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NOTICE OF THE 14TH ANNUAL GENERAL MEETING OF THE SHAREHOLDERS.

Notice is hereby given that the 14th Annual General Maeting of the Shareholders of the company will be held on
Monday the 4th August, 2003 at the Registered Office of the company at 212, Ramasamy Nagar, Aruppukottai —
626 159 at 4.30 p.m to transact the following business :

ORDINARY BUSINESS :

1.

2.

3.

4.

5.

To receive, consider and adopt the audited Profnt and Loss Aocount for the year ended 31st March, 2003
and the audited Balance Sheet as on that date and the reports of the Board of Directors and Auditors
thereon.

To appoint a Director in the place of Shri. T.R.Varadarajan who retires by rotation and being sligible offers
himself for re-appointment.

To appoint a Director in the place of Shri. Pawan Kumar Kedia who retires by rotation and being eligible
offers himself for re-appointment.

To appoint a Director in the place of Shri. PR.Prabhakar who retires by rotation and bemg eligible offers
himself for re-appointment.

To appoint-Auditorsof the company and fix their remuneration.

SPECIAL BUSINESS : . -

6.

10.

To consider, and if. deemed m to pass with or without modmcatlon(s) the following resolution as an
Ordinary Resolution:

Resolved that Smt. lb.Kothai, inzespect of whom a notice has been received from a member under Section
257 of the Companies Act, 1956 together with a deposit of Rs.500/= proposing her candidature for the
office of the Director, be and is hareby appointed as a director of the company, whose office shall be liable
to determination by | retlrement of directors by rotation”.

To consider, and it \deéméd ﬂt to pasé with or without modification(s) the following resolution as an
Ordinary Resolution

“Resolved that Shri G.Bhaskaran, in respect of whom a notice has been received from a member under
Section 257 of the Companies Act; 1956 together with a deposit of Rs.500/= proposing his candidature for
the office of the Director; be and is hereby appointed as a director of the company, whose office shall be
liable to determmatl n by retirgment of dlrectozs by rotation”.

To consider and if deemed flt to pass with or without modmcatlon(s) the following resolution as a Special
Resolution:

“Resolved that the present status.of the eompany as 100% E.0.U. be converted as Non E.O.U Company to
enable the company to tap the potential of the domestic market and to sell all its production locally if
necessary mstead%l solely depending on Export Market, with the approvals of the Central / State
Governments and other Authorities as may be required and the Board of Directors be and is hereby
authorised to take all necessary action as may be deemed necessary in this regard”.

To consider, and if dQemed ﬂt 1o pass wnh or without modification(s) the following resolution as a Speciai

“Resolved that the cdnsent of the Members of the company be and is hereby accorded for maintaining the
shares in a Dematerialised form.in addition to the present Phys;cal form and that the Board of Directors be
and is hereby authorised to take all necessary action to give effect to this resolution”.

To consider and |f med fit to ass with or wnhout modmcatvon s) the follown resolution
_ ﬁdfe tp (s) ing resolution as a Special

Resolved that the Articies of Association of the Company be altered as follows :
(i) Ammendment to Articles 2(f) :
The following be substituted in the. place of existing ‘article2(f)

“Member” means & dly’ ragtstered holder from time to time of a Share in the Company and includes the
Subscribers to the M&R‘norandum ol the. Company and the beneficial Owner(s) as defined in Clause (a) of
Sub-section (1) of Section 2 of the Depositories Act, 1996™

(i) The following bevlrisart:ed aﬂer articles 16(4) as 1 6(A)
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16(A) DEFINITIONS / INTERPRETAT!ONS

i “Depositories Act” shall mean the Depositofies Act 1996 and include any Statutory Modiﬂcahon
or Reenactment thereof.

i. “Depository” shall have the meaning assigned therete by Clause(e) of SubaSection(ﬂ of Section(2)
of the Depositories; Act, 1996.

iii. “SEBI means'the $ecurihés Exchange Board of India *Security” means such security as may be
 specified by SEB! from time 'to time.

