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9 @ Ph. 0427-2244400; Fax-0427-2244422, CIN : L17111TZ1976PLC000762
A 4 E mail : sales@kandagirimills.com; ksmcs@kandagirimills.com,
NOTICE TO THE SHAREHOLDERS

Website : www.kandagirimills.com
Notice is hereby given pursuant to section 96 and other applicable provisions of the Companies Act, 2013 that
the Forty fifth (45™) Annual General Meeting of the Company will be held on Saturday, September 25, 2021 at
1.00 p.m. through Video Conferencing (VC) / Other Audio Visual Means (OAVM) to transact the following
business:

ORDINARY BUSINESS

1. To receive, consider and adopt

i

a. The Audited Standalone Financial Statements of the Company for the financial year ended
March 31, 2021 together with the notes annexed thereto and the reports of the Board of Directors
and the Auditors thereon.

4

The Audited Consolidated Financial Statements of the Company for the financial year ended
March 31, 2021 together with the notes annexed thereto and the report of the Auditors thereon.

2. Non-Executive Director Dr. A. Sarayu (holding DIN 06953362) retires by rotation at this (45") Annual
General Meeting and being eligible, offers herself for reappointment

3.  Remuneration of Statutory Auditors

To consider and, if thought fit, to pass with or without modification, the following resolution as an Ordinary
Resolution:

RESOLVED THAT the Statutory Auditors M/s. R. Sundararajan and Associates, Chartered Accountants
(Firm registration No.008282S) shall be paid a remuneration of Rs.1,00,000/- (Rupees One Lakh only) for
conduct of the statutory audit for the financial year 2021-2022 excluding the out of pocket expenses that
may be incurred by them in connection with the audit and excluding the applicable GST.

SPECIAL BUSINESS
4. Reappointment of Sri R. Selvarajan as Managing Director of the Company

To consider and, if thought fit, to pass with or without modification, the following resolution as a Special
Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being
in force), and all other applicable provisions, if any, approval of the members of the Company be and is
hereby accorded to the re-appointment of Sri R. Selvarajan (DIN: 00001703) as Managing Director of the
Company, for a period of 3 (three) years with effect from 01% October, 2021 eventhough he has attained

seventy six years of age.
By order of the Board of Directors
For Kandagiri Spinning Mills Limited
Place : Salem J. Asifa
Date : June 28, 2021 Company Secretary
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12.  Members holding shares in physical form are requested to contact M/s Cameo Corporate Services Limited,
Registrars and Share Transfer Agents of the Company, at'Subramaniam Building', No. 1 Club House Road,
Chennai— 600002 for recording any change of address, bank mandate, or nominations and for redress of
grievance or contact the Company Secretary at the Registered Office of the Company.

In case of shareholders holding shares in demat form, all such intimations are to be sent to their respective
Depository Participants (DP).Members can also submit their grievances direct to the Company at the
following email ID: saled® kandagirimills.com; ksmcd® kandagirimills.com

As per the provisions of the Companies Act, facility for making nominations is available to individuals

13.
holding shares in the Company. The prescribed nomination form can be obtained from the R
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20. THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING
ARE ASUNDER:-

The remote e-voting period begins on 21.09.2021 at 9.15 a.m. and ends on 24.09.2021 at 5.00 p.m..
The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose
names appear in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e.
18.09.2021, may cast their vote electronically. The voting right of shareholders shall be in
proportion to their share in the paid-up equity share capital of the Company as on the cut-off date,
being 18.09.2021.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of ;

Shareholders Login Method

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
Shareholders https://eservices.nsdl.com either on a Personal Computer or on a mobile. On the
holding e-Services home page click on the “Beneficial Owner” icon under “Login” which is
securities in available under 'IDeAS" section , this will prompt you to enter your existing User ID and
demat mode Password. After successful authentication, you will be able to see e-Voting services under
with NSDL. Value added services. Click on “Access to e-Voting” under e-Voting services and you will

be able to see e-Voting page. Click on company name or e-Voting service provider i.e.
NSDL and you will be re-directed to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available
under 'Shareholder/Member' section. A new screen will open. You will have to enter your
User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/OTP and
a Verification Code as shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

