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AMBIKA COTTON MILLS LIMITED
Registered office : 9-A, Valluvar Street, Sivanandha Colony, Coimbatore - 641 012.

NOTICE OF THE MEETING

Notice is hereby given tha t the  Twenty Fourth Annual General M eeting o f the  C o m p a n y  will be  held on 
Friday the  28th S eptem ber 2012 a t 12.00 Noon a t Hotel Sree Annapoorna, 75, East Arokiyasamy Road, 
R.S.Puram, C o im ba to re  - 641 002.

A. ORDINARY BUSINESS

1. To re c e iv e , c o n s id e r a n d  a d o p t  th e  A u d ite d  B a la n c e  S hee t o f th e  C o m p a n y  as a t 
31 st M arch 2012 and  Profit a nd  Loss A ccou n t for the  year e nd e d  on tha t d a te  a nd  reports o f the 
Directors a nd  Auditors thereon.

2. To d ec la re  a  Dividend.

3. To a pp o in t a Director in p la ce  o f Sri. K.N.Sreedharan w ho retires by rotation a nd  be ing  elig ib le 
offers himself for re-appointm ent.

4. To a p p o in t a  Director in p la ce  o f Dr. K.Venkatachalam  w ho retires by rotation a nd  be ing elig ib le 
offers himself for re-appointm ent.

5. To a pp o in t Auditors to  hold o ffice  from  the  conclusion o f this Annual G eneral M eeting and  to  fix 
their rem uneration.

B. SPECIAL BUSINESS

6. To consider and  if though t fit, to  pass with or w ithout m od ifica tion , the  follow ing Resolution as an 
O rdinary Resolution

Resolved tha t Sri.RV.Chandran be  and  is hereby reappo in ted  as the  C ha irm an and  M anag ing  Director 
o f the  c o m p a n y  for a  further period o f 5 years with e ffe c t from  1.4.2012 to  31.03.201 7.

Further Resolved tha t pursuant to  Section 309 (3) and  all other a p p lica b le  provisions read with Schedule 
XIII o f the  C om pan ies Act, 1956 a nd  subject to  such approvals as m a y  b e  necessary, consent be  and 
he hereby a c c o rd e d  to  the  paym en t o f rem uneration to  Sri.RV.Chandran, C ha irm an and  M anag ing  
Director o f the  C o m p an y  o f Rs.2,00,000/- per m onth  plus com m ission a t the rate o f 2% of the net 
profit o f the  c o m p a n y  sub ject to  m axim um  o f Rs. 75.00 Lakh per annum .

Further Resolved tha t Sri.RV.Chandran be  entitled to  sitting fees for the  m eetings o f the  Board o f Directors 
or the  C o m m itte e  thereof a tte n de d  by him and  he will not be  entitled to  any perquisites.

7. To consider a nd  if though t fit, to  pass with or w ithout m od ifica tion , the  follow ing Resolution as an 
O rdinary Resolution

Resolved tha t Mrs.Vidya Jyothish be  and  is hereby app o in te d  as a Director o f the  Com pany.

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY 
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE 
COMPANY. PROXIES IN ORDER TO BE VALID AND EFFECTIVE MUST BE DELIVERED AT THE 
REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE TIME 
FIXED FOR THE MEETING.

By order o f the Board

PLACE: C o im ba to re  
DATE: 29.05.2012 

NOTES:

Sd/-
(P.V.CHANDRAN)

Chairm an and  M anaging Director
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AMBIKA COTTON MILLS LIMITED

NOTICE OF THE MEETING (C ontd...) :
NOTES :

2. The Register o f M em bers o f the  C o m p an y  will rem ain c losed from  W ednesday 19th S eptem ber 
2012 to  Friday 28th Septem ber 2012 (Both the  days inclusive). The d iv idend if dec la red  will be  
pa id  to  those m em bers whose nam e  appears in the Register o f M embers as on Friday, 28.09.2012 
in respect o f shares held in physical form  and  in respect o f shares held in dem ateria lized form  
on the  basis o f bene fic ia l ownership as per details furnished by the  depositories for this purpose 
a t the  end  o f business hours on Tuesday 18th Septem ber 2012.

