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NOTICE OF ANNUAL GENERAL MEETING:

MOTICE is hershy given that the Sixty Fourth Annoal General Mesting of the
Members of the Company will be held at the Registered Office of the Company at
Sulakarai, Virudhunagar on Wednesday, the 1* day of June, 2011 at 11.30 a.m. to
transact the following business:

AGENDA
i To receive, consider and adopt the audited Balance Sheet of the Company  as at

3% March, 2011 and the Profit and Loss Account for the year ended on that date
and the reports of the Directors and the Auditors theseon.,

To declare a final dividend.

To appeint a Director in the place of Sri.A. Mariappan, whe retires by rotation.

T

To appaint & Director in the place of 0. K. Subramanian, whao retires by rotation.

A

To appoint Auditers to hold office from the cenclusion of thiz Annual General
Meeting until the conelusion of the next Annual General Meeting and to fix their
remuneration.

a To censider and if thoughe fit, to pass the following resolution with or without -

modifications as an Ordinary Resolution:

RESOLVED that in modification of the reselution passed at the Annual General
Meeting of the members of the Company held on 18" June 1992, consent be and
is hershy accorded wo the Board of Disectors of the Company to pay donations
upto an aggregae limit of Bs.1,00,00,000/- (Rupees Dne Crore only) in any financial
year of the Company to charitable and other funds and purposes not direetly
relating to the business of the Company of the welfare of its employees.

By Order of the Board,

Kappalur, Madurai. T. KANNAN
18" April 2011. Chairman

VTAT LIMITED
NOTE:
L A member entitled to attend and vote at the meeting is entitled to appoint a
proxy or progies o attend and vote instead of himself and a proxy need not be a
member of the Company.

2 The Register of Members of the Company will remain ¢losed from 23-05-2011 w
01-06-2011.

3 Pursuant to Sec.205A and 205C of the Companies Act, 1956, the dividend for the
financial year 20032004 which is remaining unclnimed for seven years will be
transferred to the Investors Education and Protection Fund on or before
09072011, being the due date for such transfer, The other dividends are lying in
the Unpaid Dividend Account of the Company.

Explanatory Statement under Section 173(2) of the Companies Act, 1956;
[ierm No.b

As per the provisions of Section 293 (13 (e) of the Companies Act, 1956, the Directors of
a Public Company can contribute to Charitable or other funds not directly relating to
the business of the Company or the Welfare of its employees upto Bs.50,000/- or 3% of
the Company's average net profit as determined w349 and 350 of the Companies Act,
1936 of the thres financinl years of the Company immediately preceding, whichever is
greater, With the consent of the Company in General Meeting the Company may
contribute in excess of the aforesaid limits, but within the ceiling fixed by the General
Meeting. At the Annual General Meeting held on 18% Juns 1992 consent has been
accorded to the Board of DMrectors to contribute to Charitable or other funds upto a
limit of Rs, 50.00 Lakhs.

The Board of Directors cosider it expedient to increase the limit in view of the increasing
profitability of the Company so that the Board can give donation to Charitable
Institutions upto the limit preseribed under the Income Tax Act and also for scientific
research which will be allowed as weighted deduction for [ncome Tax purposes but
which will alse fall within the provisions of Section 293 (1) (¢) and also to discharge the
Corporate social responsibility obligations. Accordingly, the resolution is placed before
you for approval.

MNone of the Directors i3 interested in the Resolution

By Order of the Board,

Kappalur, Madufhi. T. KANNAN
LE® April 2011, Chairman
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DIRECTORS REPFORT

To e Members of ¥'TM Limited

Your Directors present theic 64" Anneal Reporn along with the asdaed statements
of accounts for  the venr emded 31 March, 2011,

PROFITS, DIVIDENDS & RETENTION :
(Rs. in Lakhs)