NSDL Mobile App is ovailable on
4. Shareholders/Members can also download
NSDL Mobile App “NSDL Speede” facility
by scanning the QR code mentioned below EEEE T
for seamless voting experience. : _ i ‘

@ AppStore B Google Play
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Type of ;
Shareholders Login Method
Individual 1. Existing users who have opted for Easi / Easiest, they can login through their user id and
Shareholders password. Option will be made available to reach e-Voting page without any further
holding authentication. The URL for users to login to Easi / Easiest are
securities in https://web.cdslindia.com/myeasi/home/loginor www.cdslindia.com and click on New
demat mode System Myeasi.
with CDSL

2. After successful login of Easi/Easiest the user will be also able to see the E Voting
Menu. The Menu will have links of e-Voting service provider i.e. NSDL. Click on NSDL to
castyour vote.

3. If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the demat Account. After
successful authentication, user will be provided links for the respective ESP i.e. NSDL
where the e-Voting is in progress.

Individual You can also login using the login credentials of your demat account through your
Shareholders Depository Participant registered with NSDL/CDSL for e-Voting facility. upon logging in,
(holding you will be able to see e-Voting option. Click on e-Voting option, you will be redirected to
32%’::'&30('11) NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
login through feat.ure. Click on company name or e-Voting sgwice provider i.e.. NSDL and you wiII_be
their depository red!recteq Fo. e-Vgtlng webs'lte of NSDL for. casting your vote during the remote e-Voting
participants period or joining virtual meeting & voting during the meeting.

Important note : Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related
to login through Depositoryi.e. NSDL and CDSL.

Login type Helpdesk details
Individual Shareholders holding securities Members facing any technical issue in login can contact
in demat mode with NSDL NSDL helpdesk by sending a request at evotind®nsdl.co.in
or call at toll free no.: 1800 1020 990 and 1800 22 44 30
Individual Shareholders holding securities Members facing any technical issue in login can contact
in demat mode with CDSL CDSL helpdesk by sending a request at
helpdesk.evotincécdslindia.com or contact at

022- 23058738 or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical
mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
'Shareholder/Member' section.
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Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as
shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in a
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using
your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID

account with NSDL.
For example if your DP ID is IN300*** and Client ID
is 12****** then your user ID is IN300***12******,

b) For Members who hold shares in demat 16 Digit Beneficiary ID

account with CDSL.
For example if your Beneficiary ID jg 12%*******xeex
then your user |D jg 2*****##ssex

c) For Members holding shares in EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001***

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and cast
your vote.

Ifyou are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL
or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evotind® nsdl.co.in mentioning your demat account number/folio number, your PAN, your name
and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and
casting your vote during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM”
link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.
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4.  Castyourvote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote
General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature
of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
bksundaran® gmail.com with a copy marked to evotind®nsdl.co.in.

2. ltis strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts
to key in the correct password. In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to
reset the password.

3. Incaseofany queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of or call on toll free no.: 1800 1020 990
and 18002244 30 orsend arequestto Ms. Pallavi Mhatre, Manager, NSDL atevotind®nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set out
in this notice:

1. Incase shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self ttested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to ksmcd® kandagirimills.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
ksmcd® kandagirimills.com. If you are an Individual shareholders holding securities in demat mode, you
are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat mode.

3. Alternatively shareholder/members may send a request to evotind® nsdl.co.infor procuring user id and
password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are required to update their
mobile number and email ID correctly in their demat account in order to access e-Voting facility.

THEINSTRUCTIONS FORMEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER:-
1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote
e-voting.

2. Only those Members/ shareholders, who will be presentin the AGM through VC/OAVM facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so,
shall be eligible to vote through e-Voting system in the AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend theAGM. However, they will not
be eligible to vote at the AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting
on the day of the AGM shall be the same person mentioned for Remote e-voting.
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INSTRUCTIONS FOR MEMBERS FORATTENDING THEAGM THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of “VC/OAVM link” placed under “Join General meeting”
menu against company name. You are requested to click on VC/OAVM link placed under Join General
Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN of
Company will be displayed. Please note that the members who do not have the User ID and Password for e-
Voting or have forgotten the User ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.

