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B i n n y  M i l l s  U m i t e d

N O T I C E

N O T IC E  is hereby given that the" Fifth Annual G eneral M eeting o f the C om pany will be held on Saturday, 

the 2 9 *  S ep tem b er 20 1 2  at 12 Noon at N o .l 06, A rm enian Street, C hennai 600001  to transact the  following  

business:

ORDINARY BUSINESS;

1. To receive, consider and adopt the Audited B alance S h e e t as  a t 3 1 “ M arch  2 0 1 2  and the Audited  

Profit and Loss Account for the year ended on that date  together with the D irectors’ R eport and the  

Auditors’ R eport thereon.

2 . To appoint a d irector in the p lace of Shri S. V aratharajan  w ho retires by rotation and being eiigibie  

offers h im self for reappointm ent.

3. To appoint Auditors and fix their rem uneration.

In this context to consider, and if thought fit, to pass, with or w ithout m odifications, the following  

resolution as an Ordinary Resolution:

“RESOLVED THAT M /sT . Selvaraj & Co., Chartered Accountants, Chennai, be and are  hereby appointed  

as the auditors o fth e  com pany, to hold office from the conclusion of this A nnual G eneral M eeting  until 
the conclusion of the next Annual G eneral M eeting , on such rem uneration as determ ined by the  

Board of D irectors.”

By O rder o f the Board o f Directors  

For Binny Mills Limited

V. Rajasekaran 
Managing Director

Registered Office;
T C P  Sapthagiri Bhavan,
N o .4, (O ld  N o .10 ) K arpagam bai Nagar, 
M ylapore, C hennai 6 0 0  004 .



NOTES:
1. A  M E M B E R  E N T IT L E D  T O  A T T E N D  A N D  V O T E  AT T H E  M E E T IN G  IS  E N T IT L E D  T O  A P P O IN T  A  

P R O X Y  T O  A T T E N D  A N D  V O T E  IN S T E A D  O F  H IM S E L F  A N D  T H A T  T H E  P R O X Y  N E E D  N O T  BE A  

M E M B E R  O F  T H E  C O M PA N Y .

2 . Proxy Form, in o rder to be effective, m ust be deposited a t the R egistered  O ffice of the  com pany not 

la ter than-4 8  hours before the com m encem ent o f the m eeting.

3. T h e  R eg is te r o f M em b e rs  and S h a re  T ra n s fe r Books o f the  C o m p an y  will rem ain  closed from  

22"° S ep tem ber 2 0 1 2  to 2 9 "  S ep tem ber 2 0 1 2  (both days inclusive).
•

4 . M em bers /P roxies  a re  requested to bring the attendance slip sent herew ith , duly filled in, for attending  

the m eeting and their copy o f the Annual R eport to the m eeting.

5. M em bers  w ho hold shares in dem aterialized  form a re  requested to w rite the ir C lient ID  and D P  ID

num bers and those w ho hold shares in physical form  are  requested to write their Folio N um ber in the  

attendance slip for attending the M eeting .

6. In case of jo in t holders attending the  m eeting, only such jo int holder w ho  is h igher in the order of 
nam es will be entitled to vote.

7. M em bers  desiring to seek  any inform ation on the annual accounts or operations of the com pany are  

requested to send their queries to the  Com pany, a t least seven  working days prior to the m eeting, so 

that the required inform ation can be m ade availab le  a t the m eeting.

8. M em bers  holding shares in physical form can now avail nom ination facility for the shares held by
them . M em bers  desirous of availing this facility m ay send in their nom inations in Form  2B  duly filled in
and  signed to the  R eg is tra r and  S h a re  T ra n s fe r A g en t o f the  C o m p an y  v iz . C a m e o  C orporate  

S e rv ic e s  L td ., ‘S u b ra m a n ian  B u ild ing ’, 5 "  F loor, N o .1 , C lu b  H o u s e  R o ad , C h e n n a i 6 0 0  0 0 2 .  
Phone: 0 4 4 -2 8 4 6  0 3 9 0  to 2 8 4 6  0 394 .

