LTDs

FORM A

Format of covering letter of the annual audit report to be

Filed with the stock exchanges:

18 Name of the Company VTM LIMITED
Annual financial statements for | 31% March 2017
the year ended
E 8 Type of Audit observation Un modified & Unqualified opinion.
4, Frequency of observation Whether appeared first time . . /
Repetitive. - No  Qualificatory

remarks in Audit Report.

- 8 To be signed by-

Chairman &
Director

e CFO

e Auditor of the Company

e Audit Committee

Chairman

Managing

%wm LIMITED
/ /] 3

(T. Kannan)
Chairmen & Managing Director

MI0TED

For

(VK

///4fSUNDAﬁAMOORTHY
= Chief Financiai Qificef

For peri Thiagaraj & Co
(Chartered Accountants)

(..

s
“ TeKalairaj
partner M.Nog023840

for WVl LMITE
g% ﬁ. Somasundaram
Audit Committee Chairman

CIN No.
TIN No.
CST No.
PAN No.

Chairman’s Office ; Thiagarajar Mills Premises, KAPPALUR - 625 008. Madurai, India.
Regd. Office : SULAKARAI, Virudhunagar - 626 003.

: L17111TN1946PLC003270
: 33495800034

: 493901 Dt. 05.10.1957

: AAACV3775E

Phone : 91-452-2482595 (4 lines)
91-4549-280591 / 280620
: 91-452-2482590 / 2486085

- office@tmilis.com
vtac@vtmill.com

Email




BOARD OF DIRECTORS
Thiru T. Kannan
Dr. (Smt) Uma Kannan
Thiru K. Thiagarajan
Thiru R M. Somasundaram
Thiru L.N.V. Subramanian
Thiru A. Mariappan
Thiru M., Murugesan
Thiru K. Vethachalam

CHAIRMAN & MANAGING DIRECTOR
Thiru T. Kannan

CHIEF FINANCIAL OFFICER
Thiru V. SUNDARAMOORTHY

COMPANY SECRETARY
Thiru S. Paramasivam

AUDITORS
M/s. Peri Thiagraj & Co
Madurai.

BANKERS
State Bank of India
IDBI Bank Ltd.
Standard Chartered Bank

REGISTERED OFFICE
Sulakarai
Virudhunagar.

CIN : L17111TN1946PLC003270




ﬁﬂ\ﬂlﬁ I ._7,____._.“&

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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14.

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

-z

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.

13

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.

17

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




192U AOUR[RE YL JO €] PUB [ | "ON SRION
ul 0 paiiajal se 2je10di0d sa1poq JA0 Ul SaIeys JO Jaquunu yons ur pue sarueduios jo aquinu
yons ut spunj s)1 paysaAut sey Auedwod ayy 1osomop] ‘Auedwoo oo Aue £q ueoj FuljreAe 10]
Aunoas papiaoad 1o aajuerend usAld ‘ueo| ajerodioo-11ur Aue pjuesd jou sey Aueduwro)) oy ],

SIUIUIISIAUL PUL SIUEL.IENS ‘SULO']

‘€1z
9oy saruedwoy) a1 (s aouerdwod ur 1ou st yorgm nsodap Kue ey jou saop Auedwoos oy,

"F10 ‘soIny (snsoda(g Jo souedaooy) satuedwo)) ay yo suwa) ui spisodop Surpueysino
ou a1e 2y ‘yons se pue oiqnd ayy woyy spsodop Aue paydasoe jou sey Auedwoy) oy

sysoda(g paxiyg

“poday] S1y ul 10)IpNY [BLIBJ2102S U] AQ OpRUI SHIRWIAI
10 SUONEAIASQO Jo suoneogifenb ou a1e 212y [, "s1010211(] Y} Jo 1odoyl siy jo ued v swiog
pUE [ 2INX2UUY Se payoene s1 110day] SJ0JIpNy [BLIBIAINAS Al €107 1OV saruedwio) ay
JO $07 uonoag Jo suoisiaoid oty g1 20URPI0IIE Ul ‘AIR)a109g Auedwo)) Suronoel ‘ureAyseg
SN ToNpny [eUR1aI0ag ) AQ Jeak Ay} Sunmp pajonpuod Sem PNy [BLIEJAIASG Y

PNV [BLIE)RID0S

‘Auedwioo ot Jo sionpny sejuaunuiodde a1 jo j0adsa uy aje1j11a))
MITAY 109 PUR 19V sa1urdwo)) Y] JO [ 'S/N UONEILJILI0 papiuqgns ey s103ipny pasodoid
oy, 183k A19A9 Auedwos oy Jo sidquiati a1y Aq uoneaynel o 1aalqns Sunesjy [eIauan)
[enuuy ¢/ 9y} JO UOISN[OUOD 3y} ([N SUNISPN [eIOUAN) [enuuy FUMSU ) JO UOISN[OUOD
AU} WO} SIBA AL JO WD) B 10J QANIUWIWO.) JIPNY 2] AQ PaPUaWIUIonal se (9£0007S/SS 16400
"ON "USoY LIL]) TRINPRIA ‘SIUBUN02DY PAISHEYD) ‘4T SARIO0SSY 9 NSOND S/ Jurodde
oy sasodoud preog a1y ‘Gunaapy [r1auan) [enuwy Fumsus au) e Auedwo)) ayp jo s1aquiaw ot £q
[eao1dde 03 102[qns pur UORIAY} SPEL SN PUR J0Y satuedwo)) aifl JO €] UONOIS JO SLLIR) U]

uoday may
U1 SI0IpNY 91} Aq OPELU SJIBLWAL 10 SUONEAISSGO 10 suoneaiyienb ou a1e a1ay 1 Juaunuroddear
10§ 21qiSi2 jou 21e Ao pue FUNPIN [BIDUAD [ENUUY SUMSUI ) JO UOISNOUOD DI
111 Aueduroy) at) Jo SI03pNY SB 901150 SPJOY ‘SJURIUN0IIY patayey)) o) % [exeSeny ] 1ag s/

s10)pny

“poday aouruaaon) ajeiodio)) payoene ay ut Ajajeaedas pauonuatu a1e saoud
aIeys pue FuipjoyaIeys Jo uonnquisip ‘wianed Fupjoyaieys Jo sjreldp AL ‘6701042ZTANI
SI payo[le, Joquinu NJS] QU] "uloj pozijeuaewep a ul papen Ajuosindwion e
sareys s,Auedwo)) ay [, "aBuryoxy 001§ Aequiog] au uo pajsi| a1e Auedwo)) ay Jo sareys ay |,

AALIATT Eg

61

‘safueox AR01S i JuawaIFe Funsi| oy pue ¢ [ 07 10V satuedwoy) ay Jopun saouerjduios
118 pue [gHS Jo_STYODS uo suodoy ‘sjurejdwos jo [essaipal ‘sooud areys jo juswasow
‘soouerdwiod Fuipen sapisul ‘siopjoyaieys tofew jo Juipjoyareys ‘woned Suipjoyareys ay
01 Sune[o1 s1apEW U0 pieog o) 01 sL0da1 0S[e 3OPIUWIOY) AU ], "STUIIW PABOE ALY} & PISSNOSIP
pue paoe|d 210M SUOHN[OSIY IRNOILD BSOY) [[& PUE SUONN]OSAY IB[NAN) YSNOIY) SANIATIOR
[[e pasordde soniunuo) ayy sjuswmnsop 29jdwioa pue prjea jo 1diesas jo sAep (¢ ungm
Pajo[dwiod 21e S1a)EW 2OULUAUTEU JIBYS JAYJ0 PUE SAIBYS JO UOISSIWISULI) JO I9JSULL) ‘SAILYS
Jo uonesi[eLIvIEWAl puR UONESI[ELIAIEWAP 10} s1sanbal [y ‘Kuedwio)) aiy Jo sjuady 1ajsuel]
2IRyS pue s1ensigoy oy ‘paywry geAud deys omdwio) AAIRY'S/A 0) pue A1eja1oag
Auedwoy) ot 01 HI0M SOUBUSIUIBW AILYS AUNNOI IOYIO PUE SIAJSURI) AILYS 10] ANiqisuodsar
AU} pajeSa[ap Sey 2NIWLIOY) AL SIPIIWOY) oY1 Jo AIBIo10ag oy st Aiejp10ag Aueduion)
AL RQUID SE UBUURY [ IS pUB UBHLIRYD) SB URUBWIRIGNS ‘A'N"T LS 218 09)IWIWo)
) JO SIDQUIBIN ) °L1OT YIMBIN ISTE UO SY H10T ‘ST [Udy WOl ARO[ I9qIwo))
digsuone[ay s19p[oyaxeIS 0} PaSueyd SEA 22NUWIO)) Y} JO duwBU Ay ‘soFuryoxy ¥o01§
[na sjuswaaife Sunsty ayy pue €10z 0V setuedwoy) oY) jo spuswainbat oy yim Aduos oy
F00T90°9T U0 I2111E2 PAIMNSUOD SEAM 22IUILO]) IDUBAILID) SI0JSIAU] PUE SIOP[OYRIRYS U,

aapmwio)) diysuonejay] siopjoyayels

"Modoy aoueuIdA0nN MjRI0dIo)) paysepe oy ur Kpojeredas
UDAIS a1e wat 0 pred uoneIaUNWal puk SI019211(] Y] JO adURPUNE ‘play sFunLaw Jo saep
PUE IDGUINU ‘23IUWIOT) UOHLIDUNLIY PUE UOTBRUILION 313 JO 2IUAIYAI JO SULIS) JO S[IR)P AL,

