K.P.R. MILL LIMITED

Regd. Office : No. 9, Gokul Bulldings, 1st Floor, AK.S. Nagar,
Thadagam Road, Coimbatore - 841 001.

NOTICE OF THE 8th ANNUAL GENERAL MEETING

NOTICE TO SHAREHOLDERS

NOTICE is heraby given that the 8" Annual General Meeting of the Members of the Company will be held on Thursday, the
28" July, 2011 at 11.30 A.M. at Ball Room, Hotel The Residency, 1078 Avinashi Road, Coimbatare - 641 018 to transact the
following business:

ORDINARY BUBINESS:

1.

2.
3.

4.
5.
SPE
8.

10.

1.

Torecelve and adopt the Balance Sheet as at 31*March 2011 and the Profit and Loss Account for the year ended on that date
togetherwith the Reports of the Directors’ and the Audifors’ thereon.

Todeclare a Dividend.

To appoint a Director in the place of Sri. M.J. Vijayaraaghavan who retires by rotation and being eligible, offers himsslf for
appointment.

Toappointa Directorin the place of Sri. Shujaat Khan wha retires by rotation and being eligible, offers himself for appointmant.
To appoint Auditors and fix their remuneration.

CIAL BUSINESS:

To conslder and, H thought i, to pass with or without modification{g), the following Resclutlon, as an Ordinary
Rasolution :

RESOLVED that pursuant to Article 42 of the Articles of Association of the Company and in conformity with the provisions of
Section 262 of the Companies Act 1958, Sri.A.M.Palanisamy, who was appointed as a Direclor by the Board of Directors in its
Meeting held on 22.02.2010 In the casual vacancy and In respect of whom, the Company has recelved a notice In writing
under Section 257 of the Companies Act, 1858, from 2 Member proposing his candidature be and is hereby appointed as a
Directar of the Company, liable to retire by rotation.

To consider and, if thought fit, to pass with or without medification(s), the following Resolution, as an Ordinary
Resolutlon:

RESOLVED that pursuant to Article 41 of the Articles of Association of the Company and in conformity with the provigions of
Section 260 ofthe Companies Act, 1958, Sri.C . Thirumurthy, who was appointed as an Additional Director of the Company by
tha Board of Directors in its Meeting held on 31.01.2011 and who holds office upto the ensuing Annual General Mesting and in
respect of whom, the Company has recelved a nofice Inwrlting under Section 257 of the Companles Act, 1958 from a Member
propesing his candldature be and Is hereby appolnted as a Director of the Company, llable to refire by rotation.

To conslder and, i thought fit, to pass with or without modification{s), the following Resolutlon, as an Ordinary
Resclution:

RESOLVED that pursuant to Artlcie 41 of the Articles of Association of the Company and In conformity with the provisions of
Sectlon 260 of the Companlas Act, 1856, Srl.C_R.Anandakrishnan, who was appointed as an Additional Director of the
Company by the Board of Directors in its Mesting held on 31.01.2011 and who holds offica upto the ensuing Annual General
Meeting and in respact of whom, the Company has received a notice in writing under Section 257 of the Companies Act, 1956
from a Member proposing his candidature be and is hereby appointed as a Director of the Company, liable to retire by rotation.
To conglder and, i thought fit, to pass with or without modification{s), the Tollowing Resolution, as an Ordinary
Resolutlon:

RESOLVED that pursuant to the Provisions of Section 198, 269 and 309 read with Scheduls Xlll and other applicable
provigions, if any, of the Companies Act, 1856, as amended from time to time, the approval of the Company be and is hereby
accorded to the appointment of Sri.C.R.Anandakrishnan as 'Executive Director' of the Company for a perlod of 5 vears with
effect from 01.02.2011 at a monthly remuneration of Rs.2,00,000/- (Rupess Two Lakhs only}-all inclusive.