9. M /s  C am eo  Corporate Services Ltd., ‘Subram anian Building', 5"  Fioor, N o .1 , Club House Road, Chennai 
6 0 0  0 0 2 . Phone: 0 4 4 -2 8 4 6  0 3 9 0  to 2 8 4 6  0 3 9 4  is the C om pany’s R egistrar and S h are  T ransferA g ent  

for physical transfer o f shares  and all correspondence m ay be addressed  directly to them . In respect 
of shares held in D em at form , m em bers m ay send requests or correspond through their respective  

Depository Participants.

10. C orporate M em bers  intending to send their authorised representatives are  requested to send a duly 

certified copy of the  Board resolution authorising their representatives to attend and vote  a t the Annual 
G enera l M eeting .

11. M em bers  w ho have multiple folios in identical nam es in the sam e o rder a re  requested to  send all the  

S h are  C ertificates e ither to the  C om pany addressed  to the Registered O ffice or to the  C om pany’s 

R egistrar and S hare  T ransferA g ent for consolidation o f such folios into one to facilitate better services.



IMPORTANT COMMUNICATION TO MEMBERS- GREEN INITIATIVE IN 
corporate GOVERNANCE

T h e  M inistry o f C orporate  Affairs (M C A ) vide its C ircu lar N o .17 /2011  dated  2 1 “  April 2011 and  C ircular 

N o .18 /2011  dated  2 9 *  April 2011 has taken  a  “G reen  Initiative in the C orporate G overnan ce” by allow ing  

paperless com pliances by the com panies, thereby allowing com panies to serve  docum ents to its m em bers  

through electronic m ode.

Your C om pany  believes in Environm ent conservation for sustainable deve lo pm en t and therefore  your  

C om pany supports M C A  in this initiative.

M em bers  w ho hold shares in physical form  a re  requested to intim ate their e-m ail address to the C om pany / 
S h are  Transfer A gent and m em bers holding shares in dem at form can intim ate their e-m ail address to their 

Depository Participant, to enab le  the  com pany, in future, to send docum ents such as notices o f general 
m eetings, annual reports and o ther share holder’s com m unication to all the m em bers  through e-m ail.

M em bers  m ay also note that in case any m em ber m akes a  request to the  C om pany for the physical copy  

o f the docum ents sent by e -m ail, it shall be sent by post.



D I R E C T O R S ’  R E P O R T

To the Members
Your D irectors h ave  p leasure in prese.nting the Fifth Annual R eport and the  Audited Accounts of your 

com pany for the y e a r ended  3 1 “ M arch 2 0 1 2 .

FINANCIAL RESULTS
3 1 “  M arc h  

2012
Rs.

3 1 “  M a rc h  
2011

Rs.

S a les  and o ther Incom e  
Profit before Depreciation  
D epreciation  
Profit B efore Tax  
Provision for Tax •
Profit a fter Tax

6 ,0 8 ,7 1 ,5 7 4
1 ,4 0 ,7 7 ,8 4 2

2 ,6 8 ,1 5 6
1 ,3 8 ,0 9 ,6 8 6

4 4 ,8 0 ,5 5 3
9 3 ,2 9 ,1 3 3

6 ,0 0 ,2 0 ,7 2 4
9 1 ,9 3 ,6 1 7

2 ,42 ,561
8 9 ,5 1 ,0 5 6
1 4 ,67 ,5 9 0
7 4 ,8 3 ,4 6 6

OPERATIONS
As the  m em bers m ay be aw are , pursuant to the D em erger S ch em e o f Binny Ltd, the  A gencies and Services  
Undertaking o f Binny Ltd w as transferred to and vested  in the Com pany, with effect from 1“ Jan 2 010 , the 
Appointed D ate  as per the  D em erger S chem e.

T he  com pany operates  in 5  divisions viz., W arehousing, Cochin, Show room s, A gencies and Bintex. The  
W arehousing division has rented its w arehouses and is deriving rental incom e from  it. T he  Cold Storage  
room division at Cochin has been rented out for godown and office space rental incom e. C n  3 1 “  March  
2 0 1 2 , the Cochin division had to be closed down and the land surrendered to  the Cochin Port Trust, from  
w hom  the Cochin Division had taken it on lease, as the Cochin Port Trust authorities had issued Notice to 
vacate  and surrender the land. T h e  Show room s are  engaged  in retail selling o f textile m aterials. The  
A gencies division is engaged  in the business of selling Tarpaulin, rain coats and bags. T h e  Bintex division 
is engaged in selling textile m aterials, partiiJularly uniform m aterials, bed spreads, and other textile varieties.

