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SRI NACHAMMAI COTTON MILLS LIMITED
Registered Office; 30, Sugavaneswara Road, Balaji Road, SALEM 636 004,

NOTICE OF ANNUAL GENERAL MEETING

Matice is hereby given that the 33rd Annual General heefing
will be hald on Wednesday |, the 18th  day of December, 2013
at 500 PM at Sarathy Classics, 83, Park Street, Fairands,
Salam- BIE0I6 1o fransact fhe following business. All Lhe
Shareholders are requested 1o attend he same.

ORDINARY BUSINESS

1,

4

To consider and adopt the Audited Balance Sheel as at
0™ June, 2013, the Profit and Less Account for the year ended

on that date and the Reponts of the Board of Direclors and
Aauditars thereon.

To appaint a Director in the place of Shil A, Alagappan who
refires by rotafion and being eligible, offers himself for
re-appointment.

To appoint a Direclor in the place of Shri Perumal
Madhavagopal who retires by rotation and being eligibie,
offers himsell for re-appointment.

To appaint Auditors and fix their remuneration,

SPECIAL BUSINESS

6.

il

Tor onsider and if thought fit, to pass the follewing resolution
a5 an "Ordinary Resolution”.

RESOLVED (hat consentiapproval be and is hereby ascorded
under Sections 198, 269, 309 and Schedule X)Il and olher
applicable provisions of the Companies Act, 1956 for
re-appaintment of Shri P. Pataniappan, a5 Chairman cum
Managing Director for a perod of one year from 19.12.2013
on the following  remuneration, perquisites and other larms
and conditions, :

Salary

Rs. 125,000/ p.m { Rupees One Lakh and Twenty Five
Thousand anly)

Commission

Commission computed on the basis of 5% of the net profit
of the company as reduced by their aggregate remuneration
by way of salany and perquisites (exclusive of perquisites rol
ta be included in the computation of celling on remuneration
in Paragraph 2 of Part |l of Schedule X1},

Perquisites

Tha Chairman cum Managing Director shall be eligivle o the
following penquisites, which are not to be included in the
computation of the cefing on remuneration specified in
Paragraph 2 of Section Il of Part || of Schedule X1 to:the
Companies Act, 1856,

(i

i)
b)

”

e)

9

h)

i
{a)

{b)

Contribution 1o Provident Fund, Superannuation Fund ta the

exton! these elther singly of par togelher are not taxable
undes the [ncome TaxAct, 1961,

Encashment of leave al the end of tenune.
Housing

The Chairman, cum Maneging  Tireclor shall be enfiled to
house rent allowance subject i tha ceilings. Sidy percent of
the salary, ovor and above len percent payabla by the
Chairman cum Managing Direcior,

Gas, Electricity, Water and Furnishings

The expenditura incurred by the Company on gas, electriclty,
waler and furnishing  shall be valued as per the Ingome Tax
Act, 1961, This shall, however be subject to a cefling of 10% of
the salary of lhe Chaitmancum Managing Director,

Medical Reimbursement

Medical expenses incurred for self and family subiect o o
ceiling of one monih's salary in ayear,

Leave Travel Concession

For self and family once in a year incurred in accordance with
the rules ofthe Company,

Glub Feos

Fees of clubs, subject to a maximum of two clubs, oxcluding
admission and lile membership fees.

Personal Accident Insurance

Premium not ko exceed Rs. 10,000/-per annum.
Car

Carwilh driver for use an Company's business and telephane
al residence, Personal long distance calls and use of car for
privata purpose shall be tilled by the Company,

Oherterms and Conditions

The salary, commission and perquisites shall be subject
to the averall cailing under Seclions 198 and 309 of the
CompaniasAct, 1956.

In the event of absence or inadequacy of profits in any
financial year during the tenure of Chairman cum Managing
Director, he shall be paid the salary and perquisites as
specified above, subject to the celling under Paragraph § {A)
of Section |1 of Part Il of Schedule XIII to the Companies Act,
19566 as modified from imea 1o ime and subjact furlhar (o tha
perquisites for the purpose of celling baing reckoned exclusive

of the epecified perquisites in Parageaph Il of Section ||
aloresail.