To consider and, If thought fit, to pass with or without modification(s), the followlng Resolutlon, as an Ordinary
Resolution:

RESOLVED that pursuant to the Provigiong of Sectlon 188, 268 and 308 read with Schedule X1l and all other applicable
provisions of the Companies Act, 1856, the approval of the Company be and is hersby accorded to the re-appointmant of
Sri. K.P.Ramasamy, as Whole-Time Exscutive Chairman of the Company, for a period of § years with effect from 1% April
2010, upon the Remuneration, Perquisites, Terms & Conditions as detailed in the Explanatory Statement under
Sectlon 173{2) of the Companles Act, 1856 annexed fo the Noflce convening the Meeting.

To consider and, if thought fit, to pass with or without modiication(s), the following Resclutlon, as an Ordinary
Resolution:

RESOLVED that pursuant to the Proviglons of Section 198, 269 and 309 read with Schedule XIll and all other applicable
provigions of the Companles Act, 1858, the approval of the Company be and Is hereby accorded to the
re-appointment of $i. KPD Sigamani, as Managing Director of the Company, for a period of 5 years with affect from 1 April 2010,
upon the Remuneration, Perquisiles, Terms & Conditions as detailed in the Explanatory Statement under Section 173(2) of the
CompanlesAct, 1956 annexed to the Notice convening the Meeting.



12. To consider and, If thought fit, to pass with or without modification(s), the following Resolution, as an Ordinary
Resolution:

RESOLVED that pursuant lo the Provisions of Section 198, 269 and 309 read with Schedule Xlll and all other applicable
provisions of the Companies Act, 1958, the approval of the Company be and is hereby accorded to the re-appointment of
Sri. P.Natarej, as Managing Direclor of the Company, for a period of 5 years with effect from 1* April 2010, upon the
Remuneration, Perquisites, Terms & Conditions as detailed in the Explanatory Statement under Seclion 173(2) of the
Companies Act, 1956 annexed to the Notice convening the Meeting.

13. To consider and, If thought fit, to pass with or without modification(s}, the following Resolution, as a Speclal
Resolution:

RESOLVED that pursuant to the Provisions of Section 314 (1) (b) and other applicable provisions, if any, of the Companies Act
1656, and the Rules mada thereunder including any statutory modifications or re-enactments thersof for the time being in force,
consent of the Company be and is hereby accorded to Sri.E.K.Sakthivel, a relative of Si.KPD Sigamani, Managing Directlor of tha
Company, to hold office or place of profit as "'Head-Operations’ (Garment Division) Tirupur, for a period of 5 years from 1% May,
2011 to 30" April, 2016 at a monthly remuneration of Rs.1,50,000/- p.m. (Rupees One Lakh Fifty Thousand only)—all indusive.

14. To consider and, if thought fit, to pass with or without modiflcation(g), the following Resolution, as a Special
Resolution:

RESOLVED that pursuant to tha Provisions of Section 314 (1) (b} and other applicable provisions, if any, of the Companies
Act 1956, and the Rulas made thereunder from time o time including any statulory modifications or re-enactments thereof for
the time being in force, consent of the Company be and is hereby accorded to Mrs.D.Geetha, a relative of Sri.KPD Sigamani,
Managing Director of the Company, to hold office or place of profit as 'Chief Executive Officer’ (Garment Division} Tirupur, for a
period of 5 years from 1% May, 2011 to 30" April, 2018 at a monthly remunaretion of Rs.1,50,000/- p.m. (Rupees One Lakh
Fifty Thousand only)—all inclusive.

15. To consider and, if thought fit, to pass with or without modification(s), the following Resolutlon, as an Ordinary
Resolution:

RESOLVED that pursuant to Section 293 (1) {d) and other applicable provisions, if any, of tha Companies Act, 1958, tha
approval of the Company be and is hereby accorded 1o the Board of Direciers of the Company Lo borow monies from time to
time, for and on behalf of the Company, notwithstanding that the aggregate of the monies proposed to be borrowed together
with the monies, if any, already borrowed, might exceed the aggregate of the Paid-up Capital and Free Reserves of the
Company at any time not exceeding the sum of Rs.2000 Crores (Rupees Two Thousand Crores Only) apart from temporery
loans oblained from Company’s Bankers in the ordinary course of business and in respect of such borrowals to create any
security interest over any Assets / Properties / Undertaking / Interests of the Company, whether Movables or Inmovables,
Tangibles or Intangiblas, present and / or future by way of Charge / Pledga / Mortgage / Hypothecation or otherwise as tha
Board may deem fitin favour of Banks / Financial Institutions / Bedies Corporate / Other persons.

