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NOTICE OFANNUALGENERALMEETING

AGENDA

NOTICE is hereby given that the Seventieth Annual General Meeting of the Members of the
Company will be held at the Registered Office of the Company at Sulakarai, Virudhunagar on
Friday, 23rd day of June, 2017 at 12.00 Noon to transact the following business:

I.  To receive, consider and adopt the audited Balance Sheet of the Company as at 31"
March 2017 and the Profit & Loss Statement for the year ended on that date and the
reports of the Directors and the Auditors thereon.

2. Todeclareadividend on equity shares.

3. Toappointa Director in the place of Smt. Uma Kannan who retires by rotation and being
eligible offers herself for re-appointment.

4. To consider and if thought fit, with or without modification, to pass the following
resolution as ordinary resolution:

“RESOLVED that pursuant to the provisions of Section 139, 141, 142 and other applicable
provisions of the Companies Act, 2013 and the rules made thereon, and M/s. CNGSN &
Associates LLP, Chartered Accountants, Chennai (ICAI Firm Regn. No0.0049155/8200036),
be and are hereby appointed as Auditors of the Company to hold Office from the
conclusion of this Meeting until the conclusion of the Seventy fifth Annual General
Meeting of the Company subject to ratification of appointment every year by the members
of the Company and the remuneration for each year be fixed by the Board of Directors in
consultation with the statutory auditors.

AS SPECIALBUSINESS :

5. To consider and if thought fit to pass with or without modification(s), the following
resolution as an ordinary resolution:

RESOLVED that pursuant to the provisions of section 148 of the Companies Act, 2013 and
Rule 14 of the Companies (Audit and Auditors) Rules, 2014 and other applicable provisions
thereon, the payment of remuneration of Rs.30000/- plus applicable service tax and out of
pocket expenses actually incurred during the course of audit to Mr. M. Kannan, Cost
Accountant (Regn. No. 9167) for auditing the cost records and furnishing of Report thereon for

the Financial Year 2017-18 as approved by the Board of Directors of the Company be and is
hereby ratified. . !

ﬁ :z:._we

I.IMPORTANTNOTES:

The Register of Members and the Share Transfer books of the Company will remain
closed from 12th June, 2017 to 23rd June, 2017 (both days inclusive) for annual closing.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which
sets out details relating to Special Business at the meeting, is annexed hereto.

A member entitled to attend and vote at the meeting is entitled to appoint a Proxy/Proxies
to attend and vote instead of himself. Such a proxy/Proxies need not be a member of the
Company.

The instrument of Proxy in order to be effective, should be deposited at the Registered
Office of the Company, duly completed and signed, not less than 48 hours before the
commencement of the meeting. A Proxy form is sent herewith. Proxies submitted on
behalf of the companies, societies etc., must be supported by an appropriate
resolution/authority, as applicable.

Members holding shares in electronic form are hereby informed that bank particulars
registered against their respective depository accounts will be used by the Company for
payment of dividend. The Company or its Registrars cannot act on any request received
directly from the Members holding shares in electronic form for any change of bank
particulars or bank mandates. Such changes are to be advised only to the Depository
Participant of the Members. Members holding shares in physical form and desirous of
either registering bank particulars or changing bank particulars already registered
against their respective folios for payment of dividend are requested to write to the
Company.

Members are requested to note that the dividends not encashed or remaining unclaimed
foraperiod of seven years from the date of transfer to the Unpaid Dividend Account shall
be transferred w/s. 124 of the Companies Act, 2013 to the Investor Education and
Protection Fund (IEPF) established under Section 125 of the Companies Act, 2013.
Further, pursuant to the provisions of Section 124 ofthe Actand IEPF Rules, all shares on
which dividend has not been paid or claimed for seven consecutive years ormore shall be
transferred to TEPF Authority as notified by the MCA.

The Members/Claimants whose shares, unclaimed dividend have been transferred to
IEPF may claim the shares or apply for refund by making an application to IEPF
Authority in Form IEPF-5 (available on www.iepf.gov.in) along with requisite fee as
decided by it from time to time. The Member/Claimant can file only one consolidated
claimina financial year as per the IEPF Rules.
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10.

1.

