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TO,
THE MEMBERS OF
SHRI BHOLANATH CARPETS LIMITED,

Your Directors have pleasure in presenting the 45" Annual Report together with Audited Financial Statements

SHRI BHOLANATH CARPETS LIMITED

BOARD'’S REPORT

of M/s. SHRI BHOLANATH CARPETS LIMITED for the Financial Year ended 31° March, 2018.

1. FINANCIAL RESULT
The summarized financial performance of your Company for the financial year 2017-18 as compared to
previous year 2016-17 has been as under:

PARTICULARS CURRENT YEAR ENDED PREVIOUS YEAR ENDED
31.03.2018 31.03.2017

NET SALES 272,391,795 301,264,538

OTHER INCOME 2,705,883 5,394,556

TOTAL REVENUE 275,097,678 306,659,094

TOTAL EXPENDITURE 273,788,932 305,754,405

PROFIT BEFORE EXCEPTIONAL AND 1,308,745 904,686

EXTRAORDINARY ITEMS AND TAX

EXTRAORDINARY ITEMS (CERS RECEIVABLE - -

WRITTEN OFF)

PROFIT / (LOSS) BEFORE TAX 1,308,745 904,688

PROVISION FOR TAXATION

- CURRENT TAX 680,246 643,632

- DEFERRED TAX 411,891 360,993

INTEREST ON SELF-ASSESSMENT 77,178 70,974

- TAX ADJUSTMENTS RELATING TO -3090 206,416

EARLIER YEARS

NET PROFIT (NET LOSS) 966,302 344,660

2. FINANCIAL HIGHLIGHTS

The Company has continued its growth story in terms of net profit during the year 2017-18, in spite of the
income from sales has gone down from Rs. 3012 Lakhs to Rs. 2723 Lakhs.

The Company has recorded profit before exceptional and extraordinary items in the year Rs.13.08 Lakhs as
compared to Rs. 9.04 Lakhs in the previous year 2016-17.

Whereas the net profit after tax during the year is Rs. 9.66 Lakhs as compared to previous year 2016-17 is
Rs. 3.44 Lakhs.
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SHRI BHOLANATH CARPETS LIMITED

RESERVES

The reserves of the Company stand at Rs.768.62 Lakhs during the year as compared to Rs. 758.96 Lakhs in
the previous year ended on 2016-17.

OPERATIONS

During the year the total revenue from operations of the Company is Rs. 2723 Lakhs.
EXPORT

During the year the Company was exporting the handmade carpets and yarns outside India.
SHARE CAPITAL

The paid up Equity Share Capital of the Company as on 31* March, 2018 was Rs. 480.00 Lakhs. During the
year under review, the Company has not issued any types of share capital.

DIVIDEND

The Company has not proposed any dividend for the year 2017-18. Your Company needs more fund to
grow fast so the profits will be utilized in the business of the Company.

INSURANCE
Your Company’s assets continue to be fully insured against the risk of fire, riot, earthquake, terrorism etc.
OUTLOOK

The organization has increased focus on cost reduction measures as well as production of value added
products. It is expected that in the current year 2017- 18, the Company shall demonstrate better bottom
line performance for value addition for the investors.

HUMAN RESOURCE AND WELFARE

The well-disciplined workforce which has served the Company for more than three decades lies at the very
foundation of the Company’s major achievements and shall well continue for the years to come. The
Management has always carried out systematic appraisal of performance and imparted training at periodic
intervals. The company has always recognized talent and has judiciously followed the principle of
rewarding performance.

MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF THE
COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE COMPANY TO
WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT

There are no material changes and commitments affecting the financial position of the Company which has
occurred between the end of the financial year of the Company, to which the financial statements relate
i.e. 31 March, 2018 and the date of the report i.e. 30.08.2018.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE
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SHRI BHOLANATH CARPETS LIMITED

There are no significant material orders passed by the Regulators / Courts which would impact the going
concern status of the Company and its future operations.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

The Company has adequate system of internal control to safeguard and protect from loss, unauthorized
use or disposition of its assets. All the transactions are properly authorized, recorded and reported to the
Management. The Company is following all the applicable Accounting Standards for properly maintaining
the books of accounts and reporting financial statements. The Internal Auditor of the Company checks and
verifies the internal control and monitors them in accordance with policy adopted by the company. The
Company continues to ensure proper and adequate systems and procedures commensurate with its size
and nature of its business.

CORPORATE GOVERNANCE

Corporate Governance Report, Management Discussion and Analysis statement and Business Responsibility
Report and a certificate from the Auditors confirming compliance are annexed herewith to this report.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

In order to ensure that the activities of the Company and its employees are conducted in a fair and
transparent manner by adoption of highest standards of professionalism, honesty, integrity and ethical
behavior the Company has adopted a vigil mechanism policy. This policy is explained in Corporate
Governance Report and also posted on the website of company.

BUSINESS RISK MANAGEMENT

Although the company has long been following the principle of risk minimization as is the norm in every
industry, it has now become a compulsion. Therefore, in accordance with SEBI (LODR) Regulations, 2015
the Board members were informed about risk assessment and minimization procedures after which the
Board formally adopted steps for framing, implementing and monitoring the risk management plan for the
company. The main objective of this policy is to ensure sustainable business growth with stability and to
promote a proactive approach in reporting, evaluating and resolving risks associated with the business. In
order to achieve the key objective, the policy establishes a structured and disciplined approach to Risk
Management, in order to guide decisions on risk related issues. In today’s challenging and competitive
environment, strategies for mitigating inherent risks in accomplishing the growth plans of the Company are
imperative. The common risks inter alia are: Regulations, competition, Business risk, Technology
obsolescence, Investments, retention of talent and expansion of facilities. Business risk, inter-alia, further
includes financial risk, political risk, fidelity risk, legal risk. As a matter of policy, these risks are assessed and
steps as appropriate are taken to mitigate the same.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Even though the provisions of section 135 of the Companies Act, 2013 regarding Corporate Social
Responsibility are not attracted to the company yet the Company has been, over the years, pursuing as
part of its corporate philosophy, a CSR policy voluntarily which goes much beyond mere philanthropic
gestures and integrates interest, welfare and aspirations of the community with those of the Company
itself in an environment of partnership for inclusive development.

DEPOSITS
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SHRI BHOLANATH CARPETS LIMITED

The Company has not accepted any deposit under Section 73 or Section 76 of the Companies Act, 2013
read with the Companies (Acceptance of Deposit) Rules, 2014 during the year under review.

19. AUDITORS’ OBSERVATION
There were no adverse remarks in the auditor’s report.
19.1 STATUTORY AUDITOR
The Statutory Auditor of the Company has given unqualified report during the year under review.
19.2 SECRETARIAL AUDITOR
There were no qualifying remarks in the Secretarial audit report.
20. DIRECTORS
20.1 CHANGES IN DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the year 2017-18, there is one change in the Director of the Company. Shri Amarnath Pandey,
Independent Director resigned from his office due to illness and higher age. The Board of directors appoints
Smt. Nisha Tripathi & Shri Shrinarayan Khemka as additional directors cum Independent Directors in their
meeting held on 04™ June, 2018 & 14™ August, 2018 respectively and their appointment will be ratified in
ensuing AGM by Members.

20.2 INDEPENDENT DIRECTOR(S) DECALARATION

In pursuance of sub-section (7) of Section 149 of the Companies Act, 2013 all the Independent Directors
have furnished the declaration that they meet the criteria of Independence as provided in Sub-Section (6)
of Section 149 of the Companies Act, 2013.

20.3 BOARD ANNUAL EVALUATION

Pursuant to the provisions of companies Act, 2013 and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements), Regulations 2015 (“SEBI Listing Regulations”), the Board has
carried out annual performance evaluation of its own performance, the directors individually as well the
evaluation of the working of its Audit, Nomination & Remuneration and Stakeholder committee. The
manner in which the evaluation has been carried out has been explained in Corporate Governance Report.

20.4 REMUNERATION POLICY

The Board has, on the recommendation of the Nomination & Remuneration committee framed a policy for
selection and appointment of Directors, Senior Management and their remuneration. The Remuneration
Policy is stated in the Corporate Governance Report.

20.5 DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORK PLACE (PREVENTIVE, PROHIBITION
AND REDRESSAL) ACT, 2013.

The Company has in place Anti-Sexual Harassment Policy in line with the requirements of ‘The Sexual
Harassment of Women at Work Place (Prevention, Prohibition and Redressal) Act, 2013’. An Internal
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SHRI BHOLANATH CARPETS LIMITED

Complaints Committee has been set up to redress complaints received regarding sexual harassment. The
Company affirms that during the year under review, no cases were filed under the said Act, before the
Internal Complaints Committee.

21. BOARD AND COMMITTEE MEETINGS
21.1 BOARD MEETING
During the year 2017-18, 04 meeting of the Board of Directors were held on 30" May, 2017, 31" August,
2017, 10" November, 2017, 13" February, 2018. The maximum time gap between any two consecutive
meetings was not exceeding four months.
21.2 AUDIT COMMITTEE MEETING
The Chairman of the Audit Committee is Shri Amarnath Pandey. During the year, 4 Audit Committee

meetings were held on 23" May, 2017, 21° August, 2017, 02™ November, 2017 and 08" February, 2018.
The composition of the Audit Committee and number of meetings attended by the Members are given

below:

Name of directors Category Number of meetings held | Meeting Attended
during 2017-18

Mr.  Amarnath  Pandey | Independent 4 4
(Resigned During the year)
Shri Shrinarayan Khemka | Additional Director cum | O 0
(Appointed on 14.08.2018) | Independent Director
Dr. Kavita Shah (Resigned | Independent 4 4
on 30.05.2018)
Smt Nisha Tripathi Additional Director cum | 0 0
Appointed on 04.06.2018) Independent Director
Smt. Veena Agnihotri Independent 4 4

The other details of Board and Committee Meetings are given in Corporate Governance Report forming part of
the Annual Report.

21.3 INDEPENDENT DIRECTORS MEETING
During the year the one meeting of independent directors was held on 08.02.2018.
22. AUDITORS
22.1 STATUTORY AUDITORS

“RESOLVED THAT pursuant to provisions of Section 139, 142 and other applicable provisions of the
Companies Act, 2013, if any, read with the Companies (Audit & Auditors) Rules, 2014, including any
statutory enactment or modification thereof, M/s. O.P.Tulsyan & Co., Chartered Accountant, (Firm
Registration No.500028N) be and is hereby re-appointed as the Statutory Auditors of the Company and to
hold the office from the 44™ Annual General Meeting till the conclusion of 48" Annual General Meeting of
the Company which will be held in the year 2022, at a remuneration to be decided by the Board of
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SHRI BHOLANATH CARPETS LIMITED

Directors in consultation with the Auditors plus applicable service tax and reimbursement of travelling and
out of pocket expenses incurred by them for the purpose of audit

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized for and on
behalf of the Company to take all necessary steps and to do all such acts, deeds, matters and things which
may deem necessary in this behalf.”

22.2 SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed M/s Ajay Jaiswal &
Co. (CP No.: 3684, FCS: 5112), Company Secretaries to undertake the Secretarial Audit of the company.
The Secretarial Audit Report is annexed herewith as ‘Annexure A’.

22.3 INTERNAL AUDITORS

23.

24,

25.

26.

M/s. Shah Mukul Kumar & Associates, Chartered Accountant performs the duties of Internal Auditors of
the Company and their report is reviewed by the Audit Committee from time to time.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO

The information on conservation of energy, technology absorption and foreign exchange earnings and
outgo stipulated under Section 134(3) (m) of the Companies Act, 2013 read with Rule, 8 of The Companies
(Accounts) Rules, 2014, is annexed herewith as “Annexure B”.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

The particulars of every contract or arrangements entered into by the Company with related parties
referred to in sub-section (1) of section 188 of the Companies Act, 2013 are disclosed in Form No. AOC -2
is annexed herewith as “Annexure C”.

EXTRACTS OF ANNUAL RETURN AND OTHER DISCLOSURES UNDER COMPANIES (APPOINTMENT &
REMUNERATION) RULES, 2014

The extract of Annual Return pursuant to the provisions of Section 92 of the Companies Act, 2013 read
with rule 12 of the Companies (Management & Administration) Rules, 2014 is furnished in Annexure-D
and is attached to this report.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:
Management Discussion and Analysis Report on financial condition and results of operations of the

Company for the year under reviews required under Regulation 34 of SEBI (LODR) Regulation, 2015 is
given as separate statement forming part of the Annual Report.

Page 8 of 103




SHRI BHOLANATH CARPETS LIMITED

27. PARTICULARS OF EMPLOYEES

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES
ACT, 2013 READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014

The information required pursuant to Section 197 read with Rule, 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the
Company is as follows:

The percentage increase in remuneration of each Director, Chief Executive Officer and Chief Financial
Officer during the Financial Year 2017-18 , ratio of the remuneration of each Director to the median
remuneration of the employees of the Company for the financial year 2017-18 and the comparison of
remuneration of each Key Managerial Personnel (KMP) against the performance of the Company are as
follows:

Name of Remuneration | Remuneration % Ratio(times) of Comparison of the
Director / of the Director | of the Director | Increas the remuneration of the
KMP / KMP in F.Y. / KMPinF.Y. ein remuneration of KMP
2017-18 2017-18 F.Y. each director to against the
2017- the median performance of
18 remuneration of the company
the employees
Bholanath 696,000 696,000 0.00 2.10 | The turnover of the
Baranwal, Company decrease
Managing by -9.58%. There is a
Director marginal increase in
(KMP) profit before tax and
but the profit after
tax has decreased.
Vivek 1,81,200 1,81,200 0.00 2.10
Baranwal
(CFO)

ii. There were 2 permanent employees on the rolls of the Company during the financial year 2017-18.

iii. Comparison of Remuneration of the Key Managerial Personnel(s) against the performance of the
Company:

There is no change in total remuneration of Key Managerial Personnel during the year in comparison to last
year whereas the turnover of the Company decreases -9.58%. There is a marginal increase in profit before
tax and but the profit after tax has decreased.