—_________——_-—-_m'—'—“_".,__—-_—--————r—-rm




(1)

(il
b}

c)

d)

To consiter and if thought fit, ta pass the following resalution
as an"Ordinary Resalidion”,

RESOLVED thal consentfapproval be and is hereby accorded
under Sections 198, 260, 309, and Scheduls XN and olher
applicable ‘provisions of the Companies Acl, 1958 for
re-appaintmentol Smt. P, Umayal as Jaint Managing Dirsclor
for & pericd of one year from 19.12.2013 on the following
remuneration, perquisites and other lerms and condilions.

Salary

Rs. 1.250000-p.m (Rupees One Lakh and Tweny Five
Thausand Only).

Commission

Commission computed on the basis of 5% of the net profil of
the Company es reduced thelr aggregate remuneration by
wiay of salary and perquisites (exclusive of perquisiles not to
be included in the computation of ceiling on remuneration in
Paragraph 2 of Part Il of Schedula X1,

Parquisites
The Jaint Managing Directar shall be eligitte to the following

parquisiles, which ara. netto beincluded inthe computation of

the ceiing on remuneration specified in Paragraph 2 of
Section 1l of Parl Il of Schadula Xill lo the Companies
Act, 1956,

Canfribution fo Provident F‘und_. Suparannualion Fund to the

extent these either singly or part together are not taxable |

under the Income Tax Acl, 1961,
Encashmentof keave at the end of fenure.
Housing

The Joint Managing Director shall be entiied to house rent
allawance subjecl o the ceilings. Sixly percent of the salary,
over and above len percent payabla by the Joint Managing
Director.

Gas, Electricity, Water and Fumishings

The expandilure incurred by the Company on gas, electricily,
watar and furnishing shall be valued as per the Income Tax
Act, 1961, This shall, however, be subject to a celling of 10% of
the salary of the Joint Wtanaging Diractor.

Madical Reimbursement

Medical expenses incwred for self and family subject to a
caifing of one month'ewalanting yaar.
-\

¥

SRl NACHAMMAI COTTON MILLS LIMITED

2)

q)

h}

I

.

Leave Travel Concession

Forsell and family once In a year incumed in accordance with
the rules of the Company.

ClubFeas

Faes of clubs, subject to a maximum of two clubs, excluding
admission and life membarship faes.

Personal Accident Insurance
Fremiumnol tocxceed Rs. 10,0004 perannum.
Car s 2

Car wiith diver for use on Company's business and felephone
at residence. Personal long dislance calls and use of car for
private purpose shall be billed by the Company.

Otherterms and Conditions

(a} The salary, commission and porquisites shall be subject 1o

the overall celing under Seclions 196 and 309 of the
Campanies Acl, 1956,

() In the evenl of absence or Inadequacy of profits in any

financial year during the tenure of Joint Managing Direclor,
she shall be paid the salary and perquisites as specified
dbove, subjoct to the ceiling, under Paragraph 1{A) of Scction
I of Part Il of Schedule XII! o the Companias Act, 1956 as
modified from time Lo lime and subject further lo the
perquisites for the puipose of cailing being reckonad
exclusive of the specilied perquistes in Paragraph |l of
Seclion i aforesald,

To eensider and if thought i, to pu,ss the fallewing resolution
as* Special Resolution”,

RESOLVED thal consentiapproval be andis hereby accorded
under Sections 198, 269, 309 and Schedule Xl and other
applicable provisions of the Companics Act, 1956 for re-
appaintmentof Shri, Annamalai as Whole Time Directorfora
period of one year from 01.09.201 3 on the following terms and
conditions.

Salary
Ra. 25,000/ p.m (Rupees Twenly Five Thousand oaly)
OtherTerms and Conditions

(@) The Salary shall be subject o the overall celing under

Sections 198 and 309 of the Companies Act, 1956,

(b} In the event of Loss or Inadequacy of peafits in any financial

year during the tenuse of the Whola Tima Diraclor, he shall be
paid the satary as specified above, subject to the catling under
Paragraph 1(A) of Section Il of Part || of Schedule X1 of the
Companies Acl, 1956 as modified from time totime,
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Hokes:

. Amember entithed to attend and vole al the meeting is entitled

to appaint a proxy Lo allend and vole instead of himself and
the proxy need not be a member of (he Company.

