Directors to borrow from time to time, any sum or sums of money for the purpose of the
Company, upon such terms and conditions and with or without security as the Board of Directors may
at its discretion think fit, notwithstanding that the money or moneys to be borrowed together with the
moneys already borrowed by the Company (apart from the temporary loans obtained or to be obtained
from the Company’s bankers in the ordinary course of business) may exceed the aggregate for the time
being of the paid up share capital, free reserves (that is to say, reserves not set apart for any specific
purpose) and securities premium, provided however, that the total amount of such borrowings by the Board
of Directors shall not at any time exceed Rupees Five hundred Crores only (INR 500 Crores/-).

“RESOLVED FURTHER THAT any Director of the Company or the Company Secretary be and are
hereby severally authorized to take all such steps as may be necessary to give effect to this resolution
and to file forms and sign documents and deeds and do acts, deeds and things as may be necessary.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, proper, or desirable and to settle any question, difficulty, doubt that may arise in
respect of the borrowing(s) aforesaid and further to do all such acts, deeds and things and to execute
all documents and writings as may be necessary, proper, desirable or expedient to give effect to this
resolution.”

4. To approve granting of loan or giving guarantee or providing security in connection with a
loan and acquire by way of subscription, purchase or otherwise, the securities of any
other body corporate under Section 186 (3) of the Companies Act, 2013 up to a limit of
Rupees Five hundred Crores only (INR 500 Crores/- only).

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a
Special resolution:
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“RESOLVED THAT pursuant to the provisions of Section 186(3) and all other applicable provisions of
the Companies Act, 2013 and the rules made there under (including any statutory modification or re-
enactment thereof for the time being in force) and all other provisions of applicable laws, the consent
of the Company be and is hereby accorded to authorize the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall include any Committee constituted by the
Board or any person(s) authorized by the Board to exercise the powers conferred on the Board by this
Resolution) to grant any loan to any person or other body corporate to make investments, give any
guarantee or provide security in connection with a loan to any other body corporate or person and
acquire by way of subscription, purchase or otherwise the securities of any other body corporate, as
they may deem fit in the interest of the Company and at such time or times and in such form or manner
as they may think fit, notwithstanding that the aggregate of loans or guarantees or any security in
connection with a loan, or the acquisition of any securities, as aforesaid, to be given/made together
with loans or guarantees or any security in connection with a loan or the acquisition of any securities,
as aforesaid, already given/ made by the Company, may exceed 60% of the aggregate of the paid up
share capital, free reserves and securities premium account or 100% of the free reserves and securities
premium account of the Company, whichever is more, provided however, that the aggregate of the
loans or guarantees or any security in connection with a loan or the acquisition of any securities, as
aforesaid, shall not exceed Rupees Five hundred Crores only (INR.500 Crores/- only) at any
point of time.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to do all acts, deeds, matters and things as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulty, doubt that may arise in respect of
giving of loans or guarantees or providing any security in connection with a loan or the acquisition of
any securities, as aforesaid, and further to do all acts, deeds, matters and things and to execute all
documents and writings as may be necessary, proper or desirable or expedient to give effect to this
resolution.”

5. Revision in the remuneration of Mr. Rohit Rajgopal Dhoot (DIN: 00016856), Managing Director
of the Company

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a
Special resolution:

RESOLVED THAT pursuant to regulation 17(6)(e) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) (Amendment) Regulations, 2018 and Sections 197, 198 and
other applicable provision of the Companies Act, 2013 and the rules made there under (including any
statutory modification or re-enactment thereof) read with Schedule V of the Companies Act, 2013 and
as recommended by the Nomination & Remuneration Committee and approved by the Board of Directors,
approval of the Members be and is hereby accorded for revision in remuneration to Mr. Rohit Rajgopal
Dhoot (DIN: 00016856), Managing Director of the Company uptoINR 60,00,000/- per annum plus perquisites
not exceeding the limits specified under Schedule V of the Companies Act, 2013, subject to change
from time to time as per the policies of the Board and the Nomination & Remuneration Committee.
Notwithstanding that the annual aggregate remuneration payable to the Executive Directors, may
exceed 2.5% of the net profit or 5 crores, whichever is higher, of the Company as calculated under
section 198 of the Act in any financial year during the tenure of his appointment.