3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fior LAN Connection to mitigate any kind of aforesaid glitches.

5. Members who would like to express their views/have questions may send their questions in advance
mentioning their name demat account number/folio number, email id, mobile number at
ksmcd® kandagirimills.com from September 18, 2021 (9.00 a.m. IST) to September 20, 2021 (5.00 p.m.
IST) . The same will be replied by the company suitably

6. Members whowould like to express their views / ask questions during the meeting, may register themselves
as a speaker by sending their request from their registered email address mentioning their name, demat
account number / folio number, email id, mobile number at ksmcd® kandagirimills.com from September 18,
2021 (9.00 a.m. IST) to September 20, 2021 (5.00 p.m. IST). Those members who have registered
themselves as a speaker will only be allowed to express their views / ask questions during the meeting.
The Company reserves the right to restrict the number of speakers depending on the availability of time for
the AGM

GENERALINSTRUCTIONS

1. The cut-off date for the purpose of e-voting has been fixed as September 18, 2021. Members holding shares
as on this cut-off date be entitled to cast their vote in any one of the two modes (remoter e-voting or e-voting
during the AGM).

2. In case of persons who have acquired shares and become Members of the Company after sending of the
notice and holding shares as of cut-off date, may obtain the login ID and Password by sending a request at
evotin@ nsdl.co.in. However, if he / she is already registered with NSDL for remote e-voting then he / she
can use his/her existing user ID and password for casting the vote.

3.  The voting rights of the members shall be in proportion to their shares of the paid up Equity Share Capital of
the Company as on the 'cut-off' date being Saturday, September 18, 2021.

4. SHRIB. KALYANASUNDARAM (MEMBERSHIP NO. 672) OF M/S B. K. SUNDARAM & ASSOCIATES,
PRACTISING COMPANY SECRETARIES has been appointed as the Scrutinizer to scrutinize the remote
e-voting and e-voting atthe AGM in a fair and transparent manner.

5.  The Scrutinizer shall, immediately after the conclusion of the voting at the general meeting, will count the
votes cast at the meeting, thereafter unblock the votes cast through remote e-voting in the presence of
atleast two witnesses notin the employment of the Company.

6. The Scrutinizer notlater than 48 hours of the conclusion of the AGM shall submit a consolidated report of the
total votes cast through remote e-voting process and votes cast at the AGM to the Chairman or any person
authorised by him who shall countersign the same and declare the results of the voting forthwith.

7. Theresults declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.kandagirimills.com and the website of the NSDL www.evoting.nsdl.com immediately after the
declaration of result and shall also be immediately forwarded to BSE Limited, where the Company's shares
are listed.

8.  Alldocuments referred to in this notices will be available for inspection on all working days during business
hours of the Company until the date of the Annual General Meeting of the Company
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 3 — Remuneration of Statutory Auditors

At the 42" Annual General Meeting of the Company held on 11.08.2018, M/s R. Sundararajan & Associates,
Chartered Accountants, were reappointed as statutory Auditors of the Company for the financial years 2018-
2019 to 2021-2022. Statutory Auditors M/s R. Sundararajan & Associates, Chartered Accountants have
confirmed their eligibility and willingness to continue their office. On the recommendation of the Audit Committee,
Board herewith places the resolution for the remuneration payable to the statutory Auditors for conduct of the
statutory audit for the FY 2021-22, before the member's for approval.

Item No. 4 — Reappointment of Sri R. Selvarajan as Managing Director of the Company

Board of directors of the Company at their meeting dated 27" May, 2018 had recommended the reappointment of
SriR. Selvarajan as Managing Director of the Company, for a period of 3 (three) years on a monthly remuneration
(inclusive of salary, perquisites and allowances) of Rs. 3,00,000/- [payment of remuneration is subject to
approval of the Company's Bankers] with effect from 01" October, 2018 on the recommendation of the
Nomination and Remuneration Committee and the same was approved by the members by passing of special
resolution atthe 42" AGM held on 11.08.2018.

