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NOVPHUE OF aNNUAL CENERAL MEETIRG

NOTICE is hereby given that the Seventy third Annual General Meeting of the Members of the
Company will be held at the Registered Office of the Company at Sulakarai, Virudhunagar on
Wednesday, the 5" day of August, 2020 at 11,30 a.m. to transact the following business.

AT ENDA
ASTIRBINARY BUSINESK:
o Nod - Adeption of Flnencial Singtemests

To receive, consider and adopt the audited Balance Sheet of the Company as at 31" March, 2020 and the
Profit & Loss Statement for the year ended on that date and the reports of the Directors and the Auditors

thereon.
forn Mol - He-appolntinent of SmtUhna Kansen, Divecior

To appoint a Director in the place of Dr. (Smit) Uma Kannan, who retires by retation and being eligible

offers herself for re-appointiment.

Ak RPEOEAT BURINESS -

Pieng Mol - Resaponintmeni of 8¢ T Kanngn gy Chalrman and Mavasing [Hreot

Ll LR I TP R
perbed af Dve veart:

To censider and §¥ thoughs 0 1o pass with or withou! medification{s), the follovwing

resclation as Special resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196,197 and 203 read with Schedule V and
other applicable provisions of the Companies Act, 2013 and the Rules made thereunder {(inchuding any
statutory modification{s) or re-enactrment thereof for the time being in force) approval of the company
be and is hercby accorded w the Reappointment of 8¢ T.Kannan (DIN 00040674) as Chairman and
Managing Director of the Company, for a period of 5 years with effect from 07.05.2020, on a
remuneration payable by way of commission and other perquisites as stated in the explanatory
statement attached to this Notice, not exceeding 3% of the net profits of the Company, computed in
accordance with the provisions of Section 198 of the Companies Act, 2013 and as recommended by the
Nomination and Remuneration Committee and as determined by the Board of Directors of the
Company, for each financial year, within the maximum permissible limit, notwithstanding his holding
the posttion of Chairman and Managing Director in the Company M/s Thiagarajar Mills Private
Limited, and drawing remuneration as approved by its shareholders from time to time, provided that
the totat remuncration drawn by him from the Company, and M/s. Thiagarajar Mills Private limited
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MITED

does not exceed the higher maximum limit admissible from any one of these companies, in terms of
Schedule V to the Companies Act, 2013,

RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby authorized to
alier and vary the scope and quantum of remuneration specified hereinabove during the tenure of
office, in the light of and in conformity with any amendments to the relevant provisions of the
Companies Act, 2013/ Income-tax Act, 1961 and / or the rules and regulations made there under and /
or such guidelines, as may be notified by the Central Government, from time to thme.,

RESOLVED FURTHER THAT SriTKannan, Chairman and Managing Director shall have
substantial powers of the management of the Company in accordance with the applicable provisions of
the Companies Act, 2013 and that may be entrusted upon by the Board of Directors of the Company
from time o time.

RESOLVED FURTHER THAT pursuant to the provisions of Scction 196 (3) of the act and other
applicable provisions if any, consent of the members be and is hereby further granted to the
comtinuation of Sri. T.Kannan (DN 00040674), under the category of Chairman & Managing Director
of the Company, who will attain the age of 70 vears on $8.03.2023, during his terure on the terms and
conditions duly approved by the sharcholders at this Annual General Mecting.”

Frowy Mo d- Barifioadion of ot Audiier Boipesoratioy

To vensider and ¥ ihonph 0 fo pass with or withpoy modifivations), the fallowing vosslution g

ag oriinary resebulion

RESOLVED that subject to provisions of section 148 of the Companies Act, 2013 and Rule 14 of the
Companies {Andit and Auditors) Rules, 2014 and other applicable provisions thergon, the fees of
Rs.40,000/- pavable to the Cost Auditor Mr.M.Kannan for auditing the cost records and furnishing of
Report thereon for the Financial Year 2020-21 as recomumended by the Audit Committes and approved
by the Board of Directors of the Company be and 1s hereby ratified.

MNEFEEM

1. The Explanatory Statement pursuant to Section {02 of the Companies Act, 2013, which sets ow
details relating to Resolutions at the meeting, is annexed hereto.

2. A member entitled to attend and vote at the meeting is entitied to appoint 2 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,

z
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societies etc., must be supported by an appropriate resolution/authority, as applicable,

Electronic copy of the Notice of Annual General Mecting of the Company inter alia indicating
the process and manner of e-voting along with Attendance Slip and Proxy Forin is being sent to
all the members whose email 1Ds are registered with the Company/Depository Participant(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, 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 Annual General Meeting 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 m Sulakaras,
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,

IMPORTANT NOT RS

1. The Register of Members and the Share Transfer books of the Company will remain
closed from 30.07.2020 to 04.08,2020 (both days inclusive) for annual closing.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which

[ ]

sets out details relating Lo Special Business at the meeting, is annexed hereto.