200 - 2011 W - 2010
Turnover:
Expors {14%) 1902 [25%) 1465
Chomnesitic (B6%) 11274 (A% SN
Tatal 13176 i
Frofit before Depreciation (after interest) 2RO 1231
Less © Depreciation 912 Tah
Prafit afer Depreciation 190 U5
Less : Provision for Taxation:
Current year ) [}
Dreferred Tax 218 1
Taxation for earlier years 103 3 !
— ey | i
Profit after tax 1187 dan
Addd ¢ Amount brought Forwand 114 El
Avatlable lor appropriation 1301 A44
Appropriation ;
Tranafer 1o General Reserve B0 150y
Interien Divadend & K3 270 per Share I
Incoane Tax on Interim Davidend 15
_— —
Froposed Final Dividend a9 2%
@ Rs 200 per Share
Incomse Tax on Final Dividend I H
—— 126 — 150
Retained profit corriedforward o J—
the following year 38 1
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The Company paid an Interim Dividend of K270 pec Share of Equity Share
Capital on 20002001, Your Directors recommend a Final Dividend a1 Rs.2,70 per
Share {i.e.. 27%) on Equity Share Capital making a tetal of Be.5.40 per Share {ie.,
54%) for the year,

FERFORMANCE OF THE YEAR AND FUTURE PROSPECTS:

The  SBales turnover fur the current year has increased o Be 131,76 Crores From
Ra.78.8% Crores during the last year registering an increase of 67%. This is due
to improved working efficiency and additional production  becanse of
implementation of expansion scheme by installation of 30 loosms at 2 cost of
Bs.7.83 Croces during the year

The Grass Profit hefore depreciation for the current year 2000-11 hos surged 10
Rs. 28,20 Crored i, an increase of Rs 16,00 Crores compored 1o the last year
Girosg Profit of Re 1220 Croges. This constitues an all lime record.

Driring the year the vextile indusiry faced challenges and opportunities, The coqion
prices hove reached an all time high resulting in pushing up yarm prices by aver
32%. The power cost has also gone up dis 10 revision in power laniff by 17.5%
from B0 enwards amd the power supply deficit. The Indian Rupes has again
appreciated by 4.2% compared o the last year allecting cur competitiveness in
the globnl market, The local markel exhibited good demand growih and tis 15 a
reflection of the growing Indian econcmy. [n spite of certain adverse factors, the
Cempany has besn able 0 increase its profitability because of higher productivity,
product positioning and beter offtnke; which is 10 be considered as good.

In the Budgel for 2011-12, the Government has levied Excise Duty on ready mmle
pgarments and mnde-ups which was an unwelcome mave 1o the fabric marker,
Your Dhrectors feel the market will absoch this levy ard the sitestion will improve
befare long.

In order o contain the ever increasing cost of power and as o green ensrgy
elfert your Company during this year has added one Windmill of 2.1 MW ar a
cosl of Ba 11,12 Crores. With this the Company has se G installed Windmills
with a capacity of 4,55 MW,

Your Directors have a proposal e anstall additional loms e augment production
capacity. The invesument in Windmills is also being contenmplated.

FARRIC DYEING PLANT:

The implzmemation of the project on Fabrc Dyeing Plant is getting delayed due
e vaneus unavaidable factors that lie owtside our control.

DIRECTORS RESPONSIBILITY STATEMENT:

In terms ol Section 217 (2AA) of he  Companies Act, 1956, the Direceors
wouald like o stare that:-

ir in the prepuration of Anneal Accounis for the year  ended 31 March
2000 the  applicable  accounting  standards had besn followed aleng
r{'ilh proper explanation relating to msteninl deportures;

i) the Directors bl selected sisch sccounting policies amd  applied  them
cansistently and  mide judgments amd  estimales  that  are reaspanhis
anifl prwdent 5o a4 W give a looe and Fair view of the siace of  affais

=]
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of the Company at the end of the financial year ended 31 March, 2011
and of the profit of the Company for that year;

iii} the Drectors had taken proper and sufficient care for the maintenance
of adeguote nccounting  records in accordance with the provisions of
the Companies Act for sefeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities:

iv) the Directors had prepared the annual pccounts om o2 2oing  CORCErN
basis.