Members who have not encashed their dividend warrants for the financial year ended
31.03.2010 are requested to make their claim on or before 15.07.2017and for financial
yearended 31.3.201 1on or before 25.02.2018 being the due date for such transfers. The
members can make a claim with the company in respect of thedividends of subsequent
years that are lying in the Unpaid Dividend Account of theCompany.

Members are requested to note that pursuant to the provisions of the Companies Act,
2013, SEBI Listing Regulations and the IEPF Rules, all such shares in respect of which
dividends have not been paid or claimed for seven consecutive years or more are also
required to be transferred to IEPF. The company is taking steps for sending individual
notices to the concerned sharcholders and for publishing of a public notice to
shareholders under the TEPF Rules in this regard.

Statutory Auditors M/s. Peri Thiagaraj & Co., (Firm Regn. No. 0026368S) holds office till
the ensuing Annual General Meeting and are not eligible for reappointment.
Accordingly, the Board of Directors has recommended the appointment of M/s.CNGSN
& Associates LLP, Chartered Accountants, Chennai (Firm Regn.
No0.0049155/8200036) as mﬁ.m»cﬂo_.w Auditors, in place of the retiring auditors for a period
of five years from the conclusion of this Annual General meeting until the conclusion of
seventy fifth Annual General Meeting, subject to ratification of their appointment by the
members at every Annual General Meeting.

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to submit the PAN to their
Depository Participants with whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN details to the Company.

Details required under Regulation 36 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 in respect of the Directors seeking appointment/re
appointment at the Annual General Meeting, forms integral part of the notice. The
Directors have furnished the requisite declarations for their appointment/re
appointment.

Electronic copy of the Annual Report for the year 2016-17 is being sent to all the
members whose email [Ds are registered with the Company/Depository Participants(s)
for communication purposes unless any member has requested for a hard copy of the
same.

2
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15.

Electronic copy of the Notice of the 70th Annual General Meeting of the Company inter
alia indicating the process and manner of e-voting along with Attendance SI ip and Proxy
Form is being sent to all the members whose email IDs are registered with the
Company/Depository Participants(s) for communication purposes unless any member
has requested for a hard copy of the same. For members who have not registered their
email address, physical copies of the Notice of the 70th Annual General Meeting of the

+ Company inter alia indicating the process and manner of e-voting along with Attendance

Slip and Proxy Form is being sent in the permitted mode.

Members may also note that the Notice of the 70th Annual General Meeting and the
Annual Report for the year 2016-17 will also be available on the Company's website
www.vtmill.com for their download. The physical copies of the aforesaid documents
will also be available at the Company's Registered Office in Sulakarai, Virudhunagar for
inspection during normal business hours on working days. Even after registering for
e-communication, members are entitled to receive such communication in physical
form, upon making a request for the same, by post free of cost. For any communication,
the shareholders may also send requests to the Company's investor email id;

complianceofficer@vimill.com.

Voting through electronic means

. In compliance with provisions of Section 108 of the Companies Act, 2013 and
Rule 20 of the Companies (Management and Administration) Rules, 2014, the
Company is pleased to provide members' facility to exercise their right to vote at
the 70th Annual General Meeting (AGM) by electronic means and the business
may be transacted through e-Voting Services provided by Karvy.

Instructions and other information relating to e-voting are as under:

A)  Incasea Memberreceives an email from Karvy (for Members whose email Ids are
registered with the Company/Depository Participant(s):
i) Launch internet browser by typing the URL: https://evoting.karvy.com in

the address bar and click on “Enter”. The Home screen will be displayed
then click on shareholders icon in the homepage.

1) Enter the login credentials ( 1.e.User ID and password mentioned overleaf).
Your Folio No.DP ID — Client ID will be your User ID. However, if you are

already registered with Karvy for E-voting, you can use your existing User
1D and password for casting your vote

/.
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viii)

iX)

X)

xi)

After entering these details appropriately, click on “LOGIN”.

You will now reach password change Menu wherein you are required to
mandatorily change your password. The new password shall comprise
minimum characters with at least one upper case (A-Z), one lower case (a
-z),one numeric (0-9) and a specialcharacter (@#s.etc). The system will
prompt you to change your password and update your contact details like
mobile number, email ID.etc.on firstlogin. You may also entera secret
question and answer of your choice to retrieve password and that you take
utmost care to keep your password confidential.

Youneed to login again with the new credentials.

