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GTN TEXTILES LIMITED
REPORT ON CORPORATE GOVERNANCE FOR THE YEAR 2018-19

1.  Company’s practice on Corporate Governance
 Corporate Governance is the combination of practices and compliance with laws and regulations leading to effective 

control and management of the organization. Your company is committed to the adoption of and adherence to the 
best corporate governance practices at all times. The Corporate Governance guidelines are in compliance with 
the requirements of Schedule V of the SEBI (LODR) Regulations, 2015. 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 stakeholders, including, employees, the government and 
lenders.

2.  Board of Directors

 The Composition of the Board and category of directors as on 31.3.2019 are as follows:

Category Name of Directors
Shri. B.K Patodia
Shri.Mahesh C Thakker

Independent Directors Shri. B.L Singhal
Shri. Prem Malik
Shri.S. Sundareshan
Smt. Smt.Pamela Anna Mathew 

 Attendance of Directors at Board Meetings, last Annual General Meeting and Number of Other Directorships and 
Chairmanship/ Membership of Committees of each Directors in various Companies

Name of the
Director

DIN No
No. of 
shares 

held

Attendance 
particulars

No. of other Directorships and Committee 
memberships / Chairmanships

Relationship 
interse 

DirectorsBoard 
meetings

Last 
AGM

Other 
Directorships 
including Pvt.

Ltd.Cos.

Other 
Committee 

Memberships

Other 
Committee 

Chairmanships

Shri.B K Patodia 00003516 11,95,580 5 Present 8 2 None

None

Shri.B L Singhal 00006433 9,680 5 Leave 
sought

4 5 3

Shri.Prem Malik 00023051 Nil 4 Leave 
sought

9 5 1

Shri.S.Sundareshan 01675195 Nil 4 Leave 
sought

6 6 None

Smt.Pamela Anna 
Mathew 

00742735 Nil Nil Leave 
sought

6 None None

Shri Mahesh C 
Thakker

01386254 9,475 2 Leave 
sought

1 None None

 Notes:
i)  In accordance with Regulation 26(b) of SEBI (LODR) Regulations 2015, Membership/Chairmanship of only the Audit 

Committees and Stakeholders Relationship Committees of all Public Limited Companies has been considered.
ii)  None of the Directors on the Board is a member on more than 10 Committees and Chairman of more than 5 

Committees across all the Companies in which he is a Director as per Regulation 26(1) of SEBI (LODR) Regulations 
2015.

 Number of Board meetings held and the dates on which held;

The details of the Board Meetings are as under:

SNo. Date Board Strength No. of Directors present
1) 30th May, 2018 6 3
2) 4th July, 2018 6 5
3) 14th August,2018 6 3
4) 5th November,2018 6 5
5) 13th  February, 2019 6 4
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Code of Conduct
The Company has laid down a Code of Conduct for all Board Members as well as Senior Management Personnel of the 

Independent Directors
The company has complied with the conditions of Section 149(6) of the Companies Act, 2013 and Regulation 16 of the SEBI 
(LODR) Regulation, 2015. The company has also obtained declaration of independence from each Independent Directors 
pursuant to Section 149 (7) of the Companies Act, 2013.
Separate meeting of Independent Directors
A separate meeting of Independent Directors was held on 13.02.2019 without the attendance of Non- Independent Directors 
and members of the management.
Induction & Training of Board Members (Familiarization programme for Independent Directors)
Letter of Appointment(s) are issued to Independent Directors setting out in detail, the terms of appointment, duties, 

Evaluation of the Board’s Performance
The Board has a formal mechanism for evaluating its performance and as well as that of its Committees and individual 
Directors, including the Chairman of the Board based on the criteria laid down by Nomination and Remuneration Committee 
which included attendance, contribution at the meetings and otherwise, independent judgment, safeguarding of minority 
shareholders interest, adherence to Code of Conduct and Business ethics, monitoring of regulatory compliance, risk 
assessment and review of Internal Control Systems etc.
3.  Audit Committee
 The Audit Committee has been constituted by the Board in compliance with the requirements of Section 177 of the Act 

and Regulation 18 of the SEBI (LODR) Regulations, 2015.
 Terms of reference:
 The terms of reference of the Audit Committee covers all the areas mentioned under Section 177 of the Act and 