RESOLVED FURTHER THAT the gross remuneration to be paid to Mr. Rohit Rajgopal Dhoot be increased,
augmented and/or enhanced, subject to the aforesaid provisions and applicable approvals upto 10%
per annum or at such other percentage as may be approved by the Board;

RESOLVED FURTHER THAT where in any financial year during the tenure of Mr. Rohit Dhoot, the
Company has no profits or its profits are inadequate, the Company may pay the above remuneration to
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Mr. Rohit Rajgopal Dhoot, Managing Director of the Company as the minimum remuneration for a period
not exceeding 3 (three) years or such other period as may be statutorily permitted subject to receipt of
the requisite approvals, if any;

RESOLVED FURTHER THAT the Board of Directors and/or any Committee thereof be and is hereby
authorized from time to time to amend, alter or otherwise vary the terms and conditions of the appointment
of Mr.Rohit Rajgopal Dhoot, including remuneration, within the overall limits specified above or in the Act
or other regulations as may be applicable to the Company;

RESOLVED FURTHER THAT approval of members of the Company be and is hereby accorded to the
Board of Directors of the Company (including any Committee thereof) to do all such acts, deeds, matters
and things and to take all such steps as may be required in this connection including seeking all
necessary approvals to give effect to this Resolution and to settle any questions, difficulties or doubts
that may arise in this regard and further to execute all necessary documents, applications, returns and
writings as may be necessary, proper, desirable or expedient to give effect to this Resolution.”

Registered Office: By Order of the Board
504, Raheja Centre, For DHOOT INDUSTRIAL FINANCE LIMITED
214, Nariman Point,

Sd/-Mumbai – 400 021.

Sneha Shah
Place: Mumbai Company Secretary
Date: 18/05/2023 Membership No.-28734

NOTES:

1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its
circular dated May 5, 2020 read with circulars dated April 8, 2020 and April 13, 2020 (collectively
referred to as “MCA Circulars”) permitted the holding of the Annual General Meeting (“AGM”) through
VC / OAVM, without the physical presence of the Members at a common venue. In compliance with the
provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and MCA Circulars, the AGM of the Company is being
held through VC / OAVM.

2. The relevant details, pursuant to Regulations 26(4) and 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of India, in
respect of Director seeking appointment/re-appointment at this AGM is annexed.

3. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the
Company. Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical
attendance of Members has been dispensed with. Accordingly, the facility for appointment of proxies
by the Members will not be available for the AGM and hence the Proxy Form and Attendance Slip are not
annexed to this Notice.

4. Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to send a
scanned copy (PDF/JPG Format) of its Board or governing body Resolution/Authorization etc., authorizing
its representative to attend the AGM through VC / OAVM on its behalf and to vote through remote e-
voting. The said Resolution/Authorization shall be sent to the Scrutinizer by email through its registered
email address to isha@spassociates.co with a copy marked to evoting@nsdl.co.in.

5. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be
transferred only in dematerialized form with effect from, April 1, 2019, except in case of request
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received for transmission or transposition of securities. In view of this and to eliminate all risks associated
with physical shares and for ease of portfolio management, members holding shares in physical form
are requested to consider converting their holdings to dematerialized form. Members can contact the
Company or Company’s Registrars and Transfer Agents for assistance in this regard.

6. To support the ‘Green Initiative’, Members who have not yet registered their email addresses are
requested to register the same with their DPs in case the shares are held by them in electronic form and
with DBSL in case the shares are held by them in physical form.

7. Members are requested to intimate changes, if any, pertaining to their name, postal address, email
address, telephone/ mobile numbers, Permanent Account Number (PAN), mandates, nominations, power
of attorney, bank details such as, name of the bank and branch details, bank account number, MICR
code, IFSC code, etc., to their DPs in case the shares are held by them in electronic form and to
Linkintime in case the shares are held by them in physical form.