On successful login, the system will prompt you to select the E-Voting Event
Number for VTM Limited

On the voting page enter the number of shares (which represents the number
of votes) as on the cut-off Date under each of the heading of the resolution
and cast your vote by choosing the “FOR/ AGAINST “ option or
alternatively, you may partially enter any number in “FOR™ and partially in
“AGAINST” but the total number in “FOR/AGAINST” taken together
should not exceed your total shareholding as mentioned overleaf. You may
also choose the option “ABSTAIN™ and the shares held will not be counted
under either head. Option “FOR” implies assent to the resolution and
“AGAINST” implies dissent to the resolution.

Members holding multiple folios/demat accounts shall choose the voting
process separately for each of the folios/ demat accounts.

Voting has to be done for each item of the Notice separately. In case you do
not desire to cast your vote on any specific item it will be treated as
abstained.

You may then cast your vote by selecting an appropriate option and click on
“Submit”.

A confirmation box will be displayed Click “OK” to confirm else
“CANCEL” to modify. Once you confirm, you will not be allowed to
modify your vote. During the voting period, Members can login any number
oftimes till they have voted on the Resolution(S).

@E LIMITED
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xii) Corporate/ Institutional Members (i.e other than Individuals, HUF,NRI,
etc.) arealsorequired to send scanned certified true copy (PDF Format)
of the Board Resolution / uthority Letter, etc., together with attested
specimen signature(S) of the duly authorized representative(S), to the
Scrutinizer at e-mail ID:vtmlimited.scrutinizer@Karvy.com. They may
also upload the same in the E-voting module in their login. The scanned
image of the above mentioned documents should be in the naming format
“Corporate Name EVENTNO”.

B)  IncaseaMemberreceives physical copy of the Annual General Meeting Notice by
post (for members whose email Ids are nol registered with the
Company/Depository Participant(s) can also vote using e-voting method.

i. User ID and initial password are provided overleaf.

ii.  Please follow all steps from Sr.No.(i) to (xii) as mentioned in (A) above, to
cast your vote.

Once the vote on a resolution is cast by a Member, the Member shall not be allowed to
change it subsequently. Further, the Members who have cast their vote electronically
shall not be allowed to vote again at the Meeting.

In case of any query pertaining to E-voting, please visit Help & FAQ's section available
atKarvy's website https://evoting.karvy.com.

The facility for voting through electronic means (Ballot) shall be made available at the
Annual General Meeting (AGM) and the members attending AGM who have not cast
their vote by remote E-voting shall be able to vote at the AGM through “Ballot”

The members who have cast their vote by remote E-voting may also attend AGM, but
shall not be entitled to cast their vote again.

The Board of Directors has appointed Mr.Mr.I.B. Harikrishna, Practising Company
Secretary (Membership No. 5302) as a Scrutinizer to scrutinize the E-voting process in
a fair and transparent|manner.

The voting rights of the Members shall be in proportion to the paid-up value of their
shares in the equity capital of the Company as on the cut-off date), being, 31" May, 2017.
A person ,whose name is recorded in the register of members or in the register of
beneficial owners maintained by the depositories at the close of business hours on June
16,2017 shall be entitled to avail the facility of remote E-voting/ballot

The e_voting period starts on Gm_ June, 2017 (9;00am) and ends on mm_a June,
2017(6:00pm).
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DIRECTORS' REPORT
FOR THE YEAR ENDED ON 31*" MARCH, 2017.

To the Members of VTM Limited

Your Directors have pleasure in presenting their 70" Annual Report along with the Audited
statement of accounts for the year ended 31" March, 2017.

Operating & Financial Performance
Profits, Dividends & Retention

ﬁﬁg r_?:%m&

2016 - 2017 2015- 2016
Turnover :- 14770 15409
Profit before Depreciation 2606 1898
(after interest)
Less: Depreciation 729 516
Profit after Depreciation 1877 ._.mm.m.
Less: Exceptional item 680 -
Profit after exceptional item 1197 _umm
Less:  Provision for Taxation:
Current Year 115 400
Deferred Tax 48 84
Taxation for earlier years 31 (34)
..... 194 ————- 450
Profit after Tax _mﬁm M.u.m.
Add: Amount brought forward 332 264
Available for appropriation 1335 1196
Appropriation __ :-
Transfer to General Reserve 500
Interim  Dividend @ Re .0. 75 per share 302
Income Tax on Dividend 62
N —, 364
Retained profit carried forward S . ——-e-
to the following year 1335 332
9

During the year under review your Company improved its performance and clocked a Net
Profit after tax of Rs. 10.03 Crores. Challenging market conditions prevailed during the first
half of the year. Exports were at Rs.35.38 Crores against Rs.29.29 Crores thus showing a
healthy uptick. Cotton yarn prices witnessed a strong upsurge during the last quarter and fabric
prices are yet to adjust to those levels.

