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Hare Krishna

CHAIRMAN'S PoLICY STATEMENT

Dr. Rikhab C. Jain,

Chairman )

In one word Business Philosophy of T T Group is “FAIR BUSINESS”, — Fair to all: Suppliers, Buyers, Dealers, Workers,
Shareholders, Investors, Community and the Society at large.

Sources for drawing inspiration in founding basic principles of T T Group’s business are found in Philosophies
propounded by three great Saints, Philosophers and Mahatmas belonging to the Textile World: The Most reverend
Spinner in the World History known to mankind till date, Mahatma Gandhi, father of the nation; symbol of religious
harmony and great humanist “Kabir” the weaver and the great Tamil Saint, Poet and Philosopher weaver: Thiru Valuvar.
Thirukural the great epic book of wisdom serves us as a reference book for seeking day to day solutions of business
problems. All the three guiding lights of humanity are nowhere in variance with Jainism, Hinduism, Buddhism or infact
any religion.

In dealing with people we follow Vidur and Chanakya.

In business management techniques of modern day obviously we rely on my learnings as well as teachings at Indian
Institute of Management, Calcutta/ M.1.T. Our Managing Director Mr. Sanjay Jain has his sources in hisstudies at the
Indian Institute of Management, Ahmedabad / Harvard Business School.

Regarding the choice of Technology to be used, we do not compromise. It is always the best of the world, “State of the
Art” technology. We do quick updating and remain in tune with the latest innovations. Our source of strength in the
field is renowned Textile Technologist - Dr. V. K. Kothari, formerly heading Textile Dept. of world’s prestigious seat of
learning, Indian Institute of Technology, (11T) Delhi.

As for consumers, we wish to deliver them more than value for their money. We are here to serve them. \We are because of
them. We wish them to enjoy new recipies, new delights in their satisfaction. We do not follow trends, instead we set
trends. Mrs. Jyoti Jain, a National Institute of Fashion Technology (NIFT) graduate is always at hand to deal with them
liberally. All her dealers, agentsand customers are more than happy with her.

Renowned Management and Finance Experts Shri Navratan Dugar and Shri VV R Mehta are our leading rule setters in
the realm of Finance & accounting and corporate governance. In Finance, Manufacturing, Law, Corporate governance
we have a dedicated team of Executives, Engineers, Company Secretaries, Chartered Accountants, Human Engineers
(HRD) to deliver fruits and achieve corporate goals.

Today Textile Industry is a “Focus Industry” in India. It is once again a Sun Rise Industry. Textile Manufacturing is
shifting from America & Europe to Asia— China, India, Bangladesh, Pakistan, Turkey etc. Timely cotton revolution in
India has made India’s position unique in competitive edge in world trading of cotton and its products- Yarn, Fabric,
Textiles, Knitwear Garments and Home Textiles. T T group is essentially an only “Cotton” company. It handles Cotton,
Cotton yarn, Cotton fabrics and Cotton garments. Realising the global potential T T is already on the world Cotton
scene and is ready to play world cup in Cotton. We wish to enjoy fruits of Cotton. We wish to ensure no one remains
devoid of Cotton Garments and that too with assurance to satisfaction to one’s heart’s content.

Our Company’s policy is not to speculate, not to gamble, not to undertake high risk deals. Slow but steady growth is our
motto. Our Company does not interfere with free play of share & securities market.
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Busmess Philosophy
Management'sjobisnotonly to manage company profitably buttoensureitssteady growthaswell.
2. Quick decision making, speedy implementation, harmonized, teamwork, deliver success.

3. Ourobjective isto serve Customers to their satisfaction. We strive to enable them taste new delights in quality
and service. We make them break their own parameters of satisfaction.

4. Investors are owners of the company. Safeguarding their interest is the prime duty of the management.

5. What is the best today, will not be so tomorrow and will be definitely rejected day after. Hence continuous
quality upgradation can only retain customers.