3. M em bers are  requested to  notify the  changes if any in their address im m ediately.

4. Shareholders seeking any in form ation with regard to  the  accoun ts  are requested to  write to  the 
c o m p a n y  a t least seven days before  the d a te  o f the  m ee ting  so as to  enab le  the c o m p a n y  to 
keep the  in form ation ready.

5. Pursuant to  the  provisions o f Section 205A o f the  C om pan ies Act, 1956 as a m e nd e d , d iv idend 
for the Financial year 2004-2005 a nd  thereafter which rem ain u np a id /unc la im ed  for a  period o f 
7 (Seven) years will b e  transferred to  the  Investor Education and  p ro tection  Fund (the Fund) 
constitu ted by the  Central G overnm ent under Section 205C o f the C om pan ies Act, 1956. Unpaid/ 
u nc la im ed  Equity D ividend for the  financia l year 2004-2005 will fall due  for transfer to  the said 
Fund on 27th O c tob e r 2012. As regards u nc la im ed  d iv idend  for the  financia l years up to  2003- 
2004 the  sam e have  a lready been  transferred to  the  said Fund. It m a y  kindly be  noted tha t o nce  
the unpa id /unc la im ed  d iv idend  is transferred to  the a bo ve  said Fund o f the Central Government, 
no  c la im  shall lie in respect thereof.

6. Notes on Directors seeking a p p o in tm en t /  reappo in tm en t as required under C lause 49 (VI) (A) of 
the  listing a g ree m e n t ente red  into with the Stock Exchanges:

a . Sri. K.N. Sreedharan

Sri. K.N.Sreedharan is a  p rac tic ing  Chartered A ccou n tan t based  a t C o im ba to re  and  rendering 
C orpora te  Advisory Services to  several corporates in a nd  a round C o im batore . Fie is a  very 
senior Chartered A ccou n tan t a nd  he is in the  Board o f the  C o m p an y  since 1994. Fie is rendering 
va luab le  services to  the  C o m p a n y  a n d  his con tinued  association is required for the  long term  
growth o f the  C om pany.

b. Dr.K.Venkatachalam

Dr.K.Venkatachalam holds Masters Degree in Sociology a nd  Post G raduation  D ip lom a in Labour 
a nd  Adm inistrative Law a nd  an expert in the  fie ld o f Industrial M anagem en t a nd  Labour re lated 
matters. The C otton Textile Industry be ing  labour intensive, his g u ida n ce  in the  labour re la ted 
m atters w ou ld  be  o f m uch  va lue  in the  m a in tenance  o f cord ia l labour relationship.

c. Sri.P.V.Chandran

Sri.RV.Chandran is the  p rom oter Director o f the  c o m p a n y  and  has spea rheaded  the  growth o f 
the  c o m p a n y  since its incorporation. Sri.RV.Chandran is well experienced  over a  period o f 
40 years in the  fie ld o f Textiles and  the  c o m p a n y  continues to  grow under his gu idance. Fie was
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AMBIKA COTTON MILLS LIMITED

NOTICE OF THE MEETING (C ontd...) :

reappo in ted  as C ha irm an and  M anag ing  Director o f the  C o m p a n y  by the  Board o f Directors for 
a  period o f 5 years with e ffe c tfrom  01.04.2012 to  31.03.2017 a t their m eeting  held on 14.02.2012. 
The reappo in tm en t o f Sri.RV.Chandran as C ha irm an and  M anag ing  Director is benefic ia l and  in 
the  interest o f the  com pany. There is no variation in his rem uneration as fixed in the  19th Annual 
G enera l M eeting o f the  c o m p a n y  held on 28.09.2007 a nd  a t which the  a bo ve  rem uneration 
was app ro ve d  by the  m em bers o f the com pany.

d. Mrs. Vidya Jyothish

Mrs. Vidya Jyothish holds Masters in C om puter Application and  she is daughte r o f Sri. RV. Chandran, 
C ha irm an a nd  M anag ing  Director o f the  Com pany. Her induction into the  Board o f Directors will 
fac ilita te  in the  overall growth o f the  com pany.