. “Baneficial Owner” shall have the meaning assigned thereto in Clause (a), of Sub-Sectlon(U of Section E
2 of the Depositories Act, 1996

v “The Registrar and Index of beneﬂcnal owner maintained by a Deposutory under the Deposnorles Act,
1996, shall be deerhed to be the Register and Index of Members for the purpose of these Arhclas and
the Act'. ,

vi. -“Nothing contamad in the Act gr these Articles relating to ‘progressive numbering of Securities assued 4
by the Company- sﬁau app!y to the securities of the company which are dematerialised™.. :

vil. Notwithstanding an hlng contgined in the Act, or these Articles, transter of Securities effected by a
transferor and transferee both ¢f whom are entered as beneficial owners in the records of & Deposﬂory ‘
will be governed by the provi ons of the Depositories Act,” 1996".

viil. “The Company shall: be enhyed to dematenauss its ex;sung shares and rematenahse its shares held:;
in depositories an to offer fresh shares in dematerialised form pursuant to the prowsaons of the
Depositories Act, 1996".

ix. “Ali securities held by a depository shall be dematerialised and shall- be in funglble form Nothmg
contained in Sections 153, 153A, 153B, 187B, 187C and Section 372 of the Act shall apply to a
depository in respect of the securities held by it on behalf of the beneficial owners”.

x. “Every person subscribing to or holding securities of the company shall have the optlon to recéive
security certifictes or to hold'securities with a depository. A beneéficial owner of any secutity can at any
time opt out of a itoty; if permitted by law and not prohibited under the Listing Agresment, in the
manner provided by the Depositories Act, 1996 and the company shall, in the manner and within the
time prescﬁbad tssue to the beneficial owner the requlred Coertificates of ‘Securities”. .

NOTES :
1. A Member entitied to at%pnd and vote is entitled to appoint a Proxy to attend and vote instead of hlmse!f/

herself. Such Proxy need not be a member of the company. Proxies, in order to be effective, must. haf
received by the company not less than 48 hours before the Annual General Meeting .

2. The Register of Members and the Share Transfer Books of the Company will remain closed from 1st'
August, 2003 to 4th Audust 2003 (both days inclusive).

3. Members are requested: to bring their copies of the Annual Report and Accounts to the Meetmg

4, Members/Proxies should bnng the Attendance Slip duly filled in for attending the Meetmg ‘

Place : Cheninai By Order of the Board -

Date : 30" May, 2003 T.R.Dhinakaran,

Managing Director.
EXPLANATORY STATEMENT AS| HEQUIRED UNDER SECTION 173(2) OF THE COMPANIES ACT, 1956 :
ltem No.6

Smt. D.Kothai, appointed as addvtional director in the meeting of the Board of directors held on 25.10.2002, ceases
to be a director at this Annual General Meeting. However a Notice has been received from one of the shareholders
under Section 257 of the Compahies Act 19586, proposmg Smt. D.Kothai for appointment as director, along with a
deposit-of Rs.500/=. ,

Smt. D.Kothai, has vast expenencb in managing Textile lndustry and your Board of durecrtors is of the strong opirﬁon
that her appointment as director will be bensficial 10 the company and as such your Directors recornmsnd this'
resolution for adoption as an Ordhnlry Resolution.
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None of directors is interested in this resolution except Shri. T.R.Dhinakaran, 8hri. D.Senthilkumar, T.R.Varadarajan
and T.R.Kannan, as r,el_ativeeunder‘ Section 6 of the Companies Act, 1956._

item No.7

A notice has been received from one of the shareholders under Secuon 257 of-the. Companies Act, 1956 proposing
Shri. G.Bhaskaran for appointment as director, along with a deposit of Rs,500/=.

Shri. G.Bhaskaran has a. nqh experience in managing the Corporate Business and financial affairs of large public
limited companies for around two decades. The Board of Directors of the company are of strong opinion that with
the appointment of Shri. G.Bhagkaran the company will greatly benefit with his rich experience in management of
Carporate affairs. Your di rs therefore recommend this resolution for adoption as an  Resolution.
None of the directors is mtqrested in this resolution.

itam No,8. ‘

Exit from E.Q.U. scheme ( DEBONDING)

European -union remaina the biggest market for yarn. But due to quota restrictions we are havmg limited scope.
Export Market involves more costs inclusive of higher. overheads like selling’expenses, L/C shipment execution
and follow up, quality clarmT and compensation. Frequent product changes reduce the machinery utmty and raise
the fixed cost / output ratio. Relaxations have been proposed in the recent exim policy. Cost involved in debonding
has come down drastically and it is very nominal considering the flexibility the unit would get after debonding. The
flexibility could be effectively leveraged to switch between the international Markets and domestic Markets, so that
the accumulated losses could be wiped off in a short span-of time. The preseit seenario is conducive for debonding.
Hence the resolution set out in itém No.8 above is placed before the shareholders for their consideration and
passing it as Special
None of the directors is mtérested in this resolution.