For the yea r 2 0 11-12 , the  Rental incom e from W arehousing  division w as Rs. 1 2 8 .3 7  lakhs as against 
R s .9 0 .4 9  lakhs in the previous year, an increase by about 4 2 %  and from  Cochin Division R s .l 5 .10  lakhs as 
against R s . l2.91 lakhs in the previous year, an increase by about 17% . T he  sa le  m ade by the Showroom s  
division w as R s .2 2 .02  lakhs as against R s .11 .88  lakhs in the previous year, an  increase by about 85% , the 
A gencies division R s .2 .87  lakhs as against R s ,4 .32  lakhs in the previous yea r and the Bintex division 
R s .4 1 4 .0 6  lakhs as against R s .4 6 9 .7 7  lakhs in the previous year.

T he  aggregate  am ount o f R ent and S ales  w as R s .5 8 2 .4 4  lakhs as against R s .5 8 9 .3 7  lakhs in the previous 
year. T h e  N et Profit before tax  rose to R s .1 3 8 .0 9  lakhs from  R s .89 .51  lakhs in the previous year, an 
increase by about 54% .

PREFERENCE SHARES

T he  5 ,8 8 ,0 0 0  (9 .7 5 % ) C um ulative R edeem ab le  P reference S hares  (C R P S ) o f R s .5 /- each , aggregating to 
R s .2 9 ,4 0 ,0 0 0 /- are  red eem able  on or before 3 0 *  June 2 016 .

T he  2 8 ,1 4 ,1 8 ,1 4 2  (9 % ) C R P S  of R s .5 /- each  aggregating to  R s .1 4 0 ,7 0 ,9 0 ,7 1 0 /-  a re  red eem ab le  on or 
before 1 2 *  M ay  2 015 .



P reference dividend is payable on the C R P S  from  the date  o f original allotm ent of shares by Binny Ltd. T h e  
holders o f  the C R P S  have preferential right to dividend over the equity share holders, as  and w hen  dividend  
is declared  by the company. T h e  Preference dividend in arrears for 9 .7 5 %  C R P S , as a t 3 1 "  M arch  2 0 1 2 , is 
R s . l6 ,4 8 ,2 3 8 /-  and for 9%  C R P S  it is R s .6 4 ,4 5 ,4 5 ,2 1 8/-.

S ince the C om pany is in the  third year o f operation after the transfer and vesting o f the  A gencies  and  
Services Undertaking of Binny Ltd in the Com pany, pursuant to the D em erger S chem e, the com pany could 
not find enough resources to pay dividend this year. H ence, the com pany is not recom m ending preference  
dividend this year.

DIVIDEND ON EQUITY SHARES
A s stated for Preference Dividend, since the C om pany is in the third yea r of operation a fter the  transfer and  
vesting of the A gencies and Services Undertaking o f Binny Ltd in the Com pany, pursuant to the D em erger 
Schem e, the  com pany could not find enough resources Jo pay dividend this year. H ence , the com pany is 
not recom m ending dividend on the equity shares this year. ’

DIRECTORS ,
Shri S . Varathara jan , Director, retires by rotation a t this Annual G eneral M eeting  and being eligible offers 
him self for reappointm ent.

CORPORATE GOVERNANCE
T h e  C om pany believes in good C orporate G overnance essential to achieve long-term  corporate goals and  
to enhance stake holders’ value. T he  C om pany is com mitted to complying with the  principles o fth e  Corporate  
G overnance C ode.

BOARD OF DIRECTORS
T h e  com position o f the Board of D irectors is in conformity w ith the C orporate G overnance C ode.

T he  present strength of the  Board is five directors. T h e  Board com prises o f an optim um  com bination of 
Executive and N on-Executive directors, with four directors being N on-Executive directors, including the  
N o n -E x e c u t iv e  C h a ir m a n . T h e r e  a re  tw o  in d e p e n d e n t  d ire c to rs  v iz . ,  S h ri S . N a ta r a ja n  an d  
Shri S . Varathara jan , w ho exercise independent judgem ent in the Board's deliberations, discussions and  
decisions. Shri V. R . V enkataacha lam  is the N on-E xecutive  C hairm an and Shri V. R a jasekaran  is the  
M anaging  Director.

