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DIRECTORS’ REPORT

To the Members,

Your Directors are presenting the 54" Annual Report
together with the Audited Statements of Account for the
year ended 31 March 2016.

FINANCIAL RESULTS
(Rs. in Lacs)

Year ended | Year ended
31 March, 2016 | 31 March, 2015

INCOME
Net Sales/Income from operations* 28006 40869
Other Income 210 293
Variation in Stock 182 (1456)

Total 28398 39706
EXPENDITURE
a) Cost of Materials** 16913 27227
b) Staff Cost 2742 3126
c) Power & Fuel 3271 3792
d) Other expenditure 3071 3955

Total 25997 38100
OPERATING PROFIT 2401 1606
Interest 1832 2146
Net Profit/(Loss) before
Depreciation and Taxation 569 (540)
Depreciation 123 872
PROFIT/(LOSS) BEFORE TAX 446 (1412)
Exceptional ltems 942 (99)
Provision for Deferred Tax (97) (57)
MAT Credit Entitlement 43 -
Tax in respect of earlier years - 2)
PROFIT/(LOSS) AFTER TAX (442) (1254)

* Sales includes Traded goods of Rs.566 lacs
(Previous year Rs. 9056 lacs)

** Cost of Material includes Trading purchases of Rs.527
lacs (Previous year Rs. 8339 lacs)

DIVIDEND

In view of the Net loss incurred by the Company during
the year, to conserve available resources and
considering that company is still under CDR, your
Directors have not recommended any Dividend for the
year.

PERFORMANCE REVIEW

During the Financial Year under review, the Company
has achieved turnover of Rs.28006 lacs against
Rs. 40869 lacs in the corresponding previous year.
The operating profit before interest, depreciation and
tax were lower by Rs.147 lacs after absorbing effect
of VRS amount of Rs.942 lacs and Net loss before Tax
is lower by Rs. 817 lacs as compared to the
corresponding previous year.

CORPORATE DEBT RESTRUCTURING

The Company has complied with all the terms stipulated
by the CDR.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement of Section 134 of the
Companies Act, 2013, your Directors confirm that: -

a) In the preparation of the Annual Accounts, the
applicable accounting standards have been
followed and there are no material departures;

b)  they 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 your company at the end of the financial
year and of the Loss of the Company for that year;

c) they have taken proper and sufficient care, for the
maintenance of the adequate accounting records
in accordance with the provisions of the
Companies Act, 1956 and The Companies Act ,
2013 for safeguarding the assets of your
Company and for preventing and detecting fraud
and other irregularities;

d) they have prepared the annual accounts on a
going concern basis;

e) the directors, have laid down internal financial
controls to be followed by the Company and that
such internal financial controls are adequate and
were operating effectively; and

f) the directors had devised proper systems to
ensure compliance with the provisions of all
applicable laws and that such systems were
adequate and operating effectively.
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CORPORATE GOVERNANCE

Your Directors affirm their commitments to the Corporate
Governance Standards prescribed by the Securities and
Exchange Board of India (SEBI). A report on Corporate
Governance with Management Discussion and Analysis
as required under Regulation 27 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 are attached as Annexure.

FIXED DEPOSITS

Company has not accepted Fixed Deposits from the
public /shareholders during the year.

DIRECTORS

In accordance with the provisions of the Companies
Act, 2013 and the Company’s Articles of Association.

Shri M.R.Vikram, Independent Director will retire by
rotation at the ensuing Annual General Meeting and,
being eligible, offer himself for re-appointment.

Smt.Rajul Kothari, Independent Woman Director will
retire by rotation at the ensuing Annual General Meeting
and, being eligible, offer herself for re-appointment.

All Independent Directors have given declarations that
they meet the criteria of independence as laid down
under Section149(6) of The Companies Act, 2013 and
Regulation 27 of the SEBI Regulations.

PERFORMANCE EVALUATION

The Board undertook the initative to conduct a formal
evaluation of its own performance and that of its
committees & individual Directors. The Nomination &
Remuneration Committee led the evaluation process.
The Independent Directors reviewed the performance
of non-independent Directors, the Chairperson of the
Company and the Board as a whole.

The Board would use the results of the evaluation
process constructively to improve its effectiveness,
optiomize individual strength of Directors and deliver
performance & overall growth for the Company.

POTENTIALLY SICK COMPANY UNDER THE
PROVISIONS OF SICK INDUSTRIAL COMPANIES
(SPECIAL PROVISIONS) ACT, 1985

Due to continuing market recession, uncertainty and
lower realization affected profitability of the Company .
In addition to this, VRS payment to the workers
amounting to Rs.9.42 Crores caused further losses and
affected the performance of the company. Consequent

to this, your Company has been classified as a
“potentially sick company” under the provisions of Sick
Industrial Companies (Special Provisions) Act, 1985,
as at the close of the financial year. The required steps
have been initiated and your Directors are confident to
over come the same in the near future.

AUDITORS
i) Statutory Auditors :

M/s. Lodha & Company, Chartered
Accountants, Mumbai, Auditors of the
company hold office till the conclusion of the
ensuing Annual General Meeting of the
Company and are eligible for re-appointment.

The Company has received letters from them
to the effect that their re-appointment, if made,
would be within the prescribed limits under
Section 141(3)(g) of the Companies Act, 2013
and that they are not disqualified for re-
appointment.

The Notes on Financial Statements referred
to in the Auditor’'s Report are self explanatory
and do not call for any further comments.

ii) Cost Auditors :

M/s. S T R Associates, Cost Accountants were
appointed by the Board of Directors as Cost
Auditors of your Company for the year ended
31st March, 2016.

For the Financial Year 2016-17 Cost Auditor
proposed remuneration of Rs.2.00 lacs is
recommended to the Shareholders for
approval.

iii) Secretarial Audit :

According to the provisions of section 204 of
the Companies Act, 2013 read with Rule 9 of
the Companies (Appointment and
Remuneration of Managerial Personnel)
Rules, 2014, the Secretarial Audit Report
submitted by Company Secretary in Practice
is enclosed as part of this report Annexure-ll

PERSONNEL & INDUSTRIAL RELATIONS

During the year, the Industrial relations were cordial
and satisfactory at all units of the Company. There were
no employees whose particulars are to be given in terms
of Section 134 the Companies Act, 2013 read with the
Companies (Particulars of Employees) Regulations.
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Further during the year 224 workers of Medak, Spinning
and Doubling Units have opted for Voluntary Retirement
Scheme (VRS) with a total outflow of Rs.9.42 crores

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

The information required under Section 134 (3) (m) of
the Companies Act, 2013 read with Rule 2 of
Companies (Accounts) Rules, 2014, are set out in
Annexure- |, attached hereto and forms part of this
report.

VIGIL MECHANISM POLICY

In pursuance to the provisions of section 177(9) & (10)
of the Companies Act, 2013, a Vigil Mechanism Policy
for directors and employees to report genuine concerns
has been established. The Vigil Mechanism Policy has
been uploaded on the website of the Company at
www.gtnindustries.com under investors/policy
documents/Vigil Mechanism Policy link.

RELATED PARTY TRANSACTIONS POLICY

In pursuance to the provisions of Section 188 of the
Companies Act, 2013 , company established Related
Party Transaction Policy.

Related party transactions that were entered during the
financial year were at an arm’s length basis and were
in the ordinary course of business. There were no
materially significant related party transactions with the
Company’s Promoters, Directors, Management or their
relatives, which could have had a potential conflict with
the interests of the Company. Transactions with related
parties entered by the Company in the normal course
of business are periodically placed before the Audit
Committee/Board for its omnibus approval and the
particulars of contracts entered during the year as per
Form AOC-2 is enclosed as Annexure-lil.

The Board of Directors of the Company has, on the
recommendation of the Audit Committee, adopted a
policy to regulate transactions between the Company
and its Related Parties, in compliance with the

applicable provisions of the Companies Act, 2013, the
Rules there under and the Listing Agreement. This
Policy was considered and approved by the Board has
been uploaded on the website of the Company at
www.gtnindustries.com under investors/ policy
documents/Related Party Policy link.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual
Return in Form MGT-9 is Annexed-IV herewith

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

Details of Loans, Guarantees and Investments covered
under the provisions of Section 186 of the Companies
Act, 2013 are given in the notes on Financial
Statements.

OTHER MANAGEMENT POLICIES
The following policies are placed in company’s website.

1
2

) Policy for dertermining materiality of events.

)
3) Policy on code of conduct for Board Members.

)

Policy on preservation of documents.

4) Nomination and Remuneration Policy.

ACKNOWLEDGEMENT

Your Directors place on record their sincere thanks to
CDR- EG, Central Bank of India, State Bank of India,
IDBI Bank Ltd., Export-Import Bank of India, (Exim
Bank) and State Bank of Travancore, the concerned
Departments of the State and Central Government,
Employees and Shareholders of the Company for their
valuable assistance, support and co-operation to the
Company.

For and on behalf of the Board

Place: Hyderabad
Date : 24" May, 2016

M.K .PATODIA
Chairman & Managing Director
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and forming part of the Directors’ Report:

A. Conservation of Energy

ANNEXURE - |

Information as per Section 134 (3) (m)and read with Rule 8( 3) (A) (B) (C) of Companies (Accounts) Rules 2014

The Company is making all round efforts for the conservation of energy. To reduce the energy cost, energy
efficient equipments are being used and power being purchased from outside. Total energy consumption and
energy consumption per unit of production as prescribed in form — A, is as under :

Particulars

Year ended
31t March, 2016

Year ended
31st March, 2015

I. Power Consumption

1. Electricity
a) Purchased (Units in lacs)
Total amount (Rs. In lacs)
Rate per unit (Rs.)
b) Own generation through Diesel
Generator (units in lacs)
Units per litre of diesel oil
Cost per unit (Rs.)
2. Coal
3. Furnace Qil (low sulphur high stock oil)
4. Other internal generation
Il. Consumption per unit of production
a) Electricity — Units per Kg. Yarn
b) Furnace Oil (low sulphur high stock oil) Ltrs. per Kg/unit.

583.42
3260.65
5.59

0.83
3.51
12.54
Nil
Nil
Nil

5.86

616.10
3647.87
5.92

2.07
2.37
14.18
Nil
Nil
Nil

6.00

B. Technology Absorption

Efforts made in Technology Absorption as per Form B:

C. Foreign Exchange Earnings & Outgo

Earned : Rs. 10533.55 lacs (Previous year Rs. 21931.81 lacs)
Used :Rs. 6008.38 lacs ( Previous year Rs. 8717.20 lacs)

Place : Hyderabad
Date :24" May, 2016

Indigenous technology alone is used and Research and Development are carried out by a separate Textile
Research Association for Textile Units situated in Southern Region (SITRA).

Total Foreign Exchange earned and used excluding capital goods, Components & Spares.

For and on behalf of the Board

M.K. PATODIA

Chairman & Managing Director
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ANNEXURE - 1l
Form MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31t MARCH, 2016
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]
To

The Members,
GTN Industries Limited

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by GTN Industries Limited (hereinafter called the “Company”). Secretarial Audit was
conducted in a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the GTN Industries Limited books, papers, minute books, forms and returns filed and
other records maintained by the company and also the information provided by the Company, its officers, agents
and authorized representatives during the conduct of secretarial audit, | hereby report that in my opinion, the
company has, during the audit period covering the financial year ended on 31t March, 2016, complied with the
statutory provisions listed hereunder and also that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records maintained by GTN
Industries Limited (“the Company”) for the financial year ended on 31t March, 2016 according to the provisions of:-
i) The Companies Act, 2013 (the Act) and the rules made there under;

i The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;

The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(
(i
(
(

=

=

iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under 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, 2015;

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

The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,2014;
The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,

2008;
f. 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;
g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; and
h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;

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

(i) The Listing Agreements entered into by the Company with Bombay Stock Exchange Limited
& The National Stock Exchange of India Limited;

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc., mentioned above subject to the following observations:
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a. As per the information and explanations provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, we report that the provisions of the Foreign Exchange
Management Act, 1999 and the Rules and Regulations made thereunder to the extent of :

(i)  External Commercial Borrowings were not attracted to the Company under the financial year under
report;

(i)  Foreign Direct Investment (FDI) were not attracted to the company under the financial year under
report;

(i)  Overseas Direct Investment by Residents in Joint Venture / Wholly Owned Subsidiary abroad were
not attracted to the company under the financial year under report.

b. As per the information and explanations provided by the company, its officers, agents and authorised
representatives during the conduct of Secretarial Audit, we report that the Company has not made any
GDRs/ADRs or any Commercial Instrument under the financial year under report.

| further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. 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 notice is 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.

All decisions of the Board are carried through unanimously. As per the records provided by the Company, none of
the members of the Board dissented on any resolution passed at the Meetings of the Board and any of its Committees.

| 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 compliance with applicable laws, rules, regulations and guidelines.

| further report that during the audit period the company has issued Preference Shares on Preferential basis.

Name of Company Secretary in practice: V.MOHAN

ICSI Unique Code: 12001AP182400

Place : Hyderabad ACS No. : 9735
Date : 24" May, 2016 CP No. 3555

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

To Annexure “A”

The Members,
GTN Industries Limited

My report of even date is to be read along with this letter:

1. Maintenance of secretarial records is the responsibility of the management of the Company. My responsibility is to
express an opinion on these secretarial records based on my audit.

2. | have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records. The verification was done on test basis to ensure that correct
facts are reflected in secretarial records. | believe that the processes and practices, | followed provide a reasonable
basis for my opinion.

3. | have not verified the correctness and appropriateness of financial records and Books of Account of the Company.

4.  Wherever required, | have obtained the management representation about compliance of laws, rules and regulations
and happening of events etc.,

5. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of the management and my examination was limited to the verification of procedures on test basis.

6. The Secretarial Audit is neither an assurance as to future viability of the company nor of the efficacy or effectiveness
with which the management has conducted the affairs of the Company.

Name of Company Secretary in practice: V.MOHAN

ICSI Unique Code: 12001AP182400

Place : Hyderabad ACS No. : 9735
Date : 24™ May, 2016 CP No. 3555
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FORM AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and
Rule 8(2) of the Companies (Accounts) Rules, 2014)

ANNEXURE - 1lI

Form for Disclosure of particulars of contracts/arrangements entered into by the company with related parties
referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions
under third proviso is given below :

1. Details of contracts or arrangements or transactions not at arm’s length basis :

Sl.No. Particulars Details
a) |Name (s) of the related party & nature of relationship Nil
b) |Duration of the contracts/arrangements /transactions Nil
c) |Salient terms of the contracts or arrangements or transactions
including the value, if any Nil
d) |Justification for entering into such contracts or arrangements or transactions Nil
e) |Date of approval by the Board Nil
f)  |Amount paid as advances, if any Nil
g) |Date on which the special resolution was passed in General meeting as
required under first proviso to section 188 Nil
2 Details of contracts or arrangements or transactions at arm’s length basis:
Sl. . .
No. Particulars Details
a) | Name (s) of the related party Perfect Cotton Standard Patcot Purav GTN Engg.
Co,, Cotton Trading (India) Ltd.
Corporation Ltd.
b) | Nature of Relationship Associate Associate Associate Associate Associate
¢) | Nature of contracts /arrangements /transactions Purchase of Purchase of Purchase of Purchase of Sale of yam,
cotton cotton cotton cotton Assets efc.,
d) | Duration of the contracts/arrangements / Central Govt. approved | Central Govt. approved | - Central Govt. approved Annually Annually
transactions up to 31-01-2017 upt031-01-2017 | upto 31-01-2017
g) | Salient terms of the contracts or arragements At competitive At competitive At competitive At competitive At competitive
or fransactions ratesandat arm’s | ratesandat arm's | ratesandat arm's | ratesandat arm's | rates and at am’s
length length length length length
f) | Justification for entering into such contracts or Approval of Approval of Approval of AGM AGM
arrangements or transactions Central Govt. /AGM | Central Govt. /AGM | Central Govt. /AGM |  approved on approved on
Approved on 2-9-2015 | Approved on 2-9-2015 | Approved on29-9:2015 | 29-09-2015 29-09-2015
g) | Date of approval by the Board 30-102013265-2015 | 30-10-2013028:5-2015 | 30-10-2013285-2015 | 28-05-2015 28-05-2015
h) | Amount incurred during the year (Rs. In crores) 18.17 16.95 2.87 0.66 41.35
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ANNEXURE - IV

EXTRACT OF ANNUAL RETURN

FORM MGT-9

(Pursuant to Section 92 (3) of the Companies Act, 2013 and
Rule 12(1) of the Company (Management & Administration ) Rules, 2014)
Financial Year ended on 31.03.2016

REGISTRATION & OTHER DETAILS

i | CIN

L18101AP1962PLC054323

i | Registration Date

02/08/1962

iii | Name of the Company

GTN INDUSTRIES LIMITED

iv | Category/Sub-category of the Company

Public having share capital

v | Address of the Registered office

Chitkul Village, Patancheru Mandal,
Medak District, Telangana — 502307

vi | Whether listed company

Yes

vii| Name, Address & contact details of the

Registrar & Transfer Agent, if any.