Item No.9

Dematerialisation of shares

The Paid up Share Capital of the Company as.at the end of 31.03.2003 was Rs.13,80,00, 000 out of which the
shares held by the Public works out to around 48%. The Mumbai, Ahmedabad, Madras Stock Exchanges insist that
in order to facilitate trading of:the shares in all the Stock Exchanges the Share Cartificates be converted into
dematerialised form instead of the present physical form if the shares to be traded online. through these Stock
Exchanges. Otherwise the trading on the shares should be done on “trade to trade” basis and cannot be done on
online basis. Therefore the Joard of Directors of the Company is of the opinion that the company may dematétialisé -
shares to facilitate smooth ttrading Theretere your directors recommend this resbtutten for adoption as apechl

None of the Directors is rnterested in the resolution.
ltem No.10 * ‘
- Amendment to Articles of :fsoclatnon

In the event of company resorting to dematenallsauon of shares it is necessary to alter the arficles of association
of the company to give effect to the dematerialisation of shares. Thérefore your directors recommend this resolution
for adoption as Special as any amendment to articles requires special resolution to be passed by the
shareholders at a General Meeting. ‘

None of the directors is mtbreeted in this resolution.
Place : Chennai o " By Order of the Board

Date : 30" May, 2003 T.R.Dhinakaran,
; Managtng Director.

Details of appointment / re-epporntment of Directors as per Clause 49 of the Lrstmg Agreement

At the ensuing Annual General Meeting, Smt. D.Kothai and Shri. G.Bhaskaran are to be appointed as Directors of the
Company. Shri. T.R.Vara an, Shri. Pawan Kumar Kedia, and Shri. P.R.Prabhakar, are retiring by rotation and being
eligible offer themselves for re-appointment . The information / detarts to beprowded in reepect of the above said Directors:
under Corporate Governance code are as under:
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DIRECTORS' HEPOHT
To

The Members, Tamiinadu Jai Bharath Mjlls Ltd.,

Ladies and Gentlemen,

The Directors hereby present their Fou%eenth Annual Report on

the Business and Operations of the Company and Finantial
Results for the year eided 31* Mardh

FINANCIAL RESULTS: 2Foe-2oos 2001-2002
Rs.

Profit(+)/Loss(-) from Operationts - P )

before Depreciation “ e 39,30,615

Less: Deprécigtion = 3,27,70,162
Loss after Degrec!aﬁon . -} ) 36700777

NETLOSS - Ay () 3,67,00777

Add : Balance of Loss as per .

last Balance Sheat () ' 56741204 () 20040427
- Balance of LOSS mrried ) e

ovar to Next Year () 81658769 () 5,67.41,204

TURNOVER:

Crores during the year against tumover of Rs.44.96 Crores for the Previous
Year, résulting in decrease of Rs 2.38 Crores due to depressed market
conditions. |

DIVIDEND:

The Company has incurred a Net IossoA Rs.2.49 Crores. This is mainly
due to increase in the cost of inputs coupled withithe redyction in yamn
prices. In view of the loss the Directors fegret their inability to decldre any
dividend for the year.- .

FUTURE: . . \ )
The future trends of Cotton Priceg and yath realisation rate shall decide
the operating results of the Company in the coming years too. However
your company will put in-all its efforté In cutting costs of operations to
achieve improved financiat results in th@ ensuing year.’

Your Company has also proposed to donve
E.0.U inte a Non £.0.U company.in brder 16 enable It to seft its entire
production within india instead of depsnding only on the Export Market
as 100% E.O.U. Such conversion will provide the campany

flexibility in shaping up its future:markeling strategy by adopting an
optimum dombination of exporis as wel jas domeastic sales within India

The Company has achieved an overalil SqfesTumover of Rs.42.60

keeping in viaw the cost of produeﬂén #m price raﬂsgﬂm) and the -

‘margins. Your directors have algo iniciuded the:
status into-a Non EOU company as #n
" FIXED DEPOSIT: l.
There I no unclaimed Fixed Deposits re

31.03.2003. The company is not recelving or accepting deposctwiﬂ'l effect

from Sep 2002. - The deposits aiready reveived has exceeded the fimits
prescriied by the Gompanies Act, 1956. However the Company will not
accept further deposits untill the balance in the fixed deposits account
sbmuerdownbelwthelevelpreecrlbad r the Companies Act, 1856.