FOLLOWING ARE THE DATE WISE MARKET CAPITALIZATION OF THE COMPANY:-

iv. A) Variations in the market capitalization of the Company:
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SHRI BHOLANATH CARPETS LIMITED

There were trading on the stock exchange.

Date Open Price Total No. od Shares Market Capitalization
Listed in BSE

12-Mar-18 8.16 4800000 39168000
09-Mar-18 8.58 4800000 41184000
08-Mar-18 8.17 4800000 39216000
06-Feb-18 8.6 4800000 41280000
08-Nov-17 8.23 4800000 39504000
14-Sep-17 7.84 4800000 37632000
14-Jul-17 8.25 4800000 39600000
21-Jun-17 7.87 4800000 37776000
12-Apr-17 7.49 4300000 35952000
11-Apr-17 7.8 4300000 37440000
10-Apr-17 8.45 4800000 40560000
07-Apr-17 8.1 4800000 38880000
06-Apr-17 7.72 4800000 37056000
05-Apr-17 7.36 4800000 35328000
03-Apr-17 7.01 4800000 33648000

b) Percent increase over/ decrease in the market quotations of the shares of the company as compared to

Vi.

Vii.

viii.

the rate at which the Company came out with the last public offer in the year: There was no further
offering of the shares (FPO).

Average percentage increase made in the salaries of employees other than the Managerial Personnel in the
last financial year i.e. 2017-18 was 7.06 % whereas the increase in the managerial remuneration for the
same financial year was 0%.

The key parameters for the variable component of remuneration availed by the directors are considered by
the Board of Directors based on the recommendations of the Human Resources, Nomination and
Remuneration Committee as per the Remuneration Policy for Directors, Key Managerial Personnel and
other Employees.

The ratio of the remuneration of the highest paid director to that of the employees who are not directors
but receive remuneration in excess of the highest paid director during the year — Not Applicable; and

It is hereby affirmed that the remuneration paid is as per the Remuneration Policy for Directors, Key
Managerial Personnel and other Employees.

THE PARTICULARS OF THE EMPLOYEES WHO ARE COVERED BY THE PROVISIONS CONTAINED IN RULE 5(2)
AND RULE 5(3) OF THE COMPANIES (APPOINTMENT AND REMUNERATION OFMANAGERIAL PERSONNEL)
RULES, 2014 ARE:

a) Employed throughout the year Nil

b) Employed for part of the year Nil

X.

PERFORMANCE EVALUATION OF THE BOARD, ITS COMMITTEES AND INDIVIDUAL DIRECTORS
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The performance of the Directors is evaluated on the basis of their contributions at the meetings, strategic
inputs for the performance and growth of the Company among others. The Directors have carried out
performance evaluation on annual basis, of Directors, Committee and the Board. The Nomination and
Remuneration Committee of the Board has laid down the performance evaluation framework under which
performance of every Director is evaluated. The framework also provides the manner in which the
Directors, as a collective unit in the form of Board Committees and the Board function and perform.

28. ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL STATEMENTS

The Companies Act, 2013 re-emphasizes the need for an effective Internal Financial Control system in the
Company which should be adequate and shall operate effectively. Rule 8(5) (viii) of Companies (Accounts)
Rules, 2014 requires the information regarding adequacy of Internal Financial Controls with reference to
the financial statements to be disclosed in the Board’s report. The internal financial controls were in
operation during the reporting period from 1°* April, 2015 to 31° March, 2018. Our management assessed
the effectiveness of the Company’s internal control over financial reporting as of 31 March, 2018. M/s.
O.P. Tulsiyan & Co. Chartered Accountants, the statutory auditors have audited the financial statements.
They have assessed the internal financial controls including the Entity Level Controls, Process Application
and Transaction Controls and Information Technology General Controls. The audit committee review
reports have been submitted by the management and audit reports have been submitted by internal
auditors and statutory auditors. Suggestions for improvement are considered and the audit committee
follows up on corrective action. The audit committee also meets statutory auditors to ascertain, inter alia,
their views on the adequacy of internal control systems and keeps the board of directors informed of its
major observations periodically. The Company has a comprehensive risk management framework.
Compliance of secretarial functions is ensured by way of secretarial audit. Based on its evaluation as
defined in section 177 of Companies Act, 2013 and Regulation 18 of SEBI Listing Regulations, 2015, audit
committee has concluded that, as of 31* March, 2018, the internal financial controls were adequate and
operating effectively.

29. DIRECTORS’ RESPONSIBILITY STATEMENT

a)

b)

d)

To the best of their knowledge and according to according to the information and explanations obtained by
them, your Directors make the following statements in terms of Section 134(3)(c) of the Companies Act,
2013:

That in the preparation of the annual financial statements for the year ended 31°" March, 2018; the
applicable accounting standards have been followed along with proper explanation relating to material
departures, if any;

That such accounting policies as mentioned in Notes to the Financial Statements have been selected and
applied consistently and judgment and estimates have been made that are reasonable and prudent soaps
to give a true and fair view of the state of affairs of the Company as at 31°* March, 2018 and of the profit of
the Company for the year ended on that date;

That proper and sufficient care has been taken for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the Company and

for preventing and detecting fraud and other irregularities;

That the annual financial statements have been prepared on a going concern basis;
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e) That proper internal financial controls were in place and that the financial controls were adequate and

f)

were operating effectively.

That system to ensure compliance with the provisions of all applicable laws was in place and was adequate
and operating effectively.

29. COMPANIES WHICH CEASED TO BE HOLDING, SUBSIDIARY OR ASSOCIATE COMPANY

There is no holding and subsidiary company which is to be ceased during the financial year. The Company
has an associate company but not ceased the relation during the period under review.

30. PARTICULARS OF LOANS, INVESTMENTS OR GUARANTEE

There is no loan, or guarantee but investment made pursuant to provisions of Section 186 of the
Companies Act, 2013.

31. ACKNOWLEDGEMENTS

The Company has been very well supported from all quarters and therefore your Directors would like to
place on record their sincere appreciation for the support and co-operation received from Employees,
Dealers, Suppliers, Central Government and State Governments, Bankers, Credit Rating Agencies,
Depositories, Stock Exchange, Registrar and Share Transfer Agents, Associates as well as our Shareholders
at large during the year under review.

Your Directors also wish to place on record their deep sense of appreciation for the commitment, abilities
and hard work of all executives, officers and staff that enabled Company to consistently deliver satisfactory
and rewarding performance even in the challenging economic conditions.

We look forward to receiving the continued patronage from all quarters to become a better and stronger
company.

32. CAUTIONARY STATEMENT

The statements contained in the Board’s Report and Management Discussion and Analysis contain certain
statements relating to the future and therefore are forward looking within the meaning of applicable
securities, laws and regulations. Various factors such as economic conditions, changes in government
regulations, tax regime, other statues, market forces another associated and incidental factors may
however lead to variation in actual results.

On Behalf of the Board

Sd/-

Bholanath Baranwal

(Chairman & Managing Director)
DIN: 00306086

Date: 30.08.2018
Place: Varanasi
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT
(MDA)

The management discussion and analysis presents the industry overview, opportunities and threats, initiatives
by the Company and overall strategy of becoming a market driven producer/exporter of various innovative
models and ranges of products. The company is very optimistic of capturing a substantial share of export
market in the midst of the threats faced due to the liberalization and increased competition from well
established companies from India and abroad.

OUTLOOK ON OPPORTUNITIES:

The demand for contemporary carpets will continue to grow. The Company has eminent infrastructure for in-
house production of hand-tufted carpet besides having access to additional facilities of Kandla Rugs for
contract market. The company is actively pursuing outsourcing of other products such as hand knotted, flat
woven and shaggy to enhance its sales.

The Company is considering the domestic market for offline and online offering of its manufactured Carpets
through ecommerce and trade channels as sees a good potential for its product in the domestic market as well.

INDUSTRY STRUCTURE & DEVELOPMENTS:

Carpet Industry is the one of the oldest industries not only in India but in world also. The major players on
international levels are Iran, China and India. The prices in Iran have increased significantly and Chinese hand
knotted carpet weavers have migrated to other occupation. This gives ample opportunity for Indian hand
knotted carpets. It is expected that demand for these carpets will increase in the current financial year.

RISK AND CONCERNS:

The main business of your Company is export business. Thus uncertainties in global economy/International
Market are major risk for your Company. To address this company is working to diversify its market base and
enter the Chinese market which is a huge and remunerative market.

Any further change in duty drawback, DEPB & Exchange Rate policy would have a direct effect on the
profitability of the Company. The management of your Company is hopeful on offsetting any adverse impact by
better management abilities.

INTERNAL CONTROL SYSTEMS AND ADEQUACY:

The company has a proper and adequate system of internal controls commensurate with its size to ensure that
all assets are safeguarded and protected against loss from unauthorized use or disposition and the transactions
are authorized, recorded and reported correctly. There is an Internal Auditors with clearly laid down powers
and responsibilities that are entrusted to them to ensure that the Internal Audit works independently.

The company is maintaining various manuals which contain various controls and checklists that are to be
carried out before execution of any activity. Internal checks are exercised so that the various procedures are
laid at the time of delegation of authorities and other procedures are strictly followed. The delegation clearly
indicates the powers along with the monetary limits, wherever necessary, that can be exercised by various
levels of Managers in the Company.
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Similarly, the Company has well defined manuals for all the functional areas, viz., Production, Sales,
Administration, Personnel, etc. These manuals contain elaborate procedures and checklist for the related
activities. Necessary controls and checks are exercised by strictly adhering to the various procedures and
checklist prescribed in the Manuals. Also these are updated from time to time on ongoing basis, keeping in
view the latest developments in different areas. Proper controls and checks are exercised by the company by
following the procedures prescribed in the various manuals.

HUMAN RESOURCES & INDUSTRIAL RELATION:

The Industrial relations were very cordial throughout the year. Measures for safety of employees, training,
welfare & Development continue to receive top priorities.

ENVIRONMENT CARE, SOCIAL ACCOUNTABILITY AND QUALITY SYSTEM:

Your Company has the certificate of ISO 9001: 2000 which has enabled your Company to market, its products in
the international markets in better way. Since your company has fulfilled the social responsibility criteria, it has
been recognized with SA- 8000 certification. In addition, it is also ISO 14001 certified, the Environment
Protection System. These certifications instill confidence in all trade channel partners including suppliers and
buyers.

FUTURE PROSPECTS OF COMPANY:

The Company recently participated in a trade fair in China and believes that there is a huge potential to offer
our handmade carpet to their huge domestic market.

On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086
Date: 30.08.2018
Place: Varanasi
Registered Office: G. T. Road, Kachhawan,

Varanasi - 221313, U.P.
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Annexure - A
Form No. MR-3

Secretarial Audit Report
For the financial year ended March 31, 2018
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
Shri Bholanath Carpets Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Shri Bholanath Carpets Limited (hereinafter called “the Company”).
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing our opinion thereon. Based on our verification of the
Company’s books, papers, minute books, forms and returns filed and other records maintained by the
Company, the information provided by the Company, its officers, agents and authorized representatives during
the conduct of secretarial audit, the explanations and clarifications given to us and the representations made
by the Management, we hereby report that in our opinion, the Company has, during the audit period covering
the financial year ended on 31* March, 2018, generally 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:

We have examined the books, papers, minute books, forms and returns filed and other records made available
to us and maintained by the Company for the financial year ended on 31* March, 2018 according to the
applicable provisions of:

i.  The Companies Act, 2013 (the Act) and the rules made there under;
ii.  The Securities Contract (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;
iii.  The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;
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;
c. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,

2009 and amendments from time to time;
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d. The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999 and The Securities and Exchange Board of India ( Share Based
Employee Benefits) Regulations, 2014; (Not applicable to the Company during the audit period)

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008; (Not
applicable to the Company during the audit period)

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; (Not applicable to the Company
during the audit period)

g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; (Not
applicable to the Company during the audit period) and

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998. (Not applicable to

the Company during the audit period)

We have also examined compliance with the applicable clauses of the following:

l. Secretarial Standards issued by The Institute of Company Secretaries of India with respect to board and
general meetings.

Il.  The Listing Agreements entered into by the Company with National Stock Exchange of India Limited
and BSE Limited read with the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, standards etc. mentioned above. However, the Listing fees to the Bombay Stock Exchange for the
year 2017-18 were paid late, as per regulation 14 of SEBI (LODR) Regulations 2015. The management explained
that the late fees payment was only inadvertently.

We further report that in terms of SEBI (LODR) Regulations 2015, there was delay in presenting the financial
result, shareholding pattern and other legal compliances for the (Q 1) first quarter of the financial year 2017-18,
to the Stock Exchange. In this regard, the management of the Company explained that the said delay was due
to the resignation of Company Secretary of the Company.

We 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 was given to all directors to schedule the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance for meetings other than those held at shorter notice, 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. As per the minutes, the decisions at the Board
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Meetings were taken unanimously. We 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 etc. We further report that during the audit period, the
Company had following event which had bearing on the Company’s affairs in pursuance of the above referred
laws, rules, regulations, guidelines, standards etc.

For Ajay Jaiswal & Company
Company Secretaries

SD/-

Ajay Jaiswal

FCS No: 5112 CP No: 3486

This Report is to be read with our letter of even date which is annexed as Annexure A and Forms an integral
part of this report.

Page 17 of 103




SHRI BHOLANATH CARPETS LIMITED

‘Annexure A’

To,

The Members

Shri Bholanath Carpets Limited

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and process 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. We believe that the process and practices, we
followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

4. Wherever required, we have obtained the Management Representation about the 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 management. Our examination was limited to the verification of procedure on test
basis.

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

For Ajay Jaiswal & Company
Company Secretaries

SD/-

Ajay Jaiswal

FCS No: 5112 CP No: 3486
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Annexure -B

ABSORPTION, FOREIGN EXCHANGE EARNING AND OUTGO ETC.