8. As per the provisions of Section 72 of the Act, the facility for making nomination is available for the
Members in respect of the shares held by them. Members who have not yet registered their nomination
are requested to register the same by submitting Form No. SH-13. Members are requested to submit the
said details to their DP in case the shares are held by them in electronic form and to Linkintime in case
the shares are held in physical form.

9. Members holding shares in physical form, in identical order of names, in more than one folio are
requested to send to the Company or DBSL, the details of such folios together with the share certificates
for consolidating their holdings in one folio. A consolidated share certificate will be issued to such
Members after making requisite changes.

10. In case of joint holders, the Member whose name appears as the first holder in the order of names as
per the Register of Members of the Company will be entitled to vote at the AGM.

11. Shareholders are requested to forward their queries on the annual report for the financial year ended
March 31, 2023 to the Company on cosecdifl@gmail.com atleast 10 days in advance, to enable us to
keep the required information available at the Meeting.

12. In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of the
AGM along with the Annual Report 2022-23 is being sent only through electronic mode to those
Members whose email addresses are registered with the Company/ Depositories. Members may note
that the Notice and Annual Report 2022-23 will also be available on the Company’s website
www.dhootfinance.com, websites of the Stock Exchange i.e. BSE Limited at www.bseindia.com and
on the website of NSDL https://www.evoting.nsdl.com.

13. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the
quorum under Section 103 of the Act.

14. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this Notice.

15. Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013 in respect of the business
under item no. 4 above is annexed hereto. The relevant details of the special resolution are annexed.

16. Instructions for e-voting and joining the AGM are as follows:

VOTING THROUGH ELECTRONIC MEANS

i. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed
and pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020
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issued by the Ministry of Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020 and
Circular No. 02/2021 dated January 13, 2021 and all other relevant circulars issued from time to time,
physical attendance of the Members to the EGM/AGM venue is not required and general meeting be held
through video conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and
participate in the ensuing EGM/AGM through VC/OAVM.

ii. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs,
the facility to appoint proxy to attend and cast vote for the members is not available for this EGM/AGM.
However, the Body Corporates are entitled to appoint authorised representatives to attend the EGM/
AGM through VC/OAVM and participate thereat and cast their votes through e-voting.

iii. The Members can join the EGM/AGM in the VC/OAVM mode 15 minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the Notice. The
facility of participation at the EGM/AGM through VC/OAVM will be made available for 1000 members on
first come first served basis. This will not include large Shareholders (Shareholders holding 2% or more
shareholding),Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the EGM/AGM without restriction on account of first come first
served basis.

iv. The attendance of the Members attending the EGM/AGM through VC/OAVM will be counted for the
purpose of reckoning the quorum under Section 103 of the Companies Act,2013.

v. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 of the Companies
(Management and Administration) Rules, 2014 (as amended)and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations2015 (as amended), and the Circulars issued by the Ministry of
Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility
of remote e-Voting to its Members in respect of the business to be transacted at the EGM/AGM. For this
purpose, the Company has entered into an agreement with National Securities Depository Limited
(NSDL) for facilitating voting through electronic means, as the authorized agency. The facility of casting
votes by a member using remote e-Voting system as well as venue voting on the date of the EGM/AGM
will be provided by NSDL.

vi. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April13, 2020, the Notice
calling the EGM/AGM has been uploaded on the website of the Company at http://dhootfinance.com/
frame.html. The Notice can also be accessed from the websites of the Stock Exchange i.e. BSE Limited
at www.bseindia.com and the AGM Notice is also available on the website of NSDL (agency for
providing the Remote e- Voting facility) i.e.www.evoting.nsdl.com.

vii. EGM/AGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020and MCA Circular No. 17/
2020 dated April 13, 2020,MCA Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021
dated January 13, 2021.