T he  Directors on the Board are  experienced, com petent and highly respected persons in their respective  
field. •
T h e  M a n a g in g  D ire c to r  is n o t d ra w in g  a n y  re m u n e ra t io n  fro m  th e  C o m p a n y . T h e  N o n -  
Executive d irectors a re  not claim ing sitting fees  or o ther rem uneration from the  C om pany for attending the  
Board m eetings or C om m ittee m eetings of the Com pany.

All the directors attended all the Board M eetings of the  C om pany held during the yea r 201 1-1 2  on the  
following dates, viz., 15" June 2011, 3*° August 2011, 2 9 "  August 2011, 3 1 "  C ctob er 2011 and 3 0 "  M arch  
2012.

N one o f the  diredtors of the Board are’ m em bers in m ore than ten com m ittees or act as chairm an of more  
than five com m ittees across all com panies in which they  are  directors.

Shri V .R . V en kataach a lam , N o n-E xecu tive  C hairm an , holds 1 ,0 9 ,3 1 7  equ ity  shares  in the  C om p an y  
constituting 3 .4 2 %  o f the paid-up equity shares o f the Com pany. N o  o ther directors hold equity shares in 
the Com pany.



Shri V. R . Venkataachalam , N on-Executive C hairm an, is the father o f Shri V. Sengutuvan, Director. No 
other directors a re  related to each  other.

AUDIT COMMITTEE
T h e  Board of Directors, at their m eeting held on 1 2 *  M ay  2 0 1 0 , constituted the Audit C o m m ittee  under 
section 2 9 2 A  o f the C om panies Act, 1956  and pursuant to Article 144 o f the Articles o f A ssociation of the 
com pany. T h e  Audit C om m ittee constituted is as  follows:

Shri S , N atarajan  C hairm an

Shri S . Varatharajan: and  

Shri V. Sengutuvan

T h e  Audit C om m ittee  shall have such powers, duties and responsibilities and shall function in such m anner 
as provided in section 2 9 2 A o f  the C o m p an iesA ct, 1 956  and in any  listing agreem ent entered  into by the  
com pany with the stock exchanges.

A  m eeting of the Audit C om m ittee w as held on 2 9 *  August 2011. All the  me^nbers o f the C om m ittee  attended  
the m eeting.

SHARE TRANSFER & INVESTORS’ GRIEVANCE COMMITTEE
T h e  Board o f Directors, a t their m eeting held on 1 2 *  M ay  2 0 1 0 , constituted the S h are  T ransfer &  Investors’ 
G rievance C om m ittee pursuant to Article 144  of the  Articles o f Association o f the com pany. T h e  S hare  
Transfer & Investors’ G rievance C om m ittee constituted is as  follows:

Shri V .R . V enkataacha lam  C hairm an  

Shri V. R ajasekaran: and  

Shri S . Varatharajan

T he  S hare  T ransfer & Investors’ G rievance C om m ittee will exped ite  the  process o f share  transfers and for 
this purpose the Board o f d irectors has delegated  the  pow ers o f registration o f sh are  transfers to  the  
C om m ittee with the  direction that any m ajor share transfers approved by the C om m ittee  shall be placed  
before the Board for its consideration.

T h e  S h are  Transfer & Investors’ G rievance C o m m ittee  also  will specifically  look into the  redressal o f 
S hareholders/Investors com plaints like delay in registering share transfers, non-receipt o f B alance Sheet, 
non-receipt o f declared  dividends, undue delays in allow ing dem at requests and such other com plaints.

Tw elve m eetings o f the C om m ittee w ere  held during the yea r 2 0 1 1 -1 2  on the following dates: 3 0 *  April 
2011, 3 1 “ M ay  2011, 2 9 *  June 2011, 3 0 *  July iO M .  3 0 *  August 2011, 7 *  O ctober 2011, 3 1 “ O ctober 2011, 
2 5 *  N o vem ber 2011, 3 0 *  D ecem b er 2011, 3 0 *  January  2 0 1 2 , 2 9 *  February 2 0 1 2  and 3 0 *  M arch 2 0 1 2 .