K TINXANNY seuodaisiyg jo ped Suiuwoy se paxauue pue
WO [runA MM ajisqam s Aueduwio)) ay uo aqe[ieA st L0110 uonesaunwy s Auedwoy) ay |

‘Kueduwio)
A JO 10 [RIDURUL JAIYD) SE AYMOOWRIRPUNG ‘A LS Jo jusunuiodde oy papustuiosal
DRIN 24l 190 [eroueul] jamy jo jusuguiodde 2y Surpuounuosar 1oj pue Korjog
UOHEBISUNUWIY PUB UONBUION 21} SUIMIIADL 10 90UO oW 22TUIO.) A1) ‘Ieak oy Suungg

“OONILILLOY) ST} JO ATRJ2IDS 2]}
st Areya10ag Auedwo)) 2y I, ¢ 107 0V sarueduwio) oYy jo g | u0n2ag Jo suoistaoid ay) saysies
UONIMINSUOD DY) WY SUIPN[OU] “99NIULIOD Y} JO Ioquiow se pajeuron sem Aueduios ay jo
10102111 2ANN0OXH-UON ‘ueferedenyy y 1S ‘reak oy Furn(g “29NIWUWO.) AY) JO SIIGUAN 218
ueddeLepy 'y pue ueuuey | 'S/ PUR UBULIEYY) A1) ST WRIRPUNSEWOS ‘Y US ‘£ [0Z YOI
IS1E U0 s pue p (g “pg [Udy U0 pAImNsu0d Sem 22310 UOHEISUNIIDY PUE UOHBUILION Y

PO UONEIIUNUIAY PUE UOHEUTILON

AELLINTT Et




r'. 5 EEN _h__f:_?_..c

In compliance with section 186 of the Companies Act, 2013, loans to employees bear interest at
applicable rates.

Conservation of Energy, Technology Absorption and Foreign Exchange
Earnings and OQutgo

The prescribed particulars of Conservation of Energy, Technology Absorption and Foreign
Exchange Earnings and Outgo required under section 134(3)(m) read with Rule 8(3) of the
Companies (Accounts) Rules, 2014 is attached as Annexure I'V and forms a part of this Report
ofthe Directors.

Particulars of Employees

The prescribed particulars of Employees required under Section 134(3)(q) read with Rule 5 of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is
attached as Annexure VI and forms a part of this Report of the Directors. There are no
employees drawing remuneration more than Rs.102 Lakhs per annum or Rs.8,50,000/- per
month.

Disclosure of details of Specified Bank Notes:

The company has provided necessary disclosure as to holdings and dealings in respect of
Specified Bank Notes (SBN) and other notes for the period from 8" November, 2016 to 30"
December, 2016 in Note No.4 to Notes on Accounts.

Annexures forming a part of this Reportof the Directors

The Annexures referred to in this Report and other information which are required to be
disclosed are annexed herewith and form a part of this Report ofthe Directors :

I.  Corporate Governance Report along with Certificate on Corporate ~ Governance by the
Auditor of the Company.

II.  Secretarial Audit Report
I, Extractofthe Annual Return in Form MGT-9

IV.  Particulars on Conservation of Energy, Technology Absorption and Foreign Exchange
Earnings and Outgo

V. Form AOC-2 for material contracts with Related Parties
VL. Ratio of remuneration and Particulars of Employees ‘

VII.  Annual Reporton CSR spending

V.. B EWE r_.::FG

VIII. Chairman & Managing Director's Certificate under Regulation 34(3) read with Part D of
Schedule V to SEBI (Listing Obligations and Disclosure Requirements) Regulations,
. 2015 on compliance of Code of Conduct.

[X. Certificate by Chairman and Managing Director and Chief Financial Officer under
Regulation 17(8), of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 on Financial Statements.

X.  Remuneration Policy
Appreciation

Your Directors record their sincere appreciation of the dedication and commitment of all
employees in achieving and sustaining excellence in all areas of the business. Your Directors
thank the Shareholders, customers, suppliers bankers and other stakeholders for their
continuous support to the Company.

For and on behalf of the Board of Directors,

Kappalur, Madurai. T. KANNAN
April 30, 2017. CHAIRMAN AND MANAGING DIRECTOR
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The Board meets at least once in a quarter to review the performance of the Company, and also
meets as and when to transact any special business that may arise.

Dr.(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. She is proposed to be re-appointed as a Director of the Company. The personal
information about Dr.(Smt.) Uma Kannan is given as below:

Dr.(Smt.) Uma Kannan was appointed as Woman Director of the Company on 25th March,
2015. She is Doctorate in Sociology from Madurai Kamaraj University. She is the Director of
M/s. Thiagarajar Telekom Solutions Limited and Colour Yarns Limited. As such she possesses
knowledge and experience in corporate affairs.

Dr. (Smt.) Uma Kannan does not hold any equity shares in the Company.

All Directors have certified that the disqualifications mentioned under sections 164, 167 and
169 of the Companies Act, 2013 do not apply to them. Independent Directors have confirmed
that they have complied with the Code for Independent Directors mentioned in Schedule IV of
the Companies Act, 2013 and that they are not disqualified to act as an Independent Director in
compliance with the provisions of section 149 of the Companies Act, 2013.

I.1. Code of Conduct

The Code of Conduct laid down by the company, which has been adopted by the Board of
Directors, is applicable to the Directors and all employees of the Company. This Code of
Conduct emphasizes the Company's commitment to compliance with the highest standards of
legal and ethical behaviour. The Code of Conduct is available on the website of the Company
www.vtmill.com under heading 'Investor Information'. All Directors and senior management
have adhered to the Code of Conduct of the Company during the year and have signed
declarations of compliance to the Code of Conduct. The declaration signed by C hairman and
Managing Director, is given separately in the Annual Report.

1.2.  Shareholding of Directors and Key Managerial Personnel
As on March 31, 2017 following shares of the Company were held by Directors:

Name Designation No. of shares
Sri.T. Kannan CMD 585600
Sri.K. Thiagarajan Director . 153600
Sri RM. Somasundaram Director ,. 60000

v
No other Director or Key Managerial Personnel holds any shares in the Company.
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2.1. Board Meetings, Annual General Meeting and Attendance

During the year under review five Board Meetings were held and sitting fees have been paid to
the Directors as detailed herein:-

Date of Meeting

Director Name 09.05.16 28.07.16 25.10.16 27.01.17 22.03.17 Total

(Rs.) (Rs.) (Rs.) (Rs.) (Rs.) (Rs.)
Uma Kannan 3000 3000 3000 3000 3000 15000
K. Thiagaraj 3000 3000 3000 3000 3000 15000
RM.Somasundaram 3000 3000 3000 3000 3000 15000
A. Mariappan 3000 3000 3000 3000 3000 15000
L.N.V.Subramanian 3000 3000 3000 3000 12000
M. Murugesan 3000 3000 6000
K.Vethachalam 3000 3000 3000 3000 3000 15000
TOTAL 15000 | 18000 21000 21000 18000 93000

No sitting fees paid to Sri T. Kannan as he is the Chairman and Managing Director.

The Company Secretary is the Secretary to the Board of Directors and attended all meetings of
the Board of Directors.

1.1. Board Comniittees

In line with the Companies Act, 2013 and Regulation 17 of the SEBI Listing Regulations
(LODR) 2015, the Company has constituted Audit Commitiee, Corporate Social
Responsibility Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee. .

The composition, terms of reference, attendance and other details of these Committees are
mentioned later in this Report.

1.2.  Directorships and Committee membership in other companies

None of the Directors on the Board is a member of more than 10 Committees and Chairman of
more than 5 Committees [as specified in Regulation 26 of the SEBI (Listing Obligations &
Disclosure Requirements) Regulations 2015] across all companies in India of which he is a
Director.

Independent Directors do not serve in more than 7 listed companies. None of the Independent
Directors are whole-time directors in any listed Company.
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4. Remuneration to Directors:

Total Remuneration paid to Non-Executive Directors for attending meetings of the Board
and Committees during the year ended March 31, 2017 is given below :

Sitting Fees ]
Name of the Director (kg mom\__d .we Conimittee
cetings)
Thiru T. Kannan (Chairman)
Thiru K.Thiagarajan Rs.21000/-
Thiru RM. Somasundaram Rs.36000 /-
Thiru L.N.V. Subramanian Rs.24000/-
Thiru A. Mariappan Rs.33000/-
Thiru M. Murugesan Rs. 9000/-
Dr.(Smt.) Uma Kannan Rs.15000/-
| Thiru K. Vethachalam Rs. 15000/- |

5a. NOMINATION AND REMUNERA TION COMMITTEE

Constitution and Composition: The Nomination and Remuneration Committee was
constituted on April 25, 2014 in compliance with the provisions of section 178 of the
Companies Act, 2013 and Regulation 19 of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015.