Integrated Enterprises India Ltd,

2" Floor, Kences Towers, No.1, Ramakrishna Street,
North Usman Road,T.Nagar,

Chennai — 600 017 Ph: 044 28140801-03

Fax: 044-28142479

E mail: csdstd@iepindia.com

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall be stated

SI.No Name & Description of main NIC Code of. % of total turnover of
products/services products/services the company
1 Cotton Yarn/Spinning 13111 100%
PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
SI.No Name & Address of the Company CIN/GLP | Holding/ % of Applicable
Subsidiary | shares Sections
Associate held
NIL NIL NIL NIL NIL
SHAREHOLDING PATTERN
(Equity Share Capital Breakup as percentage of Total Equity)
(i) Category-wise Share Holding
No. of Shares held at the No. of Shares held at the Change
Category of beginning of the year end of the year during
Shareholders the
Demat |Physical | Total | % of Total | Demat |Physical | Total |% of Total| year
PROMOTER
Indian
Individual/Hindu 3613149 3613149 20.60 3613149 3613149  20.60
Undivided Family
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Category of No. of Shares held at the No. of Shares held at the (ci:arrr?ge
Shareholders beginning of the year end of the year the

Demat |[Physical| Total |% of Total | Demat [Physical| Total |% of Total| year

Central Government/
State Governments

Bodies Corporate 9425679 - 9425679 53.74 9425679 9425679 53.74
Financial
Institutions / Banks - - - - - - - - -

Any other (Specify)
Sub Total A(1) 13038828 - 13038828 74.34 13038828 - 13038828|  74.34 -

Foreign

Individual (Non
resident Individuals
/ Foreign individuals) - - - - _ R R

Bodies Corporate - - - - - - -
Institutions - - - - - - -

Qualified Foreign
Investor
Any other (Specify) - - - - B . N

Sub Total A(2) NIL NIL NIL NIL NIL NIL NIL NIL NIL

Total shareholding
of Promoter and
Promoter Group

(A)= (A)(1) +(A)(2) 13038828 13038828 74.34 13038828 13038828 74.34
Public Shareholding

Institutions - - - - - - - -
Mutual Funds/ UTI 400 1286 1686 0.01 400 1286 1686 0.01
Financial Institutions/

Banks 925 142 1067 0.01 925 142 1067 0.01

Central Government/
State Governments
Venture capital Fundg - - - - - - - .

Insurance Companies 87377 - 87377 0.50 87377 - 87377 0.50

Foreign Institutional
Investors - 1900 1900 0.01 - 1900 1900 0.01

Foreign Venture
Capital Investors - - - - - N - .

Qualified
Foreign Investor - - - - - - - -

Any other
- Foreign Bank - - - - - - - -

Sub Total B(1) 88702 3328 92030 0.53 88702 3328 92030 0.53 -
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Category of
Shareholders

No. of Shares held at the
beginning of the year

No. of Shares held at the

end of the year

Demat

Physical

Total

% of Total

Demat

Physical | Total

% of Total

Change
during
the
year

Non-Institutions

Bodies Corporate

(Indian/Foreign/
Overseas)

318933

10938

329871

1.88

276435

10938 287373

1.64

(0.24)

Individuals
(Resident/NRI/
Foreign National)

Individual
Shareholders
holding Nominal
Share Capital upto
Rs.1 Lac

2042001

432980

2474981

14.11

2001514

425178 | 2426692

13.83

(0.28)

Individual
Shareholders holding
Nominal

Share Capital in
excess of Rs.1 Lac

1562496

17700

1580196

9.00

1656801

17700 | 1674501

9.54

0.54

Qualified
Foreign Investor

Any other (Specify)

- Clearing Members

24472

0

24472

0.14

20954

0 20954

0.12

(0.02)

Sub Total B(2)

3947902

461618

4409520

25.13

3955704

453816 | 4409520

25.13

Total Public
Shareholding

(B)= (B)(1)+(B)(2)

4036604

464946

4501550

25.66

4044406

457144 | 4501550

25.66

TOTAL (A) + (B)

17075432

464946

17540378

100

17083234

457144 | 17540378

100

Shares held by
Custodians and
against which
Depository Receipts
have been issued to
Promoter and
Promoter Group

Public

Grand Total
(A) +(B) +(C)

17075432

464946

17540378

100

17083234

457144 | 17540378

100

10
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(ii) Shareholding of Promoters

Shareholding at the Shareholding at the
beginning of the year end of the year
0, o,
% of total| 7" %oftotal | o0 | %
SI.No | Shareholders Name | No. of | Shares of No. of | Shares of change
Pledged/ Pledged/
Shares the Shares the
compan Encumbered compan Encumbered
PaNyY| 4o total pany to total
shares shares
1 EMKAYPEE
INVESTMENTS
PRIVATE LIMITED 2630574 15.00 14.80 | 2630574 15.00 14.80 NIL
2 MAHENDRA KUMAR
PATODIA 1986713 11.33 11.17 | 1986713 11.33 11.17 NIL
3 ANJANA PATODIA 514332 2.93 2.85 514332 2.93 2.85 NIL
4 MAHENDRA KUMAR
PATODIA (HUF) 1112104 6.34 5.82 1112104 6.34 5.82 NIL
5 JEL FINANCE AND
INVESTMENTS LIMITED | 4800000 27.37 0.00 | 5750000 32.78 0.00 | 541
6 MEGHA INVESTMENTS
PRIVATE LIMITED 629520 3.59 3.42 629520 3.59 3.42 NIL
7 GTN ENGINEERING
(INDIA) LIMITED 1365585 7.78 0.00 415585 2.37 0.00 | (5.41)
Total 13038828 74.34 38.06 | 13038828 74.34 38.06 -
(i) Change in Promoters’ Shareholding (please specify, if there is no change)
Shareholding at the Cumulative Shareholding
beginning of the year during the year
SI.No Particulars
No. of SI:/o of to]:talh No. of sr;% of to;alh
Shares ares of the Shares ares of the
company company
At the beginning of the year 13038828 74.34 13038828 74.34
1 Date wise Increase / Decrease in
Promoters Shareholding during the
Year specifying the reasons for
increase / decrease (e.g. allotment
/ transfer/ bonus / sweat / equity etc.) NIL NIL NIL NIL
At the end of the year 13038828 74.34
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V.

(il) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

SI.No Particulars % of total % of total
No. of Shares |Shares of the| No. of Shares | Shares of the

company company

1 VANDANA SEHGAL 218535 1.246 218535 1.246

2 DINESH JAIN 156956 0.895 201826 1.151

3 BINA DEVI TANTIA 113875 0.649 125056 0.713

4 SANTOSH SITARAM GOENKA 86040 0.491 96401 0.550

5 K S BHUTORIA 74624 0.425 74624 0.425

6 VARINDER PANDHI 60989 0.348 60989 0.348
7 THE ORIENTAL INSURANCE

COMPANY LIMITED 54757 0.312 54757 0.312

8 SANJAY JIVANDHAR KOLE 49660 0.283 49660 0.283

9 POLISETTY GNANA DEV 49078 0.280 49578 0.283

10 RELIGARE FINVEST LTD 49000 0.279 49000 0.279

(iii) Shareholding of Directors and Key Managerial Personnel :

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

SI.No| For each of the Directors/ % of total % of total
KMP No. of Shares | Shares of the| No. of Shares | Shares of the

company company

1 M.K.Patodia 1986713 11.33 1986713 11.33

2 B.L. Singhal 12130 0.01 12130 0.01

3. | C. George Joseph 200 0.00 200 0.00

4 C.R.Gang (KMP) 1 0.00 1 0.00

5 P.Prabhakara Rao (KMP) 1 0.00 1 0.00

INDEBTEDNESS

Indebtedness of the Company including interest outstanding / accrued but not due for payment
(Rs. In Thousands)

bartioul Secured Loans | ,cecured _ Total

articulars excludl_ng Loans Deposits Indebtedness
Deposits

Indebtedness at the beginning

of the financial year

i) Principal Amount 1399973 42500 - 1442473

ii) Interest due but not paid - - - -

iii) Interest accrued but not due 2650 2899 - 5549

Total (i+ii+iii) 1402623 45399 - 1448022
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VL.

Vil

(Rs. In Thousands)

Secured Loans| Unsecured Deposits Total
excluding Deposits Loans P Indebtedness
Change in Indebtedness during
the financial year
* Addition 60000 1642 - 61642
* Reduction 104348 - - 104348
Net Change (44348) 1642 - (42706)
Indebtedness at the end of the
financial year
i) Principal Amount 1355828 44000 - 1399828
ii) Interest due but not paid - - - -
iii) Interest accrued but not due 2445 3041 - 5486
Total (i+ii+iii) 1358273 47041 - 1405314
REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL .
A. Remuneration to Managing Director, Whole-time Directors and/or Manager : (Rs. in Lacs)
Particulars of Total
SI.No Remuneration Name of MD/WTD/Manager Amount
1 Salary & perks | M.K.Patodia 20.88

B. Remuneration to other directors :

(Amount In Rs.)

Sl. Particulars of ; Total
No Remuneration Name of Director Amount
1 Independent B.L.Singhal M.R. Vikram C. George Rajul Kothari
Directors Joseph
Fee for attending 90000 90000 - 45000 -
Board/Committee
meetings
Total (1) 90000 90000 - 45000 225000
2. Other Non-Executive
Directors
Fee for attending board /
committee meetings - - 7500 - -
Total (2) - - 7500 - 7500
Total Remuneration (1+2) 90000 90000 7500 45000 232500
C. Remuneration to Key Managerial Personnel other than MD / Manager / WTD (Amount Rs. In Lacs)
SI.No | Particulars Name(s) Total
1 CEO M.K.Patodia 20.88
2 CFO C.R.Gang 22.88
3 Company Secretary P.Prabhakara Rao 14.35
PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES
Section of the Details of Penalty/ Authority/ Appeal made if
Type | Companies | Brief Description | Punishment Compounding RD.NCLT. any (give
Act fees imposed COURT details)
NIL NIL NIL NIL NIL NIL
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1. A brief statements on Company’s Philosophy on Code of Governance

The Company firmly believes in and has consistently endeavored to practice good Corporate Governance.
The Company’s philosophy on Corporate Governance envisages the attainment of the highest levels of
transparency, professionalism and accountability, in all facets of its operations and in all its interactions with
its stake holders, including Shareholders, Employees, the Government and the Lenders.

2. Board of Directors
The Board of Directors Consists of 5 Directors.

a) Composition and category of Directors as on 31t March, 2016 is as follows:

Category Name of the Director(s)
Promoters:
Executive Chairman & Managing Director Mr. M.K. Patodia
Independent Directors Mr. B.L. Singhal
Mr. M.R. Vikram
Independent Woman Director Mrs. Rajul Kothari
Non-Executive Director Mr. C.George Joseph

b) Attendance of each Director at the Board Meetings and the last AGM

Attendance particulars
Name of the Director .
Board Meetings Last AGM
Mr. M.K. Patodia 4 Yes
Mr. B.L. Singhal 4 Yes
Mr. M.R. Vikram 4 Yes
Mr. C.George Joseph 1 Yes
Mrs. Rajul Kothari 3 No

c) Number of other Boards or Board Committees in which he/she is a member or Chairman

No. of other Directorships & Committee member

Name of the Director Directorships including Committee

Pvt. Ltd. Cos. Membership
Mr. M.K.Patodia 6 1
Mr. B.L.Singhal 7
Mr. M.R.Vikram 15 3
Mr. C.George Joseph 1 -
Mrs. Rajul Kothari - -
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d)

e)

f)

Number of Board Meetings held and the date on which held:
Four Board Meetings were held during the year, on the following dates:

28" May, 2015 5" Aug, 2015
6" Nov, 2015 5 Feb, 2016

The Maximum time gap between any two meetings was not more than 120 days.
Independent Directors:

The Company has complied with the conditions of Section 149(6) of the Companies Act, 2013 and Regulation
27 of the SEBI (Listing Obligations and Disclosure Requirements)Regulation, 2015 regarding independence.

The Company has also obtained declaration of Independence from each Independent Director pursuant to
Section 149(7) of the Companies Act, 2013.

Independent Directors Meeting:

A separate meeting of Independent Directors was held on 05-02-2016 without attendance of Non-Independent
Directors and members of the Management.

3. Audit Committee

Brief description of terms of reference

The present Audit Committee consists of Non-executive Directors viz., Mr.B.L.Singhal, Chairman, Mr.
M.R.Vikram and Mrs. Rajul Kothari. The constitution of Audit Committee also meets with the requirements
under Section 177 of the Companies Act, 2013 and Regulation 27(2) of the SEBI (Listing Obligations and
Disclosure Requirements)Regulation, 2015. The composition, role, functions and powers of the Audit
Committee are in line with the requirements of applicable laws and regulations.

The Audit committee shall oversee financial reporting process and disclosures, review annual financial
statements, management discussion and analysis of financial condition and results of operation, review
adequacy of internal audit function, related party transactions, review financial and risk management
policies, to look into the reasons for material defaults in the payment to depositors, debenture/shareholders
and creditors, if any, oversee compliance with stock exchange and legal requirements concerning financial
statements, review auditors qualifications (draft) compliance with Accounting standards, recommending
the appointment and renewal of external/Internal Auditors and Cost Auditors, fixation of audit fee and also
approval for payment for other services etc.

Composition, name of members and Chairman

Name of Committees Chairman/Members of the Committee(s)

AUDIT COMMITTEE Shri B.L.Singhal - Chairman
Shri M.R.Vikram
Smt. Rajul Kothari

Meetings and attendance during the year

Name of the Meetings held on No. of Meetings
Member attended
28-05-15 05-08-15 06-11-15 05-02-16
Mr. B.L.Singhal Attended Attended Attended Attended
Mr.M.R.Vikram Attended Attended Attended Attended 4
Mrs. Rajul Kothari Attended Attended Attended L.A.
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iv. Internal Audit and Control :

M/s. D.K.Baid & Co., Chartered Accounts, Hyderabad, Internal Auditors carried out Internal Audit of the
Company. Internal Audit plan and their remuneration are being approved by the Audit Committee. The
reports and findings of the Internal Auditors, the Internal Control Systems are periodically reviewed by the
Audit Committee.

v. Prevention of Insider Trading :

The Audit Committee also mentions implementation and compliance of the Company’s Code of Conduct
for prohibition of Insider Trading in pursuance of SEBI (Prohibition of Insider Trading) Regulation, 2015.
Shri P.Prabhakara Rao, Company Secretary is the Compliance Officer of the Company.

vi. Vigil Mechanism :

The Company has established a vigil mechanism for directors and employees to report concerns about
unethical behaviour, actual or suspected fraud or violation of the Company’s code of conduct or ethics
policy duly adopted by the Board. The same is available on the website of the Company
www.gtnindustries.com. No personnel has been denied access to the Audit Committee to lodge their
complaints/concern.