Information on conservation of Energy, Technology absorption, Foreign Exchange earnings and outgo required
to be disclosed under Section 134 of the Companies Act, 2013 read with the Companies (Accounts) Rules, 2014
are provided hereunder:

1. CONSERVATION OF ENERGY

(A) ENERGY CONSERVATION MEASURES TAKEN

During the year the company has taken required measures for the conservation of the energy. During the last
financial year company has installed power capacitor to reduce the demand Charges. It will save substantial
power expense, which is reflecting in monthly power bills.

(B) ADDITIONAL INVESTMENT AND PROPOSALS, IF ANY, BEING IMPLEMENTED FOR REDUCTION OF
CONSUMPTION OF ENERGY

The company has its plan in the pipeline for the additional investment. Once it is finalized it will be intimated to
exchange.

(C) IMPACT OF THE MEASURES OF THE ABOVE
This will impact positively to the environmental safety as well as workers safety.
(D) STEPS TAKEN BY THE COMPANY FOR UTILIZING ALTERNATE SOURCE OF ENERGY.

Since inception the Company is using Biomass as a fuel for generating the Steam. In year 1995, the Company
installed a 2.5 MW cogeneration power plant using biomass (rice husk and pith) as fuel. The Company has also
installed a Black liquor (Pollutant generated during pulping of Agro waste raw material) fired Boiler, generating
steam and thereby power.

2. TECHNOLOGY ABSORPTION

EFFORTS MADE IN TECHNOLOGY ABSORPTION:

(A) Specific areas in which R & D carried out by the Company

1. The company is making R & D in required field on a continuous basis.

2. Developments of new grades.

3. Usage of fines as a tool for development of higher strength carpets.

4. Enhancement of opacity level of product using alternative fillers & raw materials in furnish.
5. Trial of high purity lime to enhance caustic sing efficiency.

(B) Benefits derived as a result of the above R & D

By the evaluation & use of alternative aid, resins& specialty raw materials, the quality of product improved
&reduced consumption resulting reduced energy& cost of production and improving the properties of carpets.
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(C) Future plan of action
The future plans are under process and on finalization stage.

3. FOREIGN EXCHANGE EARNING AND OUTGO

(A) Activities relating to exports; initiatives taken to increase exports; development of new export markets
for products and services; and export plans;
The Company has continued thrust on exports.

(B) Total foreign exchange used and earned

During the year the Company has earned 168155.74 Euro, 1821677.71 USD and 1172 GPB as compared to the
in Foreign Currency through export of its finished products.

On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086
Date: 30.08.2018
Place: Varanasi

Page 20 of 103




FORM AOC -2

SHRI BHOLANATH CARPETS LIMITED

Annexure — C

(Pursuant to clause (h) of sub section (3) of the section 134 of the Act and Rules 8(2) of the Companies
(Account) Rules, 2014)

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
1 Name (s) of the related party NIL
2 Nature of relationship NIL
3 Nature of contracts/arrangements/transaction NIL
4 Duration of the contracts/arrangements /transaction NIL
5 Salient terms of the contracts or arrangements or transaction NIL
6 Value of the contracts or arrangements or transaction NIL
7 Date of approval by the Board NIL
8 Amount paid as advances, if any NIL
9 Date on which the special resolution was passed in General meeting as NIL

required under first proviso to section 188
2. Details of contracts or arrangements or transactions at arm’s length basis:

SI. No. Particulars Details

1 Name (s) of the related party Shri Bholanath Industries
Limited

2 Nature of relationship Directors are common
3 Nature of contracts / Arrangements / transaction Purchase of goods
4 Duration of the contracts / arrangements / transaction NIL
5 Salient terms of the contracts or arrangements or NIL

transaction
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6 Value of the contracts or arrangements or transaction Market price
7 Date of approval by the Board Since incorporation of company
8 Amount paid / received as advances, if any NIL
9 Date on which the special resolution was passed in NIL
General meeting as required under first proviso to
section 188
Sl. No. Particulars Details
1 Name (s) of the related party Organic Weave Limited
2 Nature of relationship Directors are common
3 Nature of contracts / Arrangements / transaction Sale of Goods
4 Duration of the contracts / arrangements / transaction NIL
5 Salient terms of the contracts or arrangements or NIL
transaction
6 Value of the contracts or arrangements or transaction Market price
7 Date of approval by the Board 2013
8 Amount paid / received as advances, if any NIL
9 Date on which the special resolution was passed in NIL
General meeting as required under first proviso to
section 188
SI. No. Particulars Details
1 Name (s) of the related party Kaandla Rugs Limited
2 Nature of relationship Directors Relative
3 Nature of contracts / Arrangements / transaction Sale and Purchase of Goods
4 Duration of the contracts / arrangements / transaction NIL
5 Salient terms of the contracts or arrangements or NIL

transaction
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6 Value of the contracts or arrangements or transaction Market price
7 Date of approval by the Board -
8 Amount paid / received as advances, if any NIL
9 Date on which the special resolution was passed in NIL
General meeting as required under first proviso to
section 188

Date: 30.08.2018
Place: Varanasi
Registered Office: G. T. Road, Kachhawan,

Varanasi - 221313, U. P.

On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086
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ANNEXURE - D

FORM NO. MGT -9

[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12 (1) of the Companies (Management and

Administration) Rules, 2014]

EXTRACT OF ANNUAL RETURN AS ON THE FINANCIAL YEAR

ENDED ON 31.03.2018

REGISTRATION AND OTHER DETAILS:

i. | CIN

L17226UP1973PLC003746

ii. | Registration Date

21.07.1973

iii. | Name of the Company

SHRI BHOLANATH CARPETS LIMITED

iv. | Category / Sub-Category of the Company

COMPANY LIMITED BY SHARES, INDIAN NON -
GOVERNMENT COMPANY

v. | Address of the Registered office and contact
details

G. T. ROAD, KACHHAWAN, VARANASI - 221313,
U. P, PHONE: +542-2620313, FAX: +542-
2620090, EMAIL: CS@BHOLANATH.BIZ

WEBSITE: WWW.BHOLANATH.BIZ

vi. | Whether listed company

YES, BOMBAY STOCK EXCHANGE (BSE)

vii. | Name, Address and Contact details of Registrar
and Transfer Agent, if any

MAS SERVICES LIMITED

T-34, 2ND FLOOR, OKHLA INDUSTRIAL AREA,
PHASE - II, NEW DELHI - 110 020, DELHI, PH: -
26387281/82/83, FAX:- 26387384, EMAIL: -
INFO@MASSERV.COM

WEBSITE: WWW.MASSERV.COM
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Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

SHRI BHOLANATH CARPETS LIMITED

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

Sr. Name and Description of main NIC Code of the % to total turnover of the
No. products/ services Product/ service company
1 Carpet Manufacture 100%
I1l. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sr. | Name And Address of The CIN/GLN Holding/ % of Applicable
No. Company Subsidiary shares Section
held
/Associate
1. SHRI BHOLANATH U74899DL1992PLC051145 Associate 33.43 2(6)
INDUSTRIES LIMITED

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i. Category-wise Shareholding

Category
of
Sharehold
ers

No. of Shares held at the beginning of the

year

No. of Shares held at the end of the year

%
Chang

during
The
year

Demat

Physical

Total

% of
Tota

Shar
es

Demat

Physical

Total

% of
Total
Share

A. Promo
ter

1) Indian

a) Individ
ual/ HUF

2,133,000

295,300

2,428,300

50.6

2,031,730

397,870.0

2,429,600

50.6

(0.0)

b) Centra
| Govt.

c) State
Govt.(s)

d) Bodies
Corp

e) Banks
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f) Any
Other

Sub-total
(A)(1)

2,133,000

295,300

2,428,300

50.6

2,031,730

397,870

2,429,600

50.6

(0.0)

2) Foreig
n

g)  NRls-
Individual
s

h) Other-
Individual
s

i) Bodies
Corp.

j) Banks /
FI

k) Any
Other....

Sub-
total(A)(2)

B. Public
Sharehold

ing

1. |Institu
tions

a)Mutual
Funds

3,700

3,700

3,700

3,700

0.1

b) Banks
/ Fl

100,000

100,000

100,000

100,000

2.1

c) Centr
al Govt.

d) State
Govt.(s)

e) Ventur
e Capital
Funds

f) Insura
nce
Companie
s

g) Flls

h) Foreig
n Venture
Capital
Funds

i) Others
(specify)

Sub-
total(B)(1)

100,000

3,700

103,700

2.2

100,000

3,700

103,700

2.2
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2. Non
Institution
S

SHRI BHOLANATH CARPETS LIMITED

a) Bodies
Corp.

(i) Indian

(ii)

Overseas

65,000

996,100

1,061,100

22.1

131,300

996,100

1,127,400

23.5

(1.4)

b) Individ
uals

(i)
Individual
sharehold
ers
holding
nominal
share
capital up
to Rs. 2
lakh

249,800

589,600

839,400

17.5

235,200

586,200

821,400

17.1

0.4

(i)
Individual
sharehold
ers
holding
nominal
share
capital in
excess of
Rest 2
lakh

213,700

153,800

367,500

7.7

238,300

79,600

317,900

6.6

1.0

c) Other
s(Specify)

Sub-
total(B)(2)

528,500

1,739,500

2,268,000

47.3

604,800

1,661,900

2,266,700

47.2

0.0

Total
Public
Sharehold
ing
(B)=(B)(1)
+(B)(2)

628,500

1,743,200

2,371,700

494

704,800

1,665,600

2,370,400

49.4

0.0

C. Shares
held by
Custodian
for GDRs
&ADRs

Grand
Total

2,761,500

2,038,500

4,800,000

100

2,736,530

2,063,470

4,800,000

100

ii. Shareholding of Promoters
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Sr. |Shareholder’s Shareholding at the beginning of |Shareholding at the end of the
No |Name the year year
No. of P of (%of Shares No. of % of %of Shares (% change in
Shares total Pledged / |Shares total Pledged / |shareholdin
Shares |encumber- Shares |encumber- g during the
of the [red to total of the |red to total |year
compan _|shares compan _|shares
1. | VIVEK 36400 0.76 0 36400 0.76 0 0
BARANWAL
2. | HARISH 57500 1.20 0 57500 1.20 0 0
BARANWAL
3. | BHOLANATH 668680 13.93 0 668680 13.93 0 0
BARANWAL
4, ROMIT 31200 0.65 0 31200 0.65 0 0
BARANWAL
5. AMIT 31200 0.65 0 31200 0.65 0 0
BARANWAL
6. SUMIT 31200 0.65 0 31200 0.65 0 0
BARANWAL
7 BHOLANATH 188900 3.93 0 188900 3.93 0 0
BARANWAL
HUF
8. RENU 12800 0.26 0 12800 0.26 0 0
BARANWAL
9. DINA  NATH | 257400 5.36 0 257400 5.36 0 0
BARANWAL
10. DINANATH 103900 2.16 0 103900 2.16 0 0
BARANWAL
11. HRIDAYNATH 27500 0.57 0 27500 0.57 0 0
BARANWAL
12. PHOOLMANI 117900 2.45 0 117900 2.45 0 0
DEVI
BARANWAL
13 | SURENDRA 357400 7.44 0 357400 7.44 0 0
NATH
BARANWAL
14 VIJAYA 87800 1.82 0 87800 1.82 0 0
BARANWAL
15 RAGINI 204600 4.26 0 204600 4.26 0 0
BARANWAL
16 BINA 112520 2.34 0 112520 2.34 0 0
BARANWAL
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17 NIKHIL 101400 2.11 0 101400 211 0 0
BARANWAL
TOTAL 2428300 | 50.59 0 2428300 | 50.59 0 0

iii. Change in Promoters’ Shareholding (please specify, if there is no change)- NO CHANGE

Sr. no

Shareholding at the beginning of
the year

Cumulative Shareholding during

the year

No. of shares

% of total
shares of the
company

No. of shares

% of total
shares of the
company

At the beginning of the year

in Promoters Shareholding

reasons for increase

transfer / bonus/ sweat
equity etc.):

Date wise Increase / Decrease

during the year specifying the

/ decrease (e.g. allotment /

At the End of the year

V. INDEBTEDNESS

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

Secured Loans | Unsecured Deposits Total
excluding
deposits
Loans Indebtedness
Indebtedness at the beginning | 92646016.28 92646016.28
of the financial year
92646016.28
i) Principal Amount -
ii) Interest due but not paid -
iii) Interest accrued but not -
Total(l + li + iii) 92646016.28 0 - 92646016.28
Change in Indebtedness during 0 - -
the financial year
- Addition 119220813.48 119220813.48
- Reduction 110708227.27 110708227.27
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Net Change 8512586.21 - 8512586.21
Indebtedness at the end of 101158602.49 - 101158602.49
the financial year
i) Principal Amount
ii) Interest due but not paid iii)
Interest accrued but not due
Total (i+ ii+ iii) 101158602.49 101158602.49
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and / or Manager:
SI. No. Particulars of Remuneration Total
Name of MD /WTD/
Manager Amount
1. Gross salary
(a)Salary as per provisions contained in
section17(1) of the Income-tax Act, Bholanath Baranwal 696000.00
1961
(b)Value of perquisites u/s
17(2) Income —tax Act,1961
(c)Profits in lieu of salary under section
17(3) Income- tax Act,1961
2. Stock Option - - -
3. Sweat Equity - - -
4. Commission - - -
- as % of profit
- Others, specify...
5. Others, please specify - - -
6. Total(A) - - 696000
Ceiling as per the Act - - 3000000.00
B. Remuneration to other directors:
SI. No. Particulars of Remuneration Name of Directors Total
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Amount

Directors
-Fee for attending board / committee Amarnath Pandey 0.00
meetings-

Veena Agnihotri 13000.00

Kavita Shah 13000.00
Total(1) 26000.00
Other Non-Executive Directors NA NA NA NA 0.00
-Fee for attending board committee
meetings
-Commission
-Others, please specify
Total(2) 0.00
Total(B)=(1+2) 26000.00
Total Managerial Remuneration 722000.00
Overall Ceiling as per the Act 9000000.00

C. Remuneration to Key Managerial Personnel Other Than MD / Manager / WTD:
Sl. no. | Particulars of Key Managerial Personnel
Remuneration
CEO Niraj Tripathi Vivek Baranwal Total
(Company (CFO)
Secretary)
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Gross salary

(a)Salary as per provisions
contained in section17(1)of
the Income-tax Act,1961

(b)Value of perquisites u/s
17(2)Income-tax

Act,1961

(c)Profits in lieu of salary under
section 17 (3) Income-tax
Act,1961

132000

(For6
Months)

181200.00

Stock Option

Sweat Equity

Commission
- as % of profit

-others, specify...