Sri.RM. Somasundaram an Independent Director, is the Chairman of the Committee. During
the year Sri. K. Thiagarajan, Non-Executive Director of the Company was appointed as
Member of the Committee on 20.04.2016 and accordingly the other members are
Sri.T.Kannan, Sri.RM.Somasundaram and Sri.A.Mariappan.

Terms of Reference: The terms of reference of the Nomination and Remuneration Committee
cover all the areas mentioned under Schedule II Part D of the SEBI (Listing Obligations &
Disclosure Requirements) Regulations 2015 and section 178 of the Companies Act, 2013. The
broad terms of reference of the Nomination and Remuneration Committee therefore include
recommending a policy relating to remuneration and employment, terms of whole time
directors and senior management personnel, adherence to the remuneration/employment
policy as finally approved by the Board of Directors, preparing the criteria and identify persons
who may be appointed as directors or senior management of the Company, preliminary
evaluation of every Director's performance, Board diversity, compliance of the Code for
Independent Directors referred to in Schedule IV of the Companies Act, 201 3, compliance with
the Company's Code of Conduct by Directors and employees of the Company, reporting non-
compliances to the Board of Directors, recommending draft of the report required under Rule 5
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of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
which will form part of the Directors Report to Shareholders, monitor loans to employees and
any other matters which the Board of Directors may direct from time to time.

Attendance: During the financial year ended March 31, 2017, one meeting of the Nomination
and Remuneration Committee was held on 09.05.2016 which was attended by all members.
The sitting fee has been paid to the members of the Committee as under:

The Attendance of the Directors at the Committee meetings and remuneration paid to them are
asunder:

ﬁ Sitting Fees N
Name of the Director (Commitiee Meeting)
Thiru RM.Somasundaram-Chairman Rs.3,000
Thiru T.Kannan-Member -
Thiru A.Mariappan-Member Rs.3,000
Thiru K. Thiagarajan — Member Rs.3,000

Remuneration Policy: During the year, the Committee reviewed the Nomination and
Remuneration Policy and as recommended by the Nomination and Remuneration Committee,
the policy has been approved by the Board of Directors.

The terms of reference of the Committee inter alia, include the following:
Succession planning of the Board of Directors, and Senior Management Employees;

Identifying and selection of candidates for appointment as Directors/ Independent Directors
based on certain laid down crileria; identifying potential individuals for appointment as Key
Managerial Personnel, and to other Senior Management positions;

Formulate and review from time to time, the policy for selection and  appointment of
Directors, Key Managerial Personnel and senior management employees and their
remuneration;

Review the performance of the Board of Directors and Senior Management Employees based
on certain criteria as approved by the Board. In reviewing the overall remuneration of the Board
of Directors and Senior Management, the Committee ensures that the remuneration is
reasonable and sufficient to attract, retain and motivate the best managerial talent, the
relationship of remuneration to performance is clear and meets appropriate performance
benchmarks and that the remuneration involves a balance between fixed and incentive pay
reflecting short term and long term objectives ofthe Company.
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Shareholding pattern as on 31* March 2017:

Sharcholders No. of Shares held

30169700

Promoters

Corporate Bodies 306748

9585146

166006

40227600

The Company has not issued any ESOP to its Employees / Directors.

Dematerialisation of shares:

The shares of the Company have been dematerialized and the unique ISIN number allotted for
{he Company as under:

ISIN : INE222F01029

Currently 92.10% of the total shares have been dematerialised.

The Shares held by Promoters have all been dematerialised.

Listing at Stock Exchanges:

Address
Regd. Office: Floor 25, PJ
Towers Dalal Street,
MUMBAI - 400 001

Name of the Exchange
Bombay Stock Exchange Ltd

TRADING SYMBOLAT BSE : VIM

Demat ISIN No. : INE222F01029

Share Price movements:
Market price data : Exchange : BSE

Month HIGH LOW J
APRIL 16 mwwo Nw.m_.m
MAY 16 35.00 25.50
JTUNE '16 31.50 25.70
JULY '16 31.90 27.50
AUGUST '16 29.90 27.00
SEPTEMBER 16 31.90 27.60
OCTOBER '16 39.40 29.00
NOVEMBER 16 40.00 28.05
DECEMBER '16 33.05 29.25
JANUARY 2017 34.95 29.80
FEBRUARY '17 3430 30.00

Fs»xom 17 31.90 29.00

The share quotations are stated for the Re 1/-Face value of the company's equity share.
Stock Options:  Nil.

. Plant Location: Sulakarai, Virudhunagar, Pin: 626 003

6.1 Oo:ﬁ:.m:nn Officer : Mr.S. Paramasivam Company Secretary, is the Secretary of this
Committee and the Compliance Officer and his contact details are given below :

Mr.S. Paramasivam,

Company Secretary

VTM Limited

Sulakarai, Virudhunagar, INDIA
Phone : 0452 -2482595-Ext 549

Email : complianceofficer@ytmill.com
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92  Shareholder communication including Notices and Annual Reports are being
sent to the email addresses of Members available with the Company and the

Grievances, if any, may also be addressed to the Company Secretary at email at

complianceofficer(@yvtmill.com

Depositories. Annual Accounts are sent to Members at least 25 days before the

Shareholders are requested to menti their foli . .
date of Annual General Meeting. on their folio nos., DP-ID and Client ID in

case of demat shares, phone and mobile nos. and their Email ID so that the
Company/Compliance Officer can contact them and redress their complaints
immediately. However, for instructions like change of bank mandate, change of
address, transfers & transmission of shares etc. letters duly signed by the

| The Management Discussion and Analysis Report forming part of the Annual
_ Report is enclosed. [ Regulation 34 and Schedule V of the Listing SEBI (Listing
Obligations & Disclosure Requirements) Regulations 20 15.]

i _ . Shareholders concerned should be sent otherwise such requests cannot be
_ processed by the Registrars. Email ID of Shareholders will have to be registered

with the Company to enable the Company or the Registrars to communicate
electronically.

www.vtmill.com makes online announcements of Board Meeting results of the

quarterly financial results, announcement of the date of Annual General Meeting

and proposed dividend, and other announcements. Copies of Notices sent to

Shareholders are also available on the website. GENERAL SHAREHOLDER INFORMATION

_ 94  Address forcommunication: 1. Date, Time and Venue of the
| . Annual General Meetin 23rd June, 2017 at 12.00 Noon atthe
| All communication regarding share transactions, change of address, bank & MWMMW___.Ma Office at Sulakarai,
| [ N y agar.
| mandates, nominations etc. should be addressed to the Registrars and Share % O%Mmmmwﬁwsm_hmﬁoﬁmn%w% © | Register ommgna__uﬁm will be closed from
il Transfer Agents of the Company at the following address:: 3. Results for Quarter nsmﬂcm = 127 June to 23rd June, 2017.
| June 30, 2017 (Provisional) : | 3™ Week of July, 2017.
. Results fo i
Registrar & Transfer Agent: mmvaag_n, Mucmm_.%ﬂan__:m et
|| Karvy Computershare Pvt. Ltd. (Provisional) J Weskvl Octobes, 2017
I (Unit: VIMLIMITED) wnm:__m_umoq Quarter ending - | 3% Week of
{ ittt Karvy Selenium Tower B, Plot No 31 & 32, Gachibowli, Decenbe 31, 2917 (Prpvisiond) . e 08
: : - ancia Calendar— 1" April 2017 _ =
Financial District, to 31* March 2018 (Audited) : | 4" Week of April, 2018.

Nanakramguda, Serilingampally, Hyderabad — 500 008

Ph : +91 040 67161518

Contact Person: Mr.D.SURESH BABU- Manager — RIS.
The shareholders may also address their correspondence to:-
VTM LIMITED

_ Sulakarai

_ Virudhunagar-626 003.

_ Phone: 04562-234801

VTM LIMITED

_ Chairman's Office:

i Thiagarajar Mills Premises
“ Kappalur

Madurai-625 008.

Phone; 0452-2482595
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M.K.BASHYAM 43 (9A), Palmal Cross Street
Company Secretary in Practice Madurai -625001
FCS 600 - CP.NO 3837 ' Phone :2338121

the financial year ended on 31"March 2017 according to the provisions of:
(i)  TheCompaniesAct, 2013 (the Act) and the rules made thereunder;
(i) The Securities Contracts (Regulation) Act, 1956 (SCRA")andthe rules made
thereunder;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange ManagementAct, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment,Overseas Direct
Investment and External Commercial Borrowings;

(v)  The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 ('SEBI Act'):-

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;

(¢) The Securities and Exchange Board of India (Issue of Capitaland Disclosure
Requirements) Regulations, 2009;

(d) The Securities and Exchange Board of India (Registrars to an issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing
with client;

(¢) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009; and

(f) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998;

(vi) Taxation Laws, Labour Laws and Environmental Laws,

[ have also examined compliance with the applicable clauses of the following:
(i)  Secretarial Standards issued by The Institute of Company Secretaries of India.