6. Letnonebe harmed by our dealings with them. We need not make money out of their weaknesses. Instead let
buyer and seller both mutually help each other make profit.

7. Knowledge input is the best quotient of profit. For future growth, knowledge sourcing and knowledge
management is the first requirement.

8.  Ways of the world never remain the same. Keep changing and you never live out.
9. Wisdom attracts money, lack of it may cause loss of money.

10. Indians have now realised their potentials in the global scenario. Every crown there is for them, but only if
they try.

11. India traditionally ranks first in the world of nations in respect of the wealth of knowledge. Putting this
wealth into action will certainly yield rich monetary rewards as well.

12. We do not compete, we try to co-exist. Cooperation isour motto.
13. Big fish eats up small fishes and yet the ocean is always full of small fishes.
14. Noone can drink all the waters of seven oceans, so none can monopolise for ever.

15. Purity of means is more important than the ends. Come what may, great souls will never pick up means not
ordained by ethics, morality and one's religion.

16. You earn money, you may loose it anytime, but if you tend to earn goodwill and integrity, money will never
leave you.

-

—

B
Shri Sanjay K. Jain, Managing Director, T.T. Limited delivering Key note address
at 2013 Imported Yarn Forum held at Hangzhou (China)

Krishna has done everything, He will do everything

We are just tools in his hands. He showers upon us
his choicest blessings That's our reward, our life, our report

<=9  Hare Krishna =<~
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DIRECTOR'S REPORT
Your Directors have pleasure in presenting the 34th (Thirty Four) Annual Report of the Company together with the Audited Accounts for

the year ended March 31, 2013.

FINANCIAL RESULTS 2012-13 2011-12
(Rs. Inlakh) (Rs. In lakh)
Sales / Income from operations 50284.33 39575.37
Profit before interest, Depreciation and Tax 5330.83 2708.67
Financial Charges 3313.23 2692.78
Depreciation 1161.29 1113.40
Provision for Income Tax / Deferred Tax 201.08 (880.44)
Profit / Loss after Tax 655.23 (-) 217.07
Balance brought forward from previous year 157.94 374.18
TOTAL 813.17 157.11
Appropriation:
Dividend & Distribution Tax 251.52 (0.83)
Transferred to / from General Reserve 300.00 NIL
Balance Carried forward 261.65 157.11
TOTAL 813.17 157.94
DIVIDENDS

Your Board recommend dividend @10% (Rs.1/- Per Share of the Face Value of Rs.10/- each) on the paid up Share Capital of the Company
for the year ended 31% March, 2013.

REVIEW OF OPERATIONS

In 2012-13 the Company has managed to turn around and stabilize despite the slow global and Indian economy. The Company earned a
PAT of Rs.6.55 Crores against a loss of Rs 2.17 crores in the last year. The turnover of the Company also went up by 28% to Rs. 503 crores.
More important the operating EBITDA (before other income) is Rs.52.92 crores as against Rs.18.80 Crores last year.

The Company managed this turn around despite poor domestic and global conditions, due to aggressive marketing of yarn in China,
strong marketing push of its branded knitwear in the domestic market/ Middle East and product expansion in the value added knitwear
segment. It was supported by the range bound cotton prices for most of the year. It can proudly claim that its products have reached 62
countries spanning 5 continents and the Company continuously strives to expand markets both in terms of width and volume.

The Company has completed all its ongoing expansion projects. The new 25200 spindles spinning mill in Rajula, Gujarat has been
completed in April, 2013 and has just started Commercial production. This unit would be able to avail of the various incentives provided
in recently announced Gujarat Textile Policy, 2012. Apart from benefits of electricity rebate, VAT exemption, the biggest benefit would
be the 7% interest subsidy, which the project would enjoy for the next 5 years (over and above the 4% interest subsidy under TUF). This
unit buoyed with the attractive policy of Gujarat and the locational advantage (next to cotton growing areas and port) is expected to be
the most profitable unit of the company.