viii. The Board of Directors has appointed Ms. Isha Shah, Company Secretary in Practice (Membership No.
A35253/Certificate of Practice No. 15201) as the Scrutinizer to scrutinize the voting during the AGM and
remote e-voting process in a fair and transparent manner.

ix. The Members who have cast their vote by remote e-voting prior to the AGM may also attend/ participate
in the AGM through VC / OAVM but shall not be entitled to cast their vote again.

x. The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of
the Company as on the cut-off date.
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xi. A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date, will only be entitled to avail the facility of remote
e-Voting as well as voting through e-voting system during the AGM

xii. Any person, who acquires shares of the Company and becomes a Member of the Company after
sending of the Notice and holding shares as of the cut-off date, may obtain the login ID and password
by sending a request at evoting@nsdl.co.in. However, if he/she is already registered with NSDL for
remote e-voting then he/she can use his/her existing User ID and password for casting the vote.

xiii. The details of the process and manner for remote e-voting are explained herein below:

Step 1: Log-in to NSDL e-voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS
UNDER:-

The remote e-voting period begins on 23-09-2023 at 10:00 A.M and ends on 25-09-2023 at
5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The
Members, whose names appear in the Register of Members / Beneficial Owners as on the
record date (cut-off date) i.e. 19-09-2023, may cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date, being 19-09-2023.

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are advised to update
their mobile number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
holding securities in https://eservices.nsdl.com either on a Personal Computer or on a
demat mode with NSDL. mobile. On the e-Services home page click on the “Beneficial

Owner” icon under “Login” which is available under ‘IDeAS’
section, this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access
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to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service
provider i.e. NSDLand you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online
for IDeAS Portal” or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the home page of e-Voting
system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You
will have to enter your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification Code
as shown on the screen. After successful authentication, you will
be redirected to NSDL Depository site wherein you can see e-
Voting page. Click on company name or e-Voting service provider
i.e. NSDLand you will be redirected to e-Voting website of NSDL
for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

4. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for
seamless voting experience.

Individual Shareholders 1. Users who have opted for CDSL Easi / Easiest facility, can login
holding securities in demat through their existing user id and password. Option will be made
mode with CDSL available to reach e-Voting page without any further authentication.

The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi
Tab and then user your existing my easi username & password.

2.      After successful login the Easi / Easiest user will be able to see the
e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.
Additionally, there is also links provided to access the system of all
e-Voting Service Providers, so that the user can visit the e-Voting
service providers’ website directly.
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3. If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login &
New System Myeasi Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-Voting link
available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all e-Voting
Service Providers.

Individual Shareholders You can also login using the login credentials of your demat account
(holding securities in through your Depository Participant registered with NSDL/CDSL
demat mode) login through for e-Voting facility. upon logging in, you will be able to see e-Voting
their depository participants option. Click on e-Voting option, you will be redirected to NSDL/

CDSL Depository site after successful authentication, wherein you
can see e-Voting feature. Click on company name or e-Voting service
provider i.e. NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget
User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders Members facing any technical issue in login can contact NSDL helpdesk by
holding securities in demat sending a request at evoting@nsdl.co.inor call at 022 - 4886 7000 and
mode with NSDL 022 - 2499 7000

Individual Shareholders Members facing any technical issue in login can contact CDSL helpdesk by
holding securities in demat sending a request at helpdesk.evoting@cdslindia.comor contact at toll free
mode with CDSL no. 1800 22 55 33

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in
physical mode.

How to Log-in to NSDL e-voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification
Code as shown on the screen.
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Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://
eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after
using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically

1.      Your User ID details are given below :

Manner of holding shares i.e. Your User ID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and Client ID

is 12****** then your user ID is IN300***12******.

b) For Members who hold shares in demat 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary ID is

12************** then your user ID is 12**************

c) For Members holding shares in EVEN Number followed by Folio Number
Physical Form registered with the company

For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001***

4. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and
cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need
to enter the ‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’
is communicated to you on your email ID. Trace the email sent to you from NSDL from your
mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The
password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client
ID for CDSL account or folio number for shares held in physical form. The .pdf file contains
your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered

5. If you are unable to retrieve or have not received the “ Initial password” or have forgotten your
password:

a)  Click on “Forgot User Details/Password?”(If you are holding shares in your demat account
with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available
on www.evoting.nsdl.com.
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c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and
your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-
Voting system of NSDL.

6. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

7. Now, you will have to click on “Login” button.

8. After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 are mentioned below:

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period
and casting your vote during the General Meeting. For joining virtual meeting, you need to click on
“VC/OAVM” link placed under “Join General Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-
mail to isha@spassociates.co with a copy marked to evoting@nsdl.co.in. Institutional shareholders
(i.e. other than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of
Attorney / Authority Letter etc. by clicking on “Upload Board Resolution / Authority Letter” displayed
under “e-Voting” tab in their login.

2. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option available
on www.evoting.nsdl.com

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
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www.evoting.nsdl.com or call on toll free no.: 022 - 4886 7000 and 022 - 2499 7000 or send a
request to (Name of NSDL Official) at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories
for procuring user id and password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy
of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self
attested scanned copy of Aadhar Card) by email to cosecdifl@gmail.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
cosecdifl@gmail.com. If you are an Individual shareholders holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e.Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and
password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants. Shareholders are required to update
their mobile number and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS
UNDER:-

1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned
above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting system in the EGM/AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However,
they will not be eligible to vote at the EGM/AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for
e-Voting on the day of the EGM/AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS
UNDER:

1. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the
NSDL e-Voting system. Members may access by following the steps mentioned above for Access
to NSDL e-Voting system. After successful login, you can see link of “VC/OAVM” placed under
“Join meeting” menu against company name. You are requested to click on VC/OAVM link
placed under Join Meeting menu. The link for VC/OAVM will be available in Shareholder/Member
login where the EVEN of Company will be displayed. Please note that the members who do not
have the User ID and Password for e-Voting or have forgotten the User ID and Password may
retrieve the same by following the remote e-Voting instructions mentioned in the notice to avoid last
minute rush
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2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

5. Shareholders, who would like to express their views/have questions may send their questions in
advance mentioning their Name demat account number/folio number, email id, mobile number at
cosecdifl@gmail.com. The same will be replied by the company suitably.

Other Instructions

1. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes
cast during the AGM, thereafter unblock the votes cast through remote e-voting and make, not later
than 48 hours of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast
in favour or against, if any, to the Chairman or a person authorised by him in writing, who shall
countersign the same.

2. The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website
www.dhootfinance.com and on the website of NSDL https://www.evoting.nsdl.com immediately.
The Company shall simultaneously forward the results to BSE Limited, where the shares of the
Company are listed.

Registered Office: By Order of the Board
504, Raheja Centre, For DHOOT INDUSTRIAL FINANCE LIMITED
214, Nariman Point,

Sd/-Mumbai – 400 021.

Sneha Shah
Place: Mumbai Company Secretary
Date: 18/05/2023 Membership No.-28734
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Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013:

As required by Section 102 of the Companies Act, 2013 (“Act”), the following explanatory statement sets out
all material facts relating to the business mentioned under Item No. 3 of the accompanying Notice

Item No. 3:

In terms of the provisions of Section 180(1)(c) of the Companies Act, 2013, the Board of Directors of the
Company cannot, except with the consent of the Company in General Meeting, borrow moneys, apart from
temporary loans obtained from the Company’s bankers in the ordinary course of business, in excess of
aggregate of the paid up share capital, free reserves and securities premium. Considering the Company’s
future growth plans, it is proposed to increase the borrowing limit already set, to an amount not exceeding
at any time, to a limit of Rupees Five hundred Crores only (INR500 Crores/-).

It is, therefore, proposed to seek the approval of the Members to the borrowing limits which shall not exceed
Rupees Five Hundred Crores (INR 500 Crores) at any time (apart from temporary loans obtained from
Company’s bankers in the ordinary course of business) by way of a Special Resolution.