Information as required under Clause 49 of the Listing
Agreement in respect of re-appoiniment of Directors ang
provided in the Annexure o the nolfice.

The instrumenl appoinling proxy should however be
deposited at the Registered Ofice of the Company nol less
than forly-eight hours before the commencement of the
kleeling.

—ie

The Register of Members and Share Transfer books of the
Company shall remzin closed from 127 December, 2013 fo
18" December, 2013 (both daysinclusive).

Members holding shares in Physical form are requested fo
infimate immediately any changes in ther address to the
Company's Share Transfer Agent, M!S, Cameo Corporale
Services Limited. ‘Subramanian Building' No.1 Club House
Road, Chennai 600 002 and members holding shares in
demaleriaisation form may inform the same lo their
respective Depository Parficipant.

Pursuant o Section 205C of the Companies Act 1956,
unclaimed dividends are 1o be transfemed to the "Investor
Education and Profection Fund® of the Cenfral Government
after a period of 7 years from lhe dale of declarafion.
Sharehalders who have not encashed ! misplaced [ not
received the dividend wamant for the year 200506 am
requesied to make the daim 1o the Company accordingly,
without futher delay. Due date for the transfer of the
unclaimed dividend of the year 200506 fo the said fund &
10.02 2014 and shareholders cannot make a claim after that
date. '

As per the green initiafive taken by the inistry of Corporate
Affairs, the sharcholders are advised to register fheir e-mail
address with the Company in respact of shares held n
physical form and with the concemad Depesitory Participant

in respect of shares held in Demat form to enable fhe "

Company Io serve documents ineleclronic fomm.

Members are requesied fo bring their copy of the Annual
Report with them fo the Annual General Meating.

EXPLANATORY STATEMENT AS REQUIRED UNDER
SECTION 173(2) OF THE COMPANIES ACT,1956

ltemMos. 5 &6

Shri PPealaniappan was apponbed as Chairman cum
Kanaging Direclor and Smt P. Umayal, was appointed as
Jeint Managing Director for a peried of ene year with effect
from 19:12.2012 by the Boand of Directars at its Meeting heid
on 23.08.2012 and their period of re-appoiniment expires oa
18122013,

As recommended by the Remuneration Committee, the Bozid
of Direciors at their meefing held on 22.08.2013 has re-
appointed them as Chairman cum Managing Direclor and
Joint Managing Direcior respectively for a period of one yexr
from 19:12.2015 on the same remunerabion and perquisies
and other lerms and condifions as set cutindhe resolution.

Shei P. Palaniappan has rich expenence in Lhe varied fields of
technical, financial, marketing and coflon purchase
management.

Smt. P. Umayal has rich éxpenience in cotion selechon,
procuremend and purchase and overdll administration of the
Company. Their experience will be highly beneficial to lhe

- Company.

The proposed re-appointment, remuneration and perquisites
are within the imits prescribed in the Schedule XBI of the
Companies Act, 1956 and requive the approval of the
Shaseholders as per the provisions of the Companies Act,
1956. Accordingly, the resolution sel oul in ilem nos. 5 &6 a3

- recommended by the Remuneration Commiies and the

Board of Directors far 2pproval of this General Meeling.

Shei PPalaniappan and Smt. P. Umayai may be deemed to the
concemed or interested in the above re-apponimeant as il
related to their re-appointment and remunerabica and Smi
R, Umatyal is imerested being retated to Shii P Palaniappan
and Smt. P. Umanyal

tem Mo.T

Shri . Annamaksi was appointed a5 Whote Time Directorfora
period of one year with efiect from 01.09.2012 by the Board of
Direclors at its Meeling held on 23.08.2012 and his period of

_ re-appoiniment expires on 31.08.2013.
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AS recommended by the Remuneration Commities, The Baard of Leeilc:
Diractors at their meeting held on 22.08.2013 has re-appoinied
himy a5 Whole Time Director for 2 period of one year from
01.09.2013 on the same terms and condiSons set oul in the
resofutian,

Wane of the Direclors except ShriA. Annzmalai may bedeemed lo
be concerned or inferesled in the above appoiniment.