Coimbatore By Order of theBoerd
30/05/2011 K.P. Ramasamy

Chairman
Notes:

1. Explanatory Statement pursuant to Section 173 (2) of the Companies Act, 1956, setting out the malenal facts in respect of special
business is annexed hereto.

2. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXY
{IES) TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BE A MEMBER OF THE
COMPANY. PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVED AT THE COMPANY'S REGISTERED OFFICE
NOTLATER THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

3. Members / Shareholders are requested to bring the duly filled-in attendance slip sent herewith and producs at the registration
counters for admission to the Mesting Hall.

4. As a measure of economy, coples of Annual Reports will net be distributed at the venue of the Annual General Meeting.
Members are, therefore, requested to bring their coples of the Annual Report to the Mesting.

5. In case you have any query relating lo the enclosed Annual Accounts, you are requested to send the same to the
Company Secretary at the Ragistared Office of the Company atiaast 10 days bafore tha date of the Annual Genersl Mesting so
as to enable the Management to keep the information ready.

8. The Register of Members and the Share Transfar Books of tha Company will remain closed from 22/07/2011 to 28/07/2011
{both days inclusive) for the purpose of Annual General Meeting and payment of Dividend. The Dividend, if declared, at the
Annual Genarel Masting, will be pald on 10" of August 2011 to those Shareholders who are enlitied for the sams.

7. Members are requested to intimate, indicating their DP ID/Client ID, the changes, if any, in their registered addresses, Bank
particulars, to their respactive Deposlitory Participant (DP) in case tha shares are held in damat form.

8. To facilitate implementing SEBI's mandate to remit Dividend etc., by Electronic mode to the investors, please UPDATE your
Bank pariiculars indicating 9 Digit MICR Numbers with your Daposilery Parlicipant immediately, failing which tha Dividend will
have to be sent by physical mode only.

9. The pariiculars of Directors to be appointed / re-appointed at this Annual Generel Meeting are given as Annexure.

10. To support the Green Initiativa of the Government, the Shareholders are requasted to convey / update their e-mail
address with their respective Depository Participant to enable the Company to forward documents to the
Sharsholders by e-mail.

Coimbatore By Order of the Board

30/05/2011 K.P.Ramasamy
Chalrman



EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT 1956

Item No. 6

Sr_A.M.Palenisamy was appointed as e Direclor of the Compeny by the Board of Directors in ite Meeting held on 22.02.2010,
pursuant to Article 42 of the Articles of Association of the Company, and In conformity with the provisions of Section 262 of the
Companies Act, 1956, in the Casual Vacancy arising out of the resignation of Sri.M.Ramiji, and holds Office upto the date of the
ensuing Annual General Mesting and is seligible for appointmant as a Director. The Company has received a notice in writing from a
Shareholder propesing his candidature for the office of Director under the provisions of Section 257 of the Companies Act, 1956
along with the required depesitamount.

AResume of the Appointee is annexed to this Notice.

Your Directors commend the Resolution for the approval of the Members.

None of the Directors other than Sn. A.M.Palanisamy is in anyway concemed or interested in the Resolution.

Item No.7

8ni.C.Thirumurthy, B.Com, BL, FCS was appointed as an Additional Director of the Company by the Board of Directors in its Meeting
held on 31.01.2011 pursuant to Section 260 of the Companies Act, 1956. Sr.C.Thirumurthy will hold his office upto the date of the
ensuing Annual General Meeting and s eligible for appointment as a Director. The Company has received a notice In writing from a
Shareholder proposing his candidature for the office of Director under the provisions of Section 257 of the Companies Act, 1956 elong
with the required depositamount.

AResume ofthe Appointee s annexed to this Notice.

Your Directors commend the Resoclution for the approval of the Members.