Particulars of Employees pursuant to the provlslons of Sec. 217(2A) of
. the Companies Act, 1956 read with nles {Particulars of Employees)
_ Rules, 1975 as amanded upto date.

Empiloypes who wére paid Rermuneration 'h aggregate of Rs.24,00,000/=
perannum.NIL - -
Employees who were paid Rs.2,00, oool= c#nmre per month in any part
of thisyear. Nit. ;
DIRECTORS RESPONSIBILITY STA
Pursuant to the requirément under
Act, 1956 with respect to Directors Resp
confimed: -
() thatin the preparation of the annual

N 217(2AA) of the Companies
sibility Statement, itis hereby

sounts for the financial year

its present status.as 100% -

ended 31st March, 2003, the applicable accounting standards had
been followed along with proper expianation relating to material
departures;

(i)) thatthe directors had selecied such accounting policies and applied
them consistently and matle judgesments-and estimates that were
reasonab&emdprudedsotshgm atrue and fair view of the state

of affairs of the atthe end ot the finangial year and of the
prof:torkascoﬂhe for théyear under review;
(i) that the directors had taken proper.and sufficient care-for the

mainteriance of adeguate accounting in accordance with the
provisions of thHe Companies Act, 1958 for safeguarding the assets
of the Company and féf prevemting and detocﬂng fraud and other
irregularitias;

"(iv) that the directors had pfepgred the acnounts for the financial year

ended 31* Mareh, 2003 ona’ ‘going concem’, basis.
CORPORATE GEVERNANCE:
Asporheamendadkbﬁngmmmmmsw:k Exchanges, a Report
on Corporate Govemance together with the Auditors Certificate regarding
the compiiance of conditions of Corporate Govomanee form part of the
Annual Report.

DIRECTORS:

in the ensuing the Annual Genera) Meeting Shri. T.R. Varadara;an,
Shri. Pawan Kumar Kedia, and Shri. P.R.Prabihakar are retiring by rotation,
and being eligible offer themselves for reappointmtent.

Smt. D.Kothai who has been appointed as addifional director in the Board
Meeting held on 25.10.2002 ceases to be director at this Annual General
Meeting. However, notices have besn received from two sharehoiders
proposing Smt. D.Kothai and Shri. G.Bhaskaran for appointment as °
directors in terms of Sec.257 of the Cémpanias Act, 1956 along with
depbsits of Rs.500/= each in respect of two proposed directors.

Bhyi. 5.8.Chokshi, Director resigited on 08.03.2003 due to pre occupation
in higprofession. The Board wouid liks 1. place on record its gratitude for
the valuable services rendered by him mﬁng-hts tanuirg s director of the
Company.

Shri. K.Sundararaju, Nominbe Dlmchr {{DBM ceased to be director from

' caoszooaashnsnommaﬁmwuwm»drawnbymecmezoszoos The

Board would like to place on record s 3 forthe viluable services
rendered by him during his tmumas tirector of the Company.
Shri, C.H.Mirani, Director dégniséd on 14,102(102 and the Board wishes
16 place on racord its condolirices to the Beregved family and appraciation
for the valuable services reiiderad by Late C.H.Mirani duﬁng his tenure
as director of the Company :
AUBITORS: N
MS. Krishnan & Raman, R ysm and M/s. K.Subramanian & Co.,
Mediitai, the Auditors of the hald Office till the conciusion of the
Fourteenth Annual General Meeting and are recommended for re-
appointment.
The notes forming part of the Accounts referred to in the Auditors’ Report
are #plf-explanatory and complete.
|m7mumsscmnmmxo)mooﬂ-mm 1958,
Particulars required under Companies (Disclasure 6f particulars in the
Report of Board ot Directors) Rules, 1988 as amendsd are furnished in
the annexure.
ACKNOWLEDGEMENT:
Your Diractors would like to, on behalf of mo Qompany. thank the State
Bank of India, The Bank of Nova Scotia, | Development Bank of
India and various:Goverment Aqunoios for continued support. We
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Place: Chennai

For and on Behalf of the Board
Date : 30" May, 2003 T.R.Dhinakaran,

Justice. G%nujam (Retd.),
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