4. Nomination & Remuneration Committee:

i. Brief description of terms of reference

The Nomination & Remuneration Committee has been constituted to recommend/review the remuneration
package of the Chairman & Managing Director, KMP and other senior executives of the Company. The
remuneration policy is in consonance with the existing industry practice and also with the provisions of the
Companies Act, 2013

ii. Composition, name of members and Chairperson

NOMINATION & REMUNERATION COMMITTEE Shri M.R. Vikram - Chairman
Shri B.L. Singhal
Shri C. George Joseph

iii. Attendance during the year
Nomination & Remuneration Committee Meeting held on 05" Feb, 2016.
iv. Remuneration policy

Company adopted to follow/comply the provisions of the Companies Act and pay managerial remuneration
within the limits of Act/Schedule

v. Details of Remuneration to all the directors

No remuneration is paid to Non-Executive/Independent Directors except sitting fee at the rate of
Rs.7500/- for each meeting of the Board, Audit and Stakeholders Relationship Committee Meetings.

Name of the Director Amount (in Rs.)
Mr. B.L.Singhal 90000
Mr. M.R.Vikram 90000
Mr. C.George Joseph 7500
Mrs. Rajul Kothari 45000
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5.

Stakeholders Relationship Committee
i. Names of Non-executive Director heading the committee:
Shri M R Vikram - Chairman

Shri B.L. Singhal
Smt. Rajul Kothari

ii. Name and designation of Compliance office . Shri P.Prabhakara Rao, Company Secretary
iii. Number of Shareholders Complaints received so far : 8

iv. Number not solved to the satisfaction of shareholders : Nil

v. Number of pending complaints : Nil

General Body Meetings
Location, date and time of Annual/Extra-Ordinary General meetings held during last 3 years are as

under:
Year Location Nature of Date Day Time
Meeting
2012-13 | Chitkul village, Patancheru Mandal,
Medak Dist., Andhra Pradesh AGM 1%t Aug,13 | Thursday 10.30 AM
2013-14 | Chitkul village, Patancheru Mandal,
Medak Dist., Andhra Pradesh Postal Ballot | 12" Aug,13 | Monday 10.30 AM
2013-14 | Chitkul village, Patancheru Mandal,
Medak Dist., Andhra Pradesh AGM 29" Sept, 14| Monday 10.15 AM
2014-15 | Chitkul village, Patancheru Mandal,
Medak Dist., Telangana. AGM 29" Sept, 15| Tuesday 10.15 A.M

ii. Whether any special resolutions passed in the previous 3 AGMs: YES

i Whether any Special Resolution passed last year through postal ballot - details of voting pattern - NO
iv. Person who conducted the postal ballot exercise: NA

v. Whether any special resolution is proposed to be conducted through postal ballot- NO

vi. Procedure for postal ballot: Complied provisions of the Companies Act and Postal Ballot rules.
Disclosures

i) Disclosure on materially significant related party transactions, that may have potential conflict with the
interest of the Company at large:

During the year, the Company had not entered into any transaction of a material nature with any of the
related parties, which were in conflict with the interest of the Company. All transactions with the related
parties were in the ordinary course of business and at arms length.

i) Details of non-compliance by the Company, penalties, strictures imposed on the Company by the stock
Exchanges or SEBI or any statutory authority, on any matter related to capital markets, during the last
three years: None

iii) Whistle Blower policy and affirmation that no person has been denied access to the Audit Committee:
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Vi)

Vii

=

The Company promotes ethical behavior in all its business activities and has put in place mechanism of
reporting illegal or unethical behavior. Employees are free to report existing/ probable violations of laws,
rules, regulations or unethical conduct to their immediate supervisor/notified person. The Directors and
Senior Management are obligated to maintain confidentiality of such reporting and ensure that the whistle
blowers are not subjected to any discriminatory practice.

Details of compliance with all mandatory requirements and adoption of the non-mandatory requirements
of the clause.

The Company has complied with all mandatory requirements.
Reconciliation of Share Capital:

A qualified Practicing Company Secretary has carried out Share Capital Audit to reconcile the total admitted
capital with National Securities Depository Limited (NSDL)and Central Depository Services (India) Limited
(CDSL) and the total issued and listed capital. The Report confirms that the total issued/paid up capital is
in agreement with the total number of shares in physical forms and the total number of dematerialized
shares held with NSDL and CDSL.

MD and CFO Cetrtification:

The Managing Director and CFO of the Company give quarterly/annual certification on financial reporting
and internal controls to the Board in terms of Regulation 33 and 27(2) of the SEBI (Listing Obligations and
Disclosure Requirements)Regulation, 2015.

Compliance on Corporate Governance:

The quarterly compliance report has been submitted to the Stock Exchange at BSE/NSE in the requisite
format duly signed by the compliance officer, pursuant to Regulation 27 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015, the Auditor’'s Certificate in compliance on conditions of
Corporate Governance is published elsewhere in the Annual Report.

8. Means of Communication

Quarterly results

The quarterly/half yearly un-audited and annual audited financial results of the Company are sent to the
Stock Exchange(s) immediately after they are approved by the Board of Directors.

Newspapers wherein results normally published

The quarterly results are normally published in one of the all India circulated National and Local dailies
such as Business Standard/Financial Express (National Daily) and Andhra Prabha/ Surya /Nava
Telangana(Regional newspaper).

Any website where displayed : www.gtnindustries.com

iv. Whether it also displays official news releases: Yes

The presentation made to institutional investors or to the analysts: Nil
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i) Financial Year
iii) Date of Book closure

iv) Dividend payment date

v) Listing on Stock Exchanges at

vi) STOCK CODE
Scrip Code No.
Trading Symbol

General Shareholders Information
i)  AGM Date, time and Venue

29-09-2016 at 10.15 A.M.

Chitkul Village, Patancheru Mandal,
Medak Dist-502307 Telangana.

2015-2016

24-09-2016 to 29-09-2016

(

Both days inclusive)

No dividend recommended by the

Board for the year 2015-16.
BSE Limited (BSE) and

National Stock Exchange (NSE)
Annual listing fee for the year 2016-17
has been paid to BSE and NSE.

BSE : 500170
NSE : GTNIND

vii) Market price Data High, Low during each month in last financial year

(Amount in Rs.)

Month & Year Bombay Stock Exchange (BSE) National Stock Exchange (NSE)
Month’s High Month’s Low Month’s High Month’s Low

Price Price Price Price
Apr, 2015 13.50 8.21 13.50 7.30
May,2015 12.17 10.14 12.30 9.80
June, 2015 10.94 9.23 11.00 9.10
July, 2015 13.10 10.13 12.80 10.30
Aug, 2015 14.90 11.10 14.90 10.90
Sep, 2015 12.00 8.80 12.33 8.70
Oct, 2015 11.46 8.91 11.65 8.10
Nov, 2015 10.88 9.00 11.50 9.05
Dec, 2015 13.86 9.25 14.80 9.15
Jan, 2016 13.89 10.30 14.15 10.10
Feb, 2016 12.82 9.15 13.25 9.10
Mar, 2016 13.55 9.60 12.70 8.10

viii) Performance in comparison to broad —based indices such as BSE Sensex, CRISIL index etc.,- Our Company
Scrip was not actively traded and transactions are not much.

ix) Registrar and Transfer agents

Integrated Enterprises India Ltd

2" Floor, Kences Towers, No.1
Ramakrishna Street, North Usman Road,
T.Nagar, Chennai — 600 017

Ph: 044 28140801-03 Fax: 044-28142479
E mail: csdstd@iepindia.com
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X) Share Transfer System

Presently, the share transfers which are received in physical form
are processed and the share Certificates are returned within a period
of 15 days from the date of receipt, subject to the documents being
valid and complete in all respects. As regards shares held in
Electronic form, the credit being given as per guidelines/by-laws
issued by SEBI and NSDL/CDSL.

xi) Distribution of Shareholding as on 31t March, 2016

No. of Shares held No. of shareholders | % of shareholders | No. of shares | % of Holding
Up to 100 19332 88.41 580200 3.31
101 - 500 1640 7.50 452474 2.58
501 — 1000 402 1.85 330252 1.88
1001 — 10000 433 1.96 1218261 6.95
10001 — 100000 49 0.23 1419816 8.09
Above 100000 10 0.05 13539375 77.19
Total 21866 100.00 17540378 100.00

xii) Dematerialization of Shares and liquidity

The Shares of the Company are compulsorily traded in DEMAT form by all categories of investors w.e.f
28" August 2000. The Company has arrangements with both National Securities Depositories Limited
(NSDL) and Central Depository Services (India) Limited (CDSL) to establish electronic connectivity of our
shares for scripless trading. As on 31t March, 2016, 97.39 % Equity shares of the company were held in

dematerialized form.

xiii) Outstanding GDRs/SDRs/Warrants or any Convertible instruments, conversion date and likely impact on

equity — NIL

xiv) Plant locations

SPINNING / DOUBLING UNIT(S)

SPINNING UNIT

Chitkul village, Patancheru Mandal,
Medak District,Pin -502 307.Telangana.

Khurajgaon Village, Saoner Tahsil,

Nagpur District, Pin-441 112. Maharashtra.

xv) Address for Correspondence

Secretarial Department,

GTN INDUSTRIES LIMITED

Plot No.29, Nagarjuna Hills,
Punjagutta,

Hyderabad — 500 082. Telangana.
Tel: 040-43407804/811,

Fax: 040-23358400

E-mail: sharedept@ gtnindustries.com

The above report was adopted by Board of Directors at their meeting held on 24" May, 2016.
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AUDITORS CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE GOVERNANCE UNDER
REGULATION 27 OF THE SEBI LISTING REGULATIONS:

To
THE MEMBERS OF
GTN INDUSTRIES LIMITED

1. We have examined the compliance of conditions of Corporate Governance by GTN INDUSTRIES LIMITED (the
“Company”) for the year ended 31t March, 2016, as stipulated in

Regulation 27 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), entered into by the Company, with the Stock Exchanges of India.

2. The Compliance of conditions of Corporate Governance is the responsibility of the Company’s Management.
Our examination was carried out in accordance with Guidance Note on Certification of Corporate Governance
(as stipulated in Regulation 27 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), issued by the Institute of Chartered Accountants of
India and was limited to the procedures and implementation thereof, adopted by the Company for ensuring the
compliance of conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the
financial statements of the Company.

3. On the basis of our review and according to the information and explanations given to us and representation
made by the management, the conditions of Corporate Governance as stipulated in Regulation 27 of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) with the Stock Exchanges have been complied with in all material respects by the Company.

4. We further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the Management has conducted the affairs of the Company.

For Lodha & Co.
Chartered Accountants
Firm Registration No. 301051E

R.P. Baradiya
Place : Mumbai Partner
Date : 24" May, 2016 Membership No. 44101
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INDUSTRY STRUCTURE & DEVELOPMENTS:

The Textile Industry is one of the oldest Industry in the country and plays an important role in the country’s
economy in terms of Industrial Production, Employment and foreign exchange earnings. The Textile Industry
has achieved a good growth in last two decades in terms of installed spindles and yarn production and India’s
installed spindles were expanded to 51.18 million at the end of March 2016, second largest yarn production
capacity in the world next to China. This could happen due to buoyant domestic and international demand,
conducive Government Policies. Indian Textile sector contributes to over 4% to the country’s Gross Domestic
Product (GDP), accounting for 14% of Industrial Production, over 10% to the country’s exports and also employs
about 4.5 crores workers directly. In addition, this industry provides indirect employment to large number of
workforce and also helps to develop many related ancillaries which generates further employment. It is the
second largest employment provider after the agricultural sector.

The Indian Textile Industry faced a difficult period from April 2007 to December 2009 due to global recession
and economic conditions leading to a sharp fall in consumer demand for textile products. However, the market
has became buoyant from 2010-11 onwards on account of strong export and domestic demand arising from
favourable demographic factor and rapid changes in the lifestyle of consumers, however, textile industry has
severely affected due to increase in global cotton prices, recession in Europe, devaluation of currency in
China, Govt policy to allow export of cotton, withdrawal of DEPB etc., and volatile exchange rates.

It is hoped that textile industry may perform better after arrival of new cotton crop in Oct- Nov 2016 since it is
expected that cotton crop is likely to be higher and prices are forecasted to be relatively stable. In addition, the
continuation of TUF Scheme till 31-03-2017 and higher realization on exports due to stable Government and
stability of the Rupee. These are favourable indicators for the reasonable growth of textile industry in the
country.

COTTON SCENARIO :

As per the Cotton Advisory Board, cotton crop estimates for 2015-16 season is 352 lac bales (containing 170
kgs of cotton per bale) which is 7.4% lower than last year’s production of 380 lac bales. The demand/consumption
excluding exports was 310 lac bales which is lower on comparison of 2014-15 consumption of 318 lac
bales. Cotton exports during 2015-16 was estimated at 70 lac bales as against exports of 57.72 lac bales of
2014-15. The estimated cotton crop area for the 2015-16 season is 118.18 lac hectares, lower than previous
season area of 128.19 lacs hectares.

This cotton seasons of 2014- 15 and 2015-16 have been one of the worst in terms of quality cotton availability.
Quality complaints in cotton started way back in mid January onwards, even though more than 50% arrivals
were still due to come into the market. The rise and fall of prices has played a major impact on quality cotton
availability as well.

As expected, the signs of lower crop size became more prominent as arrivals started to dip from April onwards.
Most of the factories across Telangana had shut down in March & April citing lack of cotton arrival. Similar
trend followed in some parts of Maharashtra as well. Quality cotton had also become a major issue with
availability being restricted only during November-January period only. Declining arrivals of cotton tempted
the ginners and traders to hold on to the cotton they had and wait for markets to improve.

On the other hand, CCI which had done about only 10% of last year’s procurement, started selling their cotton
but very limited stocks on a daily basis. Non-availability of cotton with Ginners & Traders, limited selling by
CCI with fairly good demand for cotton from Mills, Traders and Exporters, prompted the cotton prices to
improve by at least 15%.
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At present, domestic demand for quality cotton is keeping the markets steady to firm. We could see some
selling in the markets as monsoon arrives in the 1%t week of June, but we also foresee again a huge scarcity of
cotton in the months of August & September before new cotton crop arrives in the market. This scarcity
coupled with demand may again fuel prices to rise to new levels of more than Rs.40,000/- per candy plus.

MARKETING :

India is a large supplier of cotton yarn in world market. Due to recession from 2009 in global markets, volume
and value of export have come down significantly. Your Company is also in export of medium, fine and
superfine combed yarn and it has been constantly focusing its efforts to cater to high end users. The company
has got excellent relations with all its overseas customers who have been dealing with the Company over the
years, by adhering to quality standards, delivery schedules and competitive prices. Moreover, due to
strengthening of the dollar, net realization from exports are good. The demand in domestic market is improving
for woven and garment sector and gradually Company expect to have larger sale in domestic market due to
recession in export markets such as Europe and other Asian countries.

FOREX/EXCHANGE RISK:

The exchange rate plays an important role since most of our export business is in dollar. The importing
countries must be able to import yarn at a proper price as per their currencies and any major volatility in this
aspect also affects business competitiveness.

During last 2 years exchange rates have been quite volatile. During the year 2014-2015 dollar rupee exchange
rate was fluctuated from Rs.60 to Rs.63. During 2015-16 dollar rupee exchange rate was volatile at around
Rs.63 to Rs.67. The Company expects to realize its exports at current rate. However, it will have impact on
import of cotton.

2. OPPORTUNITIES, THREATS AND CONCERN:

The future of Indian Textile industry is highly depending on availability of raw material at a competitive price.
With the introduction of Hybrids and BT Cotton, the cotton production in India is increasing and it is expected
that the supply of quality cotton will be comfortable in the coming season 2016-17.