None of the Directors other than Sd.C. Thirumurthy is in anyway concemned or interasted in the Resolution.

ltemNo.6 &9

Sr.C.R.Anandakrishnan was appointed as an Additional Direcior of the Company by the Board of Directors in its Meeting held on
31.01.2011 pursuant to the provisions of Section 260 of the Companies Act, 1956. Sri.C.R.Anandakrishnan will hold office upto the
date of the ensuing Annual Ganerel Mesting and is eligible for appointment as a Director. The Company has received a notice in
writing from a Shareholder proposing his candidature for the office of Director under the provisions of Section 257 of the Companies
Acl, 1956 along with the required deposit amount.

As the Members ara aware, after obtaining the consents of the Shereholders of the Company in its 6" Annual Generel Meeting and the
Central Govemnment under Section 314 {1B) of the Companies Act, 1956 Sri.C.R.Anandakrishnan, B.B.M., M.B.A. (Philadelphia) was
functioning as President (Processing Unit) from 01.11.2008. In addition he has been looking after the Compact Spinning Expansion
Project also.

Considering his profile, qualification, experience and active involvement in the Managerial activities since his appointment as such,
the Board in its Meeting held on 31.01. 2011 had also appointed him as 'Executive Director' for a period of 5 years w.e.f. 31.01.2011
on a monthly remuneration as recommended by the 'Remuneration Commiitee’ and detailed in the Rasolution. As requirad by the
provisions of 309 of the Companies Act, 1956, the appointment and remuneration of Whole-Time Director has to be approved by the
Members of the Company. Hence, the Resolution is placed for your approval. He is the son of Sri.K.P.Ramasamy, Chairman of the
Compeny.

AResume of the Appointee is annexed to this Notice.

Your Directors commend the Resolution for the approval of the Members.

Except Sri.C.R.Anandakrishnan and Sri.K.P.Ramasamy, Chairman, none of the other Directors Is in any wey concemed or
interested in the Resolution.

ltem No: 10, 11 & 12

Upon a referral by the Board of Directors in Its Meeting held on 27.07.2010, the Remuneration Commitiee considered the following
lowards revision in Managerial Remuneration to the Chairman and the Managing Directors in its Meeting held on 21.10.2010:

1. The various expansion and modemisation schemes implemented under their Dynamic Leadership enabling the Company to
record all round progress and Increase It's Revenues substantially from Rs.498.99 Crores during 2006-2007 to
Rs.837.09 Crores during 2008-10

2. The substantial growth in the volume of business and transactions vis-a-vis responsibility undertaken by the Managerial
Personnal.

3. The presentlevels of Remuneration paid by other reputed Corporates.
4. The opinion received from an External Independent of Repute on the Quantum of Remuneration.

and recommended a revised Remuneration to the Managerial Personnel as slated below. Even though their eariier terms of
appointment would be expiring on 08.01.2012 the Board of Directors unanimously decided to reappoint them for a period of 5 years
with effect from 1* April 2010 on a revised Remuneration subject to the approval of Company in General Meeting.

The terms of Re-appointmenit and Remuneration payable to Sri.K.P. Ramasamy, Whole-Time Execulive Chairman,
Sri. KPD Sigamani, Managing Director and Sri.P.Nataraj, Managing Director, individually are set out below:

1. Term of Re-gappointment: 5 years From 01.04.2010t031.03.2015
2. Remuneration:
l. Salary:
Rs.8,00,000/- (Rupees Six Lakhs only) par month or Rs.72,00,000/- (Rupeas Seventy Two Lakhs only) per annum.
. ProvidentFund:

As per tha Rulas of tha Company and as applicable to othar amployees of tha Company. Contribution o Provident Fund,
Superannuation Fund to the extent these either singly or put together are notlaxable under the Income Tax Act, 1961.