Others, please specify

Total

- 132000

181200

VII.PENALTIES/PUNISHMENT/COMPOUNDINGOFOFFENCES:

Type

Section of
the
companie
s Act

Brief
description

Details of Penalty/

Punishment/Compounding
fees imposed

Authority[RD

/NCLT/Court]

Appeal
made. If
any(give
details)

A. Company

Penalty

Punishment

Compounding

B. Directors
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Penalty - -

Punishment - -

Compounding - -

C. Other Officers In Default

Penalty - -

Punishment - -

Compounding - -

Date: 30.08.2018
Place: Varanasi
Registered Office: G. T. Road, Kachhawan,

Varanasi - 221313, U. P.

On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086
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Annexure - E

CORPORATE GOVERNANCE
CORPORATE GOVERNANCE REPORT

In terms of Schedule V of Regulation 34 of SEBI (Listing Obligations and disclosure Requirements) Regulations
2015, the Corporate Governance Compliance Report is provided hereunder:

1.COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

Your Company is of the belief that sound Corporate Governance is vital to enhance and retain stakeholders’
trust. Good Governance underpins the success and integrity of the organization, institutions and markets. It is
one of the essential pillars for building efficient and sustainable environment, system and practices to ensure
that the affairs of the Company are being managed in a way which ensure accountability, transparency, fairness
in all its transactions in the widest sense and meet its stakeholder’s aspirations and societal expectation. Your
Company is committed to the adoption of best governance practices and its adherence in the true spirit at all
times and envisages the attainment of a high level of transparency and accountability in the functioning of the
Company and conduct of its business internally and externally.

In line with the above philosophy, your Company continuously strives for excellence through adoption of best
governance and disclosure practices. The Company recognizes that good governance is a continuing exercise
and thus reiterates its commitment to pursue highest standard of Corporate Governance in the overall interest
of its stakeholders.

Your Company not only adheres to the prescribed corporate governance practices as per SEBI (LODR)
Regulation, 2015 but is also consistently working for the betterment of the governance system executed with
the Stock Exchanges. We are committed to doing things in the right way which includes but not limited to
compliance with its applicable legal requirement.

THE HIGHLIGHT OF THE CORPORATE GOVERNANCE SYSTEM INCLUDES:

1. The Board of Directors of the Company is well represented with Executive, Non-Executive and Independent
Non-Executive Directors with the Chairman and Managing Director.

2. The Board has constituted several Committees viz. Audit Committee, Nomination and Remuneration
Committee, Stakeholder Relationship Committee, etc. The Board is empowered to constitute additional
functional Committee from time to time, depending on the business needs.

3. The Company has established a Code of Conduct and Corporate Disclosure Policy for prevention of Insider
Trading for Directors and Employee of the Company.

4. Whistle Blower Policy wherein the Employee may have the direct access to the Chairman of Stakeholder
Relationship Committee and Chairman of Audit Committee.

5. Risk Management framework to identify the risk for its business and to assess the probability of its
occurrence. Its mitigation plans and information placed before the Audit Committee and Risk Management
Committee periodically.
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2. BOARD OF DIRECTORS:

The Company is managed and guided by the Board of Directors (“Board”). The Board formulates the strategy,
regularly reviews the performance of the Company, determine the purpose and values of the Company. The
Board provides and evaluates the strategic direction of the Company, management policies and their
effectiveness and ensures that the long-term interests of the shareholders are being served. The Chairman and
Managing Director with the support of the senior executives overseeing the functional matters of the
Company. The Company has an optimum combination of Executive, Non-Executive and Independent Directors
who are eminent persons with professional expertise and valuable experience in their respective areas of
specialization and bring a wide range of skills and experience to the Board.

During the year, information as required in SEBI (LODR) Regulations, 2015, has been placed before the Board
for its consideration. In addition to matters statutorily requiring Board’s approval, all major decision involving
policy formulation, strategy and business plans, new investments, compliance with statutory / regulatory
requirements and major accounting provisions are considered by the Board.

Minutes of the Board Meeting / Committees are circulated to Directors and confirmed at subsequent meetings.
a) COMPOSITION OF THE BOARD:

As on 31° March, 2018, the Board of Directors of the Company has 6 Directors out of which 3 are Executive and
3 are Non-Executive Independent Directors.

The present Board consists of 3 Executive Director and 3 Non-Executive Directors. The Non-Executive Directors
with their diverse knowledge, experience and expertise brings in their independent judgment to the
deliberations and decisions of the Board. The Non- Executive Directors did not have any material pecuniary
relationship or transactions with the Company during the year 2017-18.

b) INDEPENDENT DIRECTORS:

The definition of independence of Directors is derived from Section 149 of the Companies Act, 2013 read with
SEBI (LODR) Regulation 2015. All the independent Directors of the Company make declaration to the Company
annually regarding their independence status. All such declarations were placed before the Board.

None of the Directors on the Board is a Member on more than 10 Committees and Chairman of more than 5
Committees across the companies in which he is a Director. The necessary disclosures regarding Committee
positions have been made by the Directors pursuant to SEBI (LODR) Regulation 2015.

c) NON-EXECUTIVE DIRECTORS’ COMPENSATION AND DISCLOSURES:

The Non-Executive Directors are paid only sitting fee. No stock options were granted to Non-Executive
Directors during the year under review.

d) OTHER PROVISIONS AS TO BOARD AND COMMITTEE:

During the year 2017-18 , 05 meeting of the Board of Directors were held on 27" May, 2017 (This meeting was
postponed), 30™ May, 2017, 31° August, 2017, 10" November, 2017 and 13" February, 2018. The maximum
time gap between any two consecutive meetings was not exceeding four months. Details of attendance of
Directors at Board meeting and at the last Annual General Meeting held on 29" September, 2017, with
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particulars of their other Directorships and Chairman /Membership of Board Committees of other Companies
showing the position as on 31° March, 2018 are given below:-

Name of Designation Category | Attendan | Attenda No. of outside No. of committees
Director ce at nce at Directorship in and positions held
and DIN Board last Public Limited
Meeting AGM Company
No. of committees
and positions held
Director | Chairma | Chairma | Membe
n n r
Shri Managing Promoter, 5 Yes 2 0 0 0
Bholanath | Director Executive,
Baranwal Non-
independe
nt
Shri Non- Non- 2 No 0 0 1 3
Amarnath Executive, Promoter,
Pandey Independent | Non-
Director Executive,
Independe
nt
Dr. Kavita | Non- Non- 5 No 0 0 1 3
Shah Executive, Promoter,
Independent | Non-
Director Executive,
Independe
nt
Shri Harish | Executive Promoter, 3 No 2 0 0 0
Baranwal Director Executive,
Non-
Independe
nt
Shri  Vivek | Executive Promoter, 5 Yes 2 0 0 0
Baranwal Director Executive,
Non-
Independe
nt
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Smt. Veena | Non- Non- No 0 0 1 3
Agnihotri Executive, Promoter,
Independent | Non-
Director Executive,
Independe
nt
Smt. Nisha | Additional Non- 0 0 0 0 0
Tripathi cum Non- Promoter,
Executive, Non-
Independent | Executive,
Director Independe
nt
Shri Additional Non- 0 0 0 0 0
Shrinaraya | cum Non- Promoter,
n Khemka Executive, Non-
Independent | Executive,
Director Independe
nt

Other directorships do not include directorships of Private Limited Companies, Section 8 Companies and of
Companies incorporated outside India. Chairmanships / Memberships of Board Committees include only Audit,
Nomination and Remuneration and Stakeholders Relationship Committees.

Shri Bholanath Baranwal, Managing Director of the Company is father of Shri Vivek Baranwal and Shri Harish
Baranwal, Directors of the Company and thus is related. No other Director of the Company is related to any
other Director of the Company.

Shri Amarnath Pandey resigned from the post of Non-Executive Independent Director in the board meeting
held on February 13, 2018 due to sick and high age during the year.

Particulars of the Non-Executive Directors who are retiring by rotation and eligible for re-appointment has been
have been given in the attachment to the Notice and their profile is also appearing elsewhere in the Report.

(e) CODE OF CONDUCT
(A) The Board of Directors has laid down Code of Conduct for all Board Members and Senior Management of

the Company. The copies of the Code of Conduct as applicable to the Directors as well as Senior Management
of the Company are uploaded on the website of the Company — www.bholanath.biz.

(B) The Members of the Board of Directors and Senior Management personnel have affirmed the compliance
with the Code applicable to them during the year ended 31 March, 2018. The Annual Report of the Company
contains a Certificate by the Managing Director in this regard.

3. AUDIT COMMITTEE
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(A) QUALIFIED AND INDEPENDENT AUDIT COMMITTEE

The Company complies with the provisions of Section 177 of the Companies Act, 2013 read with rules made
thereunder as well as requirements under the SEBI (LODR) Regulations, 2015 pertaining to the Audit
Committee. Its functioning is as under:

e The Audit Committee presently consists of the 3 Non-Executive Independent Directors.

o All members of the Committee are financially literate and having the requisite financial management
expertise.

e The Chairman of the Audit Committee is an Independent Director.

e The Chairman of the Audit Committee was present at the last Annual General Meeting held on 29"
September, 2018.

e M/s O. P. Tulsyan & Co. has audited the accounts of the Company from the financial year 2017-18 will
continue to audit in future years.

(B) COMPOSITION, NAMES OF MEMBERS AND CHAIRPERSON, ITS MEETINGS AND ATTENDANCE:

The Chairman of the Audit Committee is Shri Amarnath Pandey. During the year, 4 Audit Committee meetings
were held on 23" May, 2017, 21* August, 2017, 02" November, 2017 and 08" February, 2018.

The composition of the Audit Committee and number of meetings attended by the Members are given below:

Name of directors Position Meeting Held during Meeting Attended
2017-18
Mr. Amarnath Pandey Independent 4 4
Smt. Veena Agnihotri Independent 4 4
Dr. Kavita Shah Independent 4 4

The Committee meetings are attended by invitation by the Managing Director, Chief Financial Officer, Unit
Head, the representatives of Statutory Auditors and representatives of the Internal Auditors.

The internal and statutory auditors of the Company discuss their audit findings and update the Audit
Committee and submit their views directly to the Committee. Separate meetings are held with the internal
auditors to focus on competence issues and to conduct detailed reviews of the processes and internal controls
in the Company.

(C) FUNCTION AND TERMS OF REFERENCE
The function and terms of reference of the Audit Committee meet the requirements of SEBI (LODR)
Regulations, 2015 as well as Section 177 of the Companies Act, 2013. The broad terms of reference of the

Committee include:-

a) STATUTORY AUDITORS
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To recommend the Board for the appointment and /or re-appointment of the Statutory Auditors, fixation of
audit fee and to approve payment for any other services rendered by the statutory auditors.
b) REVIEW INDEPENDENCE OF STATUTORY AUDITORS
Reviewing the information provided by the management relating to the independence of firm, including,
among other things, information relating to the non-audit services provided and expected to be provided by
the Statutory Auditors.

c) REVIEW THE PERFORMANCE OF THE INTERNAL AND EXTERNAL AUDITORS

Review with the management the performance of the statutory and internal auditors and adequacy of the
internal control systems.

d) REVIEW FINANCIAL STATEMENTS

1. Reviewing, with the management, the annual financial statements before submission to the board for
approval, with particular reference to:

e Matters required being included in the Director’s Responsibility Statement to be included in the
Board’s report in terms of Section 134 of the Companies Act, 2013.

e Changes, if any, in accounting policies and practices and reasons for the same

e Major accounting entries involving estimates based on the exercise of judgment by management.
e Significant adjustments made in the financial statements arising out of audit findings.

e Compliance with listing and other legal requirements relating to financial statements.

e Disclosure of any related party transactions.

e (Qualifications, if any in the draft audit report.

2. Reviewing, with the management, the quarterly financial statements before submission to the board for
approval.

e) REVIEW OF OTHER INFORMATION
The Audit Committee reviews the following information:

e Management discussion and analysis of financial condition and results of operation.
e Statement of significant related party transaction submitted by the management.

e To look into the reasons for substantial defaults in the payment to the creditors.

e To review the functioning of the Whistle Blower mechanism.

e Seek legal or professional advice, if any

4. NOMINATION AND REMUNERATION COMMITTEE
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In compliance with Section 178 of the Companies Act, 2013, the Board has a committee as “Nomination and
Remuneration Committee”.

The terms of reference of the committee are as follows:

1. Formulation of the criteria for determining qualifications, positive attributes and independence of a director
and recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel
and other employees;

2. Formulation of criteria for evaluation of Independent Directors and the Board;
3. Devising a policy on Board diversity;

4. ldentifying persons who are qualified to become directors and who may be appointed in senior management
in accordance with the criteria laid down, and recommend to the Board their appointment and removal.

The remuneration policy as adopted by the Company envisages payment of remuneration according to
qualification, experience and performance at different levels of the organization. The workers at the factory as
well as those rendering clerical, administrative and professional services are suitably remunerated according to
the Industry norms.

During the year only 2 Nomination and Remuneration Committee Meeting was held on 21" August, 2017 and
og™ February, 2018. The Composition of Nomination and Remuneration Committee and attendance of each
member Director, at the Committee Meetings during the period is as under:

Name of Directors Position Meeting Held during Meeting attended
2017-18
Mr. Amarnath Pandey Member 2 2
Dr. Kavita Shah Chairperson 2 2
Mrs. Veena Agnihotri Member 2 2

REMUNERATION TO EXECUTIVE DIRECTORS

The details of remuneration paid to all the Executives Directors during the year ended on March 31, 2018 are as
follows:

Name of Directors Service contract / Remuneration Paid Total

Notice Period
(Salaries, Perquisites and

contribution to PF)

Shri Bholanath Baranwal Appointed was 6,96,000.00 6,96,000.00
effective from
30.09.2015 and made
for 5 years from the
date of reappointment
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REMUNERATION TO NON-EXECUTIVE DIRECTORS
No remuneration paid to any Non-Executives Directors during the year ended on 31* March, 2018.