Because of the financial crisis situation of the company, Managing Director Sri R. Selvarajan did not receive any
remuneration during the three years of this reappointment (2018-2021) inspite of Company settling the entire
Bank dues on 25.03.2020.

The current tenure of Managing Director Sri R. Selvarajan expires on 30" September, 2021. In view of the roles
and responsibilities shouldered by Sri R. Selvarajan mainly during the critical situation Company was facing over
the years, Nomination and Remuneration Committee at its meeting held on 28" June, 2021 had recommended
the reappointment of Sri R. Selvarajan as Managing Director of the Company for a period of three years with
effect from 01.10.2021 eventhough he has attained seventy six years of age, and the same was approved by the
Board atits meeting held on the same day on 28" June, 2021. The Nomination and Remuneration Committee and
the Board are of the opinion that Managing Director Sri R. Selvarajan is fit and proper person to hold the said
office and itis in the best interest of the Company.

Managing Director Sri R. Selvarajan has attained seventy six years of age and the provisions of section 196 of the
CompaniesAct, 2013, enables for passing of special resolution for his reappointment.

The Board seeks the approval of the members by way of passing special resolution for the reappointment of
Managing Director Sri R. Selvarajan. A copy of the agreement containing the terms and conditions of
reappointment of MD Sri R. Selvarajan is available for inspection without any fee by the Members at the
Registered Office of the Company during normal business hours on any working day upto and including the date
of the Annual General Meeting

The Board recommends passing of this Special Resolution by the shareholders as set out under Item No: 4 of the
Notice.

Except the Director Sri R. Selvarajan, to whom this resolution relates and Dr. A. Sarayu, Non-Executive Director
and Sri S. Vijay Shankar, Chief Financial Officer of the Company, being relatives to the appointee Director, none
of the other Directors and Key Managerial Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in the resolution set out at ltem No. 4 of the accompanying Notice of the AGM.

Itis declared pursuant to Section 102 of the Companies Act, 2013 that none of the directors / relatives of directors
/ Key Managerial Personnel / Manager is interested, except to the extent stated in the explanatory statement for
each of the special business in any respect, except in their capacity as Directors and/or shareholders of the
Company. It is further declared with reference to the proviso to sub-section 2 of Section 102 of the Companies
Act, 2013 that the proposed resolutions do not have any bearing with the business of any other Company. The
documents relating to the subject matters under special business are open for inspection by the shareholders
during office hours on all working days during business hours at the Registered Office of the Company till the date
of the ensuing Annual General Meeting.

By order of the Board of Directors
For Kandagiri Spinning Mills Limited

Place : Salem J. Asifa
Date : June 28, 2021 Company Secretary
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Name of the Director

Sri R. Selvarajan

Dr. (Mrs.) A. Sarayu

DIN 00001703 06953362
Date of birth 01-10-1944 10-03-1976
Date of Appointment 23-10-2002 09-02-2020
Qualification Matriculate M.B.B.S.,M.S.,, (0 &G)

Expertise in Specific
Functional areas

He became the Chairman and Managing
Director of the Company on 23.10.2002 and
has the distinction of leading the Company since
then. He has been on the Board of the various
companies and has more than four decades
of experience in the field of textile industry

She is a Medical Practitioner. She served
as Non-Executive Director in the Company
from 28.09.2014 to 10.11.2019 and
continuing from 09.02.2020

Directorship in other
Companies

Directorship:
1. SPMM Healthcare Services Private Limited

2. Sambandam Siva Textiles Private Limited
3. Sambandam Dairy Farm Limited

4. Sambandam Fabrics Private Limited

5. Sambandam Textiles Private Limited

Nil

Committee Membership in
other Companies

Committee Membership : Nil

Committee Membership : Nil

No. of shares in the
Company

7,718,730

53,090

Inter-se relationship with
any other directors

He is related to Chief Financial Officer
Sri S. Vijay Shankar and Non-Executive
Director Dr. A. Sarayu