None of the Directors, Key Managerial Personnel of the Company or their relatives are in any way concerned
or interested, financially or otherwise in this resolution except as members.

Item No. 4:

As per the provisions of Section 186 of the Companies Act, 2013, the Board of Directors of a Company can
make any loan, investment or give guarantee or provide any security beyond the prescribed ceiling of i) Sixty
per cent of the aggregate of the paid-up capital and free reserves and securities premium account or, ii)
Hundred per cent of its free reserves and securities premium account, whichever is more, if special
resolution is passed by the members of the Company. As a measure of achieving greater financial flexibility
and to enable optimal financing structure, this permissions sought pursuant to the provisions of Section 186
(3) of the Companies Act, 2013 to give powers to the Board of Directors or any duly constituted committee
thereof/ authorised person, for making further investment, providing loans or give guarantee or provide
security in connection with loans for an amount not exceeding Rupees Five hundred Crores only (INR 500
Crores/-).

The investment(s), loan(s), guarantee(s) and security (ies), as the case may be, will be made in accordance
with the applicable provisions of the Companies Act, 2013 and relevant rules made there under.

These investments are proposed to be made out of own/ surplus funds/internal accruals and or any other
sources including borrowings, if necessary, to achieve long term strategic and business objectives.

The Board proposes and recommends this special resolution for the approval by the Members .None of the
Directors, Key Managerial Personnel of the Company or their relatives are in any way concerned or
interested, financially or otherwise in this resolution except as members.

Item No. 5:

Based on the recommendation of Nomination and Remuneration Committee and the Board, the members at its
42nd Annual General Meeting (‘AGM’) held on Wednesday 30th September, 2020 approved the re-appointment
of and remuneration payable to Mr,Rohit Rajgopal Dhoot as Managing Director of the Company effective from
April 1, 2021. The members had approved his remuneration up to ‘24,00,000/- per annum plus perquisites not
exceeding the limits specified under Schedule V of the Companies Act, 2013, subject to change from time to
time as per the policies of the Board and the Nomination & Remuneration Committee.The Board proposes
revision in remuneration payable to Mr. Rohit Dhoot based on the recommendation of Nomination and
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Remuneration Committee and Industry Standards to INR 60,00,000/- per annum plus perquisites not exceeding
the limits specified under Schedule V of the Companies Act, 2013 and further proposes the gross remuneration
to be paid to Mr. Rohit Rajgopal Dhoot be increased, augmented and/or enhanced upto 10% per annum or at
such other percentage as may be approved by the Board.

In accordance with the provisions of Sections 197 & other applicable provisions of the Act, read with
Schedule V of the said Act, the proposed revision of terms of remuneration payable to Mr. Rohit Rajgopal
Dhoot, Managing Director require approval of members by way of Special Resolution.

Further, In terms of Regulation 17(6)(e) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018 issued on May 09, 2018 (‘Amended Listing
Regulations’), the remuneration payable to Executive Directors who are promoters or members of promoter
group, shall be subject to the approval of the shareholders by Special Resolution, where the annual aggregate
remuneration payable to the Executive Directors, may exceed 2.5% of the net profit or 5 crores, whichever
is higher. Considering the said limits the Board recommends Special Resolution for paying remuneration
exceeding the prescribed limits in any year during the tenure of his appointment, for the approval of the
shareholders of the Company.

Name and Designation : Mr. Rohit Kumar Dhoot - Managing Director

Period : 1st April, 2023 to 31st March, 2026

Remuneration: As below:-

1. Salary of INR 5,00,000/- per month.

2. Perquisites: Perquisites shall be allowed in addition to salary. Perquisites shall be restricted to an
amount equal to the annual salary or INR 50,00,000/- per annum whichever is less.

PART – A

1. Medical reimbursement: Reimbursement of expenses incurred for self and family subject to a ceiling of
one month’s salary in a year or three month’s salary over a period of three years.

2. Leave Travel Concession: Leave travel concession for self and family once in a year incurred in
accordance with the rules of the Company.