During the year under review, your Company has carried out a modernisation programme and
has replaced 40 Nos. of wide width weaving machine with new generation state-of-the-art
machines at a cost of about Rs.15.92 Crores. This will result in better quality and realisation in
the current year.

Appropriation to General Reserve

During the year, the company has not appropriated any profits to General Reserve.

Dividend

Considering the profits for the year and as recommended by the Audit Committee, the Board
of Directors are pleased to recommend a dividend of Re.0.75 per share i..75% on Equity
Shares of Re. 1/- each. The dividend together with dividend tax will entail a cash outflow of
Rs.364  Lakhs in the current year (previous year Rs.364 Lakhs as interim dividend and
dividend tax thereon). If this is approved at the forthcoming Annual General Meeting,
dividend will be deposited with the bank within the time prescribed and dividend will be paid
to those who are Members of the Company as on record date specified in this regard. The Book
Closure period being 12th June, 2017 to 23rd June 2017 (Both days inclusive) in respect of
shares held electronically, dividend will be paid on the basis of beneficial ownership as per
details furnished by the depositories.

Extract of Annual Return:

The Extract of Annual Return is furnished in Form MGT-9 asper  Annexure I11.

Associate Company:

The company does not have any body corporate as its Associate.

Change in the Nature of Business

There is no change in the nature of the business of the Company.
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Board of Directors

The Board consists of 8 Directors with one Chairman and Managing Director, four Non-
Executive Independent Directors, two Non-Executive Directors and one Woman Non-
Executive Director.

Section 203 of the Companies Act, 2013 requires a listed company to have a Managing
Director/CEO/Whole Time Director as one of the Key Managerial Personnel. In terms of the
provisions, Sri T. Kannan, the Chairman of the Company has been appointed as Chairman and
Managing Director duly recommended by the Nomination and Remuneration Committee and
approved by the Board of Directors. He is already the Chairman and Managing Director of M/s.
‘Thiagarajar Mills Private Limited and accordingly his remuneration is fixed in such a way that
the total remuneration from both companies put together does not exceed the limits as
prescribedu/s. 197 of the Companies Act, 2013,

The details of number and dates of meetings held by the Board and its Committees, attendance
of Directors and remuneration paid to them is given separately in the attached Corporate
Governance Report.

The sitting fees paid to the Non-Executive Directors are within the limits prescribed under the
Companies Act, 2013 and Rules thereon.

Retirement of Directors by Rotation

Smt Uma Kannan, Director of the Company, retires by rotation at the ensuing Annual General
Meeting and being eligible has offered herself for reappointment as a Director of the
Company. Being eligible, she is proposed to be re-appointed as Director of the Company.

Non-Executive Independent Directors

The Non-Executive Independent Directors have confirmed and declared that they are not
disqualified to act as an Non-Executive Independent Director in compliance with the
provisions of Section 149 of the Companies Act, 2013 and the Board is also of the opinion that
the Non-Executive Independent Directors fulfill all the conditions specified in the Companies
Act, 2013 making them eligible to act as Non-Executive Independent Directors. The Non-
Executive Independent Directors have convened a meeting on 27th January, 2017.

Code of Conduct

All Directors, Key Managerial Personnel and Senior Management of the O_.o__sum:w have
confirmed compliance with the Code of Conduct applicable to the Directors and employees of
the Company. The Code of Conduct is available on the Company's website www.vtmill.com.