She is related to Managing Director
Sri. R. Selvarajan and Chief Financial
Officer Sri S. Vijay Shankar

Number of Board meetings
attended during the

Attended five out of five Board Meetings
held during the year

Attended five out of five Board Meetings
held during the year

FY 2020-21
Terms and conditions of Reappointment of Sri R. Selvarajan for a Reappointment of Dr. A .Sarayu as a
reappointment period of three years from 01.10.2021 to Non-Executive Director, liable to retire

30.09.2024

by rotation

Remuneration last drawn

Monthly Remuneration structure as follows:

Salary - Rs. 1,80,000/- per month
Perquisites- Rs. 1,20,000/- per month
However Sri R. Selvarajan had waived his
entire salary during his tenure of his office
from 01.10.2018 to till date in view of financial

Sitting fees as fixed by the Board for attending

Committee/Board Meetings:

i) For Audit Committee- Rs.25,000/- per
meeting;

i) For Nomination and Remuneration
Committee Meeting- Rs.15,000/- per
meeting;

situation of the Company iify Board Meeting- Rs.15,000/- per meeting;
However Dr. A. Sarayu had waived her sitting
fees during the FY 2020-21 in view of financial
situation of the Company
Remuneration sought Nil Sitting fees for attending Board / Committee

to be paid

meetings, as may be decided by the Board
from time to time, within the prescribed
statutory limit.
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KANDAGIRI SPINNING MILLS LIMITED

DIRECTORS' REPORT

Your directors hereunder submit their 45"Annual Report together with the audited accounts for the year ended
March 31,2021 (the year).

Performance Highlights 2020-21 2019-20
(Rupees in Lakhs)
Revenue from Operations 254 2657
Other Operating income - -
Other income 153 678
Total Turnover 407 3335
Gross profit/(Loss) (i.e., Profit/(Loss) before interest and depreciation) 106 (217)
Cash profit/(Loss) (i.e., Profit / (Loss) before depreciation) 77 (719)
Profit/(Loss) before exceptional Item and tax (94) (989)

Exceptional Item:
Impairment loss on assets - -

Impairment loss on capital advances - (49)
Profit/(Loss) after exceptional Item (before tax) — PBT (94) (1038)
Tax Expense:
Current Tax - Current year - 40
- MAT credit utilised - 632
Deferred tax - (474)
Profit/(Loss) after exceptional Iltem and tax — PAT (94) (1236)
Earnings per share - basic and diluted Rs. (2.43) (32.10)

Dividend

In view of the loss incurred during the year, no dividend is recommended by your Board of Directors for the
financial year 2020-21.

Retained Earnings

The aggregate of current year loss of (Rs. 93.59 lakhs) is added to the negative retaining earnings as at the
beginning of the year of (Rs. 3719.60 lakhs) and the negative retained earnings aggregates to (Rs. 3813.19
lakhs) as atthe end of the year.

Financial Performance with respect to Operational Performance:

During the financial year 2019-20, using the sale proceeds of the assets of the Company (Unit-1l, Unit-l part of
land and building and Unit-I Plant and Machinery), the Company had closed its entire bank debts and retired the
other liabilities to the extent possible. The Company ceased its yarn production and let its immoveable property of
land and building for lease. The lease started operational from the month of June, 2020. The situation arose out of
Covid-19 Pandemic has justified the decision of the Board in discharging the entire Bank and other liabilities to
the extent possible by sale of assets and leasing its immoveable property to have a regular lease income. During
the financial year 2020-21, the Company has earned lease income of Rs. 150 lakhs. Further the Company has
carried trading of yarn and earned revenue of Rs. 254.08 lakhs. The total turnover of the Company during the
FY 2020-21is Rs. 406.60 lakhs as against the previous year turnover of Rs. 3335.43 lakhs.