All the m em bers of the com m ittee attended all th e  m eetings.

LISTING OF THE EQUITY SHARES OF THECOMPANY ON STOCK EXCHANGES
Your C om pany has m ade application to the  B om bay Stock E xchange and the  M ad ras  Stock Exchange- 
seeking listing of the 3 1 ,8 8 ,4 7 4  Equity Shares of the com pany on the Stock Exchanges. T h e  Stock Exchanges  
have given their in-principle approval for the listing o f the shares on the  Stock Exchanges. How ever, the  
trading in the  shares would com m ence on receipt o fth e  S E B I approval under R u le  1 9 (2 )(b ) o fth e  Securities  
Contracts (R egu lation ) Rules, 1957. T h e  com pany’s application to the  S E B I, subm itted through the B om bay  
Stock Exchange, is being processed by the S E B I.



DEMATERIALISATION OF SHARES AND LIQUIDITY
For D em aterialisation of Equity Shares, your com pany has entered  into a  Tripartite A greem ent along with 
M /s C am eo  Corporate Services Limited (the Registrar and S hare  Transfer A gent) with the National Securities  
Depository Limited (N S D L ) and the Central Depository Services (Ind ia) Lim ited (C D S L ) for adm itting the  
equity shares o fth e  com pany in their depository system  -  from 2"° June 2 0 1 0  with the N S D L  and 13" July 
2 0 1 0  with the C D S L  - and the equity shares have been allotted the  International Securities Identification  
N u m b er (ISIN); INE160L01011.
How ever, the Depositories have suspended and m arked frozen the  IS IN , from the  date  of its credit in their 
system , for all debits in the Depositories, pursuant to the M adras  High Court C rd e r regarding issue of 
shares pursuant to the  S chem e. H ence, only credits pertaining to the IS IN  will be a llow ed. T h e  debits in the  
system  will be activated on the receipt of notice from  the Stock Exchanges, w here  the shares of the com pany  
are  listed, for com m encem ent of trading and for reactivation o fth e  IS IN . How ever, N S D L  has also m arked  
frozen the IS IN  for dem at of the physical shares.

Details of shares in Demat and Physical Form as on 31" March 2012:

Particulars No. of Shareholders No. of Shares % to Capital
N S D L 63 2 3 ,1 1 ,2 8 4 9 .7 6
C D S L 16 50 5 0.02
Physical Form 8 ,3 2 4 2 8 ,7 6 ,6 8 5 9 0 .2 2

Total 8 ,9 72 3 1 ,8 8 ,4 7 4 100.00

REGISTRAR AND SHARE TRANSFER AGENT:
Your com pany has entered into an RTA A greem ent with M /s C am eo  C orporate Services Ltd., C hennai. 
Shareholders/Investors are requested to forward their share transfer docum ents. D em at requests and  
other related correspondence directly to the RTA at the following address for speedy response:

M/s Cameo Corporate Services Ltd
‘Subram anian  Building'
N o .1, C lub H ouse R oad, C hennai 6 0 0  002 .
Phone: 0 4 4 -2 8 4 6  0 3 9 0  to 2 8 4 6  0394; Fax; 0 4 4 -2 8 4 6  0129;
E -m a il: investor@ cam eoind ia.com

APPOINTMENT OF WHOLE TIME COMPANY SECRETARY
A s per the  provisions of the C om panies Act, 1956  the C om pany should have a w hole tim e C om pany  
Secretary. D espite  the best efforts taken, the C om pany could not appoint a suitable person. T h e  C om p an y’s 
present financial situation does not support the rem uneration dem anded by prospective candidates. However, 
the C om pany will endeavour to appoint a w hole tim e C om pany secretary.

DIRECTORS’ RESPONSIBILITY STATEMENT
To the best of their knowledge and belief and according to the confirmation and explanations obtained by them, 
your Directors m ake the following statement in terms of Section 217(2A A ) of the Companies Act, 1956.

i) T hat in the preparation o fth e  Annual Accounts, fo rth e  y e a re n d e d  3 1 "  M arch 2 0 1 2 , the applicable  
Accounting Standards have been followed along with proper explanations for m aterial departures, 
if any;

mailto:investor@cameoindia.com