(i1) SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read
with the Listing Agreements entered into by the Ooﬁcmuw with Bombay Stock
Exchange

41

ﬁsg LIMITED

M.K.BASHYAM . 43 (9A), Palmal Cross Street
Company Secretary in Practice Madurai -625001
FCS 600- CP.NO 3837 Phone :2338121

(iii)  SEBI (Prohibition of Insider Trading) Regulations, 2015 and all other regulations of
SEBIas applicable to the Company.

During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above

I'further report that

The Board of Directors of the Company is duly constituted with proper balance of Managing
Director, Non-Executive Directors, Independent Directors and a Woman Director, The changes
in the composition of the Board of Directors that took place during the period under review
were carried out in compliance with the provisions of the Act.

Adequate notices were given to all directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting.

The decisions of the Board have been unanimously passed.

I further report that there are adequate systems and processes in the company commensurate

with the size and operations of the company to monitor and ensure ooEﬁ__mano with applicable
laws, rules, regulations and guidelines.

I further report that during the audit period the company has convened the Annual General
Meeting along with e-voting facility after giving required notices to the members of the
Company duly complied with the provisions of the Companies Act 2013,

This report is to be read with my letter of even date which is annexedas  Annexure A and forms
an integral part of this report.

Signature: Sd/- M.K.Bashyam
Name of Company Secretary

27.04.2017 in practice MES._.:
Madurai-1 ACS 3837/FCS No.600 C P No.:
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V. SHARE HOLDING PATTERN

) : ) 8 Sub-total (Bj(2):- 6554040 [ 3503860 | 10057900 1500 81140 | 3176760 | 10057900 500
(Equity Share Capital Breakup as percentage of Total Equity) . Total Public 6554040 | 350aR60 | 10057900 FT) GHTLAD | 3176760 | 10700 B0
_ ! Shareholding
i) Category-wise Share Holding | ] axwz_t
3 C. Shares held by
Category of No. of Shares beld -u.._.wn beginning of the year Na. of Shares .wn__._ w_—___ah..__h—n.__:_ﬁ year ._” z.“”_ah:_..m _ Custodian for
Shareholders {as on 31" March 2016) (a3 on 3131 March 2017) s ._._.ﬂi . _ﬁ GDRs & ADRs
year fr== Grand Total 36723740 | 3503860 | 40227600 100.00 17030840 | 3176760 | 40227600 100.00
Demat Physical Total % of total Demat Physical Total % of total | (A+B+C)
shares shares [
A Promoters | (ii)Shareholding of Promoters
{1) Indian )
TTndividuals SES600 = SEAO00 1.46 SE5600 - SR5600 146 | s, Sharcholder's Name Sharehalding st the beginning of Share holding at the endof the year
HUF _ No. the year
- Central Govil - bl +
Stale Govt. i No. [Seoftotal | Yol No. % ol total | YeolSh j
~Bodies Corp. 3518300 S518300 [ER7] 5518300 S318300 1372 | iR of Shares w..._m....“ M_.a Bliated of Shares W.L. af ?&.u.w“ w".m.ﬁ.__w. 4
Y L ge e encum| o l the |
- Banks/Flls _ encumbe company total wln.a 1
- Any other "..H: ™ shares =
(specity) 23038000 23038000 127 23038000 23038000 5727 q shares 1
Partnership Firms | 1 [T. Kannan 1.44 - 585 1.46
Sub-total (A) (1) 19141500 19141900 7245 NI4T0 i sl | 3 [Radba Kannan ENE 742 ERE
(2) Foreign 3 K.Thiagarajan 0,38 - 1536 0.3; - -
w_._w”.__.&.w Won §74200- ‘ 74300 707 74200 - 874200 n 4 [Thisgarajar Mills Pvi Ltd 668 - 267 666 - =
i,
Wmlﬁﬁw._: 153600- z 153600 (ED 153600 : 153600 038 5 [T Kannan, Pariner, 7520000 1869 - 752 1569 - B
Foreign ) Guruvayoorappan Investmenis
individuals) |
~ Bodics Corporate 6  [TKannan, Fartner, Avittam 7500000 1864
~ Tnstiasions ) = = z - - - - - I 1 {investments.
.»&.o_u,! - - - - - = v ¥ b i 1 ﬁxnﬁ!._wu.una Karumuttu 153
L@_..Ys_._ wa 1627800 1027800 155 1027800 1027800 155 §  [T.Kannan, Parincr, Thimmagal 454
Total Sharcholding 169700 30169700 750 30169700 30169700 75.00 3 ! ltavestments
of Promoder {A) = 9 Srec Thiagaraja Finance Pvt Lid 374 3
(AJIHANZ)
s i R 10 [Srec Devi Karuman Finance PviLid| 1336300 337
T Rsitabinr z = = . : : - - -
= Wil Fands = = = = P : 3 . . s uaxomj 7500 0 []
) Banks / FI . - . . . ; . : A ; = 3
1) Insurance Cos : : : ; : i ) ) : = (iti) Change in Promoters' Sharcholding (please specify, if there is no change) — i
BFils : 3 : 2 i X - = 3 R . - o
: , ) =
S 0 : There is no change in promoters' Shareholding =2
i
2. Non- ‘ > : ¥
i (iv) Shareholding Pattern of top ten Sharcholders (other than Directors, Promoters and i
a) Bodies Carp. 1 ] () |
i) Indizn 08871 a0 356177 088 263648 | 47300 TH08E (5] an Holders of GDRs and ADRs): 2
i) Overseas i Sl No. Share Cumulative ]
b Individuals 2 holding share
w_ ”M“ﬁu 35701 | 2024060 60162 1830 5372531 | 2507860 70391 1981 K] LT at holding
st i beginning during the
._H._«_nﬂﬁ_io L Year
7 ndivideal T 00 93087 515 1091555 | 453000 1544555 8 14 No. of % of Total | No. of % of Total
shareholders £ i it
oan ' . shares Sh capital | shares Sh capital
share capital in e i of of
e orRs 5 : company company 1=
<) Cibers (specify) ) 12600 2414 020 53406 12600 166006 o4l 021 1. Anil Kumar Goel B
bt - o prm T e B ) T : e At the beginning of year 400443 1.00 _
Date wise Inc/Dec during the year - s
L Date
45 ; Al the end of the year 400443 1.00 46

= T = RTgon b = S i
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il @\ﬂ-g LIMITED

(VTM i

i V.INDEBTEDNESS

Indebtedness of the Company including interest outstanding / accrued but not due for payment

VL. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL
i PERSONNEL

A.Remuneration to Managing Director:

i _ 2
Secured Loans Unsecured Deposits Total | et =
excluding Loans Indebtedness Lt SlNe anzaﬁnz.em Name of Managing Director Total
deposits 254 emuneration Konnk
Indebtedness at [ TKanpan - pe =
the beginning of 1. | Gomssal
the financial year ' X
(a) Salary as per provisions
I __ i) Principal contained in section 17(1) of
I Amoiint i the Income-tax Act, 1961
B 42600350 - - 42600350 (b) Value of perquisites w's
ii) Fﬁ_.omn due but 17(2) Income-tax Act, 1961
not paid -
- - (c) Profits in licu of salary
iiii) Interest Y under section 17(3) Income
accrued but not - = . tax Act, 1961
due _ _
2. | Stock Option NA
_ Total (i-+ii+iii 42600350 42600350 | -
m O_H».:Mm in = _ 1 3. | Sweat Equity NA
Indebtednes 2 e
n.__.:nmmﬂ__.w ) . i | 80, 4. | Commission 55,00,000 55,00,000
_ financial year I ‘ - as%of profit
- Addition ~ 88035048 88035048 | 1 - others, specify
: Reduction (26003505) (26003505) \
il 5. | Others, please specify T
7 | Net Change 62031543 62031543 £V
I Indebtedness at Fires Total(A) 55,00,000 55,00,000
| the s — —=
— | end of the - i Ceiling as per the Act 59,60,422 59,60,422
[ financial year |
_ i) Principal - [
| Amount 104631893 104631893 ; q -
1l ii) Interest due but 1
m not paid
iii) Interest
accrued but not
due
Total (i+ii+iii 104631893 - - 104631893
49 gt 50