The Company has incurred loss of Rs. 93.59 lakhs in the financial year 2020-21 as against the previous year loss
of Rs. 989.14 lakhs.
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MANAGEMENT DISCUSSION AND ANALYSIS
(a) Industry structure and developments and future outlook:

The company had discharged the entire Bank liabilities and the other liabilities by using the sale proceeds of
the assets and let its immoveable property for lease to have a regular lease income. The situation arose out
of Covid pandemic had justified the decision of Board of Directors. Further, the quality of goods produced
hitherto by company has generated goodwill and brand image and hence the Company involved in the yarn
trading business and has generated revenue in the financial year 2020-21. With the expected
improvements in the textile industry, the Company is hopeful of continuing the yarn trading in the current
financial year also.

(b) Strategies and Future plans

The Company has come out of the stress situation and been able to concentrate fully on the revival process.
The cessation of Production of Yarn is to be viewed as an interim drastic measure to stem losses, protect
shareholders’ interests and retire all the bank liabilities. The quality of goods produced hitherto by company
has generated goodwill and brand image, company carried out trading of yarn. The Company is exploring
all the possibilities to revive in the near future. Further, pursuant to approval earlier obtained from
shareholders of the Company vide postal Ballot resolution dated 19.12.2016 for sale of some of the assets
of the Company, Board of Directors has decided to sell Company's windmill land situated at pazhavoor
village, Kaniyakumari to settle the liabilities of the Company.

(d) RisksandConcerns

Your Company has devised risk management policy which involves identification of the business risks as
well as the financial risks, its evaluation, monitoring, reporting and mitigation measures. The Audit
Committee and Board of Directors of the Company periodically review the risk management policy of the
Company so that management controls the risk through properly defined network. Head of Departments
are responsible for implementation of the risk management system as may be applicable to their respective
areas of functioning and report to the Board and the Audit Committee. The details of risk management
mechanism and key risks faced by the Company are enumerated in the risk management policy. Risk
management policy is uploaded in the company's website www.kandagirimills.com.

(e) Internal control systems

The Company has in place a well established internal control procedures. Necessary checks and balances
have been instituted for timely correction with an effective internal audit system.

(f) Humanresources management

Employees are your company's most valuable resource. Your Company continues to create a favourable
environment at work place.

The company also recognises the importance of training and consequently deputes its work force to
training and development. The fact that the relationship with the employees continued to be cordial is
testimony to the company's ability to retain high quality workforce.

(g) Environmental Protection, Health and Safety (EHS)

EHS continues to receive the highest priority in all operational and functional areas at all locations of your
Company. Systematic process safety analysis, audits, periodic safety inspections are carried out by expert
agencies and suitable control measures adopted for ensuring safe operations at the site. Various
processes as required for Pollution Control and Environmental Protection are strictly adhered to.
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(h) Corporate Social Responsibility

The Board of Directors had constituted CSR committee in the year 2014, devised CSR policy and spent
CSR expenditure in accordance with the provisions of section 135 of the Companies Act, 2013.
Eventhough the Company has come out attracting the specified turnover/networth/profit criteria in the
subsequent years for CSR applicability as stated under the provisions of section 135 of the Companies Act,
2013 read with the rules framed thereunder, on the basis for continuation of applicability of CSR provisions
for three consecutive years, the Company continued the existence and functioning of CSR committee upto
the FY 2019-20. As the CSR provisions became inapplicable to the Company, the CSR Committee was
dissolved by the Board with effect from 18.06.2020. Since the Company does not have average net profits
for the last three years calculated in accordance with the provisions of section 135 of the Companies Act,
2013, there is no CSR obligation for the Company for the FY 2020-21 and accordingly there was no CSR
spend during the FY 2020-21. Further requirement of CSR disclosure in required format is not applicable for
the Company

(i) ChangeinKey ratios

Details of significant changes on following ratios (i.e., changes if 25 % or more as compared to immediately
previous financial year)