ll. Gratuity:
As per the Rules of the Company and as applicable tc other employees of the Company at a rate not excaeding half a month's
salary for each completed year of service.
IV. EncashmentofLeave:
Encashment of leave atthe end of tenure as per the Rules of the Company.
V. Medical Reimbursement:
Medical expenses incurred for self and family subject 1o a celling of one month's salary in a year or three months salary overa period of 3
years.
VI. Leave Travel Conceasion:
For self and family once in a yearin accordance with the Rules of Company.
VIl. Clubfeas:
Fees of clubs subject to a maximum of two clubs, excluding admission and life membership fees.
VIil. Car, Telephone at Resldence:
Car with driver for use of the Company’s business, Mobile Phone and Telephcne at residence. Personal and long distance calls
end use of car for private purpose shall be billed by the Company.
IX. Commission:
2% of the Net Profils of the Company arrived at as par Section 348 of the Companies Act, 1956.
The total Remuneration including allowances and perquisites shall nol exceed the limits specified in Sections 198 & 309 of the
Companles Act, 1956, read with Schedule Xlll to the Companies Act, 1856.
X. Minimum Remunerstion:
In the event of absence or inadequacy of profils in any financial year during the tanure of their re-appointment, they shall be
paid the above remuneration subject to the provisions of Section |l of Part |l of Schedule Xl to the Companies Act, 1956.
As required by the provigions of Section 309 of the Companies Act, the reappointment and remuneration have to be approved
by the Company in Ganaral Masting. Hence the Rasolutions are placed for your approval. Your Directors commend the
Resolution for the approval of Members.
Resumes of the Appointees are annexed to this notice.
Excepl Sri.K.P.Ramasamy, Chairman, Sri.KPD Sigamani & Sri.P.Nataraj, Managing Direclors and Sri.C.R.Anandakrishnan,
Execulive Director, none of the other Direclors is in any way concemed orinterested in the Resolutions.
ltem No.13
Srni.E.K.Sakthivel, 28 Years, is a Post Graduate in Business Administration and has rich experience in Garment Industry. After oblaining
the consent of the Company in the Annual Generel Meeting held on 19.08.2008, u/s 314 (1B) of the Companies Act, 1958,
Sri.E.K.Sakthivel was appointed as 'Head-Operations’ {Garment Division) Tirupur, w.e.f. 01.12.2007 at a Remuneration of
Rs.5,40,000/- per annum and has been funclioning as such, locking after the entire Marketing functions of the said Division right from
procurement of orders till despatch. Sinca his appointment, the Garment Unit, Tirupur, has seen a rapid growth in the volume of Busingss
and performance. Despile considerable increase in the responsibility shouldered by him,he has been drawing the said remuneration
only, for the past 3 years. Considering the substantial growth in the activites managed by him, tha Board In its Meeting held on
30.05.2011 revised the Remuneration as per the recommendation of the Selection Committee, subject to the Approval cf the Company
in General Meeting, pursuant lo the provisions of Section 314 (1) (b) of the Companies Act, 1956, read with Direcler's Relative (Office or
Placs of Profit) Rules, 2003. Hence the Resolution Is placed for your approval.
Except Sri. KPD Sigamani, Managing Director, nona of the other Directors is in any way concemed or interested in tha Resolution.
Item No.14
Mrs.D.Geetha, 25 years, is the Chief Executive Officer of the Garment Division, Tirupur, of the Company. Sha holds e Bachelor of
Sclence degree in Information Technology from PSG College of Technology, Coimbatore. After obtaining the consent of the
Company in the Exira Ordinary Genersl Meeting held on 02.09.2005, ufs 314 (1B) of the Companies Act, 1956, Mrs.D.Geetha was
appointed as 'Chief Executive Officer’ (Garment Division) Tirupur, w.e.f. 05.08.2005 at a Remuneration of Rs. 4,32,000/- per annum
and has been functioning as such, overseeing the day-lc-day operations of the Garment Division, Tirupur, including General
Administration, Accounting, Logistics, Production, Planning. Since then the Garment Division hes baan growing consistently.
Considering the substantial growth in the activities managed by her, the Board in its Meeting held on 30.05.2011 revised the
Remuneration as per the recormmendation of the Selection Commitiee, subject lo the Approval of the Company in General Meeting,
pursuant to the provisions of Section 314(1) (b) read with Director's Relative (Office or Place of Profit) Rules, 2003. Hence the
Resolution Is placed for your approval.
Except Sri.KPD Sigamani, Managing Director, none of the other Directors Is in anyway concerned or interested in the Resolution.
ltemno. 15
At the Annual General Meeting of the Company held on September 15, 2008, the Members empowered the Board of Directors
under Section 293 (1) (d) and other appliceble provisions of the Companies Acl, 1956 to borrow monies for the purposes of the
business of the Company up lo a limit of Rs.1000 Crores and to creale charge cver the Properties of the Company in favour of the
Lenders up to the said limit.
Keeping in view the Company's expanded aclivities and growth plans, it is considered desirable to increase the said borrowal and security
creation limitto Rs.2000 Crores as outlined in the Resolution. In terms of the provisions of Section 293 (1) (d) and other applicable provisions
ofthe Companies Act, 1856, approval of the Members Is being sought for such increase In limits through this Resolution.
Your Direclors commend the Resolution for the approval of Members. None of the Directora of the Company Is in any way,
concemed orinterested inthe said Resolutien.
Coimbatore By Order of the Board
30/05/2011 K.P. Ramasamy
Chalrman
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K.P.R. MILL LIMITED