3. A member entitled to attend and vote at the meeting is entitled to appowt a Proxy/Proxies
to attend and vote instead of himsel. 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, Proxics submitted on
behalf of the companies, societies etc., must be supported by an appropriate
resolution/authority, as apphicable.

4. Members holding shares in ekectronic 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 formm for any change of bank
particulars or bank mandates. Such changes are to be advised only to the Depository
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Participant of the Members. Members holding shares in physical form and desirous of
either registering bank particulars or changing bank particulars aiready registered against
theirrespective 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
for a period of seven years from the date of ransfer {o the Unpaid Dividend Account shall
be wansferred ws, 124 of the Companies Act, 2013 to the Investor Hducation and
Protection Fund (IEPF) established under Section 125 of the Companies Act, 2013
Further, pursuant to the provisions of Section 124 ofthe Actand 1EPF Rules, all shareson
which dividend has not been paid or claimed for seven consecutive years or more shall be
transferred to IEPF Authority as notified by the MCA.

The Members/Claimants whose shares, unclaimed dividend have been transferved ©
IEPF may claim the shares or apply for refund by making an application to 1EPF
Authority in Form IEPT-3 (available on www.iepf.gov.in) along with requisite fee as
decided by it from time fo time. The Member/Claimant can file only one consolidated

claim it a financial year as per the IEPF Rules.

Members who have notencashed their dividend warranis for the earlier financial yearsare
requested to make their claim on or before the due date/s for such transfer. The members
can make a claim with the Cornpany in respect of the dividends of years that are lying in
the Unpaid Dividend Account of the Company.

Members are requested to note thai pursuant to the provisions of the Companies Act,
2013, SEB1 Listing Regulations and the IEPF Rules, all such shares in respect of which
dividends have not been paid or claimed for scven 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 IEPF Rules in thisregard.

The Securities and Exchange Board of Tndia (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 Obhgations 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 furmished the requisite declarations for their appointment/re-appointiment.
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Electronic capy of the Annual Report for the year 2019-20 is being sent to all the members
whose email IDs are registered with the Company/Depository Participant(s} for
communication purposes untess any member has requested for a hard copy of the same.

Electronic copy of the Notice of the 73* Annual Generaf Meeting of the Company inter alia
indicating the process and manner of e-voting along with Attendance Slip 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 73 Annual General Meeting of the
Company inter alia indicating the process and manner of e-voting along with Attendance
Stip and Proxy Form is being sent in the permitted mode,

Members may also note that the Notice of the 73 Annual General Meeting and the Annual
Report for the year 2019-20 will also be available on the Company's website
www.yimill.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: complianceefficer@vtmill.com.

Voting through electronic means

I.  Incompliance 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 73rd Annual General Meeting (AGM) by
electronic means and the business may be transacted through e-Voting Services provided by
KFinTechnologies PvtLtd.

Instructions aud ptherinformution relating to covating are as under:

A

In case a Member receives an email from KFin Technologies Pvt Lid {for Members whose
email Ids are registered with the Company/Depository Participant(s)}:

i} Launch internet browser by typing the URL: hitps://evoting karvyv.com in the
address bar and click on “Enter”. The Home sereen will be displayed then click on
sharebolders icon inthe homepage. '




it)

i1}

V)

v)

vi)

viy)

viif)

ixX)

X

X1}

Enter the login credentials (L.e. User ID and password mentioned overleal). Your
Folio No/DPID - Client 1D will be your User ID. However, if you are alrcady
registered with KFin Technologics Pvt Ltd for E-voting, you can use your
existing User 1D and password for casting your votg.

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

You will now reach password change Menu wherein you are required to
mandatorily change vour password. The new password shall comprise mintmum
characters with at least one upper case (A-Z}, one lower case (a-z). One numeric
{0-9) and a special character {@#3.etc). The system will prompt you to change
vour password and update your contact details like mobile number, email ID. etc.,
on first login, You may also enter a secret question and answer of your choice fo
retrieve password and that vou take utmost care to keep your password
confidentiai.

Youneed tofogin again with the new credentials.

On successful login, the system will prompt you to select the B-Voting Hvent
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 ander each of the heading of the resolution and cast

vour vote by choosing the “FOR/ AGAINST” option or aliernatively, 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

resofution.

Members holding multiple folios/demat accounts shalt choose the voting process
separately for each of the folios/demat accounts,

Voting has {o be done for each item of the Notice scparately. In case you do not
desire to cast your vote on any specific item, it will be freated 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
madify, Once vou confirm, vou will not be allowed to modify your vote, During
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6.

the voting period, Members can legin any number of times till they have voted on
the Resolution(s).

xity  Corporate/Institutional Members {1.¢ other than Individuals, HUF, NRI, etc.} are
also required to send scanned certified true copy {PDF Format) of the Board
Resolution / Authority Letter, ete., together with attested specimen signature(s)
of the duly anthorized representative(s), to the Scrutinizer at e-mail
M vtmlimited scerutinizerf@Karvy.com. They may also upload the same inthe E-
voiing module i their login. The scanned image of the above mentioned
documents should be in the naming format “Corporate Name_EVENTNQ.®

In case a Member receives physical copy of the Annual General Meeting Notice by post
[for members whose email Ids are not registered with the Company/Depository

Participant(s)} can also vote using e~voting method.