The Company is facing higher energy costs due to the increase in power tariffs and hike in diesel prices. In order to moderate the impact,
the Company has started buying power from IEX and 3" party producers wherever possible. This lead to some moderation in the ever
increasing energy costs. The Company is also going for state of the art automation systems to reduce labour requirement due to
increasing wage levels and more important the difficulty in labour availability across the year.

Over the last few years, the Company has been working towards improving its contribution of domestic sales and also the % of value
added branded knitwear business. The % of domestic sales has increased to 45% from 20% a few years back. Similarly the % of knitwear
segment has gone up to 20% from 10% a few years back. We hope to improve these % to 50 and 25 respectively in the coming 2 years.

In order to strengthen its branded value added domestic business, the company has adopted a new slogan —“ Zindagi is Good” to align
itself with the changing consumer preferences. It has also introduced and expanded its range of products for men, woman and kids. The
Company has almost doubled its advertisement budget this year in its efforts to reach out to the masses. It has also launched online
shopping and stepped up its expenditure on digital marketing.

The Company is going slow on fresh capital projects as though operations are stable at the moment, the environment still is uncertain.
Volatility is still there on the raw material and currency front, hence focus is on the relatively stable, low capital intensive value added
segment. The removal of excise duty on garments in the Budget 2013 has further improved the prospects of growth and margin expansion
in this segment.
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FUTURE OUTLOOK

The worst is over and the company has managed to cover up the set back of 2011-12. The depreciating rupee, reasonable cotton prices
have created a favourable situation for cotton yarn. Further the expected good monsoons, lower inflation and the removal of excise
bodes well for the domestic garments demand. However with global growth still muted, political uncertainty and volatility in all areas —
its difficult to predict precisely how well the Company would do in 2013-14. However we are confident that it would be better than the
last year.

The start of the new spinning mill in Rajula, Gujarat should bring substantial profits to the Company due to the favourable yarn market
and the interest subsidy of 11% due to the TUF scheme of Central Government and Gujarat Textile Policy. Further power costs have
moderated for Gujarat operations, with the Company being able to purchase power from 1EX and 3 party producers of wind power.

The Company plans to continue strongly leveraging its high brand equity and expand markets and products with strong designing,
advertisement and merchandising efforts. It expects a growth of 25% for its branded knitwear segment and margin expansion is also
expected. The Company sees immense potential in the new distribution channels like institutional selling, e-commerce and is focusing
and investing in these channels in a big way.

The yarn and fabric segments are expected to grow at 20% per annum and also margins are expected to be much better than last year.

We are confident that your Company will perform better in all segments of the business. Our emphasis on high margin business and focus
on stable business portfolio can be expected to show positive results for the Company and its stake holders. In our effort to exit the
volatile commodity business, the Company seeks to sell its cotton ginning unit in Gujarat in the ensuing year.

Your Company intends to install Solar Power Plants offline for localized captive consumption within each Spinning Mills. We hope by
2016 all our mills and manufacturing units will be running 100% on clean Solar / Wind Power energy. This move is to promote eco-
sustainability and will certainly be our bit of efforts to “save earth”. Our operations in Tamil Nadu already have 100% captive wind power.
The Company is also focusing on environmental friendly yarns like organic, BCI, Fair Trade certified.

AWARDS AND RECOGNITION
Your company was awarded the Top 100 SME Award of India for 2012 by the India SME Forum. The Ministry of Micro, Small and Medium
Enterprises were one of the support partners of this award program.

DIRECTORS
Shri Navratan Dugar and Shri V. R. Mehta retire by rotation at the ensuing Annual General Meeting and being eligible offer themselves for
reappointment.

DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant to Section 217 (2AA) of the Companies Act, 1956, your Directors report as under:

i) that in the preparation of the annual accounts, the applicable accounting standards have been followed.

ii)  that the Directors have selected such accounting policies and applied them consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the financial year
and of the profit or loss of the company for that period.

iii)  that the directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with
the provisions of this Act for safeguarding the assets of the company and for preventing and detecting fraud and other
irregularities.

iv)  that the Directors have prepared the annual accounts on a going concern basis.