CORPORATE GOVERNANCE:
The report on Corporate Governance is attached as Ammexure-l

The Company has obtained a Certificate from the Statutory Auditers of the
Company regarding the complionce of conditions of Corporate Governance os
stipulated in the Clause 49 of the listing agreement and a copy of the same is
annexed.

GENERAL:

The additional particulars  required 0 be given in the  Directors’ Report
pursuant to the Companies (Disclosure of particulars in the Report of Board of
Directors) Rules, 1988 are given in the Amiexure-If which forms part of this report.
With regard o particulars of Employees under Section 217(2A) there 1% na
emploves drawing salary of more than Ra5.00,000/- per month or Rs.60.00,000/-

PEr amnum.

LISTING:
The Company's shares are listed with the following three Stock Exchanges:
1) Bombay Swek Exchange Lid.,
Repd. Office: Floor 25, P.J. Towers,

Dalal Strest,
MMumbai - 200 (01

2

Modras Stock Exchangs Lid.,
Exchange Buildings.

11, Second Line Beach,
Chennai - G0 001,

3

Cownbatore Stock Exchange Lid.,
C5X Towers,

&83-680, Trichy Rood.

Singanatlur, Coimbatore - 641 O08.

The Company has paid listing lee 1o all the three stock exchanges for the Financial
Year 2001 1-2012.

The Directors place on record their appreciation of the continued co-operation
received from it Staff. Employees and the Bankers.
For and on behalf of the Board of Dhrectors,

Kappalur, Madurai, T. KANNAN
Aprl LA, 20010 ' Chairman
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ANNEXURE-I TO THE DIRECTORS' REPORT
REPORT ON CORFPORATE GOVERNANCE
THE COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE:

Corporate Governance is the implementation of best management practices, compliance of
law and voluntary adherence to ethical standards which are inevitable for achieving
organisational efficiency, enbancing shareholders value and discharge of social
responsibility, The Board epdeavours to create a culture of transparency and trus:, which
helps to establish and sustain the credibility of the Company before its vasious stakeholders

The Company promotes the values of cuslomer orientation, teomwork, commitment, growth
and trust. These values practiced by the Company embody the spirit of Corporate
Governance and are continuously propagated among the stokeholders.

The Company seeks to comply with all applicable legal, regulatory and license requirements
and strives o work constructively with regulatory bodies. .

L BOARD OF DIRECTORS :

The Board consists of six Dnrectors, of whom three Directors are [ndependent Directors
who satisfy the conditions provided in the Clause (B} of the Revised Clause 49 of the
Listing Agresment. In terma of Clause 4% {1%) ((3) {in), nons of the Directors are related o
each other.

Mone of the Directors on the Board is o member on more than ten commitlzes as per the
requirements of Clause 4% of the Listing Agreement. Mecessary disclosurss have been
made by the Directoss in this regard,

The Board mests at least once in a guarter to review the performance of the Company and
also rmeets as and when o transact any special business that may arise.

Cruring the year under review Four Board Meetings were held on 30" Apeil 2000, 20" July
2004, 18" OGctober 2000 and 1™ January 2011, Details of attendance at Board Meatings,
Dvirectorship and Membership 1n other Companies for each Ddrector of the Company are as
follaws;

Compasition and category of Directors and their attendance at Board Meetings and at lust
Annnal General Meeting:

Mo, ol other
Mo. of Bearg | *ibendance N af athes | ik
Mame of the Direciors :;rl;' Meetings | ¥ b losl rrcwllnmwhllqnsl memherships I'_'hllrm:'
attended AGM held i Bowrd Wbt
sther b
an I14&2010 than VT Commilieey
Thira T. Kanpan 4 ' 1] + Member
Thire M. Anamthokrishnan 4] F 2
Thiry BEM. Somasundaram o 4 " i
Thiru LW, Y, Subramanian 4
i3
Thiru A. Mariappan 4 w i
Thiru K. Subramanian 1K} 3 1