[45
I'N [ Supunoduio)
IIN JUAIYSTIN ]
1IN Aeuag
LINVALA NI SYID1440 YIHLO 0
I'N | Surpunoduion)
I'N JustysIung
IIN Ajjeuag
SI030I(] "8
IIN | Supunodwop
IIN juaumsiung
N Aeuag
Auedwo)) “y
Gierpa pasoduug saaj
dA15) lranoD duipunoduio) Py
Aue g1 / Audurysing satuedmwn))
‘apew | TION / il /Aaeuag | uondudsaq ap
eaddy Suoyny Jo sy g Jo uonaag ad4T,
‘SHONHAA0 40 ONIANNOIWOD /INHWHSINNC / SHILTYNHd “TIA
Op6PELL 109268 69CThL 1El0L
Ay1oads aseapd ‘s1a10 ¢
Apoads ‘s1ajo -
oid jo o se -
UOISSILILIO,) b
: Annbg womsg | g
i ] ) vondp yooys | g
z = R 1961 99V xe1
-awoou] (g)L] uonoas apun
Axefes jo nai ul spjoig (2)
1961 19y xer-owoou] (7)L 1
s/m sapsinbiad jo anjep (q)
Ov6eELl 1L926¢ 6972pL 1961 92y xe1
=awoouy ayy yo (1)L uonoas
ul paurejuos
suoisiaoxd 1ad se L1ejeg (e)
A1e[es s5010) 1
EETIERRETS
1e10], Auedwmoy 0D 0aD UONEIUNII Y
[PUUO0SID ] [ELIdBEUR]y ADY] JO siepnonaey ON'IS

ALMAIIDVNVIW/AN
NVHL ¥dHLO TANNOSHHd TVIIIDVNVIN AHY OL NOLIVIANNWTY D

m.m,_._zi W .F\&

905TS1L

10y o aad
se Juia)) [[#240

0000058

UONEISINII
[euaBeuRpy [EI0L

000951

00087

0008%

0o0sy

0009¢

(Z+1)=(6) =01

000Fs

000S1

000s1

00017

(2) moL

0006

0o0st

0o0s1

000S1

0009

00051

Ayroads
aseapd ‘sz -
UOISSIUILOY) -
sBunay
DANUNLO])
1 peog
Buipuane 0] 234
SI0}AN]
annaaxg
~UON JOYI0) T

R EGOEIIIA Y

uruuey vw

uneleaedeg

uenued,

000zl

0006

D00EE

000rT

0009¢

(1) moL

0001%

00018

0006

00081

00081

0001T

00081

Kypoads
asvald ‘s
UDISSIUIIO.)
sBunaap
anumo)
| pieog
fupuane 0] 3 -
$1000a11(]
wapuadapuy *|

umowy

1e1a],

uESIINAN A

uveddenepyy

uey IqNSA'NT

S IWH

S109IANC JO TTEN

woljEIIUNMAY

JO SIENMLIE]

:S1010211(] 12110 0} UOTIRIAUNWAY ¢

@m._.:}:J ng




ﬁﬁg LIMITED

ANNEXURE-IV TO THE DIRECTORS' REPORT

Particulars furnished pursuant to the Companies (Accounts) Rules, 2014.

STEPS TAKEN FOR CONSERVATION OF ENERGY:
a)  Installation of Energy Efficient Air Compressor:

During the year, the company replaced old Compressor with newer technology
energyefficient compressor which saves cost in power consumption.

b)  Installation of Energy Efficient Motors:

The company installed IE3 Energy Efficient Motors in Humidification plants and
Boilers which saves cost of power.

¢)  Improvementin working of Humidification Plant:

By fine tuning the supply and exhaust of airflow in Humidification plant, the
company achieved saving in power consumption,

d)  Rehabilitation of Condensate Recovery System:

By rehabilitating the Condensate Recovery System, the feed water temperature
was increased which helps in saving the cost of coal consumption.

STEPS TAKEN FOR ALTERNATE SOURCES OF ENERGY &
CONSERVATION OF EQUIPMENTS.

a)  The company has constantly taken efforts for Green Energy by installation of 4
Nos. Wind Turbine Generator at a Capital Outlay of Rs.2325 Lakhs during the last
ten years which saves substantial power cost.

A_POWER AND FUEL CONSUMPTION
Electricity

a) Purchased:
31.3.2017 31.3.2016

Units 11,88,037 28,51,340
Total amount Rs. 2, 26,75,975 Rs. 3,45,15,609
Rate per unit Rs.19.09 - Rs.12.11

(Including Maximum demand charges)

Sg LIMITED

b)

c)

d)

Own Generation:
Through Diesel Generator

Units 2,20,077 2,79,014
Units per litre of oil 3.05 3.22
Cost per unit Rs. 14.80 Rs. 14.66
Through Windmill:
Produced Units 66,61,463 41,58,161
Availed Units 66,61,463 41,58,161
Through an Independent Power
Producer
Units 83,91,776 95,99,348
Rate per unit Rs. 5.64 Rs.  6.52

CONSUMPTION PER UNIT OF PRODUCTION OF CLOTH:

Electricity per Meire

of production of cloth Rs. 449 Rs. 5.59

Note: 1. Nostandard rate of consumption is available.

IL.

[

Kappalur, Madurai
April 30,2017

2. Asthe company is producing numerous varieties or sorts of cloth, separate details

foreach variety or sortare not given.
TECHNOLOGY ABSORPTION AND RESEARCH AND DEVELOPMENT:
As stated in last year, the company modernized the unit with 36 Nos. Modern Shuttleless
looms and necessary accessories and 40 Nos. of old machineries were sold. The new
modern looms have improved the productivity of fabric with better quality and also save
costs,
Further, in order to improve quality of packing, the company installed a number of wider
width cloth inspecting machines and also installed a newer Pallet packing machine as a
replacement ofconventional packing method in order to improve quality of fabric for
export market.
FOREIGN EXCHANGE EARNINGS AND OUTGO:
The company has earned during the year under report foreign exchange equivalent to
Rs.3370.72 Lakhs (FOB value of exports) through direct exports.
The foreign exchange outgo during the period is Rs.1698.59 Lakhs.

The company is striving to expand the export market segment by broadening its
geographical sweep.

For and on behalf of the Board of Directors,
T. KANNAN
CHAIRMA

L

LR 0
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Increase
12.76%
Increase
2.28%
(8.33%)

2016-17
1.06
2016-17
1036.83
55.00

2015-16
0.94
2015-16
1013.70

60.00

remuneration

Employee cost
(Excluding

"

446

remuneration to
Directors)

Remuneration to

Details
Directors

Year

NIL

Affirmation that the remuneration is as per the remuneration policy | Yes at all times.

of the company.

managerial remuneration and justification thereof and point out if

there are any exceptional circumstances for increase in the

employees other than the managerial personnel in the last financial
managerial remuneration

The percentage increase in the median remuneration of employees in
year and its comparison with the percentile increase in the

the financial year;
The number of permanent employees on the rolls of company;

Average percentile increase already made in the salaries of

4.
5.

6.
Particulars of employees as per Rule 5(2) of the companies (Appointment and Remuneration of Managerial Personnel)

Rules 2014.

[ 3.

T\ﬂ-g _L_z:.& ; 11 T\d-g r;_:jwcw

ANNEXURE VII

Particulars of Corporate Social Responsibility activities carried out by the Company in
terms of Section 135 of the Act, 2013

e 1. Abrief outline of the Company's CSR policy:

This policy encompasses the Company's philosophy for giving back to society as a
] corporate citizen and lays down the guidelines and mechanism for undertaking socially

useful programs for the transformation and sustainable development of the rural
communities at large.

2. Overview of projects or programs proposed to be undertaken:

Focus areas relating to eradication of hunger and poverty, economic development,

quality education, health care, conservation of environment and the creation,
. . 1
maintenance of infrastructure. .

i 3. Web-link to the CSR policy and projects or programs - http://www.vtmill.com/CSR
_ -Policy.pdf.

| a5 4. Composition of the CSR Committee.

i # | Name of the Director (M/s.) Designation Status
ol I. | Sri T. Kannan Chairman and Managing Chairman
i Director
: 2. | Sri K. Thiagarajan Non-Executive Director Member
: 3. | Sri RM. Somasundaram Independent Director Member
| 5. Average net profit of the Company for last three financial years

_ Rs. 1326.64 lakhs
: m 6. Prescribed CSR Expenditure (2% of the amount as in item 5 above) .
Rs. 26.53 lakhs
7. Details of CSR spent during the financial year

i (a)  Total amount to be spent for the financial year Rs.26.53 lakhs
(b)  Amount unspent, if anyNot Applicable

—mq— 58
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Annexure VIII

Chairman & Managing Director's Certificate

Annual Certificate under Regulation 34(3) read with Part D of Schedule V to the
SEBI (Listing obligations and disclosure requirements) Regulations, 2015

DECLARATION

As required under Regulation 34(3) read with Part D of Schedule V to the SEBI (Listing
obligations and disclosure requirements) Regulations, 2015,  hereby declare that all the Board
members and Senior Management Personnel of the Company have complied with the Code of
Conduct of the Company for the year ended March 31,2017,

T. Kannan
Chairman & Managing Director

————

Sg LIMITED

Annexure IX

Compliance Certificate under Regulation 17(8) of SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015:

We, T. Kannan, Chairman and Managing Director and V. Sundaramoorthy, Chief Financial
Officer of the Company certify that -

A.

We have reviewed Financial Statements and Cash Flow Statement for the year ended
31.3.2017, and that to the best of our knowledge and belief:

(i)  these statements do not contain any materially untrue statement or omit any
material fact or contain statements that might be misleading;

(i)  these statements together present a true and fair view of the Company's affairs and
are in compliance with existing accounting standards, applicable laws and
regulations.