Regulation 18 read with Part C of Schedule II to the Listing Regulations.
 The terms of reference of the Audit Committee, inter-alia is as follows:

for any other services;
(iii) Approval of payment to Statutory Auditors for any other services rendered by the Statutory Auditors

Board with particular reference to:
a. Matters required to be included in the Directors’ Responsibility Statement to be included in the Board’s Report 

in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;
b. Changes, if any, in accounting policies and practices and reasons for the same;

f. Disclosure of any Related Party Transactions;

(vii) Review and monitor Statutory Auditor’s independence and performance and effectiveness of audit process;

and of the adequacy of internal control systems;
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audit;

fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the board;

suggesting corrective actions wherever necessary;

(in case of non-payment of declared dividend) and creditors, if any;

etc. of the candidate;

Code and supervise its implementation under the overall supervision of the Board;

Management;
(iii) management letters / letters of internal control weaknesses issued by the Statutory Auditors;
(iv) Internal Audit Reports relating to internal control weaknesses;
(v) the appointment, removal and terms of remuneration of the Chief Internal Auditor
(vi) Statement of deviations:

o quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to stock 

o annual statement of funds utilized for purposes other than those stated in the offer document/prospectus 
in terms of Regulation 32(7), if applicable

Internal Audit
The Company has adequate internal control and Internal Audit System commensurate with its size and nature of its business. 
The Internal Audit Plan is approved by the Audit Committee and the Internal Auditors directly present their report to the Audit 
Committee for their consideration.
Composition and Attendance during the year

ended 31st March, 2019 are as under:

during the year:

Sl.
No. Name of the Member Status No. of meetings 

held
No. of meetings 

attended
1) Shri.B L Singhal 6 6
2) Shri.Prem Malik Independent Director 6 5
3) Shri.S.Sundareshan Independent Director 6 5
4) Shri. B.K Patodia Managing Director 6 6

120 days. The dates on which Audit Committee Meetings held were: 30th May 2018, 25th June 2018,14th August,2018, 5th 
November, 2018, 26th November, 2018 and 13th February, 2019. Required quorum was present at the above meetings.

and the respective departmental heads, wherever required. The Company Secretary acts as the Secretary of the Audit 
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Committee. The Statutory Auditors and Internal Auditors also attend the Audit Committee meetings by invitation.
All the recommendations of the Audit Committee have been accepted by the Board of Directors.

Risk Mitigation Plan covering key risks affecting the Company which were presented to the Committee.

Committee Meetings.
Internal Audit and Control:

Auditors and the Internal Control Systems are periodically reviewed by the Audit Committee.
Prevention of Insider Trading:
The Audit Committee also monitors implementation and compliance of the Company’s Code of Conduct for prohibition 
of Insider Trading in pursuance of SEBI (Prohibition of Insider Trading) Regulations, 1992 as amended update. Shri. E K 

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 

Committee to lodge their grievances.
4.  Nomination and Remuneration Committee
 The Nomination and Remuneration Committee has been constituted by the Board in compliance with the requirements 

of Section 178 of the Act and Regulation 19 of the Listing Regulations.
 The Committee comprises of Three Independent Directors, viz. Shri. B.L.Singhal as Chairman, Shri. Prem Malik and 

Shri. S. Sundareshan as members.
 The broad terms of reference of the Committee include;

recommend to the Board their appointment and removal and shall carry out evaluation of every director’s 
performance

and recommend to the Board a policy, relating to remuneration of the Directors, Key Managerial Personnel and 
other employees

Act.
 The Committee met on 21.5.2019 and evaluated performance of the entire Board as per Regulation 19 of the SEBI 

(LODR), Regulations, 2015.