Chinese exports of Textiles and clothing are declining especially to USA due to devaluation of currency, thus,
provides an opportunity to India for improving its export performance. In long run, the prospects of Indian
Textile Industry is likely to be bright. However there is a recession in international markets such as Europe and
other Asian countries.

However, fluctuation in cotton price, exchange rates, availability of labour are threats to the industry. Withdrawal
of DEPB is another set back to the industry. However, new schemes are introduced which are in temporary
nature. The availability of workers is also a problem.

Spinning units are highly capital intensive and has to maintain large Raw Material inventory levels due to its
seasonality. Your Company makes all efforts to have efficient inventory management and constant efforts are
being made to monitor the inventory levels keeping in view of interest costs.

Your company has a system of assessing the risks on an ongoing basis. This includes an effective internal
control and management reporting system. Further, the framework also captures the existing practices to
manage commodity price risk, interest risk, and foreign exchange risk etc. An important aspect of this framework
is to promote a balanced approach that considers risk and return.
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3. SEGMENT-WISE OR PRODUCT-WISE PERFORMANCE:

The Company is mainly engaged in the business of manufacture and export of cotton yarn and accordingly
this is the only Single Reportable Segment.

4. OUTLOOK:

The Company continues to be an important player in the field of cotton yarn in medium and fine count segment
yarns. There are good prospects for increasing exports of cotton yarn to Asian countries. The company is
making all efforts to explore new markets apart from current markets.

5. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has a proper and adequate internal control system to ensure that all assets are safeguarded
and protected against loss from unauthorised use or disposition and that all transactions are authorised,
recorded and reported correctly.

The internal control is supplemented by an extensive programme of internal audits, review by management
and documented policies, guidelines and procedures and same is verified by statutory auditors regularly. The
internal control is designed to ensure that the financial and other records are reliable for preparing financial
statements and other data and for maintaining accountability of assets.

6. FINANCIAL AND OPERATIONAL PERFORMANCE:
Please refer Director's Report on performance review.

7. MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS (INCLUDING NUMBER
OF PEOPLE EMPLOYED) :

The Company recognizes the importance and contribution of its human resources for its growth and development
and is committed to the development of its people. The company has been adopting methods and practices
for Human Resources Development. With utmost respect to human values, Company served its human
resources with integrity through a variety of services by using appropriate training, motivation techniques and
employee welfare activities etc., Industrial relations were cordial and satisfactory. As on 31st March 2016, the
Company has about 720 (including trainees, casuals etc.,) employees after VRS in its various Offices and
Plants. During the financial year 224 workers opted for Voluntary Retirement Scheme (VRS)

8. CAUTIONARY STATEMENT :

Statements made in this report describing the Company’s projections, estimates, expectations or predictions
may be ‘forward looking predictions’ within the meaning of applicable securities laws and regulations. Actual
results may differ from such estimates, projections, etc., whether expressed or implied. Factors which would
make a significant difference to the Company’s operations include availability of quality raw cotton, market
prices in the domestic and overseas markets, changes in Govt. regulations and tax laws, economic conditions
affecting demand / supplies and other environmental factors over which the Company does not have any
control.
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INDEPENDENT AUDITORS’ REPORT

To

The Members of
GTN Industries Limited

Report on the Standalone Financial Statements

We have audited the accompanying financial statements of GTN Industries Limited (“the Company”), which comprise
the Balance Sheet as at 31°t March, 2016, the Statement of Profit and Loss, the Cash Flow Statement for the year
then ended, and a summary of the significant accounting policies and other explanatory information.

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act,
2013 (“the Act”) with respect to the preparation of these standalone financial statements that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Accounting Standards specified under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design, implementation and maintenance
of adequate internal financial controls, that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of the financial statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
Our responsibility is to express an opinion on these standalone financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and matters which are
required to be included in the audit report under the provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of the Act.
Those Standards require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal financial control relevant to the Company’s preparation of the financial
statements that give a true and fair view in order to design audit procedures that are appropriate in the circumstances.
An audit also includes evaluating the appropriateness of the accounting policies used and the reasonableness of
the accounting estimates made by the Company’s Directors, as well as evaluating the overall presentation of the
financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the standalone financial statements.

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
standalone financial statements give the information required by the Act in the manner so required and give a true
and fair view in conformity with the accounting principles generally accepted in India of the state of affairs of the
Company as at 31t March, 2016, and its loss and its cash flows for the year ended on that date.
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GTN INDUSTRIES LIMITED

INDEPENDENT AUDITORS’ REPORT (Contd).

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’'s Report) Order, 2016 (“the Order”) issued by the Central Government
of India in terms of sub-section (11) of Section 143 of the Act, and on the basis of such checks of the books
and records of the Company as we considered appropriate and according to the information and explanation
given to us, we give in the “Annexure A”, a statement on the matters specified in paragraphs 3 and 4 of the
Order.

2. As required by Section 143(3) of the Act, we report that:

a)

b)

We have sought and obtained all the information and explanations which to the best of our knowledge
and belief were necessary for the purposes of our audit;

In our opinion, proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books;

The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by this
Report are in agreement with the books of account;

In our opinion, the aforesaid financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014;

On the basis of the written representations received from the directors as on 31 March, 2016 taken on
record by the Board of Directors, none of the directors is disqualified as on 31 March, 2016 from being
appointed as a director in terms of Section 164(2) of the Act;

With respect to the adequacy of the internal financial controls over financial reporting of the Company
and the operating effectiveness of such controls, refer to our separate report in “Annexure B”; and

With respect 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 our information and
according to the explanations given to us:

i)  The Company has disclosed the impact of pending litigations on its financial position in the aforesaid
financial statements — Refer Note 26B(3) to the financial statements;

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

iii) There were no amounts required to be transferred, to the Investor Education and Protection Fund
by the Company during the year ended 31t March, 2016.

For Lodha & Co.
Chartered Accountants
Firm Registration No. 301051E

Place: Mumbai R.P. Baradiya
Date : 24" May, 2016 Partner

Membership No. 44101
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ANNEXURE A TO THE AUDITORS’ REPORT

With respect to the Annexure referred to in Independent Auditors’ Report to the members of the Company
on the standalone financial statements for the year ended 31t March, 2016, we report that:

1. a) The Company has maintained proper records showing full particulars, including quantitative details
and situation of fixed assets.

b)  The fixed assets are physically verified by the management according to a phased programme designed
to cover all the items over a period of three years which, in our opinion, is reasonable having regard to
the size of the Company and the nature of its assets. Pursuant to the programme, certain fixed assets
have been physically verified by the Management during the year and no material discrepancies were
noticed on such verification.

c) According to the information and explanations given to us and on the basis of our examination of the
records of the Company, the title deeds of immovable properties are held in the name of the Company,

except the following in case of land: (Amount Rs. in lacs)

Total No. of | Leasehold / | Gross Block as | Net Block as at Remarks
cases Freehold at 31.03.2016 31.03.2016

These lands are in the process of being
transferred in the name of the Company
59 Freehold 1757.13 1757.13 pursuant to the change in its name from
GTN Textiles Limited to GTN Industries

Limited.
2. The inventory has been physically verified by the management at reasonable intervals during the year.

Inventory lying with third parties and in-transit have been verified by the management with reference to the
confirmations received from them and/or subsequent receipt of goods. The discrepancies noticed on verification
between the physical stocks and book records were not material considering the operations of the Company
and have been properly dealt with in the books of account.

3. During the year, the Company has not granted any loans, secured or unsecured to companies, firms, Limited
Liability Partnerships or other parties covered in the register maintained under Section 189 of the Act.
Accordingly, paragraph 3(iii) of the Order is not applicable to the Company.

4. During the year, the Company has not given any loans, not made investments, not issued guarantees, and
has not provided security. Accordingly, paragraph 3(iv) of the Order is not applicable to the Company.

5. No deposits within the meaning of directives issued by RBI (Reserve Bank of India) and Sections 73 to 76 or
any other relevant provisions of the Act and rules framed there under have been accepted by the Company.

6. On the basis of records produced, we are of the opinion that prima facie, the cost records and accounts
prescribed by the Central Government under Section 148(1) of the Act have been maintained. However, we
are not required to and thus, have not carried out any detailed examination of such accounts and records,
with a view to ascertain whether these are accurate and complete.

7. a) The Company is regular in depositing undisputed statutory dues including 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 applicable to the Company with the appropriate authorities. No
undisputed amounts payable in respect of the aforesaid statutory dues were outstanding as at the last
day of the financial year for a period of more than six months from the date they became payable.

b)  According to the records of the Company, there are no dues of Income Tax, Sales Tax, Service tax,
Duty of Customs, Duty of Excise or Value Added Tax which have not been deposited on account of any
dispute, except the following:
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ANNEXURE A TO THE AUDITORS’ REPORT (Contd.)

8.

10.

11.

12.

13.

14.

15.

16.

Place
Date

S- Name of the Statute Nature of Dues Rs. in Financial I_=orum \_Nhere the
No. Lacs Year dispute is pending
1. | Customs Act, 1962 Duty Drawback 18.69 1998-99 Madras High Court
2. | Income Tax Act, 1961 Income Tax 61.06 2010-11 Commissioner of
Income Tax

(Appeals), Kochi

3. | Central Sales Tax, 1956 Central Sales Tax 7.21 2006-07 Jt. Commissioner
(Appeals), Nagpur

In our opinion and according to the information and explanations given to us, the Company has not defaulted
in repayment of dues to financial institutions and banks. The Company does not have any dues to Government
or debenture holders.

According to the information and explanations given to us, the Company has not raised any money by way of
initial public offer of further public offer (including debt instruments) during the year. The term loans outstanding
at the beginning of the year and those raised during the year have been applied for the purpose for which
they were raised.

During the course of our examination of the books and records of the Company, carried out in accordance
with the generally accepted auditing standards in India and according to the information and explanations
given to us, we have neither come across any instance of fraud by the Company or on the Company by its
officers or employees, noticed or reported during the year, nor have we been informed of such case by the
management.

According to the information and explanations given to us and based on our examination of the records of
the Company, the Company has paid/provided for managerial remuneration in accordance with the requisite
approvals mandated by the provisions of Section 197 read with Schedule V of the Act.

In our opinion and according to the information and explanations given to us, the Company is not a nidhi
company. Accordingly, paragraph 3(xii) of the Order is not applicable.

According to the information and explanations given to us and based on our examination of the records of
the Company, transactions with the related parties are in compliance with Sections 177 and 188 of the Act,
where applicable, and details of such transactions have been disclosed in the financial statements as required
by the applicable accounting standards. (Refer Note 26B(11) to the financial statements)

During the year, the Company has made preferential allotment of 0.01% Non-Cumulative Redeemable
Preference Shares aggregating to Rs. 900 lakhs. As per the information and explanations given to us, the
requirements of Section 42 of the Act have been complied with and the amounts raised have been used for
the purpose for which they were raised.

According to the information and explanations given to us and based on our examination of the records of
the Company, the Company has not entered into non-cash transactions with directors or persons connected
with them as per the provisions of Section 192 of the Act. Accordingly, paragraph 3(xv) of the Order is not
applicable.

The Company is not required to be registered under Section 45-IA of the Reserve Bank of India Act, 1934.

For Lodha & Co.
Chartered Accountants
Firm Registration No. 301051E

R.P. Baradiya
: Mumbai Partner
1 24" May, 2016 Membership No. 44101
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ANNEXURE B TO THE AUDITORS’ REPORT

ANNEXURE TO THE INDEPENDENT AUDITORS’ REPORT OF EVEN DATE ON THE STANDALONE FINANCIAL STATEMENTS OF GTN INDUSTRIES LIMITED
Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of GTN Industries Limited (“the Company”) as of March
31, 2016 in conjunction with our audit of the standalone financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls 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”. These responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence to
company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness
of the accounting records, and the timely preparation of reliable financial information, as required under the Companies Act,
2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting based on our
audit. We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note”) and the Standards on Auditing, issued by ICAl and deemed to be prescribed under section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit
of Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those Standards and the
Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether adequate internal financial controls over financial reporting was established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls system
over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial reporting includes
obtaining an understanding of internal financial controls over financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor's judgement, including the assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

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 Internal 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 purposes 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 receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorised 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 future periods are subject to the risk that
the internal financial control over financial reporting may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over financial reporting
and such internal financial controls over financial reporting were operating effectively as at March 31, 2016, 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 Lodha & Co.

Chartered Accountants
Firm Registration No. 301051E

R.P. Baradiya
Place : Mumbai Partner
Date : 24" May, 2016 Membership No. 44101
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BALANCE SHEET AS AT 315" MARCH, 2016

I. EQUITY AND LIABILITIES

Shareholders’ Funds

Share Capital
Reserves and Surplus

Non-Current Liabilities

Long Term Borrowings
Deferred Tax Liabilities (Net)

Current Liabilities

Short Term Borrowings

Trade Payables

Other Current Liabilities

Short Term Provisions
TOTAL

II.  ASSETS

Non-Current Assets

Fixed Assets

Tangible Assets
Intangible Assets
Capital Work-in-Progress

Non-Current Investments
Long Term Loans and Advances
Other Non-Current Assets

Current Assets

Inventories

Trade Receivables

Cash and Cash Equivalents
Short-term Loans and Advances
Other Current Assets

TOTAL
Significant accounting policies
and notes on financial statements

NOTE

A~ W —

w0 ~NO O

10
11
12

13
14
15
16
17

1-26

Notes 1 to 26 form an integral part of the financial statements

31t March, 2016

31 March, 2015

(Rs. in Lacs) (Rs. in Lacs)
4454.96 3554.96
3339.91 3781.94
5602.62 6537.75

- 96.75
6827.74 6564.34
2716.29 2884.49
2005.34 1626.00

157.55 189.97
25104.41 25236.20
15580.45 15086.04
2.16 2.16
32.30 42.75
0.05 0.05
538.64 438.03
122.76 179.47
5678.01 5684.32
1072.97 1557.60
759.56 646.63
389.87 330.81
927.64 1268.34
25104.41 25236.20

As per our attached report of even date
For LODHA & CO.,
Chartered Accountants

R.P. BARADIYA
Partner
M.No. 44101

Place : Mumbai
Date : 24" May, 2016

C.R.GANG

Chief Financial Officer

P.PRABHAKARA RAO

Company Secretary

Place: Hyderabad
Date : 24" May, 2016

For and on behalf of the Board

M.K.PATODIA

Chairman & Managing Director

B.L.SINGHAL
M.R. VIKRAM

Directors

C. GEORGE JOSEPH
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 315" MARCH, 2016

VL.

Vil

VIl

Notes

NOTE

REVENUE FROM OPERATIONS 18
OTHER INCOME 19
TOTAL REVENUE (I + 1I)
EXPENSES:
Cost of Materials Consumed 20
Purchases of Stock-in-Trade 21
Changes in Inventories of Finished Goods,

Work-in-Progress and Stock-in-Trade 22
Employee Benefits Expense 23
Finance Costs 24
Depreciation
Other Expenses 25

TOTAL EXPENSES

PROFIT BEFORE EXCEPTIONAL ITEM AND TAX (lll-IV)
Exceptional item 26B(1)
Profit before tax (V - VI)

Tax Expense:

MAT Credit Entitlement

Deferred Tax

Prior Years’ Income Tax adjustments

PROFIT/(LOSS) FOR THE YEAR (VII -VIII)

Earnings per equity share of face

value of Rs. 10 each. 26B(8)
Basic & Diluted (in Rs.)