There are, to the best of our knowledge and belief, no transactions entered into by the

company during the year which are fraudulent, illegal or violative of the company's code
of conduct.

We accept responsibility for establishing and maintaining internal controls for financial
reporting and we have evaluated the effectiveness of the internal control systems of the
company pertaining to financial reporting and we have disclosed to the Auditors and the
Audit Committee, deficiencies in the design or operation of internal controls, if any, of

which they are aware and the steps they have taken or propose to take to rectify those
deficiencies.

We have indicated to the Auditors and the Audit Committee that:

(i)  there are no significant changes in internal control over financial reporting during
the year.

(ii) there are no significant changes in accounting policies during the year and that the
same have been disclosed in the notes to the financial statements; and

(iii) there are no instances of fraud of which we became aware and the involvement
therein if any of the management or an employee having a significant role in the
company's internal control system over financial reporting.

T. KANNAN

Date: 30.04.2017 CHAIRMAN AND MANAGING DIRECTOR

Place: Madurai

V. Sundaramoorthy
Chief Financial Officer

=
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B) in our opinion & according to the size, the Company has laid down necessary Internal
Financial Controls and such financial controls appear to be adequate and operating effectively
with the policies and procedures laid down by the Company in respect thereof as referred in

“Annexure B”.

C)  withrespect to the other matters to be included in the Auditor's Report in accordance with
Rule 11 of the companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
ourinformation and according to the explanations given to us:

i)  The Company does not have any pending litigations which would impact its
financial position.

ii) The Company did not have any long-term contracts including
derivative contracts for which there were any material foresecable losses.

iti)  There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

iv)  the Company has provided requisite disclosures in Note No.4 to the financial
statements as to holdings as well as dealings in Specified Bank Notes during the
period from 8 November, 2016 to 30 December, 2016 and these are in accordance
with the books of accounts maintained by the Company.

Place: Madurai .M_ “_._Au_ﬁﬂ&
Date: April 30, 2017 artner
e (Membership No.023840)

For Peri Thiagaraj & Co.,
Chartered Accountants
(Firm Regn.No.002636s)
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Annexure “A” referred to in Independent Auditor's Report
to the Sharcholders of VITM LIMITED

I. The Company has maintained proper records showing full particulars including
quantitative details and situation of fixed assets. As explained to us, these assets have
been physically verified by the management during the year and no material
discrepancies have been noticed on such verification and the Title Deeds of the
immovable properties are held in the name of the Company.

2. The company has conducted physical verification of stock of inventories at reasonable
intervals.

3. The Company has not granted any loans secured and unsecured to companies, firms or

other parties as listed in the register maintained under section 189 of the Companies Act,
2013.

4. A)  The Company has neither directly nor indirectly granted any loan including any
loan represented by a book debt to any of its Directors or to any person in whom the

directors is interested or given guarantee or provided any security in connection
therewith.

B) The Company has not granted any inter-corporate loan, given guarantee or provided
security for availing loan by any other company. However the Company has invested its
funds in such number of companies in such number of shares in other bodies corporate as
referred toin Notes No.13 and 15 to the financial statements.

In compliance with section 186 of the companies Act, 2013, loans to employees bear

interest at applicable rates and such terms and conditions are not prejudicial to the
Company's interest.

5. TheCompany has notaccepted any deposit from the public as at 31" March 2017.

6. The Company is maintaining cost records as required to be maintained u/s. 148 of the
companies Act, 2013 and such accounts and records have been so made and maintained.

7. A)  According to the information and explanations given to us, the Company is regular
in depositing undisputed statutory dues payable in respect of Provident Fund,
Employees State Insurance, Income Tax, Sales Tax, Service Tax, Duty of
Customs, Duty of Excise, Value Added Tax, Cess and any Other statutory dues to
appropriate authorities which are outstanding as at 31" March 2017 for the ua:on_
of more than six month from the date they became payable.

B)  The Company has disputed Tax demands as at 31" March 2017 and the same has
been stated in Note No.2.
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company's internal financial controls system over financial
reporting.

Meaning of Lnternal Financial Controls Over Financial Reporting:

A Company's internal financial control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purpose in accordance with generally accepted
accounting principles. A company's internal financial control over financial reporting includes
those policies and procedures that (1) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipt and payments of the company are being made only in accordance
with authorization of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting:

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to further period are
subject to the risk that the internal financial control over financial reporting may become
inadequate because of change in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

Opinion

In our opinion, to the best of our information & according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal controls over financial reporting were operating
effectively as at March 31,2017, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in
the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by

the Institute of Chartered Accountants of India.
For Peri Thiagaraj & Co.,

Chartered Accountants
Place: Madurai (Firm Regn.No.002636s)
Date: April 30,2017 T. Kalairaj
Partmer
(Membership No.023840)
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Annexure X : Remuneration Policy
1 . . »
Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises the Chairperson and Non-Executive
Directors of the Company out of which at least one-half are Independent Directors and as such
noaw:om with the obligations of the Companies Act, 2013 and the corporate governance
requirements of the Listing Agreement with stock exchanges. The Chairperson of this

Committee is an Independent Director. The Chairperson of the Board of Directors is a member
ofthis Committee but will not Chair this Committee.

The Committee operates under formal terms of reference which were approved by the Board on
April 29, 2014. These terms of reference have been prepared in a manner to generally maintain
overall continuity with the nomination and remuneration policies of the company while
complying with the Companies Act, 2013 and the Listing Agreements with stock exchanges.

Role and Respansibilities

The Committee's foremost priorities are to ensure that the Company has the best possible
leadership and maintains a clear plan for both Executive and Non-executive Director
succession. The Committee also reviews senior management succession. Its prime focus is
therefore on the strength of the Board and the senior management team and ensuring that
appointments are made on merit, against objective criteria, selecting the best candidate for the
post. The Committee advises the Board on the appointments, retirements and resignations from

the Board and its Committees. It also advises the Board on similar changes to the senior
management of the Company,

The Committee and its members are empowered to obtain outside legal or other independent
professional advice, at the cost of the Company, in relation to its deliberations and to secure the
attendance at its meetings of any employee or other parties it considers necessary.

Criteria for appointments and independence of Directors

When considering appointments to the Board and its Committees, the Nomination and
Remuneration Committee will draw up a specification for the role taking into consideration the
balance of skills, knowledge and experience of its existing members, the diversity of the Board
and the Company's ongoing requirements. The Company believes that diversity underpins the

successful operation of an effective Board and embraces diversity as a means of enhancing the
business.

The recruitment process then focuses on appointing candidates who meet the criteria, who have
the relevant professional knowledge, professional qualifications and experience. Successful
candidates are likely to have demonstrable leadership qualities and interpersonal
communication skills, act with integrity and have international business exposure
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2017

Remuneration arrangements of Senior Management Personnel consist of the same clements as e o
those of other employees i.e. Basic Salary, HRA and other allowances, retirement benefits (i.e. - . Particulars ﬂ___“,ﬂ“ﬁ Mﬁuﬂ“ﬂ
i wukal Rl AL et L

Provident Fund and Gratuity as per the Company's Schemes applicable to all employees) and
perquisites as per Rules of the Company applicable to all employees according to their seniority

Cash flows from operating activities

= . i % 1t taxati 97 1382
including corporate club membership, insurance, car and fuel perquisites. : HMHH.H“___H oy i
a . ] Depreciation and amortization expense 720 516
As applicable to all employees, Senior Management Personnel are entitled to avail themselves of g Interest reccived at (12)
) i ek Dividends received (793) (154)
30 days leave in a year and un-availed leave can be accumulated as per the rules of the Company up 38 Inferest expenses 51 24
to amaximum of 30 days. : i "mw =7 #WMIM
(Increase)f decrease in Lang Term Bomowings EES) (173)
! / (d in Trade payabl 230 (6)
(Increase)/ decrease in Other Current Liabilities 48 70
(Increase)/ decrease in Short Term Provisions (7 24
(Increase)/ decrease in Current Investments (4904) (2)
(1 ) d inIn i 212 (1
(Increase)/ decrease in Trade and other receivables ang (620)
(Increase) decrease in Other Current Assels (71} (76)
Sale of Investments 3 3327
(Increase)f decrease in Short Term Borrowings (3642) 2544
Ty 4300
Income taxes paid 168 706
Net cash from operating activities BEELER) 3594
Cash flows from investing activities
Purchase of property, plant and equipment (2160) (389)
Proceeds from sale of property, plant and equipment 125 5
Purchase of investments - 2
Interest received 1 12
Dividend received 793 154
Net cash from investing activities . (1231) (218)