FY 2020-21 FY 2019-20 change change%
a. Debtors turnover ratio 2.25 8.78 (6.53) (74.39%)
b. Inventory turnover ratio - 33.51 - -
c. Interest coverage ratio (0.62) (0.43) 1.06  (244.04%)
d. Current ratio 0.18 0.36 (0.18) (49.73%)
e. Debt equity ratio (2.22) (2.31) (0.10) (4.12%)
f.  Operating profit margin % 41.72% (8.17%) 49.89%
g. Net profit margin % (36.83%) (39.05%) 2.22%
h. Return on net worth (14.40%) (222.15%) (207.75%)

Explanations

Using the sale proceeds of the assets of the Company (Unit-1l, Unit-l part of land and building and Unit-I Plant
and Machinery), the Company had closed its entire bank debts and retired the other liabilities to the extent
possible. The Company ceased its yarn production and let its immoveable property of land and building for lease
and had regular lease income. Further, the Company carried out yarn trade during the FY 2020-2021. Because of
these reasons, there had been significant changes in the key ratios as compared to previous year.

Change in nature of business

As explained earlier, by obtaining requisite approvals, in March, 2020, the Company has sold the spinning plant
and Machinery and ceased the yarn production activity and has let out the immovable property for lease and the
Company receives the lease rent receivables as its income. The object clause of the Memorandum of
Association of the Company is suitably altered to include the leasing business clause. Further, having generated
goodwill and brand image for the quality of goods produced hitherto by company trading of yarn is carried out
during the FY 2020-21.

Annual Return

Annual Return in the prescribed Form MGT-7 has been placed in the Company's website
www.kandagirimills.com

Number of Board Meetings

Five Board Meetings were held during the year under review and the gap between two meetings did not exceed
one hundred and twenty days. The said meetings were held on June 18, 2020, July 30, 2020, September 15,
2020, November 9, 2020 and February 8, 2021. The necessary quorum was present for all the meetings. All the
directors of the Company have attended all the Board meetings held during the FY 2020-21.

Establishment of Vigil Mechanism

The Company has established a vigil mechanism for Directors and employees to report their genuine
concerns. The policy has been uploaded on the Company's web site under the web link:
http://www.kandagirimills.com/investors/ksml2014-wbp.pdf
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Declaration by Independent Directors

Independent directors of the Company have submitted a declaration that each of them meets the criteria of
independence as provided in Sub-Section (6) of Section 149 of the Act. Further, there has been no change in the
circumstances which may affect their status as Independent director during the year.

Compliance with Secretarial Standards
The Company has adhered compliance on applicable Secretarial Standards.
Secretarial Audit Report

Company has appointed M/s B. K. Sundaram & Associates, Practising Company Secretaries as Secretarial
Auditors, to conduct Secretarial Audit particularly with reference to compliance with Companies Act, 2013, and
relevant SEBI Regulations for the financial year 2020-21. The report of the Secretarial Audit for the financial year
2020-21 in FORM MR-3 is annexed to this report and forms part of this report. There are no disqualifications,
reserves or adverse remarks or disclaimers in Secretarial Audit Report.

Audit Committee

Audit Committee as on 31* March, 2021 comprises of three members viz., Sri S. Elangovan, Independent
Director as Chairman, Sri. S. Gnanashekaran, Independent Director and Dr. A. Sarayu, Non-Executive Director
as Members. Further, during this year all the recommendations of the Audit Committee have been accepted by
the Board.

Policy of Directors Appointment and Remuneration

Company's policy on Directors' appointment and remuneration including criteria for determining qualifications,
positive attributes, independence of a director and other matters provided under section 178(3) of the Act are
covered under Nomination and Remuneration Policy and it is available in the web-link of the Company
http://www.kandagirimills.com/investors/ksml2015-nrp.pdf. Further, information about elements of remuneration
package of individual directors is provided in the Annual Return in prescribed form MGT-7 uploaded in the
Company's website www.kandagirimills.com.