10 Independent Dhirector: WTM - ¥VTM Limited,

Thiru T. Kannan, Chairman and Director, Thire RM, Somasundaram and Thiru A. Mariappan
Directors have attended the Annual General Meeting held an 21* June, 2010
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Details of Directors retiring by rotation:

As per the statute, two-third of the Directors should be retiring Directors.
One-third of these Directors are required to retire every year and if eligible,
these Directors gualify for re-appointment,

Accordingly, Thiru A. Mariappan, Director and Thiru K.Subramanian, Director

r——

/ T
| VT LIMITED |
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retires by rofatien at the ensuing Annval General Meeting.

A brief resume of the two Directors:

Name of the Director

Thiru A.Mariappan

Ape

T3 Years

Expertise in functional area

Equipped with long business
:;l.pl:rienc‘l:

List of other Directorship held

Thiagarajar Mills (P} Lid.

Colowr Yarns Lid.

Thiagarzjar Telekom Solutions Ltd.
Thingarajar Leasing P, Lid.
Thiagarajar Rubbers Pt Lid.
Karumuttu Farms FPvt, Lid.

Chairman/Member of the Commitness
of the Board of the Companies on
which he is a Director

NIL

MName of the Director

Thiru K.Subramanian

Age

67 Years

Expertise in functional area

Possess wide technical experience

List of other Directorship held

Anand Super Fabrics Pt Lid.

ChairmanMember of the Committess
of the Board of the Companiss on
which he iz a Dircctor

VTM Limited
Member in Audit Commitice

Both the Drirectors are neither related to each other nor to other Directors

2. Audit Committee:

of external auditors, reviewing with management the annual financial statements,
financial and risk management policies, to review the effectivensss of the system
of internal financial control and nternal audit functions, its adequacy and discuss
the same pericdically with the statutory auditors, disclosures made under the
CFO certification to the Board and to consider other topics as defined by the
Board.

The existing Aundit Committes satisfies the conditions as provided in the Revised
Clause 4% of the Listing Agresment,

The following Directors are the members of the Audit Committes;

Director Categary
Thiru BM. Somasundaram Charrman
Thiru L.N.Y. Subramanian . Member
Thiru K. Subramanian Member

The Secretary of the Company is the Secretary of the Audit Committes.

The Company has got built in internal audit system which covers all functional
areas. The management reporing systems is comprehensive on all the aspects
of the Company*s operation and it is periodically reviewed by Sentor management
headed by the Chairman and a Drrector.

Audlt Committee Meetings and the attesdaoce during the year:

There were four mestings of the Awudit Committee during the vear and the dafes
and attendance of the same are as under

Diates: 300042010, 20072000, 18102010 & 11.01.2011

Name of the Director No of Audit Committes
Meetings attended
Thiru BEM. Somasundaram 4
Thiru LNV, Subramanian 4
Thire K. Subramanan 3

Remuneration to DHrectors:

MName af the Director Sitting Fees

The Company constituted Audit Commattee during the financial year 2001-02.
The constitution of Audit Committee was as per the listing agreements with
Stock Exchanges. which stipulates formaten of such comminee when the net
worth exceeds Rs.25 Crores. The reconstituied Auwdit Committee comprise of
two Independent Directors and a Non-Independent Director,

The broad terms of reference of the Audit Commitee include focusing /
oversesing of the Company's financial reporting process, o review the resuls
announcement and the report and accounts at the end of a quarter, half year
and the full year before submissien o the Board, recommending the appointment

(For Board & Committee Meetings)

Thiru T. Kannan {Chairman)
Thiru M. #nanthakrishnan
Thiru BM. Somasondaram
Thira L.M.¥. Subramanian
Thiru K. Subramanian