All Directors have confirmed compliance with provisions of Section 164 of the Companies
Act, 2013.
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Directors' Responsibility Statement

The Board of Directors acknowledges the responsibility for ensuring compliance with the
provisions cmman:om 134(3)(c) read with Section 134(5) of the Companies Act, 2013 and the
provisions as referred in SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 in the preparation of the annual accounts for the year ended on 31st March,
2017 and state that :

i in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures, if any;

ii.  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
of the Company for that period;

iii.  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.  theDirectors have prepared the annual accounts on a going concern basis;

v.  the Directors have laid down internal financial controls to be followed by the Company
and that such internal financial controls are adequate and are operating effectively and
the Company has adopted proper policies and procedures for ensuring orderly and
efficient conducting of the business:

a)  The management designed and implemented policies with respect to adherence to
accounting standards as a general requirement applied by a Company in preparing
and presenting financial statements.

b)  The management evolved a sound system for regular evaluation of the nature and
extent of the risks to which the Company is exposed and to control risk
appropriately.

¢)  The board ensured the effective financial controls, including the maintenance of
proper accounting records and the Company is not unnecessarily exposed to
avoidable financial risks. They also contribute to the safeguarding of assets,
including the prevention and detection of fraud. The financial information used

within the business and for publication is reliable.

vi.  the Directors had devised proper system to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

14
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The Board upon evaluation considered that the Board is well balanced in terms of diversity of
experience. The Board noted that all Directors have understood the opportunities and risks to
the Company's strategy, and are supportive of the direction articulated by the management team
towards improvement. Corporate responsibility, ethics and compliance are taken seriously, and
there is a good balance between the core values of the Company and the interests of
shareholders.

The Directors also expressed their satisfaction in all the above areas considering the Company's
performance in all fronts viz., New Product Development, Sales and Marketing, International
business, Employee relations and compliance with statutory requirements.

Related Party Transactions:

During the year 2014-15 and in 2015-16, the company has entered into contracts or
arrangements with such number of related parties with the approval by the Board of Directors
in respect of the following:

1. Sale, purchase or supply of any goods or materials

2. Selling or otherwise disposing of, or buying, property of any kind
3.  Leasing of property of any kind

4. Availing or rendering of any services

5. Obligations

The details in respect of the material contracts or arrangements or transactions on arm's length
basis carried on with the related parties have been furnished in ANNEXURE V.
Corporate Social Responsibility Committee

A Corporate Social Responsibility Committee was constituted on April 24, 2014 with Sri T.
Kannan as Chairman and M/s.K. Thiagarajan and RM. Somasundaram, Directors of the
Company as Members.

The Committee met once during the year on 22* March, 2017, to review the CSR policies,
approve contributions for CSR Activities carried out during the year and approve for balance
amounts to be spent for the Financial Year 2016-17.
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The Committee considered the social activities as referred in Schedule VII to the Companies
Act and recognizes that its operations impact a wide community of the public for promoting
health care including preventive health care and imparting education for uplifting the social
status of the public. In structuring its approach to the various aspects of Corporate Social
Responsibility, the Company takes account of guidelines and statements issued by various
regulatory bodies. Social, environment and ethical matters are reviewed by the Committee
including the impact of such matters may have on the Company's management ofrisk.

The Company finalized the manner of implementation of the CSR Policy and spent a sum of
Rs.1.32 lakhs towards conducting eye camp for the public nearby the mills as a preventive
health care activity and contributed a sum of Rs.25.21 lakhs to a leading educational
institution for development of infrastructure facilities in the Institution. The details of the
project, amount of estimates and the contribution to the implementing agency has been shown
in Annexure VIIL.

The CSR policy is available on the Company's website www.vtmill.com

The terms of reference of the Corporate Social Responsibility Committee, number and dates of
meetings held, attendance of the Directors and remuneration paid to them are given separately
in the attached Corporate Governance Report.

Prevention of Sexual Harassment:

In compliance with the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013, the Company has constituted an Internal Complaints Committee
with three employees and a NGO representative and Smt Uma Kannan, Director of the
Company is the Adviser to the Committee. The Board also has approved the prevention of
Sexual Harassment Policy and all employees especially women employees were made aware
of the Policy and the manner in which complaints could be lodged. The Committee has
submitted its Annual Report and the same has been approved by the Board.

The following is reported pursuant to Section 22 of the Sexual Harassment of Women at
Workplace (prevention, Prohibition and Redressal) Act, 2013:

l. No. of Complaints of sexual harassment received NIL
2. No. of Complaints disposed off during the year NIL
3. No. of cases pending for more than ninety days NIL
4. No. of awareness programme conducted 1
Nature of action taken by the empl ot
5 ature of action taken by the employer Applicable