3. Club Fees: Fees of clubs subject to a maximum of two clubs no admission and life membership fees will
be paid.

4. Personal Accident Insurance: Personal accident insurance of an amount, the annual premium shall not
exceed INR 7000/-. Note: For the purpose of perquisites stated hereinabove, ‘Family’ means the spouse,
the dependent children and dependent parents of the appointee.

PART – B

1. Contribution to provident Fund and Superannuation Fund or Annuity Fund will not be included in the
computation of the ceiling on perquisites to the extent these, either singly or put together, are not taxable
under the Income Tax Act 1961.

2. Gratuity payable shall not exceed half a month’s salary for each completed year of service.

3. Earned Leave: On full pay and allowances as per the rules of the Company but not exceeding one
month’s leave for every eleven months of service. Encashment of leave at the end of the tenure will not
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be included in the computation of the ceiling on perquisites.

4. Reimbursement of refreshment expenses actually incurred during office hours in the office premises.

PART – C

Provision of car for use on company’s business, car parking charges and telephone at residence will not be
considered as perquisites. Person long distance calls on telephone and use of car for private purpose shall
be billed by the company.

1. In the event of the loss or inadequacy of profits during the aforesaid periods, the company shall pay
remuneration to the Managing Director by way of salary and other allowances not exceeding the ceiling
limit of INR 60,00,000/- per annum or INR 5,00,000/- per month and in addition thereto the perquisites not
exceeding the limits specified under section Schedule V of the Companies Act, 2013.

2. The Managing Director shall be entitled to: a. The reimbursement of entertainment expenses actually
and properly incurred by him. b. The reimbursement of travelling, hotel and other expenses incurred by
him in India and abroad exclusively for the business of the company in accordance with the rules and
regulations of the company in force from time to time or as approved by the Board of Directors.

3. As long as Mr. Rohit Rajgopal Dhoot functions as Managing Director, he shall not be paid any sitting fee
for attending the meeting of the Board of Directors or Committee thereof.

4. As long as Mr. Rohit Rajgopal Dhoot functions as Managing Director, he shall not become interested or
concerned directly or through his wife and/ or minor children in any selling agency of the company in
future except with the consent of the company as per the provisions of the law in force as applicable
to the company.

5. If the Managing Director shall at any time be prevented by ill health or accident or any physical or mental
disability from performing his duties hereunder, he shall inform the company and supply it with details as
it may reasonable require and if he shall be unable by reason of ill health or accident or disability for a
period of 180 days in any period of twelve consecutive calendar months to perform his duties hereunder,
the company may forthwith terminate his employment hereunder.

6. The Company shall be entitled to forthwith terminate the agreement if the Managing Director becomes
insolvent or makes any composition or arrangement with his creditors or he ceases to be a Director of
the Company.

7. In case of death of the Managing Director in the course of his employment with the company, the
Company shall pay to his legal representatives the salary and other emoluments payable hereunder for
the then current month together with any such further sum as the Board in its sole and uncontrolled
discretion may determine.

8. Notwithstanding anything to the contrary contained above, either party shall be entitled to terminate the
employment, at any time by giving to the other party 180 days notice in writing on that behalf without the
necessity of showing any cause and on the expiry of the period of such notice the Managing Director
shall cease to be the Managing Director of the Company provided that the aforesaid notice may be
waived mutually.

9. The terms and conditions of the said appointment may be altered and varied from time to time by the
Board and the Nomination & Remuneration Committee, as it may, in its discretion deem fit so as to exceed
the limits specified in Schedule V of the Companies Act, 2013, or any amendment or relaxation made
hereafter in that regard. Except Mr. Rohit Rajgopal Dhoot being an appointee, Chairman of the Company
– Mr. Rajgopal Dhoot and Director of the Company – Mrs. Vaidehi Rohit Dhoot, President of the Company



17

DHOOT INDUSTRIAL FINANCE LIMITED

– Mr. Rohan Rohit Dhoot and Mr. Rishikesh Rohit Dhoot being their relatives, none of the Directors or Key
Managerial Personnel of the Company is concerned or interested, financially or otherwise, in this
resolution. The relatives of Mr. Rohit Rajgopal Dhoot may be deemed to be interested in this resolution to
the extent of their shareholding interest, if any, in the Company. The Directors are of the opinion that Mr.
Rohit Rajgopal Dhoot’s knowledge and experience will be of immense value to the Company. The Board,
therefore, recommends approval of the above special resolution.