Significant accounting policies and notes

on financial statements 1-26

1 to 26 form an integral part of the financial statements

For the year ended For the year ended
31t March, 2016 31 March, 2015
(Rs. in Lacs) (Rs. in Lacs)
28006.41 40869.03
210.35 293.08
28216.76 41162.11
16385.53 18888.03
527.46 8338.77
(181.70) 1455.91
2741.71 3126.00
1831.77 2146.01
122.52 872.45
6342.83 7746.97
27770.12 42574.14
446.64 (1412.03)
(941.99) 99.04
(495.35) (1312.99)
42.94 -

(96.75) (56.74)

- (2.05)

" (@41.54) ~(1254.20)
(2.69) (7.72)

As per our attached report of even date
For LODHA & CO.,
Chartered Accountants

C.R.GANG
R.P. BARADIYA Chief Financial Officer
Partner
M.No. 44101 P.PRABHAKARA RAO
Company Secretary
Place : Mumbai Place : Hyderabad

Date : 24" May, 2016

Date : 24" May, 2016

For and on behalf of the Board

M.K.PATODIA
Chairman & Managing Director
B.L.SINGHAL
M.R. VIKRAM Directors

C. GEORGE JOSEPH
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GTN INDUSTRIES LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 315" MARCH, 2016

As at 31t March, 2016 As at 31t March, 2015
Number Rs. in Lacs Number Rs. in Lacs
1 SHAREHOLDERS’ FUNDS
SHARE CAPITAL
AUTHORISED
Equity Shares of Rs. 10 each 20000000 2000.00 20000000 2000.00
Redeemable Preference Shares of
Rs. 100 each 3500000 3500.00 3500000 3500.00
5500.00 5500.00
ISSUED SHARE CAPITAL
Equity Shares of Rs. 10 each 17558778 1755.88 17558778 1755.88
0.01% Non-Cumulative Redeemable
Preference shares (NCRP) of Rs.100 each 2700000 2700.00 1500000 1500.00
10% Cumulative Redeemable
Preference shares (CRP) of Rs.100 each - - 300000 300.00
2700000 2700.00 1800000 1800.00
SUBSCRIBED & FULLY PAID SHARE CAPITAL
Equity Shares of Rs.10 each 17558778 1755.88 17558778 1755.88
Less : Forfeited Shares :
Equity shares of Rs.10 each;
paid thereon Rs.5 18400 0.92 18400 0.92
17540378 1754.96 17540378 1754.96
0.01% NCRPS of Rs.100 each 2700000 2700.00 1500000 1500.00
10% CRPS of Rs.100 each - - 300000 300.00
2700000 2700.00 1800000 1800.00
TOTAL 20240378 4454.96 19340378 3554.96

a) Terms/Rights attached to Equity Shares

The Company has one class of equity shares having a par value of Rs. 10. Each holder of equity shares is
entitled to one vote per share. In the event of liquidation of the Company, the holder of equity shares will be
entitled to receive the remaining assets of the Company, after distribution of all preferential amounts. The
distribution will be in proportion to the number of equity shares held by the shareholders.

b) Terms/Rights attached to Preference Shares

i) Pursuant to the Board Meeting held on 5th February, 2016 and after obtaining the prior approval of the
Preference Shareholders, the Company has altered the terms of issue of 300,000 Preference Shares of Rs.
100 each issued to M/s. JEL Finance and Investments Limited (an associate), from “10% CRPS” to “0.01%
NCRPS”. The redemption period has been revised from 2 years but before 5 years from the date of issue to 10
years but before 15 years from the date of issue.
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NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 315" MARCH, 2016 (Contd.,)

ii)  The terms of issue of Preference Shares issued to GTN Engineering (India) Limited (an Associate), are

as follows:
Class of Shares/ Number Amount Redemption period
Date of Issue (Rs. in lacs) from the date of issue
0.01% NCRPS of Rs. 100 each
24.04.2013 200000 200 15-20 years
29.03.2014 500000 500
16.10.2014 300000 300
26.02.2015 500000 500
23.07.2015 200000 200 10-15 years
21.08.2015 300000 300
10.09.2015 100000 100
29.03.2016 300000 300

c) The reconciliation of the number of shares outstanding is set out below :

As at 31st March, 2016

As at 31t March, 2015

Particulars Number | Rs. in Lacs Number Rs. in Lacs
Equity Shares
Shares at the beginning of the year 17540378 1754.96 17540378 1754.96
Issued during the year - - - -
Shares outstanding at the end of the year 17540378 1754.96 17540378 1754.96
Preference Shares
Shares at the beginning of the year 1800000 1800.00 1000000 1000.00
Issued during the year 900000 900.00 800000 800.00
Shares outstanding at the end of the year 2700000 2700.00 1800000 1800.00

d) As stipulated by CDR-EG, the promoters have pledged their 51% shareholding i.e., 66,77,100 Equity shares in

favour of the lenders.

e) The details of shareholders - associates holding more than 5% shares

Name of Shareholder

As at 31st March, 2016

As at 31 March, 2015

No. of Shares

% of Holding

No. of Shares

% of Holding

held held
Equity Shares of Rs. 10 each
Emkaypee Investments Private Limited 2630574 15.00% 2630574 15.00%
Mahendra Kumar Patodia 1986713 11.33% 1986713 11.33%
Mahendra Kumar Patodia (HUF) 1112104 6.34% 1112104 6.34%
JEL Finance and Investments Limited 5750000 32.78% 4800000 27.37%
GTN Engineering (India) Limited 415585 2.37% 1365585 7.79%
0.01% Non-Cumulative Redeemable
Preference shares of Rs. 100 each
GTN Engineering (India) Limited 2400000 88.89% 1500000 100.00%
JEL Finance and Investments Limited 300000 11.11% - -
10% Cumulative Redeemable
Preference shares of Rs.100 each
JEL Finance and Investments Limited - - 300000 100.00%
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NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 315" MARCH, 2016 (Contd.,)

SHAREHOLDERS’ FUNDS
RESERVES & SURPLUS

(a) SECURITIES PREMIUM ACCOUNT
As per last Balance Sheet

(b) REVALUATION RESERVE
As per last Balance Sheet
Add: Amount transferred on account of Revaluation of Fixed Assets*
Less : Transfer to Profit & Loss account

(c) Amalgamation Reserve
As per last Balance Sheet

(d) Surplus/(Deficit)
As per last Balance Sheet
Add : Net Profit/(Net Loss) for the current year
Less: Adjustment relating to transitional depreciation Rs. Nil;
Previous Year 239.93 (net of Tax of Rs. Nil; Previous Year 101.54 Lakhs)
pursuant to enactment of Schedule Il of the Companies Act, 2013 (Refer Note 9)

Closing Balance

TOTAL
* Refer Note 26(B)(14)

NON CURRENT LIABILITIES - LONG TERM BORROWINGS
SECURED

Term Loans
- from Banks
- from a Financial Institution

(i) Termloans are secured by first charge on immovable assets, both present
and future, by way of equitable mortgage and hypothecation of movable
fixed assets (except those mentioned in para (i% below) of the Company
and further secured by way of a second charge, on the current assets as
mentioned in Note 5 below, present and future. All the above charges are
ranking paripassu, inter-se among the term lenders. These loans are
guaranteed personally by the Managing Director and also secured by
pledge of equity shares to the extent of 51% of promoters’ holding ranking
paripassu_ with workin? capital lenders. Term loans are repayable in
quarterly instalments. Interest rate for TUF Loans on which rebate is
receivable is 4.25% p.a. to 9.75% p.a {net off subsidy} (Previous year
3%p.a. to 9.75% p.a) {net off subsidy} and for other Loans is 10% p.a to
14.25%. (Previous Year 10% p.a to 14.25% p.a)

(if) One of the term loans amounting to Rs. 888 lacs (Previous Year Rs. 1038
lacs) availed from a Bank is secured on exclusive charge basis on the
specific machinery financed out of the said loan. Itis repayable in guarterly
instalments. Interest Rate - 14.25%p.a {linked with base rate} (Previous
Year 14.25% p.a).

Less : Current Maturities (Refer Note 7)

4. DEFERRED TAX LIABILITY (NET)
DEFERRED TAX LIABILITY
Depreciation
Others
DEFERRED TAX ASSETS
VRS Expense
Unabsorbed Depreciation

TOTAL

Note: The Company has recognized Deferred Tax Asset (‘DTA’) in respect of
VRS expenditure and unabsorbed depreciation under various sections
of Income Tax Act, 1961 only to the extent of Deferred Tax Liability on
a prudent basis.

As at 31% March, 2016

As at 31 March,2015

(Rs. in Lacs) (Rs. in Lacs)
1112.08 1112.08
4505.64 27.62

- 4478.02
0.49 -
4505.15 4505.64
621.49 621.49
621.49 621.49
(2457.27) (963.14)
(441.54) (1254.20)
- (239.93)
(2898.81) (2457.27)
3339.91 3781.94
5107.19 5262.29
2063.35 2598.08
_1567.92 _1322.62
_9602.62 _6587.75
1972.96 1692.59
- 1.09
(198.04) -
(1774.92) (1596.93)
- __96.75
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As at 31 March, 2016 As at 31 March,2015
(Rs. in Lacs) (Rs. in Lacs)
5. CURRENT LIABILITIES -
SHORT TERM BORROWINGS
SECURED
WORKING CAPITAL LOANS 6387.74 6139.34
Working Capital Loans stated above and Non-Fund Based limits
of Rs. 2525.03 lacs (Previous Year Rs. 1559.52 lacs) are
secured by a first charge by way of hypothecation of current
assets of the Company, both present and future and by way of
second charge on the fixed assets mentioned in Note 3(a)(i)
and 3(a)(ii) above, ranking paripassu, inter-se among working
capital banks. These loans/Non-fund based facilities are further
guaranteed by Managing Director and also secured by pledge
of Equity Shares to the extent of 51% of promoters’ holding
ranking paripassu with Term lenders. Interest on Packing Credit
in Foreign Currency - 3% p.a. to 4% p.a. (Previous Year 3%
p.a. to 4% p.a.) and Interest on Rupee Working Capital Loans -
10.30.% p.a. to 14.25% p.a. (Previous Year 12% p.a. to 14%
p.a.).
UNSECURED LOANS
from a Director (Interest Rate - 9% p.a., Previous Year - 9% p.a.) 200.00 200.00
from a Body Corporate (Interest Rate-10.50% p.a., Previous Year 10.50% p.a.) 240.00 225.00
(Unsecured loans are repayable within a period of 1 year
from the receipt of the loan / renewal)
TOTAL 6827.74 6564.34
6. CURRENT LIABILITIES -
TRADE PAYABLES
Micro, Small and Medium Enterprises* - -
Others 2716.29 2884.49
TOTAL 2716.29 2884.49
*Refer Note No. 26B(9) —_— —_—
7. CURRENT LIABILITIES
OTHER CURRENT LIABILITIES
(a) Current maturities of long-term debt:(Refer Note.3)
Term Loan - from Banks 935.19 753.60
- from a Financial Institution 632.73 569.02
(b) Interest Accrued but not Due 49.02 55.50
(c) Other Payables:
Statutory Dues 136.57 155.57
Advances from Customers _ 251.83 9231
TOTAL 2005.34 1626.00
8. CURRENT LIABILITIES
SHORT TERM PROVISIONS
(a) Provision for Employee Benefits
Compensated Absences 21.65 21.21
Gratuity 129.13 161.76
(b) Others
Provision for Tax (Net of Advance Tax and TDS Rs.15.21 lacs, 6.77 6.77
Previous Year Rs.15.21 lacs)
Provision for Wealth Tax - 0.23
TOTAL 157.55 189.97
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9 - (a) NON CURRENT ASSETS - FIXED ASSETS

(Rs. in lacs)

GROSS BLOCK (At Cost or Book Value) DEPRECIATION / AMORTISATION* NET BLOCK
Fixed Assets As at Additions | Deductions/ As at As at For the Deductions/ As at As at As at
01.04.2015 Adjustments | 31.03.2016 | 01.04.2015 year Adjustments | 31.03.2016 31.03.2016 31.03.2015
(a) Tangible Assets
Land 2426.53 - 2426.53 - - . 2426.53 2426.53
Buildings 6085.05 55.49 - 6140.54 2380.07 (331.70) - 2048.37 4092.17 3704.98
Plant and Equipment 19376.29 569.94 262.59 19683.64 | 10775.44 384.14 223.52 10936.06 8747.58 8600.85
Electrical Installations 1325.37 18.17 18.22 1325.32 1068.77 74.41 17.85 1125.33 199.99 256.60
Furniture and Fixtures 228.39 12.92 5.10 236.21 184.88 5.36 4.95 185.29 50.92 4351
Vehicles 181.02 - 16.15 164.87 127.45 (9.69) 16.15 101.61 63.26 53.57
Total 29622.65 656.52 302.06 29977.11 14536.61 122.52 262.47 14396.66 15580.45 15086.04
Intangible Assets
Software 190.13 190.13 187.97 187.97 2.16 2.16
Total (b) 190.13 190.13 187.97 187.97 2.16 2.16
Total (a) + (b) 29812.78 656.52 302.06 30167.24 | 14724.58 122.52 262.47 14584.63 15582.61 15088.20
Capital Work In Progress - 32.30 42.75
Plant and Equipment under installation

*During the previous year, the Company had aligned its useful life of fixed assets in line with the requirements of Schedule Il of the Act. It also
changed its method of depreciation of certain fixed assets of Medak and Doubling Units from WDV basis to SLM basis prospectively, considering it
to be covered under the transitional provisions of Schedule Il of the Act. However, as per the “Guidance note on Depreciation as per Schedule II”
issued by ICAl on 11th February, 2016, such change amounts to change in accounting policy and depreciation needs to be recomputed retrospectively.
Accordingly, higher depreciation provided in the earlier years amounting to Rs. 758.51 lakhs is being reversed .

9 - (b) NON CURRENT ASSETS - FIXED ASSETS (PREVIOUS YEAR)

( Rs. in lacs)

6ross Block (At cost or Book valug) Depreciation/Amortisation Net Block
Asat Additions on Additions Deductions | Transferred on s at hsat For the year* Deductions/ | Adjustments on Asat Asat Asat
Fixed Assels 01.04.2014 account of JAdjustments | “Slump Sale” 3.032015 | 31032014 Adjustment | “Slump Sale” | 31.03 2015 31.03 2015 31.03 2014

(a) Tangible Assets

Land- Freehold 91.94 | 2352.16 - 1.45 16.12 | 2426.53 - - - - 2426.53 91.94

Buildings 5470.68 | 2125.86 62.23 1573.72 | 6085.05 | 3039.50| 123.95 783.38 | 2380.07 | 3704.98 | 2431.18

Plant and

Equipment 24934.43 1046.77 | 499.64 | 6105.27 | 19376.29 | 14505.86| 728.31 459.46 | 3999.27 |10775.44 | 8600.85 | 10428.57

Electrical

Installations 1899.49 30.71 8.82 | 596.01 | 1325.37 | 1372.39| 289.40 8.36| 584.66 | 1068.77 256.60 527.10

Furniture and

Fixtures 253.92 5.36 2.91 27.98 228.39 184.42| 25.76 2.79 2251 | 184.88 43.51 69.50

Vehicles 229.11 0.65 0.60 48.14 181.02 136.59| 17.69 0.36 26.47 | 127.45 53.57 92.52

Total 32879.57 | 4478.02 1145.72 | 513.42 | 8367.24 | 29622.65 | 19238.76| 1185.11 470.97 | 5416.29 | 14536.61 | 15086.04 | 13640.81
(b) Intangible Assets

Software 254.39 64.26 190.13 251.95 0.28 64.26 | 187.97 2.16 244

Total (b) 254.39 64.26 190.13 251.95 0.28 64.26 | 187.97 2.16 2.44

Total (a) + (b) 33133.96 | 4478.02 1145.72 | 513.42 | 8431.50 | 29812.78 | 19490.71| 1185.39 | 470.97 | 5480.55 | 14724.58 | 15088.20 | 13643.25
(c) Capital Work In Progress 42.75 79.77

Plant and Equipment under Installation

*Consequent to the enactment of the Companies Act, 2013 (the Act) and its applicability for accounting periods commencing from April 1, 2014, the
Company had realigned the remaining useful life of its fixed assets in accordance with the provisions prescribed under Schedule Il to the Act.
Accordingly, in case of assets which have completed their useful life, the carrying value (net of residual value) as at April 1, 2014 amounting to Rs.
211.42 lacs (net of Deferred Tax) had been adjusted to “Surplus / Deficit in the Statement of Profit and Loss” and in case of other assets the carrying
value (net of residual value) is being depreciated over the revised remaining useful lives.