CORPORATE GOVERNANCE
The Company is committed to maintain the highest standards of Corporate Governance and adhere to the Corporate Governance
requirements set out by SEBI.

A separate report on Corporate Governance along with Auditor’s Certificate on its compliance is annexed to this report.

MANAGEMENT DISCUSSION AND ANALYSIS
Management discussion and Analysis Report for the year under review, as stipulated under clause 49 of the Listing Agreement with the
stock exchanges is presented as a separate section forming part of this report.

AUDITORS AND THEIR OBSERVATIONS
M/s Doogar & Associates, Chartered Accountants, who have been the Statutory Auditors of the Company retire at the conclusion of this
Annual General Meeting and being eligible offer themselves for reappointment.
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PUBLIC DEPOSITS
Fixed Deposits received from Shareholders, Employees and Public in general as at the close of the Financial Year amounting to
Rs.1319.89 Lacs. There were no overdue deposits other than those unclaimed at the year end. .

PERSONNEL

Information as per Section 217 (2A) of the Companies Act, 1956 read with Companies (Particulars of Employees) Rules, 1975 are given
in the statement which from a part of this report. However as per the provisions of section 219(1) (b) (iv) of the Companies Act, 1956,
the report and accounts are being sent to all shareholders of the Company excluding the aforesaid information. Any shareholder
interested in obtaining a copy of the particulars may write to the Company's Registered Office.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

The information required to be furnished under section 217 (1) (e) of the Companies Act, 1956 read with the Companies (Disclosure of
particulars in the Report of the Board of Directors) Rules, 1988 relating to Conservation of Energy, Technology absorption and Foreign
Exchange earnings and outgo is annexed herewith and forming part of this report.

ACKNOWLEDGEMENT

Your Directors place on record their sincere appreciation of the services rendered by the employees of the Company. They are grateful to
shareholders, bankers, depositors, customers and vendors of the company for their continued valued support. The Directors look
forward to a bright future with confidence.

For and on behalf of the Board

Sd/-
Place: New Delhi (Dr. RIKHAB C. JAIN)
Date: 29.05.2013 CHAIRMAN
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ANNEXURE TO THE DIRECTOR'S REPORT

Information pursuant to the Companies (Disclosure of Particulars) in the Report of the Board of Directors Rules, 1988.

A. CONSERVATION OF ENERGY :

a) Energy Conservation measures taken: In spinning mill energy cost represents the second major cost after the cost of raw material.
The company has, therefore, always been conscious of the need to conserve energy. The company is continuously identifying the
scope for improving end use efficiency by evaluating the techno-economic viability of various energy conservation measures.

b) Additional investments and proposals that have been taken are:

i)  Due to abnormal increase in HSD prices, company has decided to utilise maximum extent electricity supplied by Grid instead of own
generation.

ii) Company has installed 3 Wind Mill in Tamil Nadu for meeting power requirement of its spinning unit at Avinashi, Dist: Coimbatore.

iii) Company is planning to install Solar Power plants offline for captive consumption within each Spinning Mills.

iv) Company continuously upgrading its plant and machineries so that energy requirement of per unit production can be minimised.

c) Impact of the measures of (a) and (b) for reduction of energy consumption and consequent impact on the cost of production of
goods: The impact of the measures taken above is that the same would result in reduction in energy consumption in future years and
increase in productivity.

d) Total energy consumptions, energy consumption per unit of production:

A Power and fuel consumption 2012 - 2013 2011- 2012

1)  Electricity (KWH)

a) Purchased (Units) 39180583 34907308
Total Amount (Rs) 226335788 178024210
Rate per unit (Rs) 5.78 5.10

b)  Own Generation
Through Diesel Generator

Units 4371184 1800476
Units per Ltr. Of Diesel Qil 3.58 3.55
Cost/Unit 11.65 10.64
2) Coal Not used Not used
3) FurnaceOil Not used Not used
B.  Consumption per unit (Yarn in Kg) 3.97 3.99

of production / Electricity

A.  RESEARCH AND DEVELOPMENT

a)  Specific, areas on which R & D carried out by the Company: Research and Development has been carried out for quality
improvement.

b)  Benefits derived as a result of the above R & D: The company was able to improve the quality of its on-going products.

c)  Future plan of action: Continuous efforts are being made for quality improvement.

d) Expenditure on R&D: The Company is not maintaining separate account for the expenditure incurred on R&D.

B. TECHNOLOGY ABSORPTION:
The technology developed as a result of R & D activity was properly absorbed which has resulted in product improvement and
cost reduction. We have not made any import of technology so far.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO:

During the year under review your company has exported goods worth Rs.274.48 Crores. The details of foreign exchange
earnings and outgo are given in the Notes to the accounts which form a part of the Annual Report.

For and on behalf of the Board
Sd/

Place: New Delhi (Dr. RIKHAB C. JAIN)
Date: 29.05.2013 CHAIRMAN
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CORPORATE GOVERNANCE REPORT FOR THE YEAR 2012-2013

(As required under Clause 49 of the listing agreement entered into with the Stock Exchanges)

1. ABRIEF STATEMENT ON COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE:

Corporate Governance is a set of systems and practices to ensure that the affairs of the Company are being managed in a way which ensure
accountability, transparency, fairness in all its transactions in the widest sense and meet its stakeholders aspirations and societal
expectations.

The company firmly believes in good Corporate Governance. The Company, while conducting its business has been upholding the core
values of T.T's i.e. transparency, integrity, honesty, accountability and compliance of laws. The company continuously endeavour to
improve on these aspects on an ongoing basis.

2. BOARD OF DIRECTORS:

The Board of Directors comprises Executive Chairman, Managing Director, Jt. Managing Director and 3 non-Executive Directors. During
the year 5 Board Meetings were held. The composition of Board of Directors and their attendance at the meeting during the year and at
the last Annual General Meeting as also number of other Directorships/Memberships of Committees are as follows:

Name of Director Category of No. of Board| Attendance| No. of other | Committee Membership
Directorships meetings last AGM Directorship Chairman
attended
1 Dr. RIKHAB C. JAIN CHAIRMAN 4/4 YES 1 1 —
2 SHRI V. R. MEHTA NON-EXECUTIVE 4/4 YES 2 2 —
3 SHRI NAVRATAN DUGAR NON-EXECUTIVE 4/4 YES NIL 1 1
4 SHRI SANJAY KR JAIN M/DIRECTOR 4/4 YES 1 2 —
5 SMT. JYOTI JAIN JT.M/DIRECTOR 3/4 NO NIL — —
6 DR. (PROF.) V. K. KOTHARI NON-EXECUTIVE 4/4 YES NIL 1 2

3. AUDITCOMMITTEE :
The members of the committee are well versed in finance, accounts and company law matters and general business practices.

The composition of the Audit Committee is as under:

A. Shri Navratan Dugar, Committee Chairman B. Dr. (Prof.) V. K. Kothari
C. Shri V.R. Mehta D. Shri Sanjay Kumar Jain

The Primary function of the Audit Committee is to assist the Board of Directors in fulfilling its responsibilities by reviewing the financial
reports and other financial information provided by the Company to any Govt. body or to the investors or the public; the Company’s
system of risk management and internal controls regarding finance, accounting and legal compliances that Management and the Board
have established.

The terms of reference of the Audit Committee include:

a) Toreview financial statements and pre publication announcements before submission to the Board.
b)  Toensure Compliance of Internal Control Systems and action taken on internal audit reports.

c) Toapprise the Board on the impact of accounting policies, accounting standard and legislation.

d) To hold periodical discussions with statutory auditors on the scope and content of the audit.

e) Toreview the company’s financial and risk management policies.

