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NOTICE OFANNUALGENERAL MEETING

NOTICE is hereby given that the Seventy Fifth Annual General Meeting of the Members of the
Company will be held at the Registered Office of the Company at Sulakarai, Virudhunagar on Thursday,

30th day of June, 2022 at 12.00 Noon to transact the following business:

AGENDA

ASORDINARY BUSINESS:

Item No.1-Adoption of Financial Statements

To receive, consider and adopt the audited Balance Sheet of the Company as at 31 st March, 2022 and
the Profit & Loss Statement for the year ended on that date and the reports of the Directors and the

Auditors thereon.

Item No.2 - To declare a dividend on equity shares.

Item No.3 - Re-appointment ofSri.K.Thiagarajan, Director

To appoint a Director in the place of K.Thiagarajan, (DIN: 03638370) who retires by rotation and

being eligible offers himself for re-appointment.

Item No.4 - Re-appointment ofSri.RM.Somasundaram, Director

To appoint a Director in the place of Sri. RM.Somasundaram, (DIN 00071510) who retires by rotation
and being eligible offers himself for re-appointment.

Item No.5

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

RESOLVED that pursuant to provisions ofSec139, and other applicable provisions of Companies Act
2013,the re-appointment of Mis. CNGSN & Associates LLP, Chartered Accountants, Chennai (lCAI
Firm Regn. No.004915S1 S200036), as Statutory Auditors of the Company from the conclusion of this
Annual General Meeting till the conclusion of the 80th Annual General MeetingrZ'" Term) at such
remuneration as may be decided by the Board of Directors, including the remuneration for subsequent
financial years, in consultation with the Statutory Auditors be and is hereby approved.
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AS SPECIAL BUSINESS:

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

Item No.6 -Appointment ofSrLC.R.Venkatesh Director

"RESOLVED THAT pursuant to the provisions of Sections 149, 152, 161 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification( s) or re-enactment thereof for the time being in force) Mr.CR.Venkatesh, (DIN 00122065
), who was appointed as an Additional Director of the company on and from 25.04.2022, whose office
expires at the ensuing Annual General Meeting and in respect of whom the company has received a
notice in writing proposing his candidature for the office of the Director be and is hereby appointed as
Director of the Company".

"FURTHER Resolved that pursuant to the provisions of Sections 149 and 152 read with Schedule IV
and all other applicable provisions, if any, of the Companies Act, 2013 and the Rules framed thereunder
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, including any
statutory modifications or re-enactment/ s) thereof for the time being in force, Mr.CR.Venkatesh (DIN
00122065), be and is hereby appointed as an Independent Director of the Company for an initial term
of 5 years commencing from 25.04.2022 and he is not liable to retire by rotation".

Item No.7- Ratification of Cost auditor remuneration:

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

RESOLVED that subject to provisions of section 148 of the Companies Act, 2013 and Rules of the
Companies (Audit and Auditors) Rules, 2014, Thiru.A.N.Raman being eligible, be and hereby appointed
as the Cost Auditor of the Company, to audit the cost record of the company for the year ending
2022-23.

RESOLVED that subject to 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 fees of
Rs.50,000/- payable to the Cost Auditor for auditing the cost records and furnishing of Report thereon
for the Financial Year 2022-23 as approved by the Board of Directors of the Company be and is
hereby ratified.
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NOTES:

The Register of Members and the Share Transfer books of the Company will remain closed from
20.06.2022 to 30.06.2022 (both days inclusive) for annual closing, dividendpurpose

1. The Explanatory Statementpursuant to Section 102of the CompaniesAct, 2013, which sets out
details relating to Resolutions at the meeting, is annexed hereto.

2. A member entitled to attend and vote at the meeting is entitled to appoint a ProxylProxies to
attendand vote insteadof himself. Such a Proxy/Proxiesneed not be amember 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.

3. Electronic copy of the Notice ofAnnual GeneralMeeting of the Company inter alia indicating
the process andmanner of e-voting alongwithAttendance Slip and Proxy Form is being sent to
all the members whose email IDs are registered with the Company/Depository Participant(s)
for communication purposes unless any member has requested for a hard copy of the same.
Formemberswhohavenot registeredtheiremailaddress,physicalcopiesof theNotice, indicating
the process andmanner of e-voting alongwithAttendance Slip and Proxy Form is being sent in
the permitted mode.