By Order of the Board
Salem P. PALANIAPPAN
22ned Aunust, 2043 Chairman cum Managing Direclor

Detalls of the Direclors seeking appoiniment at the Annual
General Meeting (Pursuant to Clause 49 of the Listing

Agreement)

1. Mame : - Shii Penumal Madhavagopal
Age . 68 Years
Date of

Appointment @ 28.01.2001

Qualificaion  : LTM™

Experience . 43 Years

No. of Shares ;100

Other Director :  Supreme Yam Spinners Limiled

-ships ~ Sree Rajendra hElis Limited

Memberofthe : Audil Commiltice, Remunaration

Company  Commitiee, Sharehokiers Griavances

Committee and Share Transfer
Commitice
2. Name + Shr A Alagappan

Age + 5T Years

Date of :

Appointment - 29091335

Lualificaion = : BBA

Experience  : 32 Years

No.of Shares - 100

Other Direstor

-ships  : MNil

Memberofthe - Audit Commitice, Remunesasion
Company  Commifies

By Order of the Board
Salem P. PALANIAPPAN
Z2nd August, 2013 Chainman cum Managing Direclor
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REPORT OF THE BOARD OF DIRECTORS TO THE SHAREHOLDERS
Ladies and Genllemen,

Yaur Direclors are hereby presenting this 33" Annual Report lagether wilh the Audited Statement af Accounts for the Year enced
30" June,2013.

FINANCIAL RESULTS FOR THE YEAR
The financial resulls for the year under review ara fumished below.

Particulars ] 30.06.2013 a0.06,2012
Profit before Interest and Depreciation 13,98,33,855 1,47 86,586
Interest . -6,49,39,149 -8,36,97 411
Deprecialion -3,04,27,398 371 54 577
Profit | (Loss) before tax " 3,54,67,308 0,60,63 802
Tax expenss
Deferred Tax (Liability) / Asset -2,99,823 2.86,15973
Excess income (ax provision reversed 2,69,152 -
Profit | (Loss) transferred to Balance Sheet 3,54,36,637 -?!?d,ﬂfi',ﬂ.??

Dividend : Due 1o inadequacy of Profit, the Company is unable to declare any Dividend for the year 2012-13.

REVIEW OF OPERATIONS : 2
The Company lurned arotnd during the currant yaar with Met Profit hefone 1ax being Rs. 354 67 lakhs a3 companed 1o Met loss before
tax being Rs. 1060.631akhs during the year 2011-12. The profitduring the yearwas on acoount of the Tollowing factars.

a. There was a sustained demand for cotton yam during the st year.
b, Increase in capacily ulilizatien due to reduclion of pawer cut.
c. Timely coverage of good cotton at lawer prices.

During the current year, Ine company is expecled to improve ils performance with energy conservalion measuraes and improverd
utitization. :
FIXED DEPOSITS : Mo Fixed Deposit. remained unclaimed as on 30.06.2013.

DIRECTORS : The Directors Shil Perumal Madhavagopal and Shii A, Alagappan retire by rotation at the ansulng Annual General
Meeling and being cligible, affer themselves far re-appointment. The details as required under Clause 49 of ha Listing Agreement Is
altached.

The Particulars of the Directars propased to ba appointed of re-appainted are givenin the Report on Corperate Gavernance of this |
Annual Repot,

DIRECTORS RESPONSIBILITY STATEMENT

As per amended Section 217(2AR) of the Companies Al 1656, the Board of Direclors slales that In the preparation of Annual
Accounts {or the year ended 30,06 2013,

1. Thaithe applicable accounting standards have been followed and there are nomaterial deparlures,

2 That the Directors have selected such accounting palicies in consullation wilth the stalulory auditors and applied hem
consistently and made judgements and astimates that are reasonable and predent so as lo give atrue and fair view of the slate
of affairs of the Company al theend of thefinancialvearended 20.06.2013 and of the PROFIT of the Company for that year.

‘4 That the Directors have taken proper and sulficient care for the maintenance of adequale acoounting recards in accordancs :
wilh the provisions of the Act for safeguarding the assets of (he Company and for preventing and detecting fraud and
olherimeqularities.

That the Directors have preparad (he Anoual Accounts for the year ended 30.05.2013 on a going CoNCEM basis.