Cash flows from financing activities
Capital Subsidy received from TUF Scheme

Repay of short term b g (1))
{Increase)f decrease in Long Term Loans & Advances 29 108
Interest paid 151} 24
Net cash from financing activities (50} 131
Net increase/(decrease) in cash and eash equivalents (3948) . 3165 ?
Cash and cash equivalents st beginning of reporting period 4102 937 3 “..
Cash and cash equivalents at end of reporting period [EE) 4102 Yt
e —— ik
Cash & Cash equivalents: :
Cash and cash equivalents consist of cash on hand and balances o
b
Cash on hand and bank balances 154 4102 %M
Short term investments + z ”.q d
L4 Cash and cash equivalents as reported 154 4102 v ]
AR Effect on exchange rate changes - = = a1
Cash and cash equivalents as restated (] . 4102 e
I }
B e
4 The notes attached form an integral part of the Balance Sheet .b.wm
b In Accardance with our Report attached For and on behalf of the Board For PERI THIAGRAJ & Co., £33
y * Chartered Aceountants !
(o Firm Regn.No.0026365 i
ks, Kappalur, T.KANNAN RMSOMASUNDARAM ~ TKALAIRAJ £
e Madurai. Chairman & Managing Director Director Partner 3 ..w
April 30,2017 Membership No.023840 59
o ¥
L S.PARAMASIVAM V.SUNDARAMOORTHY d
5 Company Secretary Chief Financial Officer 3
qw .“.__# L
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aﬂlg LIMITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED

MARCH 31, 2017

(Rs in Lakhs)
Partieodiny Note No. Year ended Year ended
31-03-2017 31-03-2016
1 Revenue from Operations 18 1476967 15408 55
Il Other Income 19 156726 513.94
I Total revenue (14 11) 16336.93 15022,49
_— —_—
IV Expenses
Cost of materials consumed 20 10928 51 11396.95
Changes in inventories of finished goods, work in progress 21 201.32 112083 (97.41) 1129954
m‘:__._a....«na benefits expense 2 1036.83 101390
Finance costs k] Sl.l6 2390
Depreciation and amortization expense 24 720,02 u_m.,___q
Other expenses 25 151304 168727
Total Expenses 13939 58 14540.18
V. Profit{Loss) before tax (I11-1V) 1877.05 138231
VI Exceptional Items (650.36) 0
VI Profit Before Tax 1196.69 138231
VIl Tax expense:
(1) Current tax
(2) Tax in respect of carlier Years Mowoo_ww
(3) Deferred tax : 193,88 .
1X  ProfitLoss) for the period 100281 e “w“..u___“
X Eaming per equity share: -
Face Value Per share Lt 1.00
(1) Basic 249 u.uu
(2) Diluted 149 232
The notes attached form an integral part of the Statement of Profit and Loss
In Accordance with our Report attached For and on behalf of the Board
For PERI THIAGRAJ & Co.,
Chartered Accountants
Firm Regn.No, 0026365
_nhv_.n_.m: T.KANNAN RM.SOMASUNDARAM T.KALAIRAJ
Madurai. Chairman & Managing Director Director Partner
April 30,2017 Membership No. 023840
S.PARAMASIVAM V.SUNDARAMO
ORTHY
Company Secretary Chief Financial Officer
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NOTES TO FINANCIAL STATEMENTS

1. Share Capital: (Rs in Lakhs)
Year ended Year ended
Particulars 31-03-2017 31-03-2016
Number Value Number Value
Authorized:
Equity shares of Re. I /- cach 10,00,00,000 1,000.00 10,00,00,000 1,000.00
Issued, subseribed and paid up:
Equity shares of Re. 1 /- each fully paid 4,02,27,600 402.28 4,02,27,600 402.28
a) Reconciliation of Equity shares outstanding at the
beginning and at the end of the year:
No. of shares 4,02,27,600 402.28 4,02,27,600 402.28
Add: Additional shares issued during the year - - - -
Less: Redeemed/Bought back during the year - - - &
’ 4,02,27,600 40228 4,02,27,600 40228

b) Rights, Preferences and restrictions attached to Equity Shares

1. The Company has issued only one class of shares referred to as equity shares having paid up value of Rel/- per share and

cach shareholder is entitled to one vote per share.

2. The Company declares dividend on equity shares. In the event of declaration of interim dividend, the same is as per decision
of the Board of Directors. Final dividend is proposed by Board of Directors and approved by the shareholders of the

Company at the Annual General Meeting.

3. In the event of liquidation, shareholder will be entitled to receive remaining assets of the company after distribution of all
preferential amounts. The distribution will be in proportionate to the no. of equity share held by the shareholder. .

4. The Company has no Holding or Subsidiary Companies.

5. During the last five years immediately preceding the date of Balance Sheet, the company has neither issued any shares as

Bonus shares nor for consideration other than cash and has not bought back any shares,

6. The Company had split its Rs.10/- paid up shares into Re.1/- paid up shares in October, 2012.

7. Equity shares include:

¢) Particulars of equity share holders holding more than 5% of the total number of equity shares:

75,20,000 7520000.00
75,00,000 7500000.00
61,90,000 6190000.00
26,78,000 2678000.00

a. T. Kannan, Partner, Guruvayoorappan Investments
b. T. Kannan, Partner, Avittam Investments

* ¢. T. Kannan, Partner, Karumuttu Investments
d. M/s. Thiagarajar Mills Private Limited

75,20,000 7520000.00
75,00,000 7500000.00
61,90,000 6190000.00
26,78,000 2678000.00
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53 LIMITED

NOTES TO FINANCIAL STATEMENTS

(Rs in Lakhs)
Particul As at As at
AL 31-03-2017 31-03-2016
7 Trade Payables
Due to Micro and Small Enterprises - -
Other than Micro, Small and Medium Enterprises 441.81 211.46
441.81 211.46

Additional Information
Dues to micro and small enterprises:
As at March,2017, there are no outstanding dues to Micro and small enterprises(Previous year Nil)
There are no interests due or outstanding on the same.
£ Other current liabilities:

a) Unpaid dividends 71.75 94.66
b) Remuneration Payable to Chairman & MD 55.00 60.00
¢) Security Deposit 2.03 212
d) Current Maturities of Long Term Loan 34R.06 172.00

476.84 328.78

a(¢) Additional Information

a) Term loan under Tuf Scheme availed from State Bank of India by securing first charge on the specific
assets procured under TUF Scheme

b) Term loan under ATUF Scheme availed from Exim Bank by securing first charge on the specific
assets procured under ATUF Scheme

¢) No loans have been guaranteed by Directors or others

9 Short term provisions:
a) Provision for employee benefits 150.25
b) Others - Audit Fees & Rent payable 0.50
33,61 15075

[« ]
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NOTES TO FINANCIAL STATEMENTS

(Rs in Lakhs)
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NOTES TO FINANCIAL STATEMENTS NOTES TO FINANCIAL STATEMENTS
[ 13. Current Investments (At Cost) : (Rs in Lakhs)
__ (Rs in Lakhs) osnload As at As at
| Details of Investments i As at No of Asat articwiars 31-03-2017 31-03-2016
Units 31-03-2017  Units  31-03-2016
2 14 Inventories:
Investment in Mutual Fund (Fully Paid) i) Ra terials Y: 774.24 §75.00
1 W matert - am o &
.. Quoted : ii) Work inprogress - Yam 408.70 331.61
l Franklin India Low Duration Fund 3387074.922 625.00 = Work in progress - Cloth 8516 7171
iii) Finished goods - Cloth 725.53 937.03
Franklin India Ultra Short Bond Fund 19206883.23 4275.00 R - Waste 073 4.00
_ i 3795 . 125,08
Giiniioted s iv) Stores and spares 137
=a=_o . v) Loose tools 0.01 0.01
Saheli Exports Private Ltd (Face Value Rs.10) 15800 - 15800 1.58 —
: 2,132.32 2,344.44
GOYAL MG G Lud.
sell 69700 w7 15 Trade receivables:
1 i) Trade receivables exceeding six months _ 4341 40.05
H 390697 1% i) others 2,001.21 2,308.88
- . 2,044.62 2,348.93
f Al Jetmantion: Additional information:
| Aggregate value of quoted investments: 1) Breakup of above:
. M”Nﬂf_ e H.Mwsbc 1.58 i) Secured, considered good - -
901,67 ii) Unsecured, considered good 2.044.62 2,348.93
Aggregate value of unquoted investments: iii) Doubtful E &
Cost 6.97
Fair Value (Book Value) 308.79 Total 2,044.62 2,348.93 i
2) a) Debts due by directors or other officers of the company NIL 2 NIL .M
b) Debts due by firm or private company in which any MNIL NIL M
director is a partner or a director - i
16 Cash and cash equivalents:
i) Balances with banks
- in Current Accounts 76,93 4,005.61
- in unpaid dividend accounts 7342 94,73
- in deposit accounts exceeding 12 months maturity 1.61 -
(Earmarked in favour of ACCT)
ii) Cash on hand 1.84 1.58
153.80 4,101.92
il 17 Short term loans and advances:
&
Loans and advances - Other than related parties 538.59 ~ 466.77
“ 53859 466.77
85 _ 86 —
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ﬁﬁ LIMIT _wcu
NOTES TO FINANCIAL STATEMENTS Ak
(Rs in Lakhs) R
Year ended Year ended ._ i
Particulars 31-03-2017 31-03-2016
26, Additional Information: k-
a)  Value of Imports calculated on CIF basis:
i) Raw Materials .00 0.00
it} Components and spare parts 195.02 24724
iii) Packing Materials 000 0.00
iv) Capital goods 146311 £823
b) E in foreign (net of withholding tax)
Other matters - Commission 40,46 218 s
- Travelling Expenses 174
I
¢) SlNe Particulars Aot %o Lo total Amount ]
i) Value of raw materials consumed
g)  Imported 0.00
b) Indigenous 12468 100.00% 1044121 100.00%
] Value of Stores and Spares consumed
a) Imported 245,53 28 08, 256.66 28.79% |
b)  Indigenous 601,90 T1.02% 63490  T1.21%
1087213 11332.77
d)  Details of non-resident shareholdings
i) Number of non-resident share holders o9 52
i) Number of shares held by non-resident shareholders 177240 956424
it} Amount remitted during the year in foreign
y on account of dividends as directed K
by the non-resident shareholders the amount of =
dividend has been remitted into bank account X
of the NRI in Indis. The amount so remitted in
Bs. (excluding the amount transferred to
unpaid dividend account)
Final Dividend 2014-15 571362
Inerim Dividend'2015-16 717318
e}  Eamings in foreign exchange: |
i) Expon of goods calculated on FOB basis 337072 249399 2
i
27. Earnings per share: 2
Profit for the year after tax 100281 931.78 :
Number of equity shares 4,02.27,600 4,02,27,600 ]
Face Value per share (Rupee) 1.0 1.00 ;
Earning per share - Rs. 249 13 .