5. STAKEHOLDERS RELATIONSHIP COMMITTEE

In compliance with Section 178 of the Companies Act, 2013, the Board has renamed the existing “Shareholders
/ Investor Grievance Committee Meeting” as the “Stakeholder Relationship Committee”. The said Committee
would also recommend measures for overall improvement of the quality of Investor Services. The process of
share transfer as well as review of Redressal of investors’/shareholders’ grievances is undertaken on fortnightly
basis by the Registrar and Share Transfer Agents and the Compliance Officer.

However, the matters related to issue a fresh Share Certificates would be dealt with by the Stakeholder
Relationship Committee.

The Board has delegated the powers to the Registrar and Transfer Agents (RTA) to attend to Share Transfer
formalities twice in months in accordance with Regulation 7 of the SEBI (LODR) Regulations 2015.

During the year, 2 meetings of the Stakeholder Relationship Committee were held on 23" May, 2017, and 08"
February, 2018.

The composition of the Shareholders/Investors Grievance Committee and number of meetings attended by the
Members are given on the next page:

The compliance officer of the company carried out his responsibility as liaison officer with the investors and
regulatory authorities, such as SEBI, Stock Exchanges, Registrar of Companies, R.B.l. in respect of implementing
laws, rules and regulations, and directives of such authorities concerning investor Services and complaints.

B) FUNCTIONS OF THE COMMITTEE TERMS OF REFERENCE OF THE COMMITTEE, INTER ALIA, AND INCLUDES
THE FOLLOWING:

e Oversee and review all matters connected with the transfer of the Company’s securities.

e Approve issue of the Company’s duplicate share / debenture certificates.

e Consider, resolve and monitor Redressal of investors’/ shareholders’ / security holder’s grievances
related to transfer of securities, non-receipt of Annual Report, non-receipt of declared dividend etc.

e Qversee the performance of the Company’s Registrars and Transfer Agents.

e Recommend methods to upgrade the standard of services to investors.

e Monitor implementation and compliance with the Company’s Code of Conduct for Prohibition of
Insider Trading.

e Carry out any other function as is referred by the Board from time to time and /or enforced by any
statutory notification / amendment or modification as may be applicable.

e Perform such other functions as may be necessary or appropriate for the performance of its duties.

e All other matters related to shares.

The Committee performs following tasks:-

Transfer / Transmission of Shares.

Issue of Duplicate Share Certificates.

Review of Share dematerialization and rematerialization.
Monitoring the expeditious Redressal of Investor Grievances.
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e Monitoring the performance of the Company’s Registrar & Transfer Agent.
o All other matters related to Shares.

C) NAME AND DESIGNATION OF THE COMPANY SECRETARY & COMPLIANCE OFFICER

Mr. Niraj Tripathi, He is an Associate Member of The Institute of Company Secretaries of India and Post
graduate in Business Administration has good knowledge and expertise in Secretarial, legal, Finance and Audit.
He is Company Secretary and Compliance Officer designated by the Board of Directors of the Company and can
be contacted at:

Shri Niraj Tripathi

Company Secretary & Compliance Officer

G. T. Road, Kachhawan, Varanasi - 221313, U. P.

Ph. No.: +91-542-2620221, Fax No.: +91-542-2620090
Email Id: cs@bholanath.biz

D) NUMBER OF COMPLAINTS RECEIVED AND REDRESSED DURING THE YEAR 2017-18

Opening Balance Received during the Resolved during the Closing balance
year year

As required under compliance of Reg. 40(9) of SEBI(LODR) Regulations ,2015, a Certificate on half-yearly basis
confirming due compliance of share transfer formalities by the Company from Practicing Company Secretary
has been submitted to the Stock Exchanges within stipulated time.

E) SUSPENSE ACCOUNT FOR THE UNCLAIMED SHARES
There is no such provision.

6. INDEPENDENT DIRECTORS’ MEETING

During the year under review, the Independent Directors met on 08" February, 2017, inter alia to discuss:

l. Review the performance of non-independent directors and the Board as a whole;
Il. Review the performance of the Chairperson of the company, taking into account the views of executive
directors and non-executive directors;
Il. Assess the quality, quantity and timeliness of flow of information between the Company Management
and the Board that is necessary for the Board to effectively and reasonably perform their duties.

FORMULATION OF POLICY FOR SELECTION AND APPOINTMENT OF DIRECTORS AND THEIR REMUNERATION

The Nomination and Remuneration Committee discussed and thereafter decided upon the policy for selection
of appointment of directors and their remuneration. The highlights of this policy are as follows:

1. CRITERIA OF SELECTION OF NON EXECUTIVE DIRECTORS
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The Non- Executive Directors shall be of high integrity with relevant expertise and experience so as to
have a diverse Board with Directors having expertise in the fields of manufacturing, marketing, finance,
taxation, law, governance and general management.

In case of appointment of Independent Directors, the Committee shall satisfy itself with regard to the
independent nature of the Directors vis-a-vis the Company so as to enable the Board to discharge its
function and duties effectively.

The Committee shall ensure that the candidate identified for appointment as a Director is not
disqualified for appointment under Section 164 of the Companies Act, 2013.

The Committee shall consider the following attributes / criteria, whilst recommending to the Board the
candidature for appointment as Director.

Qualification, expertise and experience of the Directors in their respective fields;
Personal, Professional or business standing;
Diversity of the Board.

e) In case of re-appointment of Non- Executive Directors, the Board shall take into consideration the
performance evaluation of the Director and his engagement level.

2. REMUNERATION

The Non -Executive Directors shall be entitled to receive remuneration by way of sitting fees for participation in
the Board / Committee meetings and commission as detailed hereunder:

Non -Executive Director shall be entitled to receive sitting fees for each meeting of the Board or
Committee meeting attended by him/her at his/her discretion of such sum as may be approved by the
Board of Directors within the overall limits prescribed under the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014;

The Committee may recommend to the Board, the payment of commission on uniform basis, to
reinforce the principles of collective responsibility of the Board.

The payment of such commission would be at the discretion of board only and shall not exceed 1% of
the net profit of the Company;

The Independent Directors of the Company shall not be entitled to participate in the Stock Option
Scheme of the Company, if any, introduced by the Company.

3. MANAGING DIRECTOR AND WHOLE TIME DIRECTOR — CRITERIA FOR SELECTION / APPOINTMENT

For the purpose of selection of the Managing Director or Whole Time Director the Committee shall identify
persons of integrity who possess relevant expertise, experience and leadership qualities required for the
position and shall take into consideration recommendation, if any, received from any member of the Board.

The Committee will also ensure that the incumbent fulfills such other criteria with regard to age and other
qualifications as laid down under the Companies Act, 2013 or other applicable laws.

REMUNERATION FOR THE MANAGING DIRECTOR OR WHOLE TIME DIRECTOR
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At the time of appointment or re-appointment, the Managing Director or Whole Time Director may be
paid such remuneration as may be mutually agreed between the Company (which includes the
nomination & Remuneration Committee and the Board of Directors) and the Managing Director or
Whole Time Director within the overall limits prescribed under the Companies Act, 2013.

The remuneration shall be subject to the approval of the Members of the Company in General Meeting.
The remuneration of the Managing Director or Whole Time Director may be broadly divided into fixed
and variable components. The fixed component shall comprise salary, allowances, perquisites,

amenities and retrial benefits. The variable component shall comprise performance bonus.

In determining the remuneration (including the fixed increment and performance bonus) the
Committee shall ensure / consider the following:

the relationship of remuneration and performance benchmarks is clear;

balance between fixed and incentive pay reflecting short and long term performance objectives,
appropriate to the working of the Company and its goals;

Responsibility required to be shouldered by the Managing Director or Whole Time Director, the
industry benchmarks and the current trends.

REMUNERATION POLICY FOR THE SENIOR MANAGEMENT EMPLOYEES

In determining the remuneration of the Senior Management Employees (i.e. KMPs and senior officers
just below the board level) the Committee shall ensure / consider the following:

a. the relationship of remuneration and performance benchmark is clear;

b. the balance between fixed and incentive pay reflecting short and long term performance
objectives, appropriate to the working of the Company and its goals;

c. the remuneration is divided into two components viz. fixed component comprising salaries,
perquisites and retirement benefits and a variable component comprising performance bonus;

d. The remuneration including annual increment and performance bonus is decided based on the
criticality of the roles and responsibilities, the Company’s performance vis-a-vis the annual
budget achievement, individuals’ performance and current compensation trends in the market.

The Managing Director or Whole Time Director will carry out the individual performance review based
on the standard appraisal matrix and shall take into account the appraisal score card and other factors
and thereafter shall recommend the annual increment and performance incentive to the Committee
for its review and approval.

PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and SEBI (LODR) Regulations 2015, a separate exercise
was carried out to evaluate the performance of individual Directors including the Chairman of the Board who
were evaluated on parameters such as level of engagement and contribution and independence of judgment
thereby safeguarding the interest of the Company. The performance evaluation of the Independent Directors
was carried out by the entire Board. The performance evaluation of the Chairman and the Non Independent
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Directors was carried out by the Independent Directors. The Board also carried out annual performance
evaluation of the working of its Audit, Nomination and Remuneration as well as stakeholder relationship
committee. The Directors expressed their satisfaction with the evaluation process.

7. RISK MANAGEMENT

(A) RISK MANAGEMENT

Business Risk Evaluation and Management is an ongoing process within the Organization. The Company has a
robust risk management framework to identify, monitor and minimize risks as also identify business
opportunities. The objectives and scope of the Board of Directors broadly comprises:

(i) Oversight of risk management performed by the executive management;

(ii) Reviewing the BRM policy and framework in line with local legal requirements and SEBI guidelines;

(iii) Reviewing risks and evaluate treatment including initiating mitigation actions and ownership as per a pre-
defined cycle;

(iv) Defining framework for identification, assessment, monitoring, mitigation and reporting of risks. Within its
overall scope as aforesaid, the Board shall review risks trends, exposure, potential impact analysis and
mitigation plan.

8. DISCLOSURES

(A) BASIS OF RELATED PARTY TRANSACTIONS

All transactions entered into with Related Parties as defined under Regulation 23 of SEBI (LODR) Regulations
2015, during the financial year were in the ordinary course of business and on an arm’s length pricing basis and
do not attract the provisions of Section 188 of the Companies Act, 2013. There were no materially significant
transactions with related parties during the financial year which were in conflict with the interest of the
Company. Suitable disclosure as required by the Accounting Standards (AS18) has been made in the notes to
the Financial Statements.

o The statements containing the transactions with related parties were submitted periodically to the Audit
Committee.

o There are no related party transactions that may have potential conflict with the interest of the Company
at large.

o There were no material individual transactions with related parties during the year, which were not in the
normal course of business as well as on an arm’s length basis.

o There is no non-compliance by the Company and no penalties, strictures imposed on the Company by Stock
Exchange or SEBI or any statutory authority, on any matter related to capital market, during the last three

years.

(B) COMPLIANCE WITH ACCOUNTING STANDARDS

Page 45 of 103




SHRI BHOLANATH CARPETS LIMITED

In the preparation of the financial statements, the Company has followed the Indian Accounting Standards
notified pursuant to The Companies (Indian Accounting Standards) Rules, 2015 (as amended) and the relevant
provision of the Companies Act, 2013 read with General Circular 8/2014 dated April 04, 2014, issued by the
Ministry of Corporate Affairs. The significant accounting policies which are consistently applied have been set
out in the Notes to the Financial Statements.

(C) BOARD DISCLOSURES - RISK MANAGEMENT

The Company has laid down procedures to inform the Board of Directors about the Risk Management and its
minimization procedures. The Board of Directors reviews these procedures periodically in view to minimize the
risk and earn sustainability.

(D) PROCEEDS FROM PUBLIC ISSUES, RIGHT ISSUES AND PREFERENTIAL ISSUES ETC.
The Company did not have any of the above issues during the year under review.
(E) WHISTLE BLOWER POLICY

In pursuit to maintain the highest ethical standards in the course of its business, the Company has put in place a
mechanism for reporting of instances of conduct which is not in conformity with its Code. The Company has a
whistle blower policy wherein the employees are free to report violations of laws, rules, regulations, unethical
conduct, misuse of authority, financial irregularities etc. by way of e-mail directly to the Director and Chairman
of Stakeholder Relationship Committee. The whistle blowers may also have direct access to the Chairman of
Audit Committee. The Company has provided a dedicated e-mail address cs@bholanath.biz for reporting such
complaints. The whistle blower policy aims:

1. To create a window for the employees, who observe an unethical practice either organizationally or
individually, to be able to raise it without any fear of victimization or reprisal.

To encourage timely, safe and open reporting of alleged wrong doings or suspected impropriety.

To ensure consistent and timely institutional response.

To ensure appropriate reporting of whistleblower investigations; and

To encourage ethical and lawful conduct.

The Directors and management personnel maintain confidentiality of such reporting and ensure that the
whistle blowers are not subjected to any discrimination. No employee was denied access to the Audit
Committee.

oukwnN

(F) ETHICS / GOVERNANCE POLICIES

We strive to conduct our business and strengthen our relationships in a manner that is dignified, distinctive and
responsible. We adhere to ethical standards to ensure integrity, transparency, independence and
accountability in dealing with all stakeholders. Therefore, we have adopted various codes and policies to carry
out our duties in an ethical manner. Some of these codes and policies are:

Code of Conduct

Code of Conduct for Prohibition of Insider Trading

Health, Safety and Environment (HSE) Policy

Whistle Blower Policy

Policy on Materiality of Related Party Transactions and Dealing with Related Party Transactions
Risk Management Policy

Policy for Selection of Directors and determining Directors Independence

Remuneration Policy for Directors, Key Managerial Personnel and other Employees

Policy on Sexual Harassment

LN UL R WNE
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(G) SECRETARIAL AUDIT REPORT

The Company has obtained Secretarial Audit Report from the Company Secretary in practice for compliance
with the applicable provisions of the Companies Act, 2013 and SEBI (LODR) Regulations 2015, SEBI Regulations
on Takeover, Insider Trading and Depositories & Participants. A text of the said Report is annexed as Annexure
‘A’ of Board’s Report.