ANNEXURE TO NOTICE

Explanatory Statem ent pursuant to Section 173(2) of the Com panies Act, 1956.
Item  No.6
(i) S ri.P .V .C handran w a s  re a p p o in te d  as th e  M a n a g in g  D ire c to r o f th e  C o m p a n y  to  h o ld  

th e  o ff ic e  fo r a  p e r io d  o f 5 years w ith  e f fe c t  fro m  01.04.2012 to  31.03.2017 b y  th e  
B oard  o f D irecto rs  a t  th e ir  m e e tin g  h e ld  on  14.02.2012.

(ii) U nder his s te w a rd sh ip  th e  c o m p a n y  has g ro w n  c o n s id e ra b ly  in te rm s o f  Sales a n d  
Profits a n d  it is in th e  in te res t o f  th e  c o m p a n y  to  re a p p o in t h im  as th e  C h a irm a n  a n d  
M a n a g in g  D ire c to r o f th e  c o m p a n y  fo r a  fu rth e r p e r io d  o f 5 years  w ith  e f fe c t  from  
1.4.2012 to  31.03.2017.

(iii) S c h e d u le  XIII to  th e  C o m p a n ie s  A c t  p ro v id e s  fo r  p a y m e n t  o f  re m u n e ra t io n  to  
m a n a g e r ia l pe rson n e l e ith e r as a  fixe d  m o n th ly  re m u n e ra tio n  o r as a  p e rc e n ta g e  o f 
p ro fits  o r a  c o m b in a t io n  o f b o th .

(iv ) A t  th e  19 th  A n n u a l G e n e ra l M e e tin g  o f th e  c o m p a n y  h e ld  o n  28.09.2007 re m u n e ra tio n  
w a s  p ro v id e d  to  h im  p ro v id in g  fo r a  re m u n e ra tio n  o f  Rs.2.00 Lakh p e r m o n th  a n d  2% 
o f  th e  n e t  p ro f i ts  o f  th e  c o m p a n y  s u b je c t  to  a  m a x im u m  re m u n e ra t io n  o f  
Rs.75.00 Lakh. He w as  a lso  p ro v id e d  fo r s itting  fees fo r th e  m e e tin g s  o f th e  B oard  o f 
D ire c to rs  o r th e  C o m m it te e  th e re o f  a t te n d e d  b y  h im  a n d  n o t  e n t i t le d  to  a n y  
pe rqu is ites .

(v ) There is n o  v a r ia tio n  in th e  re m u n e ra tio n  as ea rlie r a p p ro v e d  b y  th e  m e m b e rs  a t  th e  
A n n u a l G e n e ra l M e e tin g  h e ld  on  28.09.2007.

By order o f the Board

PLACE: C o im ba to re  
DATE: 29.05.2012

Sd/-
(P.V.CHANDRAN)

Chairm an a nd  M anaging Director
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AMBIKA COTTON MILLS LIMITED

ANNEXURE TO NOTICE (C ontd...)

(v i) A c c o rd in g ly  D irecto rs , re c o m m e n d  th e  R esolution a t  ite m  n o .6.
(v ii) N o o th e r D ire c to r is in te re s te d  e x c e p t S ri.P .V .C handran, Mrs. B havya  C h a n d ra n  a n d  

Mrs. V id y a  Jyo th ish  m a y  b e  c o n s id e re d  as c o n c e rn e d  o r in te res te d  in passing th e  
R eso lution .

Item  No. 7

(i) The Board o f Directors a p p o in te d  Mrs, Vidya Jyothish as an add itiona l Director pursuant to  
Article 78 o f the  Articles o f Association o f the  c o m p a n y  and  under the  said Article she will hold 
o ffice  only up to  the  d a te  o f the  fo rthcom ing  Annual G eneral m eeting . The C om pany has 
rece ived  a  N otice  in writing from  a  m e m b e r o f the  C o m p a n y  under Section 257 o f the 
C om pan ies  Act, 1956 a long  with a  deposit o f Rs. 500/- signifying his intention to  propose the 
a p p o in tm e n t o f Mrs. Vidya Jyothish as a  Director o f the  Com pany.