4. Membersmay also note that the Notice of theAnnual GeneralMeetingwill also be available on
the Company'swebsitewww.vtmill.comfor their download.Thephysicalcopiesof the aforesaid
documentswill alsobe availableat the Company's RegisteredOffice 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@vtrnill.com.

I. IMPORTANT NOTES:

1. The Register of Members and the Share Transfer books of the Company will remain closed
from20.06.2022 to 30.06.2022 (both days inclusive) for annual closing, dividendpurpose.

2. The Explanatory Statementpursuant to Section 102of the CompaniesAct, 2013, which sets out
details relating to Special Business at the meeting, is annexed hereto.
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3. A member entitled to attend and vote at the meeting is entitled to appoint a ProxylProxies to
attend and vote instead of himself. Such a ProxylProxiesneednot be a member of the Company.

The instrument of Proxy in order to be effective, should be deposited at the RegisteredOffice 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.

4. Members holding shares in electronic form are hereby informed that bank particulars registered
againsttheir respectivedepositoryaccountswill be usedby theCompanyforpaymentof 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 DepositoryParticipant ofthe Members.Members holding
shares in physical form and desirous of either registering bank particulars or changing bank
particularsalreadyregisteredagainst their respectivefolios forpaymentof dividendare requested
to write to the Company.

5. Members are requested to note that the dividends not encashed or remaining unclaimed for a
periodof sevenyears fromthe dateof transferto theUnpaidDividendAccountshallbe transferred
u1s. 124 of the Companies Act, 2013 to the Investor Education and Protection Fund (IEPF)
establishedunder Section 125of the CompaniesAct, 2013. Further,pursuant to the provisionsof
Section 124 of the Act and IEPF Rules, all shares on 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.

6. TheMembers/Claimantswhose shares, unclaimed dividendhave been transferred to IEPFmay
claim the shares or apply for refund by making an application to IEPFAuthority in Form IEPF-
5 (availableonwww.iepf.goy.in)alongwith requisite fee as decidedby it from time to time.The
Member/Claimantcan file only one consolidatedclaim in a financialyear as per the IEPFRules.

7. Members who have not encashed their dividend warrants for the earlier financial years are
requested to make their claim on or before the due date/s for such transfer. The members can
make a claimwith the Company in respect of the dividends of years that are lying in the Unpaid
DividendAccount of the Company.

8. 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
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transferred to IEPF.TheCompany is taking steps for sending individualnotices to the concerned
shareholders and for publishing of a public notice to shareholders under the IEPF Rules in this
regard.

9. The SecuritiesandExchangeBoard ofIndia (SEBI) has mandated the submissionof 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 aremaintaining their demat accounts.Members holding shares inphysical form
can submit their PAN details to the Company.

10. DetailsrequiredunderRegulation36ofSEBI (ListingObligationsandDisclosureRequirements),
Regulations, 2015 in respect of the Directors seeking appointment/re-appointmentat theAnnual
General Meeting, forms integral part of the notice. The Directors have furnished the requisite
declarations for their appointment/re-appointment.

11. Electronic copy of the Annual Report for the year 2021-22 is being sent to all the members
whose email IDs are registeredwith the Company/DepositoryParticipant(s) for communication
purposes unless any member has requested for a hard copy of the same.

12. Electronic copy of the Notice of the 75th 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 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 75thAnnual GeneralMeeting 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.

13. Members may also note that the Notice of the 75th Annual General Meeting and the Annual
Report for the year 2021-22 will also be available on the Company's website www.vtmill.com
for their download.

14. Thephysicalcopiesof the aforesaiddocumentswill alsobe availableat theCompany'sRegistered
Office in Sulakarai,Virudhunagarfor inspectionduringnormal businesshours onworking days.!
Even after registeringfor e-communication,members are entitledto receive suchcommunication
inphysicalform,uponmakinga request for the same,bypost freeof cost.For any communication,
the shareholders may also send requests to the Company's investor email id:
complianceofficer@vtmill.com.
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15. Votingthrough electronicmeans

Insert the e-voting instructions given in the separate sheet of some other company.