(H) MANAGEMENT DISCUSSION AND ANALYSIS REPORT

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

(1) SHAREHOLDERS

(i) The quarterly results made by the Company are put on the Company’s website under the following link
http://www.bholanath.biz.

(ii) Shri Vivek Baranwal, Director of the company is retiring by rotation at the ensuing Annual General Meeting
and, being eligible; offer them-selves for re-election as Executive Director.

9. CEO / CFO CERTIFICATION

The Managing Director and Chief Financial Officer have certified to the Board in accordance with SEBI (LODR)
Regulations, 2015, pertaining to CEO/CFO Certification for the financial year ended 31°** March, 2018, published
elsewhere in the Annual Report.

10. COMPLIANCE ON CORPORATE GOVERNANCE

The regulation related with the Corporate Governance disclosure is not applied to the Company as per
exemption provided in Regulation 15 of the SEBI (LODR) Regulation 2015. However the Company follows the
Corporate Governance in true and fair view.

11. GENERAL MEETINGS
(A) LOCATION AND TIME OF GENERAL MEETINGS HELD IN THE LAST 3 YEARS
YEAR DATE & DAY LOCATION TIME SPECIAL
RESOLUTION

2016-17 29.09.2017 At Registered office of the 11.30 AM NIL
(Friday) Company

2015-16 27.09.2016 At Registered office of the 3.00 P.M. NIL
(Wednesday) Company

2014-15 30.09.2015 At Registered office of the 4.00 P.M. NIL
(Wednesday) Company
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(B) POSTAL BALLOT
(1) DETAILS OF THE SPECIAL/ORDINARY RESOLUTIONS PASSED BY THE COMPANY THROUGH POSTAL BALLOT:

During the financial year 2017-18 ended on 31* March, 2018, no special/ordinary resolutions passed by the
Company through Postal Ballot.

(ii) WHETHER ANY SPECIAL RESOLUTION IS PROPOSED TO BE CONDUCTED THROUGH POSTAL BALLOT:

There is no proposal for any special resolution to be put through postal ballot at the forthcoming Annual
General Meeting for shareholders’ approval.

12. MEANS OF COMMUNICATION

(a) QUARTERLY RESULTS: Unaudited quarterly financial results and the Annual Audited Financial Results of the
Company are sent to the Bombay Stock Exchange where its equity shares are listed, and the same are generally
published in National English and Hindi Newspapers.

(b) WEBSITE: www.bholanath.biz

Detailed information on the Company’s business and products; quarterly/half yearly/ nine months and annual
financial results, Investor brief and the quarterly distribution of Shareholding are displayed on the Company’s
website.

(c) EXCLUSIVE EMAIL ID FOR INVESTORS:

The Company has designated the email id cs@bholanath.biz, of Company Secretary of the Company exclusively
for investor servicing and the same is prominently displayed on the Company’s website www.bholanath.biz.

(d) ANNUAL REPORT:

Annual Report contains inter-alia Audited Annual Accounts, Consolidated Financial Statement, Directors’
Report and Auditors’ Report. The Management Perspective, Business Review and Financial Highlights are also
part of the annual report.

(e) THE MANAGEMENT DISCUSSION & ANALYSIS:
The Management Discussion & Analysis Report forms part of the annual report.

(f) INTIMATION TO THE STOCK EXCHANGES: The Company intimates stock exchange all price sensitive
information or such other information which in its opinion are material & of relevance to the shareholders.

(g) CODE OF CONDUCT FOR DIRECTORS AND SENIOR EXECUTIVES:

The Company has laid down a Code of Conduct for all Board Members and Senior Executives of the Company.
The Code of conduct is available on the Company’s website www.bholanath.biz. All Board Members and Senior
Management Personnel affirm compliance with the code of conduct annually. The Managing Director has given
a declaration that all the Directors and senior management personnel have affirmed compliance with the Code
of Conduct and same is annexed hereto.
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(h) CEO/CFO CERTIFICATION:

SHRI BHOLANATH CARPETS LIMITED

A prescribed certificate as stipulated in SEBI (LODR) Regulations, 2015 duly signed by the Managing Director
and Chief Financial Officer was placed before the Board along with the financial statements for the year ended
31° March, 2018. The said certificate is provided elsewhere in the Annual Report.

FINANCIAL CALENDAR FOR THE FINANCIAL YEAR 2017-18 (TENTATIVE)

Financial Reporting for the quarter / three
months ending 30" June, 2018

14" August, 2018

Financial Reporting for the quarter / half year
ending 30" September, 2018

By mid of November 2018

Financial Reporting for the quarter / nine months
ending 31° December, 2018

By mid of February 2018

Financial Reporting for the annual audited
accounts for the financial year ending 31°* March,
2019

By end of May 2019

13. GENERAL SHAREHOLDER INFORMATION

(1) ANNUAL GENERAL MEETING

Date & Day 29.09.2018 (Saturday)

Time 11.30 A.M.

Venue G. T. Road, Kachhawan, Varanasi-221313, U. P.

Date of Book closure 23" September, 2018 to 29" September, 2018 (Both days inclusive)
Financial Year 01 April 2017 to 31* March 2018

(ii)) UNCLAIMED DIVIDEND
The Company has not declared any dividend.

(iii) LISTING ON STOCK EXCHANGE

The Company’s entire equity share capital comprising of 48 Lakhs equity shares of 10/- each is listed at the

following Stock Exchange: Bombay Stock Exchange.

(iv) LISTING AND CUSTODIAN FEES
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The Company has paid listing fees for the Financial Year 2017-18 to the Bombay Stock Exchange. The Company
has paid the annual custodial fee for the year 2017-18 to both the depositories namely NSDL and CDSL.

(v) SHAREHOLDING AS ON 31 MARCH, 2018

(a) DISTRIBUTION OF EQUITY SHAREHOLDING AS ON 31* MARCH, 2018

DISTRIBUTION SCHEDULE AS ON 31/08/2018

NOMINAL VALUE OF EACH SHARE - RS. 10/-

NO OF | %TOTOTAL |SHARE HOLDING OF | NO OF | AMOUNT INRS | % TO TOTAL
SH NOMINAL VALUE OF RS SHARE

HOLDERS

753 68.956 1TO 5000 188850 1888500 3.934
163 14.927 5001 TO 10000 110750 1107500 2.307

88 8.059 10001 TO 20000 123400 1234000 2.571

12 1.099 20001 TO 30000 31000 310000 0.646

8 0.733 30001 TO 40000 27700 277000 0.577

8 0.733 40001 TO 50000 36600 366000 0.763

14 1.282 50001 TO 100000 106300 1063000 2.215

46 4.212 100001 AND ABOVE 4175400 41754000 86.988
1092 100 TOTAL 4800000 48000000 100
TOTAL SHARE HOLDERS | 241 TOTAL SHARES IN NSDL 2837800
IN NSDL

TOTAL SHARE HOLDERS | 0 TOTAL SHARES IN CDSL

IN CDSL

TOTAL SHARE HOLDERS | 853 TOTAL SHARES IN PHY 1962200
IN PHY

TOTAL SHARE HOLDERS 1094 TOTAL SHARES 4800000

(b) SHAREHOLDING PATTERN OF EQUITY SHARES AS ON 31* MARCH, 2018

As on 31.03.2018
Sl. No. Categories of Shareholders
No. of shares % of Shares
1 Promoters 2428300 50.59
2 Mutual Funds and UTI 3700 0.07
3 Banks, Financial Institutions 100000 2.08
4 Insurance Companies 0 0
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5 Bodies Corporate 358100 7.46
6 Individuals 1206900 25.15
7 Directors’ Relatives 0 0
8 NRIs 703000 14.65
9 HUF 0 0
10 Foreign Nationals 0 0
11 Clearing Members/Public Trust 0 0
Total 4800000 100.00
(c) Promoters’ Group Shareholding as on 31* March, 2018
Sl. Name of Promoters No. of shares | % of total paid | No. of shares % of total
No. held up share pledged shareholding
capital of promoters
1 VIVEK BARANWAL 36400 0.76 0 0
2 HARISH BARANWAL 57500 1.20 0 0
3 BHOLANATH BARANWAL 662580 13.80 0 0
4 ROMIT BARANWAL 31200 0.65 0 0
5 AMIT BARANWAL 31200 0.65 0 0
6 SUMIT BARANWAL 31200 0.65 0 0
7 BHOLANATH BARANWAL 188900 3.93 0 0
HUF
8 RENU BARANWAL 12800 0.26 0 0
9 DINA NATH BARANWAL 257400 5.36 0 0
HUF
10 DINANATH BARANWAL 103900 2.16 0 0
11 HRIDAYNATH 27500 0.57 0 0
BARANWAL

Page 51 of 103




SHRI BHOLANATH CARPETS LIMITED

12 PHOOLMANI DEVI 117900 2.45 0 0
BARANWAL

13 SURENDRA NATH 357400 7.44 0 0
BARANWAL

14 VIJAYA BARANWAL 87800 1.82 0 0

15 RAGINI BARANWAL 204600 4.26 0 0

16 BINA BARANWAL 112520 2.34 0 0

17 NIKHIL BARANWAL 101400 2.11 0 0
TOTAL 2428300 50.59

(d) CAPITAL OF THE COMPANY
The Authorized and paid-up capital of your Company is Four Core Eighty Lakhs only (Rs. 4.80 Core) as on March
31, 2018. The Company has not changed its share capital (due to right, bonus, preferential issue, IPO, buyback,
capital reduction, amalgamation, de-merger etc.) during the year under review.

(e) TOP TEN SHAREHOLDERS AS ON 31* MARCH, 2018

Sl. No. Name of shareholders No. of Equity % of Equity shares held
shares held

1 VAN DER EECKEN & CO. N.Y. 702000 14.63
2 BHOLANATH BARANWAL 668680 13.93
3 SURENDRA NATH BARANWAL 357400 7.45
4 DINA NATH BARANWAL HUF 257400 5.36
5 RAGINI BARANWAL 204600 4.26
6 KOHINOOR CREDIT PVT. LTD. 189300 3.94
7 GOOD MORNING COMMERCIALS LTD 188900 3.94
8 BHOLANATH BARANWAL HUF 188900 3.94
9 PHOOLMANI DEVI BARANWAL 117900 2.46
10 BINA BARANWAL 112520 2.34
Total 2987600 62.24

(vi) STOCK PRICE DATA/ STOCK PERFORMANCE: YEAR 2017-18
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During the year under report, the trading in the Company’s equity shares was from 1° April, 2017 to 31* March,
2018. The high and low price during the period on the Bombay Stock Exchange Limited with comparison to

Sensex was as under:-

Date Open Price High Price Low Price Close Price
12-Mar-18 8.16 8.16 8.16 8.16
09-Mar-18 8.58 8.58 8.58 8.58
08-Mar-18 8.17 9.03 8.17 9.03
06-Feb-18 8.6 8.6 8.6 8.6
08-Nov-17 8.23 8.23 8.23 8.23
14-Sep-17 7.84 7.84 7.84 7.84

14-Jul-17 8.25 8.25 8.25 8.25
21-Jun-17 7.87 7.87 7.87 7.87
12-Apr-17 7.49 7.5 7.49 7.5
11-Apr-17 7.8 7.8 7.42 7.42
10-Apr-17 8.45 8.45 7.7 7.7
07-Apr-17 8.1 8.1 8.1 8.1
06-Apr-17 7.72 7.72 7.72 7.72
05-Apr-17 7.36 7.36 7.36 7.36
03-Apr-17 7.01 7.01 7.01 7.01

(vii) DEMATERIALIZATION OF SHARES AND LIQUIDITY

The Company’s equity shares are compulsorily traded in the electronic form from 26™ December, 2000. The
Company entered into an Agreement with National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL) to establish electronic connectivity of its shares for scrip less trading.

The system for getting the shares dematerialized is as under:

e Share Certificate(s) along with Demat Request Form (DRF) is to be submitted by the shareholder to the
Depository Participants (DP) with whom he/she has opened a Depository Account.

e DP processes the DRF and generates a unique number DRN.

e DP forwards the DRF and share certificates to the Company’s Registrar and Share Transfer Agent.

e The Company’s Registrar and Share Transfer Agent after processing the DRF confirm or reject the
request to the Depositories.

e Upon confirmation, the Depository gives the credit to shareholder in his/her depository account

maintained with DP.

As on 31° March, 2018, 42.47% of total equity share capital of the Company was held in dematerialised form
(including 69.58% of the promoter holding). The ISIN allotted by NSDL/CDSL is INE151F01012. Confirmation in
respect of the requests for dematerialization of shares is sent to NSDL and CDSL within the stipulated period.

Particulars

No. of shares

(%)
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Physical 2038500 57.53
NSDL 2761500 42.47
CDSL 0 0

Total 4800000 100.00

(viii) OUTSTANDING GDRS/ADRS/WARRANTS OR ANY CONVERTIBLE INSTRUMENTS, CONVERSION DATE AND
LIKELY IMPACT ON EQUITY
The Company has not issued any GDRs/ADRs/Warrants or any convertible instruments.

(ix) RECONCILIATION OF SHARE CAPITAL AUDIT REPORT

As required under Regulation 55A of SEBI (Depositories and Participants) Regulations, 1996, the audit for
reconciling the total admitted capital with National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL) and the total issued and listed capital for each of the quarter in the
financial year ended on 31 March, 2018 was carried out.