(ii) Mrs. Vidya Jyothish holds Masters in C om pute r Application, the  c o m p a n y  has e xpanded  its 
business operations substantially in the recent periods and  the  vo lum e is growing. Her induction 
in to  the  Board would help  the  C o m p a n y  in its operations.

(iii) A ccord ing ly  Directors, re co m m e nd  the Resolution a t item  no. 7

(iv) Mrs. Vidya Jyothish is the  daugh te r o f Sri.RV.Chandran, C ha irm an a nd  M anag ing  Director of 
the  C om pany.

(v) No other Director is interested e xcep t Sri.RV.Chandran, Mrs. Bhavya C handran  and  they m ay 
b e  considered  as co n ce rn e d  or interested in passing the  Resolution.

By order o f the  Board

PLACE: C o im ba to re  
DATE: 29.05.2012

Sd/-
(P.V.CHANDRAN)

C hairm an and  M anaging Director
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AMBIKA COTTON MILLS LIMITED

DIRECTORS’ REPORT

Your directors have g rea t p leasure in subm itting the  Twenty Fourth Annual Report toge the r with 
the  aud ite d  accoun ts  for the  year e n d e d  31st M arch 2012.

FINANCIAL RESULTS

The Financial results for the  year e nd e d  31st M arch 2012 are  furnished below:

CURRENT YEAR PREVIOUS YEAR
2012 2011

Rs. Rs.

Sales a nd  other Incom e  3,90,12,85,314 3,27,24,15,467

Gross Profit for the  year 58,95,32,150 84,03,37,383

Less : D epreciation 26,80,13,695 24,21,96,256

Profit be fo re  tax 32,15,18,455 59,81,41,127

Less: Tax Expenses

Current Tax (MAT) 6,43,35,758 11,92,02,034

Less : MAT Credit 0 -9,80,22,61 7

Net Current Tax 6,43,35,758 2,11,79,417

Less : Deferred Tax 10,64,134 14,56,18,277

Less : MAT C redit Reversed 89,53,158 43,06,197

Less : Prior Period Incom e Tax 83,44,059 25,90,481

Profit a fte r Tax 23,88,21,346 42,44,46,755

A dd  : Balance in Profit &  Loss A ccoun t 53,02,25,734 23,91,15,361

76,90,47,080 66,35,62,116
A dd  : D eprecia tion  Withdrawn 0 9,17,440

Less : Approp ira tion

76,90,47,080 66,44,79,556

Interim D ividend 1,17,50,000 1,17,50,000

D ividend Tax on Inteim  D ividend 19,06,144 19,51,530

Transferred to  General Reserve 10,00,00,000 10,00,00,000

Proposed Dividend on Equity Shares 1,76,25,000 1,76,25,000

D ividend Tax 28,59,216 29,27,292

B alance Carried Over in Profit & Loss A ccou n t 63,49,06,720 53,02,25,734
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AMBIKA COTTON MILLS LIMITED

DIRECTORS’ REPORT (Contd...)

DIVIDEND
The c o m p a n y  has pa id  an Interim d iv idend  o f 20% (Rs.2/- per share) during the  year. The 
directors are  p leased to  re co m m e n d  a  Final d iv idend  o f 30% (Rs.3/- per share) for the  year 
e n d e d  31st M arch 2012 for your approva l. The outflow  on a c c o u n t o f Equity D ividend would 
b e  including  interim d iv idend  for the  year works out to  50% (Rs.5/- per share) a nd  the  tota l 
payou t will b e  Rs.293.75 Lakh (Previous year Rs. 293.75 Lakh) a nd  d iv idend  tax Rs.47.65 Lakh 
(Previous year Rs. 48.79 Lakh).

OPERATIONS:

The C o m p a n y ’s Total In co m e  a n d  Gross profit a m o un ted  to  Rs.39013 Lakh (Previous year 
Rs.32724 Lakh) a n d  Rs.5895 Lakh (Previous year Rs. 8403 Lakh). This represents growth in tota l 
in co m e  o f 19.22 % a nd  dec line  in Gross Profif o f 29.85% as c o m p a re d  to  the  previous year.