@ Refer Note 26B(14)
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10.

11.

12.

13.

14.

NON CURRENT ASSETS
NON CURRENT INVESTMENTS
NON-TRADE INVESTMENTS
- In Government Securities (Unquoted)
8.5% National Savings Certificates®
TOTAL
*Pledged with Agricultural Marketing Committee, Telangana State

NON CURRENT ASSETS
LONG TERM LOANS AND ADVANCES
UNSECURED, CONSIDERED GOOD UNLESS OTHERWISE STATED
(a) Capital Advances
(b) Security Deposits:

Electricity Deposits

Other Deposits
(c) MAT Credit Entitlement
(d) Other Loans and Advances:

Prepaid Expenses
TOTAL

NON CURRENT ASSETS
OTHER NON CURRENT ASSETS
UNSECURED, CONSIDERED GOOD UNLESS OTHERWISE STATED
(a) VAT Receivable
Less: Shown under Other Current Assets (Note 17)

(b) Balance with Income Tax Authorities
(c) Deposits with original maturity of more than 12 months (Refer Note 15)

TOTAL

CURRENT ASSETS
INVENTORIES (Valued at lower of cost and net realisable value)

) Raw Materials

) Work-in-Progress
) Finished Goods
) Waste Stock

)

TOTAL

CURRENT ASSETS

TRADE RECEIVABLES

(Outstanding exceeding six months from the due date)
Unsecured, considered good
Unsecured, considered doubtful
Less: Provision for Doubtful Debts

OTHERS
Unsecured, considered good

TOTAL

As at 31% March, 2016

As at 31 March,2015

(Rs. in Lacs) (Rs. in Lacs)
0.05 0.05
0.05 0.05
8.99 12.82

301.88 160.50
5.98 6.14
206.61 249.54
15.18 9.03
538.64 438.03
142.27 323.01
(79.52) (159.69)
62.75 163.32
30.75 16.15
29.26 -
122.76 179.47
3121.57 3274.91
520.46 447 .81
1978.36 1856.77
18.77 31.31
38.85 73.52
5678.01 5684.32
73.36 41.48
73.36 41.48
999.61 1516.12

1072.97

1557.60
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15.

16.

17.

18.

CURRENT ASSETS
CASH AND BANK BALANCES
CASH AND CASH EQUIVALENTS

(a) Balances with Banks:
In Current Accounts

(b) Cash on hand

OTHERS
(a) Deposits with original maturity of less than 3 months
(b) Deposits with original maturity of more than 3 months
but less than 12 months
(c) Deposits with original maturity of more than 12 months
Less: Shown under Other Non-Current Assets (Refer Note 12)

TOTAL

CURRENT ASSETS

SHORT TERM LOANS AND ADVANCES

Unsecured, considered good
Advances recoverable in cash or in kind or for value to be received
Advances to suppliers

TOTAL

CURRENT ASSETS
OTHER CURRENT ASSETS
Unsecured, considered good
a) Export Incentive Receivable
Interest Rebate Receivable
Interest accrued on Deposits
Fixed Assets held for Disposal
Balances with Excise Authorities
f) Balances with Sales Tax Authorities

TOTAL
REVENUE FROM OPERATIONS
Sale of Products

(i) Manufactured Goods
(ii) Traded Goods
Other Operating Revenues:

(i) Export Incentives
(i) Waste Sales

TOTAL

As at 315 March, 2016

As at 31 March,2015

(Rs. in Lacs) (Rs. in Lacs)
298.72 45.63
9.38 6.71
26.66 16.42
424.80 577.87
29.26 -
(29.26)
451.46 594.29
759.56 646.63
340.71 299.88
49.16 30.93
389.87 330.81
247.42 571.54
486.40 377.90
30.78 34.52
0.37 8.65
74.88 108.74
87.79 166.99
927.64 1268.34
25606.28 29265.38
565.92 9055.72
210.73 662.39
1623.48 1885.54
28006.41 40869.03
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For the Year Ended | For the Year Ended
31st March, 2016 31t March,2015
(Rs.in Lacs) (Rs.in Lacs)
19. OTHER INCOME
Interest Income 85.09 63.52
Profit on Sale of Fixed Assets(Net) 19.79 34.90
Insurance Claims 20.61 4.60
Gain on Foreign Exchange Fluctuations (Net) - 49.96
Provision no longer required written back 5.50 3.13
Miscellaneous Income 79.36 136.97
TOTAL 210.35 293.08
20. COST OF MATERIALS CONSUMED
Opening Stock 3240.33 3476.79
Add: Purchases 16266.77 18651.57
Less: Closing Stock 3121.57 3240.33
TOTAL 16385.53 18888.03
Particulars of Materials Consumed
Cotton 15750.30 17009.95
Yarn 635.23 1878.08
TOTAL 16385.53 18888.03
21. PURCHASES OF STOCK IN TRADE
Cotton Yarn 527.46 8338.77
TOTAL 527.46 8338.77
22. CHANGES IN INVENTORY
Opening Stock:
Finished Goods 1856.77 2754.67
Work in Progress 447.81 1009.19
Waste Stock 31.31 27.94
SUB TOTAL 2335.89 3791.80
Closing Stock:
Finished Goods 1978.36 1856.77
Work in Progress 520.46 447.81
Waste Stock 18.77 31.31
SUB TOTAL 2517.59 2335.89
TOTAL (181.70) 1455.91
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23.

24.

25.

EMPLOYEE BENEFITS EXPENSE

(a) Salaries and Incentives

(b) Contributions to Provident and Other Funds
(c) Staff Welfare Expenses

TOTAL

FINANCE COST
Interest Expense
Other Borrowing Costs

TOTAL
OTHER EXPENSES
MANUFACTURING EXPENSES:

Consumption of Stores and Spare Parts
Consumption of Packing Material

Power and Fuel

Processing Charges

Other Manufacturing and Operating expenses
Repairs to Buildings

Repairs to Machinery

SUB TOTAL

ADMINISTRATION AND OTHER EXPENSES:

Rent

Insurance

Rates and Taxes

Advertisement

Commission to Selling Agents

Freight Forwarding and Other Expenses

Legal & Professional charges

Donation

Payment to Auditors#

Loss on Foreign Exchange Fluctuations (Net)

Miscellaneous Expenses

SUB TOTAL
TOTAL

#PAYMENT TO AUDITORS

-for Statutory Audit

-for Tax Audit

-for Certification services

-for Out of Pocket Expenses(including Service Tax)

TOTAL

For the Year Ended
31st March, 2016

For the Year Ended
31t March,2015

(Rs.in Lacs) (Rs.in Lacs)
2498.60 2732.81
111.16 236.99
131.95 156.20
2741.71 3126.00
1659.10 1907.65
172.67 238.36
1831.77 2146.01
544.31 893.42
456.42 456.26
3271.00 3792.11
172.92 77.08
158.84 184.18
97.02 127.21
279.81 303.73
4980.32 5833.99
4.51 7.01
90.00 95.32
81.83 7117
0.83 0.99
287.04 487.12
581.38 907.19
68.54 45.49
- 0.37
9.46 9.45
5.20 -
233.72 288.87
1362.51 1912.98
6342.83 7746.97
3.00 3.40
0.50 0.64
3.88 3.28
2.08 2.13
9.46 9.45
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Note 26

GTN Industries Limited has its Registered Office at Hyderabad, Telangana. It is engaged in the business of Spinning
and Doubling of Yarn. The Company has its production facilities in the state of Telangana and Maharashtra.

A) Significant Accounting Policies
1) GENERAL

a) The financial statements are prepared in accordance with Generally Accepted Accounting Principles
(“GAAP”) of India under the historical cost convention on the accrual basis, except for certain tangible
assets which are carried at revalued amounts. GAAP comprises mandatory accounting standards
notified under the Companies (Accounting Standards) Rules, 2006 and the provisions of the Act.
Accounting policies have been consistently applied except where a newly issued accounting standard
is initially adopted or a revision to an existing accounting standard required a change in accounting
policy hitherto in use.

b) All assets and liabilities have been classified as current or non-current as per the Company's normal
operating cycle and other criteria set out in the Schedule Il to the Act. Based on the nature of
products and the time between the acquisition of assets for processing and their realization in cash
and cash equivalents, the Company has ascertained its operating cycle to be less than 12 months
for the purpose of current and non-current classification of assets and liabilities.

2) FIXED ASSETS
(i) Tangible Assets

Tangible Assets are stated at cost net of recoverable taxes, trade discounts and rebates and include
amounts added on revaluation, less accumulated depreciation and impairment loss, if any. The cost
of Tangible Assets comprises its purchase price, borrowing cost and any cost directly attributable to
bringing the asset to its working condition for its intended use, net charges on foreign exchange
contracts and adjustments arising from exchange rate variations attributable to the assets.

Subsequent expenditures related to an item of Tangible Asset are added to its book value only if they
increase the future benefits from the existing asset beyond its previously assessed standard of
performance.

Assets which are not ready for their intended use are disclosed under Capital Work-in-Progress.
(i) Intangible Assets

Intangible Assets are stated at cost of acquisition net of recoverable taxes less accumulated
amortisation/depletion and impairment loss, if any. The cost comprises purchase price, borrowing
costs, and any cost directly attributable to bringing the asset to its working condition for the intended
use and net charges on foreign exchange contracts and adjustments arising from exchange rate
variations attributable to the intangible assets.

3) INVESTMENTS

Long term Investments are stated at cost and provision is made to recognize any decline, other than
temporary, in the value of such investments.

4) INVENTORIES

Inventories are valued at lower of cost and net realizable value. Cost of Raw Materials is computed by
using “Specific Identification” method and for other inventories by using “Weighted Average” method.

The cost in case of finished goods includes cost of purchase, cost of conversion and other costs (on the
basis of normal operating capacity) incurred in bringing the inventories to their present location and condition.

5) SALES

Revenue is recognized when the property and all the significant risks and rewards of ownership are
transferred to the buyer and no significant uncertainty exists regarding the amount of consideration. Export
Sales are inclusive of deemed exports. Export sales are recognized once the Bill of Lading is issued.
Local sales are inclusive of excise duty, wherever applicable and net of sales tax.
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6)

7

8)

9)

BORROWING COST

Borrowing Costs directly attributable to acquisition and construction of qualifying assets are capitalised as
a part of the cost of such asset upto the date when such asset is ready for its intended use. Other borrowing
costs are charged to Statement of Profit and Loss.

DEPRECIATION
Tangible Assets

Depreciation on Fixed Assets is provided to the extent of depreciable amount on the Straight Line Method
(SLM) Method. Depreciation is provided based on useful life of the assets as prescribed in Schedule Il to
the Companies Act, 2013. Plant and Machinery and Electrical Installations have been, on technical
assessment, considered as continuous process plants as defined in the said Schedule and depreciation
has been provided accordingly.

Intangible Assets

Intangible Assets are amortised over a period of 5 years.

Individual Assets costing less than Rs. 5000 are fully depreciated in the year of purchase.
EMPLOYEE BENEFITS

a) Provident Fund

Provident Fund is a defined contribution scheme and the contributions are charged to Statement of
Profit and Loss as incurred.

b) Superannuation

Superannuation is a defined contribution plan and contribution is made to Life Insurance Corporation
of India for eligible employees who have opted for the same as a percentage of salaries. The Company
has no further obligations to the scheme beyond its monthly / annual contributions.

c) Gratuity

Gratuity is a defined benefit retirement plan. The Company contributes to the Scheme with Life
Insurance Corporation of India based on actuarial valuation done by them as at the close of the
financial year.

d) The employees are entitled to accumulate leaves as per the rules of the Company for future
encashment. Liability for leave entitlement is provided for on the basis of the eligible leaves at the
close of the year.

FOREIGN CURRENCY TRANSACTIONS

Transactions denominated in foreign currency are recorded at rates that approximate the exchange rate
prevailing on the date of respective transaction.

Exchange differences arising on foreign exchange transactions settled during the year are recognized in
the Statement of Profit and Loss of the year. Monetary assets and liabilities in foreign currency, which are
outstanding at the year end, are translated at the year end closing exchange rate and the resultant exchange
differences are recognized in the Statement of Profit and Loss.

The premium or the discount arising at the inception of the forward exchange contracts related to underlying
receivables and payables are amortized as income or expense over the period of the contracts.

10) TAXATION

Income tax expenses comprise current tax (i.e., amount of tax for the year determined in accordance with
the income tax law) and deferred tax charges or credit (reflecting the tax effects of timing differences
between accounting income and taxable income of the year).

The deferred tax charge or credit and the corresponding deferred tax liabilities or assets are recognised
using the tax rates that have been enacted or substantively enacted by the balance sheet date. Deferred
tax on assets are recognised and carried forward only if there is a virtual / reasonable certainty of realization
of such assets in near future and are reviewed for their appropriateness of their respective carrying value
at each balance sheet date.
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Tax credit is recognized in respect of Minimum Alternate Tax (MAT) paid in terms of Section 115JAA of
the Income Tax Act, 1961 based on convincing evidence that the Company will pay normal tax within the
statutory time frame and the same is reviewed at each balance sheet date.

11) PROVISIONS, CONTINGENT LIABILITIES AND CONTINGENT ASSETS

A provision is made based on a reliable estimate when it is probable that an outflow of resources embodying
economic benefits will be required to settle an obligation. Contingent liabilities are disclosed in the notes
to accounts and are determined based on the management perception that these liabilities are not likely
to materialise. Contingent assets are not recognised or disclosed in the financial statements.

12) IMPAIRMENT

In accordance with AS 28 on ‘Impairment of Assets’, where there is an indication of impairment of the
Company’s assets related to cash generating units, the carrying amounts of such assets are reviewed at
each balance sheet date to determine whether there is any impairment. The recoverable amount of such
assets is estimated as the higher of its net selling price and its value in use. An impairment loss is recognised
in the Statement of Profit and Loss whenever the carrying amount of such assets exceeds its recoverable
amount.

B. Other Notes

1. During the year, the Company had announced a Voluntary Retirement Scheme — 2015 (‘Scheme’) for its
personnel at Medak and Doubling Units in terms of which the Company has paid an amount of Rs. 941.99
lacs which has been disclosed as an exceptional item.

2. a)
b)
3. a)
b)

In the opinion of the Management, assets other than Fixed Assets have a value on realization in the
ordinary course of business at least equal to the amount at which they are stated in the Balance
Sheet. The provision for depreciation and all other known liabilities is adequate and not in excess of
the amount reasonably necessary.

Certain balances in Trade Payables, Other Current Liabilities, Trade Receivables and Loans and
advances are subject to confirmations, reconciliation and adjustments. In the opinion of the
Management, adjustments, if any, on such confirmations/reconciliations will not have material impact
on the loss for the year.

Contingent Liabilities and commitments (to the extent not provided for):
i)  Contingent Liabilities
® Disputed Drawback and Excise Duty - Rs.18.69 lacs (Previous Year Rs. 19.36 lacs).

* Disputed Income Tax Interest upto the date of demand - Rs. 38.92 lacs (Previous Year Rs.
38.92 lacs)

® Cross Subsidy Charges — Rs. 122.08 lacs (Previous Year Rs. Nil)

® Disputed Other dues (Gram Panchayat Tax, FSA charges, Non-agricultural Tax, Sewerage
Cess etc.): Rs.164.52 lacs (Previous Year Rs. 177.06 lacs).

ii) Commitments

* Estimated amount of contracts remaining to be executed on capital account and are not provided
for: Rs. 91.34 lacs (Previous Year Rs. 91.34 lacs); net of advances of Rs. 8.99 lacs (Previous
Year Rs. 8.99 lacs).