 The aggregate of salary and perquisites paid for the year ended 31st March, 2019 to the Managing Director is as 
follows: -

 Shri. B K Patodia: `  40.76 lacs
 Besides this, the Managing Director was also entitled to Company’s contribution to Provident Fund, Superannuation or 

 Remuneration to Non-Executive Directors:

Committees thereof. The details of payment of sitting fee are as follows;
 The details of payment of sitting fee are as follows;

Meeting Amount (in Rs)
Board 7500
Committee 5000
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Name of the Non-Executive Director Sitting fee (` )
Shri.B L Singhal 97500
Shri.Prem Malik 75000
Shri.S.Sundareshan 80000
Shri Mahesh C Thakker 15000
Smt. Pamela Anna Mathew NIL
Total 267500

Company has not granted any stock option to any of its Directors.
 Remuneration Policy
 The remuneration policy of your company is a comprehensive policy which is competitive, in consonance with the 

industry practices and rewards good performance of the employees of the company. The policy ensures equality, 
fairness and consistency in rewarding the employees on the basis of performance against set objectives.

 The company endeavors to attract, retain develop and motivate a high performance work force. The company follows a 

of the individuals measured through the annual appraisal process.
5.  Stakeholders Relationship Committee
 In terms of Section 178 (5) of the Act and Regulation 20 of the Listing Regulations, the terms of reference of the 

Stakeholders Relationship Committee as under :
a) To consider and resolve the grievances of the security holders of the company, including complaints related to 

transfer of shares, non receipt of annual reports, non receipt of declared dividend, etc.

c) Review of adherence to the service standards adopted by the company in respect of various services being 
rendered by the Registrar and Share Transfer Agent

d) Review of the various measures and initiatives taken by the company for reducing the quantum of unclaimed 
dividends and ensuring untimely receipt of dividend warrants / annual reports/statutory notices by the shareholders 
of the company

e) To set for the policies relating to and to oversee the implementation of the code of conduct for prevention of insider 
trading and to review the concerns received under the company’s code of conduct.

 The Composition of the Committee comprises of Shri Prem Malik as Chairman, Shri B.L.Singhal, Shri. S.Sundareshan 
and Shri. B.K. Patodia as members

 During the year, four meetings of the Stakeholders Relationship Committee were held as under: -

Sl.
No. Date Committee Strength No. of Directors

present
1) 30th May, 2018 4 3
2) 14th August, 2018 4 3
3) 5th   November, 2018 4 4
4) 13th February, 2019 4 4

 Shri. E K Balakrishnan, Company Secretary is the Secretary to the Committee

 The total number of Complaints received and resolved to the satisfaction of investors during the year ended 
31.3.2019 is as under: -

Type of Complaints No of Complaints
Non-receipt of Annual Reports --
Non-receipt of Dividend Warrants --

10
Complaints in respect of Electronic Transfers --
Complaints /queries received from Regulatory Agencies --
Others --
Total: 10
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 There were no outstanding complaints as on 31st March, 2019.

compliances of share transfer formalities by the company from Practicing Company Secretary has been submitted to 

6.  Disclosures:

(i) The statements containing the transactions with related parties were submitted periodically to the Audit Committee.

(iii) There were no material individual transactions with related parties during the year, which were not in the normal 
course of business as well as not on arms’ length basis

(iv) The company has obtained Shareholders approval by way of special resolution to enter into Related Party 
Transactions

(v) There is no non compliance by the company and no penalties, strictures imposed on the company by stock 

on guidelines laid down by the Institute of Chartered Accountants of India (ICAI)

 The Company has laid down procedures to inform the Board of Directors about the risk assessment and minimization 
procedures. The Audit Committee and the Board of Directors review these procedures, periodically.

 The Company did not have any of the above issues during the year under review.

 The Company has obtained Secretarial Audit Report on annual basis from the Company Secretary in Practice 
for compliance with Section 204 (1) of the Companies Act, 2013, and SEBI (LODR) Regulations, 2015 Annual 

 The Management Discussion and Analysis Report have been included separately in the Annual Report to the 
shareholders.

(i) The quarterly results approved by the Audit Committee / Board of Directors are put on the Company’s website 

(ii) The Company has also send Annual Report through email to those shareholders who have registered their 
email ids with Depository Participants

total admitted capital with National Securities Depository Limited (NSDL) and Central Depository Services (India) 

in agreement with the total number of shares in physical forms and the total number of dematerialized shares held 
with NSDL and CDSL.