Regd. Office : No. 9, Gokul Bulldings, 1st Floor, A.K.S. Nagar, Thadagam Road, Coimbatore - 641 001.
ATTENDANCE SLIP

PLEASE BRING THE ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF
BALL ROOM, HOTEL THE RESIDENCY, AVINASHI ROAD, COIMBATORE - 641 018.

Name 8 Address of the Sharoholder FOLIO NO.

DP. ID*

Client ID*
PLEASE TICK IN THE BOX * Applicable to Investors holding
MEMBER[ ] PROXY[] shares in electronic form

| hereby record my presence at the 8" ANNUAL GENERAL MEETING at Ball Room, Hotel The Resldency
Avinashi Road, Coimbatore - 641 018 on Thursday, the 28" July 2011 at 11.30 AM

Signature of the Member or Proxy Shares held
\ 7
f N
Regd. Office : No. 9, Gokul Buildings, 1st Floor, A.K.S. Nagar, Thadagam Road, Coimbatore - 641 001.
PROXY
MWe......oo.eoeeeeee, Of coeeeeeeeeeeeereeeeee e dn the distict of L
being a member(s) of the above named Company hereby appoint Shi........ccccevivermrversmeervseeensseeessnen s OF
wevereneeneeelN the district of o, or failing him Srl......ccccovvevc v vrverseervseeessee e ennn OF
vereenennemnenndl th IStACL OF .., as my/our proxy to vote for

me/us on myfour behalf at the 8" Annual Genaral Meeting of the Company to be held on Thursday
the 28" July 2011 at 11.30 A.M and at any adjournment thereof.

Signed this ..ol day of ..o 2011.
[FoLIo Ne. || oPID* | | ctient D*
* Applicable to investors holding shares in electronic form Affix
Re.1
Revenue
No. of Shares held...........cccccueiiiinineene Signature..............ccocveciniiinins Slamp
Notes:

1. The Proxy to be valid should be deposited at the Registered Office of the Company not later than
11.30 A_M. on 26th July 2011.

2. The Proxy should be executed on Re.1 Revenue Stamp.




KPR

MILL LIMITED

Excellence in Execution
Empowered by Expansion




(Rs in Lakhs)

1,10,956

PBDIT : 25,145

__PBT: 9,343

PAT : 7,221

Cash Profit : 19,788

Assets : 1,91,445

| Networth: 59,635

EPS: Rs. 18.97

Cash EPS : | Rs. 52.32

KPR's journgy into textiles began in the year 1984. In
1989, the group ventured into garment exports. Today
KPR is a leading garment exporter as well as a largest
vertically integrated apparel Company, engaged in
manufacturing and marketing readymade knitted
garments, knitted fabrics and cotton yam. KPR Millhas a
cumulative capacity of 2,20,176 spindles to produce
56,200 MT of yarn per annum; 203 knitting machines fo
produce 21,000 MT of fabrics per annum; garmenting
facility to produce 63 million pieces of ready-made knitted
apparel per annum (operating double shiff) and
"State of the Art' processing facility to process 23 MT per
day; 65 Wind mills with total power generation capacity of
61.07 MW.
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