Independent Auditors' Report

The Independent Auditors report contains qualified opinion with respect to to 'Material uncertainty related to
going concern', the explanation is provided as follows:

The Company has started yarn trading business during the year and continued to lease out its immoveable
property and earned lease rental income. The quality of goods produced hitherto by company has generated
goodwill and brand image. The Board of Directors hope to continue to use these advantages by continuing yarn
trading business and the promoters have given assurance of infusion of funds as and when deemed necessary.
Considering the above, the Board of Directors deem it fit to continue adoption of Going Concern Concept in
preparation of the financial statements although the Statutory auditors have qualified their opinion with respect to
the same

Particulars of Employees

The information required under section 197 of the Act and rules made there-under, in respect of employees of as
shown below:

(a) Employed throughoutthe year and in receipt of remuneration aggregating to Rs.1,02,00,000 or more - Nil
(b) Employed for part of the year and in receipt of remuneration of Rs.8,50,000 or more per month - Nil

Note : Remuneration includes salary and value of perquisites and nature of employment is contractual.
Managerial Remuneration

Statistical Disclosures pursuant to Rule 5 of Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 with subsequent amendments thereto is annexed with this report and forms part of
this report.
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Related Party Transactions

Transactions entered with related parties have been explained in Form AOC -2 annexed with this report and
forms part of this report. Further, Policy on dealing with Related Party Transactions has been uploaded on the
Company's website, under the web link: http://www.kandagirimills.com/investors/ksml2014-rptp.pdf

Board Evaluation

In accordance with the provisions of Companies Act, 2013 and SEBI (LODR) Regulations, 2015 read with
“Guidelines on Board Evaluation issued by SEBI vide its Circular dt. January 5, 2017, In the separate meeting of
the Independent directors, performance of non-independent directors, performance of the board as a whole and
performance of the Chairman was evaluated taking into account the views of executive directors and non-
executive directors.

The same was discussed and noted by the Board at the next Board Meeting followed the meeting of the
Independent directors. Further, Board carried out an annual evaluation of its own performance, Board
committees and individual directors pursuant to the provisions of Companies Act, 2013 and SEBI
(LODR) Regulations, 2015 read with “Guidelines on Board Evaluation issued by SEBI vide its Circular dt.
January 5,2017,

The performance of the Board was evaluated by the Board after seeking inputs from all the directors on the basis
of criteria such as the Board Composition and structure, effectiveness of the Board processes, information and
functioning etc. The performance of the Committees was evaluated by the Board after seeking inputs from the
Committee members on the basis of the criteria such as the composition of committees, effectiveness of
committee meetings etc. The Independent Directors were evaluated without the presence of the director
getting evaluated.

None of the Independent Directors have been proposed for reappointment this year.
Exemptions from certain regulations of SEBI (LODR) Regulations, 2015

Since the Company's paid-up capital is less than Rupees Ten crores and networth is less than rupees twenty five
crores, the regulations 17 to 27, clauses (b)to (i) and (t) of sub-regulation (2) of regulation 46 and para C, D and E
of Schedule V of SEBI (LODR) Regulations, 2015 are not applicable to the Company. Accordingly, report on
Corporate Governance Reportis not provided.

Deposits

The following are the details of deposits (accepted from the shareholders) covered under Chapter V of the Act
i Deposits at the beginning of the year on 01* April, 2020: Rs. 24.95 lakhs

ii. Deposits Accepted from shareholders during the year (2020-21): NIL

iii. Deposits repaid during the year (2020-21): Rs. 15.95 lakhs

iv.  Deposits outstanding at the end of the financial year on 31* March, 2021: Rs. 9.00 lakhs

V. Remained unpaid or unclaimed as at the end of the year : NIL

vi.  Any default in repayment of deposits or payment of interest thereon during the year: NIL

Company has duly complied with the provisions of section 73 of the Companies Act, 2013 read with relevant rules
with respect to fixed deposits.

The following are the details of deposits accepted from the Directors:

i Deposits at the beginning of the year on 01* April, 2020: Rs. 1506.97 lakhs

ii. Deposits accepted from Directors during the year (2020-21): Rs. 59.00 lakhs

ii.  Deposits repaid during the year (2020-21): Rs. 124.40 lakhs

iv.  Deposits outstanding at the end of the financial year on 31* March, 2021: Rs.1441.57 lakhs
V. Remained unpaid or unclaimed as at the end of the year : N