For the  year C om pany's D irect Export Turnover a m o un ted  to  Rs.22916 Lakh as c o m p a re d  to  
Rs. 17816 Lakh in the  previous year representing a  growth o f 28.63%. In terms o f p e rcen tag e  
the  export turnover constitu ted 60.97%  of the  net sales as against 55.94 % in the  previous year.

The c o m p a n y  con tinued  its fine pe rfo rm ance  for the  current year on  the  strength o f its 
opera tiona l matrix, bu t was im p a c te d  on a c c o u n t o f volatility in foreign currency, hike in 
interest co s t,‘ instability in co tto n  prices a nd  uninterrupted availab ility o f power. Despite, the  
a b o ve  constraints having a  bearing  on the  overall perfo rm ance, the  c o m p a n y  exhibited its 
strength as it c a n  b e  seen from  the  financia l results. As o f now  the  c o m p a n y  is focusing on 
d e b t reduction. The substantial investments m a d e  by  the  c o m p a n y  over the  years in spinning 
segm en t a nd  w ind energy w ould contribu te  sustainable revenue ensuring con tinued  better 
pe rfo rm an ce  o f the  com pany.

MANAGEMENT’S DISCUSSION AND ANALYSIS

The M a n ag e m e n t Discussion and  Analysis Report covering  matters listed in C lause 49 o f the 
Listing A greem en t for the  year under review is g iven as a  separa te  sta tem en t in the  Annual 
Report.

DEPOSITS:

The C o m p an y  has not a c c e p te d  any deposits from  the  public.

DIRECTORS:

Sri. K.N.Sreedharan D irector retires by  ro ta tion  a n d  b e ing  e lig ib le  offers him self for re
appo in tm ent.

Dr. K .Venkatachalam  Director retires by rotation a nd  be ing  e lig ib le  offers himself for re
appo in tm ent.

Mrs. Vidya Jyothish was c o -o p te d  as an add itiona l d irector o f the c o m p a n y  by the  Board o f 
Directors o f the  co m p a n y  a t the m ee ting  held on 14.02.2012.

Sri P.V. C h a n d ra n , C h a irm a n  a n d  M a n a g in g  D ire c to r is re -a p p o in te d  fo r a  p e r io d  o f 
5 years  to  h o ld  th e  o ff ic e  w ith  e f fe c t  fro m  01.04.2012 to  31.03.2017.
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AMBIKA COTTON MILLS LIMITED

D IRECTO R S’ REPORT (Contd...)

AUDITORS:

M/s. L.Venkatasubbu & Co., C hartered Accountants, Auditors o f the  C o m p a n y  are to  retire a t 
the  ensuing Annual G eneral M eeting and  be ing  e lig ib le offer them selves for re-appoin tm ent. 
They have furnished the  necessary ce rtifica te  in terms o f Section 224 o f the  C om pan ies Act, 
1956.

COST AUDIT:

The co m p an ys  cost records are aud ited  by Mr. G. Sivagurunathan, Cost Accountant, Coim batore 
for the  financ ia l year e nd e d  31.03.2011 and  in respect o f the  sam e has subm itted his report 
to  the  C entral G overnm ent on  30.09,2011. He was re -appo in ted  to  c o n d u c t cost aud it o f cost 
records o f the  c o m p a n y  for the  financia l year 2011 - 12 and  2012 - 13 upon his furnishing a 
certificate to  the e ffec t tha t he is independent, free from any disqualification and his appo in tm ent 
if a pp o in ted , will be  within the  limits as specified  under the  C om pan ies Act, 1956.

DIRECTORS RESPONSIBILITY STATEMENT

In terms o f Section 21 7 (2AA) o f the  C om pan ies A c t 1956, your directors state that: -
1. In the  prepara tion  o f the  Annual Accounts, the  a p p lica b le  a ccou n ting  standards have 

been  fo llowed.
2. The C o m p a n y  has se lec ted  such a ccou n ting  policies, app lie d  them  consistently, m a d e  

judgm ents a nd  estim ates tha t are reasonable  and  prudent so as to  g ive a true and  fair 
view o f the  state o f affairs o f the  c o m p a n y  a t the  end o f financia l year and  o f the  profit 
o f the  c o m p a n y  for tha t period.