Therefore, it is proposed to seek the approval of the Members of the Company for the revision of terms of
remuneration payable to Mr. Rohit Rajgopal Dhoot, in terms of the applicable provisions of the Act and rules
framed there under. The Explanatory Statement may be considered as a written Memorandum setting out
terms, conditions and limits of remuneration of Mr. Rohit Rajgopal Dhoot in terms of Section 197 of the Act.

The Board recommends the Special Resolution set out at Item No. 5 of the Notice for approval by the
Members.

Statement containing additional information as required in Schedule V of the Companies Act,
2013 – Mr. Rohit Dhoot (Item No.5 of Notice)

1. General Information

1. Nature of industry The Company is engaged in the business of
trading in chemicals, nickel and copper.

2. Date or expected date of commencement Existing Company in operation since 1999.
of commercial production

3. In case of new companies, expected date of
commencement of activities as per project
approved by financial institutions appearing
in the prospectus Not Applicable

4. Financial performance based on given indicators In the financial year 2022-23 the Company
made a turnover of INR 3,528.42 Lakhs and
Profit of INR 1,014.11 Lakhs after tax.

5. Foreign Investments or collaborations, if any Not Applicable

2. Information about the appointee:

1. Background details Mr. Rohit Rajgopal Dhoot joined the board on
22nd June, 1988. By qualification, he is a
Chartered accountant and has been
associated with the Company since 1988.

2. Past remuneration INR 24,00,000/- per annum

3. Recognition or awards Nil

4. Job profile and his suitability Mr. Rohit Dhoot is entrusted with substantial
powers of the management and is responsible
for the general conduct and management of
the business and affairs of the Company,
subject to the superintendence, control and
supervision of the Board of Directors of the
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Company. He has extensive experience in
strategy and initiatives that have global and
cross business impact which includes
sustainability, diversity, business policies,
sales and customer development, marketing,
corporate governance, brand equity and talent
development. Over his long tenure he had
actively led the stellar growth story of the
Company which saw the Company attain new
heights of market share and profitability

5. Remuneration proposed As stated in the Explanatory Statement at Item
No.5 of this Notice.

6. Comparative remuneration profile with respect to The remuneration of Mr. Rohit Dhoot is
industry, size of the company, profile of the comparable to that drawn by the peers in the
position and person similar capacity in the industry and is

commensurate with the size of the Company
and diverse nature of its business.

7. Pecuniary relationship directly or indirectly with Mr. Rohit Dhoot is a Promoter Director and son
the Company or relationship with the managerial of Chairman Mr. Rajgopal Dhoot, husband of
personnel, if any Director Mrs. Vaidehi Dhoot and Father of

President Mr. Rohan Dhoot.

3. Other Information

1. Reasons of loss or inadequate profits During the financial year ended March 31,
2023, the profits of the Company may not be
adequate due to increased cost of purchases
and reduction in other income and therefore
the remuneration payable to the Managing
Director would exceed the limits prescribed.
Hence this proposal under applicable
provisions of Schedule V.

2. Steps taken or proposed to be taken for improvement The Company has taken significant steps to
reduce costs in line with the projected sales.

3. Expected increase in productivity and profits in During 2023-24, Q2 results are expected to
measurable terms show progressive recovery of demand and

underlying business results.

Registered Office: By Order of the Board
504, Raheja Centre, For DHOOT INDUSTRIAL FINANCE LIMITED
214, Nariman Point,

Sd/-Mumbai – 400 021.

Sneha Shah
Place: Mumbai Company Secretary
Date: 18/05/2023 Membership No.-28734