The audit reports confirm that the total issued/ paid up share capital is in agreement with the total number of
shares in physical form and the total number of dematerialized shares held with NSDL and CDSL.

(x) REGISTER AND SHARE TRANSFER AGENTS

The Members are requested to correspond the Company’s Registrars & Share Transfer Agents — M/s MAS
Services Limited quoting their Folio Number, Client ID and DP ID at the following address:-

MAS SERVICES LIMITED

T-34, 2nd Floor, Okhla Industrial Area,
Phase - II, New Delhi- 110 020, Delhi
Ph.: - 26387281/82/83, Fax: - 26387384
Email: - info@masserv.com

Website: www.masserv.com

(xi) REGISTERED OFFICE

G. T. Road, Kachhawan,

Varanasi - 221313, U. P.

Phone: +542-2620313, Fax: +542-2620090
Email: cs@bholanath.biz

Website: www.bholanath.biz

(xii) PLANT LOCATIONS

G. T. Road, Kachhawan

Varanasi - 221313, U. P.

Phone: +542-2620313, Fax: +542-2620090
Email: info@bholanath.biz

Website: www.bholanath.biz

(xiii) ADDRESS FOR CORRESPONDENCE
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Please contact the Company Secretary of the Company at the following address regarding any questions or
concerns:

Shri Niraj Tripathi

Company Secretary & Compliance Officer

Shri Bholanath Carpets Limited

G. T. Road, Kachhawan, Varanasi - 221313, U. P.
Phone: +542-2620313, Fax: +542-2620090
Email: cs@bholanath.biz

Website: www.bholanath.biz

(xiv) COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE FROM THE AUDITOR

The certificate dated 30.08.2018 from Statutory Auditors of the Company, M/s O. P. Tulsyan & Co. confirming
compliance with the Corporate Governance requirements as stipulated under SEBI (LODR) Regulations, 2015 is
annexed hereto. The above report has been adopted by the Board of Directors at their meeting held on
30.08.2018.

On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086
Date: 30.08.2018
Place: Varanasi
Registered Office: G. T. Road, Kachhawan,

Varanasi- 221313, U. P.

DECLARATION REGARDING COMPLIANCE TO CODE OF CONDUCT

| hereby confirm that the Company has adopted code of conduct for the Board of Directors and Senior
Management of the Company.

| hereby declare that the Board of Directors and Senior Management personnel have affirmed compliance with
the code of conduct of the Company, in compliance of the requirements of Corporate Governance.
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Date: 30.08.2018
Place: Varanasi

Registered Office: G. T. Road, Kachhawan,

Varanasi - 221313, U. P.

SHRI BHOLANATH CARPETS LIMITED
On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086
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TO
THE MEMBERS OF
SHRI BHOLANATH CARPETS LIMITED

We have examined the compliance of conditions of Corporate Governance by Shri Bholanath Carpets Limited
for the financial year ended on 31 March, 2018 as stipulated in SEBI (LODR) Regulation, 2015.

The Compliance of conditions of Corporate Governance is the responsibility of the management. Our
examination was carried out in accordance with the Guidance Note on certification of Corporate Governance
(as stipulated in SEBI (LODR) Regulation, 2015) issued by the Institute of Chartered Accountant of India and
limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of
the conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial
statements of the Company.

In our opinion and to the best of our information and explanations given to us and representation made by the
Directors and the management, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in the above mentioned Listing Agreement.

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 O. P. Tulsyan & Co.
Chartered Accountants

Sd/-
(Om Prakash Tulsyan)
(Partner)
M. No. 011165
Date: 30.08.2018
Place: Varanasi
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2.

3.

SHRI BHOLANATH CARPETS LIMITED

SHRI BHOLANATH CARPETS LIMITED
CIN: L17226UP1973PLC003746
Regd. Office: G.T. Road, Kachhawan Varanasi UP 221307 IN
Phone: +91-542- 2620221; Email: info@bholanath.biz ; Website: www.bholanath.biz

NOTICE

NOTICE is hereby given that 45" Annual General Meeting of the members of the Company M/s. Shri Bholanath
Carpets Limited will be held at Registered office of the Company at G. T. Road, Kachhawan, Varanasi, U.P.-
221313, on Saturday, the 29" Day of September, 2018 at 11.30 A.M. to transact the following businesses:

ORDINARY BUSINESS:

To receive, consider and adopt the Standalone
Financial Statements of the Company for the year
ended March 31, 2018 and the Reports of the Board
of Directors and Auditors thereon and Consolidated
Financial Statements of the Company for the year
ended March 31, 2018 and the Report of Auditors
thereon.

To reappoint Shri Vivek Baranwal (DIN: 02076746),
who retires by rotation at this Annual General
Meeting and being eligible, offers himself for re-
appointment.

To consider and reappoint Statutory auditors:

“RESOLVED THAT pursuant to provisions of Section
139, 142 and other applicable provisions of the
Companies Act, 2013, if any, read with the Companies
(Audit & Auditors) Rules, 2014, including any
statutory enactment or modification thereof, M/s.
O.P.Tulsyan & Co., Chartered Accountant, (Firm
Registration No0.500028N) be and is hereby re-
appointed as the Statutory Auditors of the Company
and to hold the office from the 44™ Annual General
Meeting till the conclusion of 48" Annual General
Meeting of the Company which will be held in the
year 2022, at a remuneration to be decided by the
Board of Directors in consultation with the Auditors
plus applicable service tax and reimbursement of
travelling and out of pocket expenses incurred by
them for the purpose of audit

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized for and on
behalf of the Company to take all necessary steps and
to do all such acts, deeds, matters and things which
may deem necessary in this behalf.”

SPECIAL BUSINESS:

4,

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

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules
made thereunder read with Schedule IV to the
Companies Act, 2013, Shri (CA) Shrinarayan Khemka
(DIN: ) who has the age of 81 years as on August 01,
2018 and who was appointed as an Independent-
cum- Additional Director of the Company under
Section 161 of the Companies Act, 2013 with effect
from August 14, 2018 by the Board of Directors and in
respect of whom the Company has received a notice
in writing under Section 160 of the Companies Act,
2013 from a member proposing his candidature for
the office of Director of the Company, be and is
hereby regularized/appointed as an Independent
Director of the Company for a period of five years
with effect from August 14, 2018 and whose office
shall not be liable to determination by retirement of
Directors by rotation.”

“RESOLVED FURTHER THAT pursuant to the
provisions of Sections 149 and 197 and any other
applicable provisions of the Companies Act, 2013 and
rules made thereunder [including any statutory
modification(s) or re-enactment(s) thereof for the
time being in force], Shri (CA) Shrinarayan Khemka
(DIN: ) be paid such fees and commission as the Board
may approve from time to time and subject to such
limits prescribed or as may be prescribed from time to
time”.

“RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to do all
acts and take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”
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5. To consider and if thought fit, to pass with or without

modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules
made thereunder read with Schedule IV to the
Companies Act, 2013, Smt. Nisha Tripathi (DIN:
08151050) who was appointed as an Independent-
cum- Additional Director of the Company under
Section 161 of the Companies Act, 2013 with effect
from June 06, 2018 by the Board of Directors and in
respect of whom the Company has received a notice
in writing under Section 160 of the Companies Act,
2013 from a member proposing her candidature for
the office of Director of the Company, be and is
hereby regularized/appointed as an Independent
Director of the Company for a period of five years

Date: 30.08.2018
Place: Varanasi

SHRI BHOLANATH CARPETS LIMITED

with effect from June 06, 2018 and whose office shall
not be liable to determination by retirement of
Directors by rotation.”

“RESOLVED FURTHER THAT pursuant to the
provisions of Sections 149 and 197 and any other
applicable provisions of the Companies Act, 2013 and
rules made thereunder [including any statutory
modification(s) or re-enactment(s) thereof for the
time being in force], Smt. Nisha Tripathi be paid such
fees and commission as the Board may approve from
time to time and subject to such limits prescribed or
as may be prescribed from time to time”.

“RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to do all
acts and take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

On Behalf of the Board

Sd/-
Bholanath Baranwal
(Chairman & Managing Director)
DIN: 00306086

Registered Office: G. T. Road, Kachhawan, Varanasi-221313, U. P.
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IMPORTANT NOTES:

MEMBER ENTITLED TO ATTEND AND VOTE AT THE
ANNUAL GENERAL MEETING (‘AGM’) IS ENTITLED TO
APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF/HERSELF. SUCH A PROXY/
PROXIES NEED NOT BE A MEMBER OF THE COMPANY.
A person can act as proxy on behalf of members not
exceeding fifty (50) and holding in the aggregate not
more than ten per cent of the total share capital of the
Company. A member holding more than ten percent of
the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such
person shall not act as a proxy for any other person or
shareholder. The instrument of Proxy in order to be
effective, should be deposited at the Registered Office
of the Company, duly completed and signed, not less
than 48 hours before the commencement of the AGM.
A Proxy form is sent herewith. Proxies submitted on
behalf of the companies, societies etc., must be
supported by an appropriate resolution/authority, as
applicable.

The Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 (‘Act’), which sets out details
relating to Special Business at the meeting, is annexed
hereto. Details under SEBI (Listing Obligation and
Disclosure  Requirements) Regulations, 2015
(hereinafter referred as ‘LODR Regulations’) and under
Secretarial Standard -2 issued by Institute of Company
Secretaries of India, in respect of the Directors seeking
appointment/re-appointment at the AGM, also
contained in Explanatory Statement pursuant to
Section 102 of the Act. The Directors have furnished
the requisite declarations for their Appointment /
reappointment.

The register of members and the share transfer books
of the company will remain closed from September 23,
2018 to September 29, 2018 (Both days inclusive) in
accordance with the provisions of the Companies Act,
2013 and the LODR Regulations, for the purpose of
AGM and determining names of the shareholders
eligible for dividend on equity shares, if declared. The
dividend, if declared at the AGM, will be paid:

For equity shares held in physical form - those
shareholders whose names will appear in the Register
of Members on the close of the day on September 21,
2018.

SHRI BHOLANATH CARPETS LIMITED

For equity shares held in dematerialized form — those
beneficiaries, whose names are furnished by the
National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) as
beneficial owner on close of day on September 21,
2018.

Members holding shares in dematerialized form are
requested to ensure that addresses furnished by them
to their respective Depository Participants are correct
and up-to-date, so that the correspondence from
company could reach them promptly. However, the
Members holding shares in physical form may notify
the same to the Registrar and Share Transfer Agent of
the Company.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of PAN by every participant
in securities market. Members holding shares in
electronic form are, therefore, requested to submit
the PAN to their Depository Participants with whom
they are maintaining their demat accounts. SEBI has by
its Circular dated 20" April, 2018 mandated that the
Companies through their Registrar and Transfer Agents
(RTA) take special efforts for collecting copies of PAN
and Bank Account details for the holders holding
securities in Physical Form. Those security holders
whose folio(s) do not have complete details relating to
their Permanent Account Number (PAN) and Bank
Account, or where there is any change in the bank
account details provided earlier, have to compulsorily
furnish the details to RTA/ Company for registration/
updation.

Members who are holding shares in physical form are
hereby informed that SEBI has amended regulation 40
of SEBI (LODR) Regulations, 2015 vide Notification
dated June 08, 2018 and in terms of said notification
except in case of transmission or transposition of
securities, requests for effecting transfer of securities
shall not be processed unless the securities are held
in the dematerialized form with a depository after
December 05, 2018.

Electronic copy of the Annual Report for 2017-18 is
being sent to all the members whose email IDs are
registered with the Company/Depository
Participants(s) for communication purposes. For
members who have not registered their email address,
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11.

12.

13.

physical copies of the Annual Report for 2017-18 is
being sent in the permitted mode.

Members may also note that the Notice of the 45™
AGM and the Annual Report for 2017-18 will also be
available on the Company’s website
www.bholanath.biz for their download. The physical
copies of the aforesaid documents will also be
available at the Company’s Registered Office for
inspection during normal business hours on working
days.

Members who hold shares in dematerialized form are
requested to bring their Client ID and DP ID numbers
for easy identification of attendance at the meeting.
Corporate members intending to send their authorized
representatives to attend and vote at the Meeting
pursuant to Section 113 of the Companies Act, 2013
are requested to send, a certified true copy of the
board resolution authorizing their representative to
attend and vote on their behalf at the Meeting.

Members desirous of having any information as
regards accounts are requested to write to the
company at least Seven days in advance so as to
enable the Management to keep the information
ready.

All documents referred to in the accompanying Notice
and the Explanatory Statement shall be open for
inspection at the Registered Office of the Company
during normal business hours (9.00 am to 5.00 pm) on
all working days Annual Report 2017-18/ 3 except
Saturdays and Sundays, up to and including the date of
the AGM of the Company. The details of above offices
are given in this Annual Report.

Members of the Company had approved the
appointment of M/s. O.P.Tulsyan & Co., Chartered
Accountants, as the Statutory Auditors at the AGM
held in the year 2014 of the Company which is valid till
AGM which will be held in the year 2019 of the
Company. In accordance with the Companies
(Amendment) Act, 2017, enforced on May 7, 2018 by
Ministry of Corporate Affairs, the appointment of
Statutory Auditors is not required to be ratified at
every AGM.

Pursuant to Section 108 of Act read with Rule 20 of
Companies (Management and Administration) Rules,

SHRI BHOLANATH CARPETS LIMITED

2014, the Company is pleased to provide members’
facility to exercise their right to vote at the 45" AGM
by electronic means (remote e-voting) and the
business may be transacted through remote e-voting
services provided by e-voting services provided by
NSDL. The Members, whose names appear in the
Register of Members / list of Beneficial Owners on the
close of the day on Friday, September 21, 2018 (cut-off
date), i.e. the date 2 days prior to the commencement
of book closure, are entitled to vote on the Resolutions
set forth in this Notice. The voting rights of Members
for e-voting and for physical voting at the meeting shall
be in proportion to the paid up value of their shares in
the equity share capital of the Company as on cut-off
date i.e. Friday, September 21, 2018. The remote e-
voting facility will be available at the link
https://www.evoting.nsdl.com during the following
voting period: Commencement of remote e-voting:
FROM 9.00 A.M. on Wednesday, September 26, 2018
End of remote e-voting: TO 5.00 P.M. on Friday,
September 28, 2018. The remote e-voting will not be
allowed beyond the aforesaid date and time and the e-
voting module shall be disabled by NSDL upon expiry
of aforesaid period.