3. The Directors have taken proper and  sufficient ca re  for the  m a in ten a nce  o f a d e q ua te  
a cco u n tin g  records in a c c o rd a n c e  with the provisions o f the  C om pan ies A c t 1956, for 
safe guard ing  the  assets o f the  C o m p a n y  and  for preventing and  d e te c ting  fraud and  
o ther irregularities.

4. The C o m p a n y  has p repared  the  a tta ch e d  annual s ta tem ent o f accoun ts  for the  year 
e n d e d  31st M arch 2012, on  a  go ing  conce rn  basis.

PARTICULARS OF EMPLOYEES:

The s ta tem en t relating to  the  em ployees w ho have drawn rem uneration o f the  ca te g o ry  
spec ified  in Section 217(2A) o f the  C om pan ies Act, 1956 is enclosed herewith.

DISCLOSURES OF PARTICULARS:

Particulars relating to  conservation o f energy. Technology absorption, Foreign Exchange Earning 
a nd  ou tg o  pursuant to  the  C om pan ies (Disclosure o f particulars in the  Report o f Board of 
Directors) Rules 1988 are set ou t separate ly and  form  part o f this report.

By order o f the Board

Sd/-
PLACE: C o im b a to re  (P.V.CHANDRAN)
DATE: 29.05.2012 C ha irm an and  M anag ing  Director
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AMBIKA COTTON MILLS LIMITED

ANNEXURE TO DIRECTORS’ REPORT 

ANNEXURE I

Particulars pursuant to  the  C om pan ies (Disclosure o f particulars in the  Report o f Board o f Directors) 
Rule 1988.

A. CONSERVATION OF ENERGY

a) Energy Conservation measures taken:

Usage o f Energy is constantly m on itored and  the  need  to  conserve the  sam e is em phasized.

b) Add itional Investments and  proposals be ing  Im p lem ented  for reduction o f consum ption  o f
Energy: The C o m p a n y  has insta lled 25.9 MW o f w ind e ne rg y  c a p a c ity  for c a p tiv e
consum ption. This w ould  m e e t 100% pow er requirem ent o f the  spinning segm ent.

c) Im p a c t o f m easures (a) & (b) a bo ve  for reduction  o f Energy C onsum ption  a nd  consequent 
im p a c t on cost o f production.

i) S ubs tan tia l savings in e n e rg y  cost.

ii) The consum ption  o f energy has been  closely m on ito red  and  as a  result w astage  is avo ided .

iii) E fficiency o f the  Internal G eneration o f Electricity is m a in ta ined.

d) Total energy consum ption  a nd  energy consum ption  per unit o f p roduction  as prescribed
in Form A:

YEAR ENDED 
31 .03 .2012

YEAR ENDED 
31.03.2011

1. ELECTRICITY :
a. Purchased :

Units (in Lakhs)
Total A m oun t (Rs. in Lakhs)
Rate per Unit (inclusive o f d e m a n d  charges 
per unit Rs. 3.07 (previous year Rs. 1.40)

b. Own G eneration :
1. Through Diesel Generator:

Units (in Lakhs)
Units per litre o f Diesel Oil 
Rate per Unit

2. Wind Energy

3. C oa l

4. Furnace Oil

5. Others/Internal Generation

c. C onsum ption per unit o f 
Production Electricity Units per Kg.

d. Technology Absorption :
e. Foreign Exchange Earnings (Rs. in lakhs) 

Foreign Exchange O utgo  (Rs. in lakhs)

89.35 
841.50

9.42

49.00
3.66
9.35

468.71

Nil

Nil

Nil

4.96

195.06 
1150.92

5.90

90.16
3.66
8.72

362.08

Nil

Nil

Nil

5.18

Indigenous Technology a lone  is used. 
22916 17816

8774 5707

8