1. User 1D and initial password are provided overlcaf,
il. Please follow all steps from St.No.(i) to {(x1i) as mentioned in {A) above, 10 cast
vour 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
notbe allowed to vote again at the Meeting.

in case of any query pertaining to E-voting, please visit Help & FAQ's section available at
K Fin Technologies Pvt Ltd'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.LB. 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, 27 July, 2020,
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1.

8. 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 30"
Fuly 2020 shail be entitled to avail the facility of remote E-voting/ballot.

The e-voting period starts on 2™ Aug, 2020 (9:00 am) and ends on 4" August, 2020 (6;00
pin}.

9. Any person who becomes member of the Company after despateh of the Notice of the
meeting and holding shares as on the cut-off date may obtain the User Id and password in
the manner as mentioned below

a.  Ifthe mobile number of the Member is registered against Folio No./ DPID - Client
113, the member may send SMS:

MYEPWD<gpace> E-Voting Event NumbertFolic No. or DPID - Client ID to +91-
9212993399 Example for NSDL: MYEPWD<SPACE>IN12345612345678

Example for CDSL: MYEPWD<SPACE>1402345612345678
Example for Physical: MY EPWD<SPACE> X XXX 1234567890

b. If e~-mail address or mobile number of the Member is registered against Folio
No./DPID-Client 1D, then on the home page of https://evoling karvy.com, the
member may click “Forgot Password” and enter Folio No. or DPID - Client HD and
PAN1o0 generate a password.

c. Member may Call Karvy's Toll free number 1-8(0-3454-001
d. Membermay send an ¢-mail requestto cvoting(@karvy.com

However, if vou are already registered with Karvy for E-voting, you canuse vour existing User
1D and password for casting vour vote,

The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion
of AGM shall unblock the votes cast by remote E-voting and Ballot, in the presence of at feast
two (2) witnesses not in the employment of the Compauny and will make a Consolidated
Scratinizer's Report of the votes cast in favour or against, forthwith to the Chairman of the

meeting.

The Results on resolutions shall be declared at or after the Annual General Meeting of the
Company and the resolutions will be deemed to be passed on the Annual General Meeting date
subject to receipt of the requisite number of votes in favour of the Resolutions,




13, The Results declared along with the Scrutimizer's Report(s) will be available on website of the
Company (www. vtrmill.com) and on Karvy's website Chitps:/fevoting karvv.com). The resulis
shall simultanecusly be communicated to Stock Exchanges.

14, All documents referred to in the accompanying Notice and the Explanatory Statement shall be
open for inspection at the Registered Gifice of the Company during normal business hours (9.00
am o 5.00 prm) on all working days except Sundays, up to and including the date of the Annual
General Meeting of the Company.

o FEPLAN
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Shri. T. Kannan (DIN: Q0040674) aged 67 vears, was first appointed as Managing Director of the
Company on7.05.2015,

Shri. T. Kannan was reappointed as Managing Director of the Company by the Board of Directors at
their meeting held on 29.04.2020, subject to the approval of the Sharcholders at the Annuval General
Meeting, for a further period of 3 years from 07.05.2020 to 06.05.2025 in accordance with the
provisions of Section 197 of Companies Act, 2013 read with Schedule V and other applicable
provisions of the Compantes Act, 201 3.

Based on the recommendation of Nomination and Remuneration Committee, the Board o Directors of
the Company in its meeting held on 29.04.2020 has recommended re-appointment of S+i.T.Kannan, as
Chairman & Managing Director of the company for a further period of tive years w.e.f. 07.05.2020,

Further, as per Section 196 (3} of the Company Act, 2013, no company shall appoint or continue the
emplovment of any person as Managing director / whole time director who attain the age of seveny
years except passing of a special resohution in which case the explanatory statement annexed to the
notice for such motion shall indicate the justification for appeinting such person,

Sri.T.Kannan. aged 67 Years (Date of Birth: 09 March 19533} will attain the age of 70 years during his
teniure on 09.03.2023. Hence, the Company proposed special resolution for his re-appointment set out
at [tem no.3 of the Notice Calling Arnnual General Meeting for his continpation as Chairman and
Managing Director of the Board after attaining the age of 70 years.

Save as provided in the foregoing paragraph, Sri.T.Kannan satisfies all other conditions set out in Part-I
of Schedule V to the Act and also conditions set out under sub-section (3) of Section 196 of the Act for
being eligible for his re-appointment,