Thira A Mariappan

Bis. 10,0000
Rs. 4,000/-
Bia. 20.000/-
Res. 20,0000
LERERCUIE
Bes 10,0000
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Besides the Siing Fees, Thiru T. Kannan, Chairman and Thiro A. Manappan,
Director are to be paid Profit Commission of Ks.25.00 Lakhs and Rs 5.00 Lakhs,
respectively in terms of Section 309 of the Companies Act, 1958 for the year
ended 31* March, 2011

" - Shares hebd by Mon-Executive Directors:

Mame of the Director Number of Shares
Thire T. Kannan SR560
Thira M. Ananthakrishnan 2100
Thira BM. Somasundaram G000
Thire L.W.V. Subramanian GO0
Thire K. Subramanian S
Thire A. Marinppan S+

* Held in joint narme.

A General Body Meetings:
Details of the last three Annual General Meetings (AGM):

AGM for the Financial Year ended Date & Time of AGM
31 March, 2010 217 June 2010 at 12,05 P.M,
31% March, 2009 12* June 2004 at 12,00 Naoon
31° March, 2008 &+ June 2008 at 12.00 Noon

All the resolutions set ouwr in the respective Notices were passed by the
Shareholders

All the Annval General Meetings were held at the Registered Office of the
. Company.

4. Disclosure:

There are no materially significant related party trapsactions made by the
Company with s Fromoters, Divectors or Management, their subsidiaries or
relotives efc., that may have potential conflict with the interests of the Company
at large. The Register of Contracts containing the wansacuons in which Directors
are interested is regpularly placed before the Board,

Transactions with the related parties are disclosed in Mowes, on Schedule 1908}
ta the Accounts in the Annueal R.EPI:II'L

In the preparotion of finonciol statements, generally accepted accounting principles
and palicies were Pollowed, including the mandatory accounting standards
preseribed by the [nstitute of Charmersd Accountonts of India.

There were no penalties imposed either by SEBI or by the Swock Exchanges or by
any statatory authority for non-compliance of any matter related 1o the cupital
markets.

mw |
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The Quarterly and Half Yearly results are publised in dailies "Teinity Mirror® in
English and “Malai Murosu® in Tamal.

5. Listing Agreemenis:
CEWCFO Certdfcation;

The Company is a Beard managed Company and there is no CEQ/CFO. However,
the Directors have authorised o Commillee consisting of the Chairman of the
Board of Directors and another Director of the Company. to discharge the
ubligations expected of a CEQ under the Corporate Governance Guidelines
prescribed by SEBL [Clause 49(vi]

The constituted Committee has given the Certificote to the Board which hos been
taken on record,

Certificate on Code of Conduct:

As required under Clause 49 of the Listing Agreement, we have laid down Code
of Conduet for Directars and senior management. They have affirmed compliance
with the Code,

B, Bhares:

Shares Transfer Procedurs:

The Share Transfer and Dremat and Shareholder's Grievances Committes has
been constituted s per listing agreement requirements, laid out by the stock
eachanges. Through Circular Resolutions, the Committee approves the tronsfers,
transmission and demat requests. The Share Transfer Demat and Shareholder
Grievances Comriines comprise of Thira T. Kannan, Chairman and Director,
besides Thiru LNV, Subramanian, Director, Thire 5. Paramashivan, Secretary of
the Company is -the Secretary and Compliance Officer for the Comminee.

During the year seventeen grievances regarding non-receipt of shares applied
for transfer. pon-receipt of dividend and related matters were received from the
shareholders and all the grievances weres rodressed. There were no transfer of
shares pending for transfer al the close of the year,

Information on Unclainved Dividend;

Pursuant to provisiens of the Companies Act [956, Company 1% committed in
making tmely puyment of dividend. Pursuant to provisions of Section 2054 of
the Companies Act 1956, dividend that remained unpaid or uncluimed For financial
year ended 31* March 2004, due 1o be transferred 1o The Investor Edscation and
Protection Fund (IEPF), constituted by Central Government under Section 2050
of the Companic® Act 1956 on 07.07.2011 will be transferred withitn the time
prescribed.