In terms of provisions of Section 107 of the Companies
Act, 2013, since the Company is providing the facility
of remote e-voting to the shareholders, there shall be
no voting by show of hands at the AGM. The facility for
ballot / polling paper shall be made available at the
Meeting and the members attending the Meeting who
have not cast their vote by remote e-voting shall be
able to vote at the Meeting through ballot/polling
paper. The shareholders can opt for only one mode of
voting i.e. remote e-voting or physical polling at the
meeting. In case of voting by both the modes, vote
casted through remote e-voting will be considered
final and voting through physical ballot will not be
considered. The members who have cast their vote by
remote e-voting may also attend the Meeting.

The login ID and password for e-voting along with
process and manner for generating or receiving the
password and for casting of vote in a secure manner
(remote e-voting instructions), is being sent alongwith
this notice through permitted mode. Any person, who
becomes member of the Company after dispatch of
the Notice of the meeting and holding shares as on the
cutoff date, may obtain the User Id and password in
the manner as mentioned remote e-voting
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instructions. The persons, who have received this
notice and e-voting details, ceased to be a Member as
on the cut-off date should treat this and e-voting
details Notice for information purposes only. The
remote e-voting instructions are also available on the
website of the company at www.bholanath.biz.

The Company has appointed Mr. Ajay Jaiswal & Co.,
Practicing Company Secretary (C.P. No. 3486), as
Scrutinizer to scrutinize the physical voting and remote
e-voting process in a fair and transparent manner and
he has communicated his willingness to be appointed
and will be available for same purpose. He has also
confirmed that in case of any emergency and he could
not attend AGM, he shall be represented by CS Ajay
Jaiswal, who shall act as Scrutinizer for e-voting and
polling on resolutions to be passed at the forthcoming
AGM of the Company. After the conclusion of voting at
the general meeting, the scrutinizer shall, immediately
first count the votes cast at the meeting, thereafter

Date: 30.08.2018
Place: Varanasi

SHRI BHOLANATH CARPETS LIMITED

unblock the votes cast through remote e-voting in the
presence of at least two witnesses (who shall not be in
the employment of the company). Thereafter,
Scrutinizer shall give a consolidated report, specifying
the total votes cast in favor or against, if any, within
forty eight hours of conclusion of the meeting, to the
Chairman or a person authorized by him in writing who
shall countersign the same. The Chairman or a person
authorized by him in writing shall declare the result of
the voting forthwith. The results declared shall be
available on the website of the Company
(www.bholanath.biz ) and on the website of the NSDL
(https://www.evoting.nsdl.com ). The results shall
simultaneously be communicated to the Bombay Stock
Exchange. The resolutions will be deemed to be passed
on the date of AGM subject to receipt of the requisite
number of votes in favour of the resolutions.

On Behalf of the Board

Sd/-

Bholanath Baranwal

(Chairman & Managing Director)
DIN: 00306086

Registered Office: G. T. Road, Kachhawan, Varanasi - 221313, U. P.
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PROXY FORM
MGT 11

SHRI BHOLANATH CARPETS LIMITED

(Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014)

Name of the member(s):
Registered address:

E-mail ID:

Folio No.

*DP Id:

Folio No/*Client Id:

*Applicable for investors holding shares in electronic form.

I/We, being the member(s) of ......ccccevvevvveiciceviiee e, shares of SHRI BHOLANATH CARPETS LIMITED, hereby appoint:

1) NAME: ettt ettt aea e e nis E-mail 1d: oo
AAIESS: .ttt ettt eteete s teste s e e aeabes s taaea et easeaseseaaeetesseneaseasessesbes st easansaneekSn e et e e nenbes et aerenensens or failing him

D) T N F= 1 4 1< TR ST L 0 F= Y| ST
AAIESS: ettt ettt et eteetestesae s e e essesses et eabeaseseateeteseneaseaseatesbes et easeaseneehe et st nnaneabesserderennansans or failing him

) = [ 14 L= oSO E-mail 1d: e
ATAIESS: .t eetttitee st etteteee st es st eaeseesesetesaesastasesesesseseasessasasesssbase sessessasase sesses e s aeeeesses e et aRe aes en£s e e aeses e et es eesenseaneeeeneseneaneens

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and
on my/ our behalf at the 45™ Annual General Meeting of the Company, to be held at Registered Office of
the Company at G. T. Road, Kachhawan, Varanasi - 221313, U. P. on Friday, the 29thday of September,
2017 at 11.30 A.M. and at any adjournment thereof in respect to such resolutions as are indicated below:

** | wish my/our above Proxy to vote in the manner as indicated in the box below:

Resolutions For Against
1)
2)
3)
Signed this .............. day of ...................... 2018 .
Signature of shareholder Revenue
Stamp
Here

Signature of first proxy holder

Signature of second proxy holder

Signature of third proxy holder
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Notes:

1. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company not less than 48 hours before the commencement of the meeting.

2. A Proxy need not be a member of the Company.

3. A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate
not more than 10% of the total share capital of the Company carrying voting rights. A member
holding more than 10% of the total share capital of the Company carrying voting rights may appoint
a single person as proxy and such person shall not act as a proxy for any other person or
shareholder.

4, **This is only optional. Please put a "X" in the appropriate column against the resolutions indicated
in the Box. If you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your
Proxy will be entitled to vote in the manner as he/she thinks appropriate.

5. Appointing a proxy does not prevent a member from attending the meeting in person if he so
wishes.

6. In the case of joint holders, the signature of any one holder will be sufficient, but names of all the

joint holders should be stated in the form.
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SHRI BHOLANATH CARPETS LIMITED

ATTENDANCE SLIP

45" ANNUAL GENERAL MEETING ON SATURDAY, 29" SEPTEMBER, 2018 AT 11.30 A.M. AT
SHRI BHOLANATH CARPETS LIMITED, G.T. ROAD, KACHHAWAN, VARANASI-221313.

Registered Folio No./ DP ID No./ Client ID No.

Name and address of the Member(s)

Joint Holder 1

Joint Holder 2

Number of Shares held:

I/ We hereby record my/ our presence at the 44" Annual General Meeting of the Company to be held on Saturday, 29
September, 2018 at 11.30 A.M. at Shri Bholanath Carpets Limited, G.T. Road, Kachhawan, Varanasi-221313.

Name of the member/ proxy Signature of member/ proxy

Note:
Please fill the proxy form and submit at the entrance of the Meeting Hall.
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PROCESS AND MANNER FOR E-VOTING:

The instructions for e-voting are as under:

A. In case of members receiving e-mail from RTA/NSDL (for Members whose e-mail ids are registered with the
Company/Depositories):

If you are holding shares in Demat form and had logged on to www.evotingindia.com and casted your vote earlier
for EVSN of any Company, then your existing login id and password are to be used.

Log on to the e-voting website https://www.evoting.nsdl.com.

Click on “Shareholders” tab.
Now, select the “Electronic Voting Sequence Number (EVSN) — “109709” along with “Company Name — Shri
Bholanath Carpets Limited” from the drop down menu and click on “Submit”.

Now, fill up the following details in the appropriate boxes:

FOR MEMBERS HOLDING SHARES IN DEMAT FORM FOR MEMBERS HOLDING SHARES IN
PHYSICAL FORM

User ID

For NSDL: 8 character DP ID followed by 8 digits | Folio Number registered with the Company
Client ID

For CDSL: 16 digits beneficiary ID

PAN*

Enter your 10 digit alpha-numeric PAN issued by the Income Tax Department when prompted by
the system while e-voting (Applicable for both demat shareholders as well as physical
shareholders): Members holding shares in physical form who have not updated their PAN with the
Company are requested to use the first two letters of their name in ‘Capital Letter’ followed by 8
digit folio number in the PAN field. In case the folio number is less than 8 digits enter the applicable
number of 0’s before the folio number. For example: If your name is Suresh Kumar with folio
number 1234 then enter SU0O0001234 in the PAN Field.

Members holding shares in Demat form who have not updated their PAN with their Depository
Participant are requested to use the first two letters of their name in ‘Capital Letter’ followed by 8
digit CDSL/NSDL Client ID.

FOR EXAMPLE: If your name is Suresh Kumar and your CDSL Demat A/c. No. is 12058700 00001234
then enter SU00001234 or if your NSDL DPIDCLID is IN300100-10001234 then enter SU10001234 in
the PAN field.

DOB

Enter the Date of Birth as recorded in your demat account or in the Company records for the said
demat account or folio in dd/mm/yyyy format.
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6.

7.

10.

11.

12.

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then reach directly to the EVSN selection screen. However,
members holding shares in Demat form will now reach ‘Password Creation’ menu wherein they are required
to mandatorily change their login password, in the new password field. The new password has to be minimum
eight characters consisting of at least one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a
special character (@#5%&* ). Kindly note that this password is to be also used by the Demat holders for
voting for resolutions of any other Company on which they are eligible to vote, provided that Company opts
for e-voting through NSDL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

Click on the EVSN- 109709 for Shri Bholanath Carpets Limited to vote.

On the voting page, you will see Resolution Description and against the same the option “YES/NO” for voting.
Select the option YES or No as desired. The option YES implies that you assent to the Resolution and option NO
implies that you dissent to the Resolution.

Click on the “Resolutions File Link” if you wish to view the entire Resolutions.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and

accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

B. In case a Members receiving the physical copy of Notice of AGM (for Members whose e-mail ids are not

registered with the Company/Depositories):

Please follow all steps from SI. No. (ii) To Sl. No. (xii) Above, to cast vote.

C.

Institutional shareholders (i.e. other than individuals, HUF, NRI, etc.) are required to log on to
https://www.evoting.nsdl.com. And register them, link their account which they wish to vote on and cast
their vote. They should upload a scanned copy of the Board Resolution in PDF format in the system for the
scrutinizer to verify the vote.

GENERAL INSTRUCTIONS:
Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) Regulations, 2015, the Company is pleased to provide members facility to
exercise their right to vote on resolutions proposed to be considered at the Annual General Meeting (AGM)
by electronic means and the business may be transacted through e-Voting Services. The facility of casting
the votes by the members using an electronic voting system from a place other than venue of the AGM
(“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).
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Il.  The facility for voting through ballot paper shall be made available at the AGM and the members attending
the meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the
meeting through ballot paper.

lll.  The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but
shall not be entitled to cast their vote again.

IV. The remote e-voting period commences on 26" September, 2018 (09:00 am) and ends on 28" September,
2018 (5:00 pm). During this period members’ of the Company, holding shares either in physical form or
dematerialized form, as on the cut-off date of 21* September, 2018, may cast their vote by remote e-voting.
The remote e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is
cast by the member, the member shall not be allowed to change it subsequently.

V. The process and manner for remote e-voting are as under:

B. In case a Member receives an email from NSDL [for members whose email IDs are registered with the
Company/Depository Participants(s)] :

01) Open email and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as password. The
said PDF file contains your user ID and password/PIN for remote e-voting. Please note that the password is an

initial password.

02) Launch internet browser by typing the following URL:https://www.evoting.nsdl.com/

03) Click on Shareholder - Login

04) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

05) Password change menu appears. Change the password/PIN with new password of your choice with minimum
8 digits/characters or combination thereof. Note new password. It is strongly recommended not to share
your password with any other person and take utmost care to keep your password confidential.

06) Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

07) Select “EVSN” of “Shri Bholanath Carpets Ltd”.

08) Now you are ready for remote e-voting as Cast Vote page opens.

09) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

10) Upon confirmation, the message “Vote cast successfully” will be displayed.

11) Once you have voted on the resolution, you will not be allowed to modify your vote.

12) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with attested specimen

signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail
to scrutinizer@gmail.com with a copy marked to evoting@nsdl.co.in.
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C.

(ii)

(iii)

(iii)

(iv)

(v)

(vi)

(vii)

In case a Member receives physical copy of the Notice of AGM [for members whose email IDs are not
registered with the Company/Depository Participants(s) or requesting physical copy] :

Initial password is provided as below/at the bottom of the Attendance Slip for the AGM :
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN

Please follow all steps from Sl. No. (ii) to SI. No. (xii) Above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-
voting user manual for Members available at downloads section of www.evoting.nsdl.com or call on toll free
no.: 1800-222-990.

If you are already registered with NSDL for remote e-voting then you can use your existing user ID and
password/PIN for casting your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which may be
used for sending future communication(s).

The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the
Company as on the cut-off date of 21* September, 2018.

Any person, who acquires shares of the Company and become member of the Company after dispatch of the
notice and holding shares as of the cut-off date i.e. 21°* September, 2018, may obtain the login ID and
password by sending a request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID
and password for casting your vote. If you forgot your password, you can reset your password by using “Forgot
User Details/Password” option available on www.evoting.nsdl.com or contact NSDL at the following toll free
no.: 1800-222-990.

(viii) A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall

(ix)

(x)

(xi)

not be allowed to vote again at the AGM.

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of remote e-
voting as well as voting at the AGM through ballot paper.

The Company has appointed Shri Ajay Jaiswal, Practicing Company Secretary (Membership No. FCS — 5112) as
the Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held,
allow voting with the assistance of scrutinizer, by use of “remote e-voting” or “Ballot Paper” or “Poling Paper”
for all those members who are present at the AGM but have not cast their votes by availing the remote e-
voting facility.
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(xii) The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two
witnesses not in the employment of the Company and shall make, not later than three days of the conclusion
of the AGM, a consolidated scrutinizer’s report of the total votes cast in favor or against, if any, to the
Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of
the voting forthwith.

(xiii) The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
http://www.bholanath.biz and on the website of NSDL immediately after the declaration of result by the
Chairman or a person authorized by him in writing. The results shall also be immediately forwarded to the BSE
Limited, Mumbai.
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NOTES
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