-

— e e ——
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SRI NACHAMMAI COTTON MILLS LIMITED

REPORT OF BOARD OF DIREGTORS (Contd...)
CORPORATE GOVERNANCE :

Reports on Management Discussion and Analysis and Corporate Governanee alongwilh a certificate from the auditors of the Company

regarding compliance n accordance with Clause49 of the Listing Agreements with Stock Exchange ara annexed as part of the Annual
Repart. .

LISTING

The Equity Shares ofthe Company are listed in Mumbai Stack Exchange and the Company has duly paid the Annual listing fees for the
year 2013-14,

Wis. Cameo Corporale Services Limited, Chennai is the Registrar for prmriﬁing depository services through National Securilies
Depository Limited (NSDL} 2nd Central Dapository Sarvicas {India) Limited (CDSL) for holding Shares in Electronic mode (De-mat) by
our Sharehalders andalso Registrar for Share Transfer Services for physical segment,

AUDITORS

s M.S . Jagannathan & Visvanathan, Auditors refire al the ensuing Annual Gerieral Meating and they are eligible for re-appeintment,
COSTAUDITORS

The Board of Directors has re-appointed Shri V. Balasubramanian, Cost Accountants, Coimbatore as the Cost Auditors of the Company
under Seclion 2336 of the Companies Act, 1956, forthe year 2013-14, The Cosl Auditors Report for the year ended 30 June, 2012, the
due date of filing the CostAudit Reportwas 31" January, 2013, and the actual dale of fiing the cost auditreport was 31.01,2013.

PARTICULARS OF EMPLOYEES

In accordance with Section 217(24) of the Companies Act, 1955, read wilth Companies (Particulars of Employees) Rules 1975, as

amended, there are no employees who are in recelpt of remunerationof Rs, 60 lakhs or more perannum and Rs.5 lakhs or more
permonth. -

STATEMENT SHOWING DETAILS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, EXPORTS AND FOREIGH
EXCHANGE EARNINGS AND OUTGO

In accordanca with the Companies (Disclosure of particulars in the Report of the Board of Directors) Rules 1984 a Stalement showing
details of Conservation of Energy, Technology absorption, Exports and Foreign Exchange eaming and outgois annexedto this repori.

ACKNOWLEDGEMENTS

Your Lirecters wish to place on record their deep sense of appreciation for the tremendous supporl from the Bankers Mfs. Indian |
Overseas Bank, the shareholders, depositors, all our suppliers and customers. The Board also wishes to place en record thalr
appreciation for tha contribulion made by the employees at all lavels,

Far and on behalf of the Board of Directors
Salem P.PALANIAPPAN
22nd August, 2013 Chalrman cum Managhg Director
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ANNEXURE TO DIRECTOR'S REFPORT

Particulars pursuant to Section 217(1)(c} of the Companies Acl, 1958 read with Companies (Disclosure of particulars in the Repart of
Board of Directors) Rules, 1968,

A, CONSERVATION OF ENERGY
a.  Conservation of energy receives lop most pricaity due to energy quola restrictions and also high costs,
The Company continuously monitors the energy usage in all its Units on a weekly basis and in depth sludies are camied out.
b Additional investments and propasals, il any, being Imptamcn_tnd for reduction of consumption of energy will be an ongoing process,

¢ Impaclof measures(a)and (b) above for reduction of energy consumption and consequentimpact on the cost of production of goeds.
FORM A

Farm for disclasure of particulars wilh respect fo Conservation of Energy,

Current Year Ended Frevinns Year Endad
POWER AND FUEL CONSUMPTION 30.06,2013 0.05.2012
1. Electricity
{a)  Purchased
LInils 212,671,954 1,48,73,204
Tolal Amount (Rs.) 15,46,09,602 #,64,53,809
Rate Per unit (Rs.} 1.27 RS
(b)  Cwn Generation
{iy  Through Diesel Generator
Lnits 7385714 27,58 876
Unils per litre of Diesel 349 ¢ 3.22
GostUnit (Rs.) 13.56 - 11,76
{iy  Through Steam Turbing / Generator Hil il
2. Coal Hil il
3, Fumnace Ol Nil Mil
4. Otherlinternal Generation Hil Mil
Yarn produced (kgs) 17,66,656 45.14,865
Electricity Consumed (Unils) 2,06,47,675 1,77,33,185
Electricity Consumed 3.69 383