I. In compliancewith provisions of Section 108of the CompaniesAct, 2013 and Rule 20 of the
Companies (ManagementandAdministration)Rules, 2014, the Company is pleased to provide
members' facility to exercise their right to vote at the 75th Annual General Meeting (AGM) by
electronic means and the business may be transacted through e-Voting Services provided by
KFin Technologies Ltd.

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

A) In case a Member receives an email from KFin Technologies Ltd [forMembers whose email
Ids are registered with the Company/Depository Participant(s)]:

i) Launch internet browser by typing the URL: https:llevoting.kfintech com/publicl
ContactUs.aspx in the address bar and click on "Enter". The Home screen will be
displayed then click on shareholders icon in the homepage.

ii) Enter the login credentials (i.e. User ID and password mentioned overleaf). Your Folio
No.IDPID- Client ID will be your User ID. However, if you are already registeredwith
KFin Technologies Ltd for E-voting, you can use your existing User ID and password
for casting your vote.

iii) After entering these details appropriately, click on "LOGIN".

iv) 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 special
character (@#$.etc). The system will prompt you to change your password and update
your contact details likemobile number, email ID. etc., on first login.Youmay also enter
a secret question and answer of your choice to retrieve password and that you take
utmost care to keep your password confidential.

v) Youneed to login again with the new credentials.

vi) On successful login, the systemwill prompt you to select the E-VotingEventNumber for
VTM Limited.

vii) 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 "FORI 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.

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

ix) 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.

x) You may then cast your vote by selecting an appropriate option and click on "Submit".

xi) 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 of times till they have voted on the Resolution( s).

xii) Corporatellnstitutional Members (i.e other than Individuals, HUF, NRI, etc.) are also
required to send scanned certified true copy (PDF Format) of the Board Resolution I
Authority Letter, etc., together with attested specimen signature(s) of the duly authorized
representative(s), to the Scrutinizer at e-mail ID: please put correct email id of the
scrutinizer. 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_EVENT NO."

B) 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 CompanylDepository Participant(s)] can
also vote using e-voting method.

l. User ID and initial password are provided overleaf.

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

2. 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.

3. In case of any query pertaining to E-voting, please visit Help & FAQ's section available at KFin
Technologies Ltd's website https:llevoting.kfintech.com!public/ContactUs.aspx.
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4. 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 theAGM through "Ballot".

5. The members who have cast their vote by remote E-votingmay also attendAGM, but shall not
be entitled to cast their vote again.

6. The Board of Directors has appointed Mr.I.B. Harikrishna, Practising Company Secretary
(Membership No.5302) or in his absence Mr.S.Ramalingam, Practising Company Secretary
(MembershipNo:23495)as a Scrutinizerto scrutinizetheE-votingprocessin a fairandtransparent
manner.

7. The voting rights of theMembers shallbe in proportion to the paid-upvalue of their shares in the
equity capital of the Company as on the cut-off date, being 18th June, 2022.

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 23rd June 2022 shall be
entitled to avail the facility of remote E-votinglballot.

The e-voting period starts on 26th June, 2022 (9:00 am) and ends on 29th June, 2022 (6:00 pm).

9. Any person who becomes member of the Company after despatch 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. If the mobile number of the Member is registered against Folio No.1 DPID - Client ID,
the member may send SMS:

MYEPWD<space> E-Voting Event Number+Folio No. or DPID - Client ID to +91-
9212993399 Example forNSDL: MYEPWD<SPACE>INI2345612345678

Example for CDSL: MYEPWD<SPACE>1402345612345678

Example for Physical:MYEPWD<SPACE>XXXX1234567890

b. If e-mail address or mobile number of the Member is registered against FolioNo.IDPID­
Client ID, then on the home page ofhttps://evoting.kfintech.comllogin.aspx, the member
may click "Forgot Password" and enter Folio No. or DPID - Client ID and PAN to
generate a password.