(i) Half-yearly report sent to each household of shareholders
 Although, Half-yearly report is not sent to each household of shareholders, the Company normally publishes 

the same in all India editions of BUSINESS STANDARD [National Daily] and Deepika [Regional News Paper].
(ii) Quarterly results
 The quarterly results are normally published in all India editions of BUSINESS STANDARD [National Daily] and 

Deepika [Regional Newspaper].
 Your Company is also uploading regularly quarterly Corporate Governance Report, Shareholding Pattern and 

other related documents through web based platforms of NSE and BSE. The same can be accessed at i) 
https://www.connect2nse.com/LISTING. and ii) https://www.listing.bseindia.com

 The Company did not make any presentation to the analysts / institutional investors.
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controls to the Board in terms of Regulation 17(8) of SEBI (LODR) Regulations, 2015.
8.  Compliance on Corporate Governance

in compliance on conditions of Corporate Governance is published elsewhere in the Annual Report.
9.  General Body Meetings:

A. Location, date and time of the Annual General Meetings held during the preceding 3 years and special resolution 
passed:

Year Location Date Day Time Whether any Special Resolution passed in 
previous AGM

2015-16 Oceanic Hall, 
Hotel Periyar, 
Aluva-683101

23.09.2016 Friday 12.15 p.m. No

2016-17 -do- 22.09.2017 Friday 12.15 p.m. No

2017-18 -do- 26.09.2018 Friday 11.45 a.m.
00003516), as Chairman and Managing Director 
of the Company for his balance tenure

C.  Whether Special Resolutions were put through postal ballot, last year? - No
D.  Are votes proposed to be conducted through postal ballot, this year? – No

10.  Compliance in respect of Adoption of non-mandatory requirements
a)  The Board

 b)  Shareholder Rights
 The Company’s quarterly and half yearly results are published in the Newspaper and also uploaded on its website 

d)  Reporting of internal Auditor
 The Internal Auditor directly report to the Audit Committee

11.  General Shareholder information:
I)   Annual General Meeting:

a) Date and Time Friday, 20th September,2019 at 12:15 pm

b) Venue : Oceanic Hall, Hotel Periyar, Aluva 683 101

c) Book closure date : Monday, 16th September 2019 to Friday, 20th September 
2019

d) Financial calendar (tentative):

Annual General Meeting : 20th September,2019

Results for quarter ending 30th June, 2019 : 7th August, 2019

Results for quarter ending 30th Sept.,2019 : On or before 14th November, 2019

Results for quarter ending 31st Dec., 2019 : On or before 14th February, 2020

Results for Year ending 31st March, 2020 : On or before 30th May, 2020
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 II)  Listing

a)
at 

:
India Limited (NSE) 

b) Listing Fee : Annual Listing fee for the year 2019-20 have been duly 

i) Stock Code: Scrip Code No.: :
532744

Trading symbol: :
GTNTEX

ii) Demat ISIN Nos. in NSDL and CDSL for 
Equity Shares

: INE302H01017

III  Stock market data:

Month BSE NSE
High Low High Low

April 2018 21.25 15.60 21.45 15.25
May 17.00 12.90 17.10 13.00
June 15.15 11.30 14.45 11.55
July 13.55 11.78 13.80 11.50
August 14.74 11.98 14.00 11.60
September 15.00 9.78 13.90 9.75
October 12.30 9.42 11.30 9.45
November 12.60 10.35 12.15 10.35
December 12.90 10.05 11.95 10.00
January 2019 10.25 8.33 11.10 9.40
February 9.04 6.88 9.45 7.75
March 10.25 8.02 11.35 8.45

IV Registrar and Transfer Agents (Share 
Transfer and communication regarding 

Address)

: M/s Integrated Registry Management Service Private Ltd
2nd Floor, Kences Towers,
No 1, Ramakrishna Street, T Nagar,
Chennai -600 017
Tel: 044 28140801-803
E-Mail : corpserv@integratedindia.in

V) Share Transfer 
System

The transfer of shares in physical form is processed and completed by Registrar and Transfer 
Agent within a period of 15 days from the date of receipt thereof, provided all the documents 
are in order.  In case of shares in electronic form, the transfers are processed by NSDL/CDSL 
through respective depositary participants.  In compliance with Regulation 40(9) of the SEBI 
(LODR), Regulations 2015, a Practicing Company Secretary carries out system of transfer and 

VI) Shareholding pattern and distribution on Shareholding of the Company: –
(a) Shareholding pattern as on 31st March, 2019:

SL. 
No.