[+]

(VTM i)

NOTES TO FINANCIAL STATEMENTS |

(Rs in Lakhs)
Particul As at As at
Arvicalars 31-03-2017 31-03-2016
28, Contingent liabilitics and Commitments:
(10 the extent not provided for)
a) Contingent Liabilities: .
i) Letters of eredit 0.00 0.00
i) Tax demands & PF Arrears under disputes 120.05 531.34

The management believes, based on internal assessment and / or legal advice, that the probability of an
ultimate adverse decision and outflow of of the Company is not probable and lingly, no
provision for the same is considered necessary.

b) Commitments
Estimated amount of ining to be d on Capital account
(net of advances) and not provided for. 0 0
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aﬂlg LIMITED

Accounting for Investments:

Investments are stated at cost. Provision for diminution in the carrying cost of investments is
made if such diminution is other than temporary in nature.

Accounting for Employees Retirement Benefits:

Gratuity with respect to defined benefit schemes are accrued based on actuarial valuations,

carried out by an independent actuary as at the balance sheet date and being paid to Gratuity
Fund.

The disclosures in respect of the Defined Benefit Gratuity Plan are given below:

31.03.2017 31.03.2016
(Rs. in Lakhs) Rs. in Lakhs
(1] Changes in present value of obligations
Present value of obligations as at the begi ing of the year 107.97 103.03
Interest Cost 8.30 197
Current Service Cost 741 6.85
Benefits Paid (5.71) (1.79)
Actuarial (gain)loss on obligation 0.50 (8.08)
Present value of obligations as at the end of the year : 11847 107.97
(i) Changes in Fair Value of plan assets
Fair value of plan assets as at the beginning of the year 6.64 3.43
Expected return on plan Assets 0.38 0.60
Contributions 2.00 .00
Benefits Paid (5.71) (1.79)
Actuarial Loss/(Gain) on Plan Assets (0.38) (0.60)
Fair value of plan assets as at the end of the year 293 6,64
(iii) Amounts to be recognized in the Bal Sheet
Present value of obligations as at the end of the year 118.47 107.97
Fair Value of Plan Assets as at the end of the year 2.93 6.64
Funded Status (115.54) (101.33)
Net Asset / (Liability) recognized in the Balance Sheet (115.54) (101.33)
(iv) Expense recognized in the Stat of Profit and Loss
Current Service Cost 741 6.85
Interest Cost 8.30 1.97
Expected return on Plan Assets (0.38) (0.60)
Net Actuarial (gain)/loss on Plan Assets for the Period 0.88 (747
Expense recognized in the statement of Profit and Loss 16.21 6.74
v Percentage of major category of plan assets to folal plan assets as at
the end of the year
Bank Balance 0.00 0.0
Others 100.00% 100.00%
(vi) A plions:
Discount Rate 7.50% 7.90%
Rate of Increase in comp i 4.00% 4.00%
Rate of return (expected) on plan assets 1.00% 8.00%
Attrition Rate 8.00% 1.00%

The estimate of future salary increases considered in actuarial valuation takes into account
inflation, seniority, promotion and other relevant factors.

,
Provident Fund, Employees' State Insurance Scheme and defined contribution plans are
charged to the Profit and Loss Account when incurred,

93
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@E LIMITED

Borrowing Costs
All borrowing costs are charged to revenue except to the extent they are attributable to
qualifying assets which are capitalized.
Segment reporting
The Company operates in only one business segment viz. Textiles,
Related Party Disclosures
Related Party disclosures as required by Accounting Standard are given below:
(I)  Where Control Exists:
Subsidiary Company :  NIL
Associate Company :  NIL
(I)  Other related parties with whom transactions have been entered into during the year:
(A) Key Managerial Personnel & their Relatives:
(i)  SriT. Kannan - Chairman and Managing Director
Dr.(Smt.) Uma Kannan - Director
Sri K. Thiagarajan - Director
(i) Sri V. Sundaramoorthy — Chief Financial Officer
(iii) Sri S. Paramasivam — Company Secretary

(B)  Enterprises in which Key Managerial Personnel and their Relatives have
significant influence:

1. Thiagarajar Mills (P) Ltd.
Tamaraiselvi Finance Pvt. Ltd.

Sri T. Kannan (HUF)

Kalaithanthai Karumuttu Thiagaraja Chettiar Memorial Charitable Trust
Thiagarajar College of Engineering _
Thiagarajar College

Sundaram Textiles Ltd.

e = i

. Colour Yarns Limited

94
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4. Details of Specified Bank Notes (SBN) and other notes held and dealt during the
period from November 8, 2016 to December, 30 2016, as per the MCA notification
G.S.R.308(E) dated March 31,2017, are givenbelow:

Particulars SBNs*(Rs.) Other denomination Total (Rs.)
notes (Rs.)

Closing cash in hand as on 10,53,000 2,71,766 13,24,766
November 8, 2016
(+) Permitted receipts - 31,03,025 31,03,025
(-) Permitted payments - (19,42,736) (19,42,736)
(-)Amount deposited in ~ Banks

(10,53,000) - (10,53,000)
Closing cash in hand as on - 14,32,055 14,32,055

December 30, 2016

¢ For the purposes of this clause, the term 'Specified Bank Notes' shall have the same
meaning provided in the notification of the Government of India, in the Ministry of
Finance, Department of Economic Affairs number S.0. 3407(E), dated the 8th
November, 2016.
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Infc i quired to be fumished by notification of Department of Company Affairs dated 30th October, 1973,
(Figures in Lakhs)
31032007 31.03.2016
Value Value
(1) Sales:
Cloth Mirs. 16568 14594 85 178.45 15204.34
Yam Waste Kgs. 114 ings L1 25.10
(ii) Raw Materials consumed:
Yam Kgs. 14.28 1002468 37.17 10441.21
(iii) Opening stock of finished goods:
Cloth Murs. 1195 931.03 9.19 836.96
Yam Waste Kgs. 015 4.00 0.04 1.00
(iv) Closing stock of finished goods
Cloth Mirs. 274 715.52 11.95 937.03
Yarn Waste Kgs. 002 073 0.15 4.00
(v) Purchases
Cloth Mitrs. 07 15.87 0.28 16.79
{vi) Licensed and Installed capacities:
(Number of Looms)
Licenced Capacity (Nt Applicable) (Mot Applicable)
Installed Capacity 26 Nos 270 Nos.
(wvii) Actual Production:
Cloth { on own account) Mirs. 163.30 180.93
Cloth (on others) Mtrs. 3.08
P by outside establi
from cotton Yamn supplied by the co.
Cloth Mitrs -
(wiii) CIF Value of Imports:
Spare parts 195,02 247.24
Capital Goods 1463.11 88.23
Raw Materials - -
Packing Materials
(ix) Expenditure in foreign currency: B
Commission (accrual basis) 4046 2688 1.,‘
Travelling Expenses 174 x
Other matters - [ nﬂu
(x) Value of rawmaterial Consumed: =
Indigenous 1002468 (100%) 1044121 (100%) b
(xi) Value of stores and spares consumed: 57
Imported 23555 (28.98%) 256.66 (28.79%) 3
Indigenous 60190 (71.02%) 634.90 (71.21%) il
(xii) Amount remitted during the year in y
foreign currency on account of Dividends =
(xiii) Earnings in foreign exchange: :
On account of export of goods: I
Direct Export (FOB value) 370,72 2493.99 i
Merchant Exports - e 4
B
=)
6. Previous year's figures have been regrouped wh ¥ q
B
Signatures to Schedules and Notes To be read with our Report annexed “
For PERI THIAGRAJ & Co,, 10
Chantered Accountants
Firm Registration No.0026365 A
:
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