par K. of Yam (Unils)
B. PARTICULARS OF TECHNOLOGY ABSORPTION
The Company has no R & D Division, The Company is a member of South India Texlile Research Assoclaion and gals the benefits

of their research,
C. PARTICULARS ON FOREIGN EXCHANGE EARNINGS AND OUTGO
EARNINGS .
Direct Exparts Rs. Hil Rs. . Hil
QUTGO
Import of Spares Rs. 26,48,373 Rs. 691,766
Impart of Capital Geods Rs. HIL Rs. 120,21 866
Imporl of Raw Material Rs. . 180014277 As. 10179873
Rs. 18,25 62,650 Rs. _?.EFE‘EIH,EI:I':&
For and on behalf of the Board of Direciors
Salem P.PALANIAPPAN:

22nd August, 2013 Chairman cum Managing Cirector
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MANAGEMENT DISCUSSION AND ANALYSIS :
A, INDUSTRY STRUCTURE AND DEVELOPMENTS

Textila Industry is the largest employer of worklorca after agriculture, It plays a crucial rale in the Indian coonemy, [1s importance fo the
Indlan eoonomy is recognised for its significant contribulion to Industrial production and export earnings, The Indian spinning sector Is
largaly organised and continues to be a predominant supplier of Catton Yarm in the world, Tha Colton Yarn manufactured by the Indian
Epinning mills is said to ba among the bestin the world.

There was a distinct improvament for the spinning industry in the accounling year 2012-13 as compared to the previous two yoars.
China emerged s a majorimparter of Indian made collon yam. Thus, mills were ableto market allihelr yarn and also fetch reasonable
prices for theiryam,

B. OPPORTUNITIES, THREATS, RISKS AND CONCERNS

Wilh Ghinese collon, continuing to being highly priced, it is impracticable for the Chinese spinners 1o spin yam cul of thelr cotton at
viarkable prices. This will help Indian spinning mills o export their yarn and fabrc o China. The cotlen crop s expacted (o be good Inthe
year 2013-14 for India due to the good monscaons and large scale sowing. The volatility of dollar-rupee Is a eause of concarm, This wil
creale uncartaintics in pricing and confusion in the markets in general, Availability of consistant and efficient labaur continues to be
cause of concern,

C. SEGMENT-WISE OR PRODUCT-WISE PERFORMANCE

Al present, the segmental reparting is not applicable to the company as its operates anly in single reportable business |.e,
*Texiiles® !

D. OUTLOOK .
The demand for Indian yam is likely to continue for the coming year alsa. The power situation in Tamil Nadu is going fo get batler with

new power projects being commissioned and Increase in hydel power ganeration dua to geod raing. The dollar-rupae stability Is a must
for all businesses o dowell,

E, INTERNAL CONTROL SYSTEMS ANDTHEIR ADEQUACY

The Company has a praper and adequate Internal control system to ensure that all assets are safeguarded and protected against loss
from unauthorised use or disposiiion. All the transactions are authorised, recorded and reported correctly,

The Intemal Controlis supplameated by an exlensive programme of infernal checks, The Internal Contral is designed loensure that the
financial and other records are retiable for preparing finandial stalements and atherdata, and for maintaining-accountability of assets.

The Internal Control is supplemented by an extenshve programme of intarnal checks, The Internal Control s dasigned to ensure that the
financial and other records are reliable for preparing financial statements and other data, and far maintaining accountability of assets,

F. FINANCIAL AND OPERATIONAL PERFORMANGE
Please refor Board Report on financial and aperational performance review.
G. MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS FRONT

The Campany has been conducting training & motivational programimas for both the management staff and thaworkers. The purposs
I8 to increase the competoncy levels in the organization. The Company recogniizes the imporance and conlibulion of s human
resourcas for its growlh and development and Is commilted to the development of ils people.

H. CAUTIONARY STATEMENT

Cerlain statements made in the Management Analysis and Reporl relating fo company's outiook, expectations, ele. may constituta
Torward leaking statements within the meaning of the applicable laws and regulations. Actual resulls may vary from outlook,
expectations ete, whether express or implied. Several factors could make a significant difference to the Company's operalions which
may include climate conditions, economic conditions alfecting demand and supply, Government regulations, natural calamity, ele. over
which the company does nol have any conlre!,