Category No of shares 
(Issued Equity)

%age

01) 7375739 63.36

02) Indian Financial Institutions, Banks, Mutual    Funds 90005 0.77

03) Foreign Institutional Investors / NRIs 44079 0.38

04) Others 4130655 35.49

Total : 11640478 100.00

REPORT ON CORPORATE GOVERNANCE (Contd...)
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(b) Distribution of Shareholding as on 31.03.2019:

No. of shares held No. of share-holders % of shareholder No. of shares 
(Issued Equity)

% of share-
holding

Upto 100 20181 86.25 613283 5.27
101–500 2075 8.87 591941 5.08
501–1000 550 2.35 460498 3.96
1001–10000 536 2.29 1602871 13.77
10001–100000 43 0.18 835829 7.18
Above 100000 14 0.06 7536056 64.74
Total : 23399 100 11640478 100

VII) Dematerialization of shares and Liquidity:
 95.90%of equity shares of the company have been dematerialized (NSDL 83.64% and CDSL 12.26%) as on 31st 

March,2019.  The company has entered into agreements with National Securities Depository Limited (NSDL) and 
Central Depository Services (India) Limited whereby shareholders have an option to dematerialize their shares with 
either of the depositories.

 Liquidity of shares:

Limited (NSE).

VIII) Plant Location:- Door No.VIII/911, 
Erumathala Post, Aluva, 
Ernakulam District
Kerala – 683 112

IX) Address for communication

i) Investor Correspondence:-
For transfer / dematerialization of shares, 
payment of dividend on shares and any 
other query relating to the shares of the 
Company

a) For shares held in Physical Form: -
M/s Integrated Registry Management Service Private Ltd.
2nd Floor, Kences Towers,
No 1, Ramakrishna Street, T Nagar, Chennai 600 017
Tel: 044 28140801-803
E-Mail : corpserv@integratedindia.in

b) For share held on Demat form:-
To the Depository Participants.

(ii) Any query on Annual Report Secretarial Department
GTN TEXTILES LIMITED
5th Floor, Palal Towers, M G Road, 
Ravipuram, Ernakulam, Kochi – 682 016 
E-Mail : 
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DECLARATIONS
Compliance with the Code of Business Conduct and Ethics
As provided under Regulation 26(3) of the SEBI (LODR) Regulations, 2015, all the Board members and Senior Management 

 For GTN TEXTILES LIMITED
 
 B K PATODIA

Date:07.08.2019 (DIN:00003516)

CEO/ CFO CERTIFICATION

TEXTILES LIMITED (the Company) to the best of our knowledge and belief certify that;

best of our knowledge and belief, we state that:
(i) These statements do not contain any materially untrue statement or omit any material fact or contain statements that 

might be misleading;

accounting standards, applicable laws and regulations.
b. We further state that to the best of our knowledge and belief, no transactions entered into by the Company during the 

year, which are fraudulent, illegal, or violation of the Company’s Code of Conduct

d. We have indicated to the Auditors and the Audit committee

reporting.

For GTN TEXTILES LIMITED
 
 B.K. PATODIA A.K. WARERKAR

 (DIN 00003516)

Place: Kochi
Date: 07.08.2019
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CERTIFICATE

the Financial Year ended on March 31, 2019, in my opinion, none of the Director on the Board of the Company have 

Corporate Affairs or any such Statutory authority.

Place:  Coimbatore MRL Narasimha
Date: 07/08/2019 Practicing Company Secretary 
  MNo 2851 CP No:799

To,
The Members of GTN Textiles Limited.

year ended 31st March, 2019 as stipulated in SEBI (LODR) Regulations, 2015.

Chartered Accountants of India and was limited to procedures and implementation thereof, adopted by the Company, for 

has complied with the conditions of Corporate Governance as stipulated in the SEBI (LODR) Regulations, 2015.

effectiveness with which the management has conducted the affairs of the Company.

FOR L.U. KRISHNAN & CO.
CHARTERED ACCOUNTANTS

ICAI FRN 001527S

P.K. MANOJ
Place : Kochi                     PARTNER
Date : 07.08.2019 M NO.207550