* Arrears of Preference Dividend, including Dividend Distribution Tax, Rs. 30.83 lacs (Previous
Year Rs. 99.91 lacs).

The Company’s pending litigations comprise of claims against the Company and proceedings pending
with Tax and other Authorities. The Company has reviewed all its pending litigations and proceedings
and has made adequate provisions, wherever required and disclosed the contingent liabilities, wherever
applicable, in its financial statements. The Company does not reasonably expect the outcome of
these proceedings to have a material impact on its financial statements.
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The Company uses Forward Exchange Contracts to hedge its risks associated with foreign currency fluctuations

relating to certain firm commitments and forecasted transactions. The Company does not enter into any such

instruments for trading or speculative purposes.

i)

The following are the contracts entered into by the Company and outstanding at the year end:

31.03.2016 31.03.2015
Forward Exchange Contracts outstanding:
No. of Contracts 5 9
Type Sell Sell
US $ Equivalent (Lacs) 12.50 21.67
INR Equivalent(Lacs) 844.61 1363.62
ii) The year end foreign currency exposures that have not been hedged are given below:
. Amounts receivable in foreign currency on account of the following :
2015-16 2014-15
Particulars Currency | Equivalent INR Currency | Equivalent INR
(Lacs) Equivalent Equivalent
(Lacs) (Lacs)
Advances to
suppliers usbD - - uUsbD 0.006 0.37
EURO 1.04 77.64 EURO - -
CHF - - CHF 0.004 0.24
JPY 2.62 1.94 JPY - -
Debtors usb 1.60 105.98 usb 2.01 125.55
II.  Amounts payable in foreign currency on account of the following :
2015-16 2014-15
Particulars | Currency FC Rupee Currency FC Rupee
Amount Equivalent Amount Equivalent
(Lacs) (Lacs) (Lacs) (Lacs)
Purchase of usb 9.01 597.19 usbD 18.23 1139.51
goods/Services EURO - - EURO 1.98 132.99
Loans payable
(PCFC) usb 37.97 2515.60 usbD 13.90 868.52

ii)

As a matter of prudence, the Company does not recognize mark to market foreign exchange gain on
derivative contracts entered into to hedge the foreign currency risk of future transactions and outstanding
as at the year end.
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5. Value of Imports on CIF basis in respect of:
(Rs. in lacs)
Particulars Year ended Year ended
31st March, 2016 31st March, 2015
Raw Materials 5430.87 7917.77
Stores 37.16 86.26
Capital Goods 338.91 366.26
Total 5806.94 8370.29
6. Expenditure in Foreign Currency on account of:
(Rs. in lacs)
Particulars Year ended Year ended
31st March, 2016 31st March, 2015
Agents’ Commission 156.91 257.04
Others 44.53 89.87
Total 201.44 346.91
7. Earnings in Foreign Exchange:
(Rs. in lacs)
Particulars Year ended Year ended
31st March, 2016 31st March, 2015
Export of goods calculated on FOB basis 10416.74 21651.87
8. Earnings per share:
(Rs. in lacs)
2015-16 2014-15
Numerator :
Net Profit/(Loss) as disclosed in
Statement of Profit & Loss (441.54) (1254.20)
Less: Preference Dividend including
Dividend Distribution Tax 30.83 99.91
Net Profit/(Loss) attributable to the
Equity Shareholders (472.37) (1354.11)
Denominator :
Weighted average no. of Equity Shares Nos. 17,540,378 17,540,378
Basic and diluted Earnings Per Share
(face value of Rs.10 each)
Before Extra-ordinary ltems Rs. (2.69) (7.72)
9. The Company has not received any intimation from suppliers regarding their status under the Micro, Small and
Medium Enterprises Act, 2006 and hence disclosures, if any, relating to amounts unpaid as at the year-end
together with interest paid/payable as required under the said Act have not been given
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10. Imported and Indigenous Materials Consumed:

Year ended Year ended
Particulars 31st March, 2016 31st March, 2015
Rs. in lacs % Rs. in lacs %
Raw Materials :
Imported 5159.68 31.49 6580.83 34.84
Indigenous 11225.85 68.51 12307.20 65.16
Total 16385.53 100.00 18888.03 100.00
Components and Spare Parts:
Imported 60.86 11.18 99.29 11.11
Indigenous 483.45 88.82 794.13 88.89
Total 544.31 100.00 893.42 100.00

11. Disclosure in respect of related parties pursuant to Accounting Standard 18:
(A) List of related parties:

Related parties with whom the Company entered into transactions during the year:

i) ASSOCIATES
Purav Trading Limited
GTN Engineering (India) Limited
JEL Finance & Investment Limited
M/s. Patcot Co.
M/s. Perfect Cotton Co.
M/s. Standard Cotton Corporation

ii) KEY MANAGEMENT PERSONNEL AND ENTERPRISES (HAVING COMMON KEY
MANAGEMENT PERSONNEL OR THEIR RELATIVES)

Key Management Personnel

Shri M.K. Patodia - Chairman & Managing Director

Shri C.R. Gang-Chief Financial Officer

Shri P. Prabhakara Rao-Company Secretary

Relatives of Key Management Personnel and their entities
Smt. Bimla Devi Chowdhary-Sister of Shri M.K. Patodia

Smt. Sharada Devi Chowdhary-Sister of Shri M.K. Patodia
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(B)

During the year, the following transactions were carried out with related parties:

S. Nature of Associates Key Enterprises /
No. Transactions Management | Relatives of Key
Personnel Management
Personnel
1. | Sales, Service and other income:
GTN Engineering (India) Limited 2808.39
(1552.90)
Total 2808.39
(1552.90)
2. | Purchase of Goods and Services:
Purav Trading Limited 66.25
(668.84)
Perfect Cotton Co. 1817.36
(427.64)
GTN Engineering (India) Limited 426.69
(979.10)
Standard Cotton Corporation 1694.68
(2031.00)
Patcot Co. 286.92
(30.94)
Total 4291.90
(4137.52)
3. | Interest Paid on Fixed Deposits:
Smt. Sharada Devi Chowdhary -
(0.38)
Smt. Bimla Devi Chowdhary -
(0.25)
Total -
(0.63)
4. | Interest on Fixed / Term Loans:
Mr. M.K. Patodia 24.52
(8.98)
5. | Remuneration to Key Managerial Personnel:
— Mr. M.K. Patodia 20.88
(21.05)
— Mr. C.R. Gang 22.88
(22.88)
— Mr. P. Prabhakara Rao 14.35
(14.22)
58.11
(58.15)
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S. Nature of Associates Key Enterprises /
No. Transactions Management | Relatives of Key
Personnel Management
Personnel
6. |Unsecured Loans taken:
Mr. M.K. Patodia 100.00
(200.00)
7. |Unsecured Loans repaid:
Mr. M.K. Patodia 100.00
)
8. |Fixed Deposits Repaid:
Smt Sharada Devi Chowdhary -
(7.80)
Smt Bimla Devi Chowdhary -
(10.00)
Total -
(17.80)
9. |Allotment of 0.01% NCRPS:
Preference Shares:
GTN Engineering (India) Limited 900.00
(800.00)
10.|Sale of Yarn Processing and
Knitting Units on Slump Sale basis:
GTN Engineering (India) Limited -
(3050.00)
11.|Transfer of Assets and Liabilities
pursuant to Slump Sale:
GTN Engineering (India) Limited
Assets -
(2658.83)
Liabilities -
(5441.01)
(C) Outstanding balances as on 31st March, 2016: (Rs. in lacs)
S. Key Enterprises /
No. Particulars Associates Management Relatives of Key
Personnel Management
Personnel
1. |In respect of Sales, Service and
other income:
GTN Engineering (India) Limited -
(58.91)
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S. Nature of Associates Key Enterprises /
No. Transactions Management | Relatives of Key
Personnel Management
Personnel
2. |In respect of Purchase of goods
and services:
GTN Engineering India Limited 236.84
Q]
Purav Trading Limited -
(7.38)
Perfect Cotton Company 312.30
(0.24)
Standard Cotton Corporation 47.08
(6.84)
Patcot Co. 194.01
(0.33)
3. |Unsecured Loans:
Mr. M.K. Patodia 200.00
(200.00)
4. |0.01% NCRPS
GTN Engineering (India) Limited 2400.00
(1500.00)
5. |10% CRPS
JEL Finance & Investment Limited 300.00
(300.00)
6. |Guarantees given by:
Mr. M.K. Patodia 12112.13
(15486.35)
Notes:

1.

No amounts in respect of related parties have been written off /written back during the year.

2. Figures in bracket represent previous year’s figures.

3. Related parties are as identified by the management and relied upon by the auditors.
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12. Employee Benefit Plans
The following table set out the status of the gratuity plan as required under AS 15:

Reconciliation of Benefit Obligations and Planned Assets:

(Rs. in lacs)
As at March As at March
31, 2016 31, 2015
1. Change in Defined obligation
Obligation at the beginning of the year 430.97 538.67
Less: Transfer on account of Hive-off of Yarn
Processing Unit and Knitting Unit (Refer Note 26(B)(15)) - (131.78)
Interest cost 35.18 33.49
Current Service cost 20.40 21.61
Benefits paid (113.64) 24.23
Actuarial (gain)/loss in obligations (48.56) 6.79
Obligation at year end 324.35 430.97
2. Change in Fair value of Planned Assets *
Fair value of planned assets at the beginning of the year 269.21 299.90
Less: Transfer on account of Hive-off of Yarn Processing
Unit and Knitting Unit - (48.34)
Expected return on the plan assets 31.40 22.95
Contributions by the employer 8.25 18.93
Benefits paid (113.64) 24.23
Actuarial gain/(loss)on planned assets - -
Fair value of planned assets at year end 195.22 269.21
3. Reconciliation or Present Value of the obligation
and the Fair value of the Planned Assets
Liability at year-end 324.35 430.97
Fair value of planned assets at year-end 195.22 269.21
Liability recognized in the balance sheet 129.13 161.76
4. Assumptions
Discount Rate 8% 8%
Expected Rate of Return on planned assets 8% 8%
Salary Escalation Rate 4% to 6% 4% to 6%

*The Company has entered into a Group Gratuity Scheme with Life Insurance Corporation of India ('LIC’) and
the plan assets of the Company are being maintained by LIC.

With respect to compensated absences (leave entitlements), liability recognized in the balance sheet as on
March 31, 2016 is Rs 21.65 lacs (Previous Year Rs.21.21 lacs).

13. Interms of Accounting Standard 17, the Company operates materially only in one business segment viz., yarn
and has its production facilities and all other assets located in India. Sales to external customers comprise
export sales of Rs. 10552.04 lacs (Previous Year Rs. 22122.67 lacs) and local sales of Rs. 17243.64 lacs.
(Previous Year Rs. 17031.52 lacs).

14. a) The Company had revalued its Land and Building as on March 31, 2015 based on the valuation made by an
independent firm of valuers. Accordingly, the original costs of the above assets as on March 31, 2015 have
been revalued on market value / replacement cost basis using standard indices after considering the
obsolescence and age of individual assets.
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b) The revalued amounts, net of withdrawals, of Rs. 7640.55 lakhs for Land and Buildings and Rs. 1061.72
lakhs for Plant & Machinery and Electrical Installations (Previous Year Rs. 7640.55 lakhs and Rs. 1335.33
lakhs, respectively) remain substituted for the historical cost in the gross block of fixed assets.

15. During the previous year, pursuant to the Shareholders’ approval and in accordance with the Business Transfer
Agreement dated 16" July, 2013, entered into between the Company and GTN Engineering (India) Limited, an
associate, (‘transferee’), the Company had completed the process of hive-off of its Yarn Processing Unit
located at Shadnagar, Telanagana and Knitting Unit located at Medak, Telangana (jointly referred to as ‘units’)
as a going concern on “slump sale” basis on 4" September, 2014 for a consideration of Rs. 3050 lacs resulting
into a profit of Rs. 99.04 lacs. The sale consideration was received in the following manner:

(Rs. in lacs)
Particulars Amount Amount
Sales consideration 3050
Less:Term Loans outstanding in respect of the Units transferred 1892 -
Interest-free Sales Tax Deferment Loan transferred 933 2825
Balance consideration received by the Company in cash - 225

a) Pursuant to the hive-off, the bank accounts / facilities, agreements, licenses and certain immovable
properties of the Units are in the process of being transferred in the name of the Transferee. Further, the
Company is in the process of getting the charges modified / released in respect of secured loans transferred.

b) The figures of the previous year include the income and expenditure of the Units upto 3 September, 2014
and thus, the figures of the current year are not comparable with those of the previous year.

16. Previous year’s figures have been regrouped and rearranged wherever necessary so as to conform to the current
year's presentation.

For and on behalf of the Board

M.K.PATODIA
Chairman & Managing Director
C.R.GANG B.L.SINGHAL
Chief Financial Officer
M.R.VIKRAM Directors
Place : Hyderabad P.PRABHAKARA RAO
Date : 24" May, 2016 Company Secretary C. GEORGE JOSEPH
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Year Ended Year Ended
CASH FLOW STATEMENT 31st March, 2016 31t March, 2015
(Rs. in Lacs) (Rs. in Lacs)

A. CASH FLOW FROM OPERATING ACTIVITIES
NET PROFIT/(LOSS) BEFORE TAX (495.35) (1312.99)
Adjustments for:
Depreciation 122.52 872.45
Interest Charged 1831.77 2146.01
Loss/(Gain) on sale of assets (19.79) (133.94)
Sundry Balances written back (5.50) (3.13)
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 1433.65 1568.40
Adjustment for:
Trade and other receivables 820.99 277.62
Inventories 6.31 1768.01
Trade Payables 191.97 (1083.05)
NET CASH FLOW FROM OPERATING ACTIVITIES 2452.92 2530.98
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Fixed Assets (654.26) (1070.31)
Sale of Fixed Assets 67.08 263.88
NET CASH USED IN INVESTING ACTIVITIES (587.18) (806.43)
C.CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Long Term Borrowings (Net) (935.13) (1238.96)
Proceeds from Short Term Borrowings(Net) 263.40 182.35
Preference Share Capital receipt 900.00 800.00
Interest paid (1838.25) (2104.60)
NET CASH FLOW FROM/(USED IN) FINANCING ACTIVITIES (1609.98) (2361.21)
NET INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS (A+B+C) 255.76 (636.66)
CASH & CASH EQUIVALENTS AS AT THE BEGINNING OF THE YEAR 52.34 689.00
CASH & CASH EQUIVALENTS AS AT THE END OF THE YEAR 308.10 52.34

Note:

1. The above cash flow statement has been prepared by using the indirect method setout in Accounting
Standard 3 - on Cash Flow Statements as defined in Accounting Standards notified under Companies

(Accounting Standards) Rules, 2006.

2. Previous year’s figures have been regrouped wherever necessary.

As per our attached report of even date
For LODHA & CO.,
Chartered Accountants

C.R.GANG

R.P. BARADIYA
Partner
M.No. 44101

Place : Mumbai
Date : 24" May, 2016

Chief Financial Officer

P.PRABHAKARA RAO
Company Secretary

Place : Hyderabad
Date : 24" May, 2016

For and on behalf of the Board

M.K.PATODIA

Chairman & Managing Director

B.L.SINGHAL
M.R. VIKRAM

Directors

C. GEORGE JOSEPH
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§ GTN INDUSTRIES LIMITED
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NOTICE
To

The Members,

NOTICE is hereby given that an Extra-Ordinary General Meeting of the Members of the Company will be held at the Registered Gifice of the Company at
Chitkul Village, Patancheru Mandal, Medak District- 502307, Telangana, at 11.15 A.M. on Thursday the 29" day of September, 2016 to transact the
foltowing Special Business:

To consider and if thought fit, 1o pass with or without modification the following Resolution as an Ordinary Resolution:

“RESOLVED THAT in view of accumulated losses of Rs.28.99 Grores ag againsl Paid-up Capital and Free Reserves of Rs, 46.67 Crores as on
31.03.2016, there is erosion of more than 50% of the peak net worth of the Gompany in the immadiately preceding four financial years by accumulated
fosses, as per the audited accounts of the company for the financiat year snded 31% March 2016, as also the causes for such erosion be and are heraby
considerad and approved, in cumpliance wilh the provisions of Sectlen 23{1 Xail) of the sick industrial comparties {Special Provisicns) Act, 1985 and
the fact be reported to the Board{BIFR), New Delhi, by the Board of Directors of the Company or by any person duly authorised by it in this behaff, in
accordance with the provisions of the Section 23(1)(a)() of the said Ast,”

"RESOLVEDR FURTHER THAT the Board of Directors or any person duly authorised by it be and is hereby authorized to take all necessary steps for
giving effect to Iha abeve Resolution.”