During the financial year 2012-13 four Audit Committee Meetings were held on 31.05.2012, 25.07.2012, 29.10.2012, and 06.02.2013

4. REMUNERATION OF DIRECTORS:

The remuneration of Executive Directors is decided by the Board of Directors as per the remuneration policy of the company within the
ceiling fixed by the shareholders. The company has no pecuniary relationship or transaction with its non-executive Directors other than
payment of sitting fees to them for attending Board and Committee Meetings. Given below are the details of actual payments made to the
Directors for the period 1.04.2012 to 31.03.2013.
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Name of Directors Business relationship with Remuneration paid / payable from
the Company 01.04.2012to0 31.03.2013 (Rs. in Lakhs)

Sitting Fees Salary & Perks Total

Dr. RIKHAB C. JAIN CHAIRMAN — 47.57 47.57

SHRI V.R. MEHTA NONE 0.80 — 0.80

SHRI NAVRATAN DUGAR NONE 0.80 — 0.80

SHRI SANJAY KR. JAIN MANAGING DIRECTOR — 48.00 48.00

SMT. JYOTI JAIN Jt. MANAGING DIRECTOR — 48.00 48.00

DR. (PROF.) V.K. KOTHARI NONE 0.80 — 0.80

5. SHAREHOLDER'S/INVESTOR'’S GRIEVANCE COMMITTEE:

The Shareholder's/Investor's Grievance Committee consists of three Directors. Dr (Prof.) V. K. Kothari, Director heads this Committee.
The Committee meets at frequent intervals to consider, interalia, share transfer, shareholder's complaints etc. Shri Sunil Mahnot,
Company Secretary is the compliance officer.

6. GENERAL BODY MEETINGS:
Location and time where last three Annual General Meetings were held are given below:

FINANCIAL YEAR DATE TIME VENUE

2009-2010 01.09.2010 11 AM. Siri Fort Auditorium, New Delhi.
2010-2011 28.09.2011 11 AM. Talkatora Indoor Stadium, New Delhi.
2012-2013 29.09.2012 11 AM. Talkatora Indoor Stadium, New Delhi.

7. DISCLOSURES:
There are no materially significant related party transactions which may have potential conflict with the interest of the company at
large. However, attention is drawn to point No.35 of Notes to the accounts.

8. MEANS OF COMMUNICATION:

The quarterly, half yearly and full year results are published in national news papers and the company is also providing regular
information to the Stock Exchanges as per the requirements of the Listing Agreements. SEBI/Stock Exchanges has never imposed any
penalty on the Company for violation of any law/agreement.

9. LEGAL COMPLIANCE & REPORTING:
As required under Clause 49 of the Listing Agreement, the Board periodically reviews compliances of various laws applicable to the
Company.

10. GENERAL SHAREHOLDER INFORMATION

A ANNUAL GENERAL MEETING
DateandTime :  18th September, 2013 at 11 A.M.
Venue . Talkatora Indoor Stadium, New Delhi.

B FINANCIAL CALENDAR
The Company follows April-March as its financial year. The results for every quarter beginning from April is declared in the month
following the quarter except for the last quarter for which the results were declared in May as permitted under the listing agreement.

C DATE OF BOOK CLOSURE
13th September, 2013 to 18th September, 2013 (both days inclusive)

D DIVIDEND PAYMENT DATE
Dividend on Equity Shares when approved will be made payable on Monday 23 September, 2013 to those shareholders whose name
stand on the Company's Register of Members on 18" September, 2013.

E  LISTING ON STOCK EXCHANGES
The Company'’s shares are listed on The National Stock Exchange of India Ltd (NSE) and Bombay Stock Exchange Ltd (BSE).

Stock code at the NSE is TTL and BSE is 514142.

10 Demat ISIN Number in NSDL & CDSL is — INE 592B01016