“RESOLVED FURTHER THAT a certified true copy of this resolution be forwarded to the Board (BIFR} for theirinformation and necessary action, if any,
in accordance with the provisions of the said Act.”
’ By ordler of the Board
For GTN Industries Limited

{P.Prabhakara Rao}

Plage : Hyderabad ) -
Date - 24" May, 2016 Company Secretary & Cogqnﬁl(r)ar:;sgé)gg:?e;
NOTES:

1. AMemberentilied to altend and vote al the maeting is entitled to appoint a proxy to attend and vote instead of himsetherself and the proxy need
not be amember of the Company. The proxy form duly filed in should be deposited at the Registered office of the Company not less than 48 hours
hefore the commencement of the meeting.

2 AnExplanatory statement pursuant to section 102{2) of the Companies Act, 2013 relating to the Spacial Business o be tfransacted at the meeting
isannexed hereto andforms part of the Notice.

3. Incompliance with section 108 of the Companies Act, 2013, read with ruls 20 of ihe Companies (Management and Administration) Rules, 2014,

the Company is pleased fo offer e-voting faciity as an alternative mode of voling which wili enabie the members 10 cast their vote electronically,
Necwssary arrangsments have been made by the Company with National Securities Depository Limited {NSDL) te facilitate e-voting.

EXPLANATORY STATEMENT PURSUANT TQTHE PROVISIONS OF SECTION 102 {1) OF THE COMPANIES ACT, 2013

The Board of your Company has approved the audited accounts of the Company for the Financial Year ended 31%March, 20186 at their Mesting held on

24" May, 2016 and the same are being adopted and approved in the Annual General Meeting (AGM) hald on Thursday the 29" September, 2016 at

1015 AM.

Interms of the above referred Audited accounts of the Company, the accumutated fosses for the relevant financial year as on 31" March, 2016 amounted

to Rs.28.99 Crores vis-a-vis the peak net worth of Rs. 46.67 Crores, during the immediatsly preceding four financial years, which has resulted in the

erosion of more than 50% of the peak nat warth,

By virtue of provision of Section 23(1} (a) (il) read with section 23(1) (b) of the Sick Industrial Companies (Special Provisions) Act, 1885, the Board of

Directors of the Company is required to report the fact of such erosion along with their repord on the causes for such erosion to the sharehofders of the

Company after the Annual General Meeting, for consideration by the shareholders.

The Company is engaged in the business of Texties and accumulated losses up to 31-03-2015 is Rs.24.57 Crores. The current year 2015-16 losses

have arisen due ta the following reasons:

1} Conlinuing recession in export market resulting fower demand from Europe and China.

2) Company has offered Veluntary Retirement Scheme (VRS) to its workers at Medak and Doubling units during the year and 224 workers have opted
for VRS eniailing total cost of Rs.8.42 crores which was charged to stalement of Profil & Loss during the financial year 2015-16.

3) Due tecontinuing poor performance for the last 3 years and with the repayment of loan cbligations, sulficient funds wera not available and affected
trading volumes during the year. The company has trading turnover of Rs.566 lacs as against Rs.8056 lags inthe previcusyeari.e, 2014-15,

Your Board of Directors would like te inform that the Company is in process of undertaking the lollowing remedial measures for improvement in
performance and profitabilily of the company.




1)  The Company has submitted to lenders “New scheme” for moblising long term sources of funds asunder:

(Rs.in Crores)

Particulars Cost of The Scheme Amount Spent
COST OF THE PROJECT

For Capital Expenditure 19.27

For VRS Implementation 10.94 9.83
For Working Capital 29.79

TOTAL SCHEME 60.00 9.83
MEANS OF FINANCE:

Term Loans from Banks 14.45

Corporate Loans from Banks 30.55

Promoters Contribution 15.00 9.00
TOTAL MEANS OF FINANCE 60.00 9.00

The scheme ensures availability of sufficient Cash flow to meet financial commitment and to improve working of the company.

2).  The above scheme entail installation of 8640 new spindles at Medak Unit which will improve overall performance and profitability of the company.
At present both the units at Medak and Nagpur are working at 98% capacity utilization.

3). DuetoVRS, workers costwill decrease significantly. The benefit of the VRS shall accrue to the company over a period.

4) Due to availability of sufficient funds and working capital from Banks, the Company shall improve trading volumes in due course. The promoters
have also infused funds to meet Working Capital requirements.

You are requested to note and consider the fact of such erosion in the peak net worth in the immediately preceding four financial years by more than 50%.

The Board recommends consideration of the proposed resolution for your approval as an ordinary resolution.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or interested, financial or otherwise, in the
resolution set out.

The Board of Directors of the Company will make in due course of time a report of such erosion to the Board for Industrial & Financial Reconstruction
(BIFR) in the prescribed Form "C", in compliance with the provision of Section 23(1)(a)(i) of the above referred Act.

By order of the Board
For GTN Industries Limited

(P.Prabhakara Rao)
Company Secretary & Compliance Officer
M.No. ACS 8974

Place : Hyderabad
Date :24" May, 2016

REPORT OF THE BOARD OF DIRECTORS OF GTN INDUSTRIES LIMITED PURSUANT TO THE PROVISIONS OF SECTION 23(1)(a)(ii)
READ WITH SECTION 23(1)(b) OF THE SICK INDUSTRIAL COMPANIES (SPECIAL PROVISIONS) ACT, 1985, IN REGARD TO THE
FACT OF EROSION OF THE PEAK NET WORTH OF THE COMPANY BY MORE THAN 50% BY ITS ACCUMULATED LOSSES AS PER
THE AUDITED ACCOUNTS FOR THE FINANCIAL YEAR ENDED 31" MARCH, 2016.

Dear Shareholders,

As per Section 23 of the Sick Industrial Companies (Special Provisions) Act, 1985 (“The Act”) provides that if the accumulated losses of an
Industrial company as at the end of any financial year have resulted in erosion of 50% or more of its peak net worth during the immediately
preceding four financial years, the company shall within a period of 60 days from the date of finalization of the duly audited accounts of the
company for the relevant financial year report the fact of such erosion to the Board for Industrial and Financial Reconstruction constituted under
the Act (“the Board”) and hold the General Meeting of the shareholders of the company for considering such erosion. The company is an
Industrial company as defined in the said Act.

The Board of Directors in their meeting held on 24" May, 2016 approved the Audited accounts for the financial year ended 31* March, 2016 and
the accumulated losses amounted to Rs.28.99 Crores, which has resulted in the erosion of more than 50% of average peak net worth of
Rs.46.67 Crores in the preceding four financial years. Considering above, the company is required to comply with provisions of the Sick
Industrial Companies (Special Provisions) 1985 Act, hence, this report.

The reasons for the erosion of the net worth are given in the Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, in
respect of the Special Business which is annexed to the notice of the Extra-Ordinary General Meeting of the Members of the Company to be
held at Chitkul Village, Patancheru Mandal, Medak District - 502 307 Telangana on Thursday the 29" day of September, 2016 at11.15 A.M.

By order of the Board
For GTN Industries Limited

(P.Prabhakara Rao)
Company Secretary & Compliance Officer
M.No. ACS 8974

Place : Hyderabad
Date :24" May, 2016
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Pursuant to provisions of section 108 of the Companies Act,2013, read with the Companies (Management and Administration) Rules, 2014, the Company is
pleased to offer e-voting facility to the members to cast their votes electronically on all resolutions set forth in the Notice convening the Extra-Ordinary General
Meeting to be held on Thursday the 29" day of September, 2016 at 11.15 A.M.

The company has engaged the services of National Securities Depository Limited (NSDL) to provide the e-voting facility.
The e-voting facility is available at the link https://www.evoting.nsdl.com
The electronic voting particulars are set out below:

EVEN No. (e-voting event number) User ID Password

The e-voting facility will be available for the Extra-Ordinary General Meeting :

From 26" September, 2016 to 28" September, 2016, 9.00 A.M. to 17.00 P.M. (IST).

The Cut-off date (i.e., the record date) for the purpose of e-voting is 22 August, 2016.

Please read the instructions printed below before exercising your vote. These details and instructions form an integral part of the Notice for the Extra-Ordinary
General Meeting to be held on Thursday the 29" day of September, 2016 at 11.15 A.M.

Steps for e-voting

1. Opentheinternet browser and type the following URL : https://www.evoting.nsdl.com

Click on Shareholder—Login.

If you are already registered with NSDL for e-voting , then you can use your existing User ID and Password for Login.

Ifyou are logging in for the first time, please enter the User ID and Password provided in this document.

The Password Change Menu will appear on your screen, Change to a new Password of your choice, making sure that it contains a minimum of 8 digits or

characters or a combination of the two. Please take utmost care to keep your Password confidential.

Once the e-Voting home page opens, click on e-Voting > Active Voting Cycles.

7.  Selectthe EVEN (E-Voting Event Number) of GTN Industries Limited (the number is provided in this document) Once you enter the number, the Cast
Vote page will open. Now you are ready for e-voting.

8.  Cast your vote by selecting your favored option and click Submit. Also click Confirm when prompted. Please note that once your vote is cast on the
selected resolution, it cannot be modified, the message “vote cast successfully” will be displayed.

9. Institutional shareholders (i.e. members other than individuals, HUF, NRls, etc) are required to send a scanned copy (PDF/JPG format) of the relevant

board resolution/authority letter etc. together with the attested specimen signature(s) of the duly authorized signatory(ies) who are authorized to vote, to

the Scrutinizer via email at dvmgopal @ gmail.com with a copy marked to, evoting@nsdl.co.in

10. Incase of any queries, please refer to the Frequently Asked Questions (FAQs) for members and the e-voting user manual for members available in the
‘Downloads' section of https://www.evoting.nsdl.com. You can also contact NSDL via e-mail at, evoting@nsdl.co.in

General Instructions

a.  Since the Company
either in physical form or in dematerialized form, as on the cut-off date (record date) 22 August, 2016 and not casting their vote electronically, may only
cast their vote at the Extra-Ordinary General Meeting.

b.  ShriDV M Gopal, Practicing Company Secretary (Membership No. FCS 6280) has been appointed as the Scrutinizer to scrutinize the e-voting process
in afairand transparent manner.

c.  The Scrutinizer shall, within a period of not exceeding three working days from the conclusion of the e-voting period, unlock the votes in the presence of
atleast two witnesses, not in the employment of the Company and make a Scrutinizer's Report of the votes cast in favour of or against, if any, forthwith
to the Chairman of the Company.

d.  The votingrights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on 22™Aug, 2016.

The results declared along with the Scrutinizer's Report shall be placed on the Company's website www.gtnindustries.com and on the website of NSDL
within two days of the passing of the resolutions at the Extra-Ordinary General Meeting of the Company on 29" September, 2016 and will be
communicated to the BSE Ltd, National Stock Exchange of India Limited.

f. The shareholders can opt for only one mode of voting i.e., through physical ballot or e-voting. If the shareholder decides to vote through
physical ballot they are advised not to vote through e-voting and vice versa. In case of voting by both the modes, voting through a valid
physical ballot form will be considered and counted and e-voting of such shareholder will be treated as invalid.

All documents referred to in the accompanying Notice and the Statement pursuant to Section 102(1) of the Companies Act, 2013 will be available for
inspection at the Registered Office of the Company during business hours on all working days up to the date of declaration of the result of the Extra-Ordinary
General Meeting of the Company.

o s

o

by order of the Board of Directors
for GTN Industries Limited

Pl - Hvderabad (P.Prabhakara Rao)
ace - Tyderaoa Company Secretary & Compliance Officer
Date  : 24" May, 2016 M.No. ACS 8974



GTN INDUSTRIES LIMITED

GTN CiN NO, L1810TAP1962P1.C054323

Begd.Off: Chitku! Village, Patanchery Mandal, Medak District- 502307 Telangana.
Corp.OfF: Plot No. 29, Magarjuna Hifls, Punjagutta, Hyderabad - 500 082 Talangana.
Phone Nofs). 040 43407777, Fax: 04023358400
Wehsite: www.ptnindustries.com; Email: sharedept@gtnindustries.com

EXTRA-ORDINARY GENERAL MEETING

PROXY FORM
™ to Seclion $05{6) of the Companies Acl, 2043 and Rule 1943} of the Companias {M f and Administraifon) Rulos, 2014}

Namea of the Member(s} : Email g

Regislered Address

FoioNoopidCientioo, : | | T T T T 17T 17T 7 17T 71 1

Iwa, Balng the members) of ..o i sharas of the above named cormpany, hereby appoinl

|} Of i having email e SigRARKE L OF FHING B DET e
24 ORI i haVINg email ... SlonBAtUNE L 0T TN DM NET e
<) WOl having email it e Signalire 06 TaiTng R her

as myfour proxy to altend and vole (on & poll} for mefus and on myfour behall at the Extra-Ordinary General Meeting o the Company, lo ba hetd on
Thursday the 20" day of September, 2016 at 11.15 AM, at Chitkul Village, Patancheru Mandal, Medak Dist -502307 Tetangana and at any
adjournment thereaf in raspect of such resclullon as are indicatad below,

Slie. Resolution{s) Far Ageinsl
t Erogion of 50% peak net worth of ihe Company

Signature of First Proxy Holger Affix a
Signature of Second Proxy Holder Rs,1/-
Signature of Third Proxy Holder Havenua

Stamp
Signedthls ... Rayal ... 2(16. Signalure of Sharehoider
Motes:

1} This formol Proxy inorder to be elfective should e duly complaled and deposited at lhe Registerad Office of Ihe Company noliess then
48 hours before tha commencemen of the meeting.

2) Apersoncanactas a proxy onbehaltof members not exceeding tty and holding in Ihe aggregate not more than 10% of 1he tolal share
capital of the Company carrying voting rights. A member holding more than 10% of the totai share capital of the Company carrying voling
rights may appoint a singla person as proxy and such persen shall not act as a proxy for any other person or sharehalder.

3)  Aprowynesd nothe a membar ofthe Company.

% GTN INDUSTRIES LIMITED

GTN  CIN NO. L18101AP1962PLC054323

Regd.Off: Chitku! Village, Patancheru Mandal, Medak Bislrict- 502307, Telangana,
Corp Off: Plei No, 29, Nagarjuna Hills, Puniagutta, Hyderabad - 500 082 T.S.
Phone No(s). 040 43407777 Fax: 04023358400
Website: www.gtrindusiries.com; Emaif sharedept@gtnindustries.com

ATTENDANCE SLIP

Folio NoJDP 1-Client 1D No.: Ho. of Shares held
Matme of the Member(s)
Registerad Address

1, heraby record my presence althe EXTRA-ORDINARY GENERALMEETING of GTM Indusirfes L., held on Thursday Ihe 287 day of Saptamber,
2016 at 11,15 AM, at Chithutvillage, Palanchiu Manda), Medak Dist, -502307 Telangana.

Signadure of Shareholder/Proxy
Motes:
1. Piease complete this atlendance slip and hand it over af the entrance of the meeling hall.
2. Mambers are informed that no duplicate ships will be issued at the venue of the mesling and are requested ta bring Lhis slip for the meeling.




