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Letter to Shareholders

We take immense pleasure by sharing with you about the performance of your company and present the

Annual Report for the Financial year 2017-18.

We would like to state that your company is progressing to achieve new milestones in its journey towards
growth through total excellence. BENARA BEARINGS AND PISTONS LIMITED has pursued
business excellence through passion and expansion project successfully thereby improved its cost

competitiveness and profitability.

Your company engaged in the manufacturing of Bearings and Pistons since incorporation. Over the years
we believe that we have established a strong customer base and good marketing setup. Further, our group
has sufficient marketing expertise and wide marketing network, which is and would be channeled for our

business and future expansion, if any.

We would like to assure that we will continuously seek opportunities and make our best efforts to

contribute towards the growth and success of the organization.

We extend our sincere appreciation to our colleagues on the board for their wise and matured counsel for
the smooth functioning of the company. We would like to express our profound gratitude to all our
stakeholders, our customers, business associates, employees, bankers, vendors and shareholders who

have reposed their trust in us and given us constant support.

I would like to thank every shareholder of the company for reposing confidence in Benara Bearings and

Pistons Limited and overwhelmingly support during the recent Initial Public offer of the Company.

Before | conclude, | would like to thank the shareholders, Customers and Vendors for their consistent
and resolute support. | thank all my colleagues on the Board for their unanimous support and

encouragement. Last but not the least, | would be thankful to employees and management team of Benara
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Bearings and Pistons Limited for their hard work during the year. | look forward to your perpetual and

priceless support in taking the Company to greater heights and new horizons in the future.

For BENARA BEARINGS AND PISTONS LIMITED

Yours Sincerely,

Panna Lal Jain
Chairman
DIN : 00204869
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NOTICE

Notice is hereby given that the 28th Annual General Meeting of the members of Benara Bearings &
Pistons Limited will be held on Friday the 28" September, 2018 at Conference Hall, A-3 &-4, Site B,
Industrial Area, Sikandrabad, Agra-285007 at 10:30 A.M. to transact the following business:

ORDINARY BUSINESS:

To receive, consider and adopt the Audited Financial Statement (including the Consolidated financial
statements) of the Company for the financial year ended 31 March, 2018 and the reports of the Board
of Directors (“the Board”) and auditors thereon.

To ratify the Appointment of Statutory Auditors

RESOLVED THAT in terms of the provisions of Sections 139-142 and other applicable provisions,
if any, of the Companies Act, 2013 and rules made thereunder, M/s Agrawal Jain and Gupta,
Chartered Accountants, (Firm Registration No. 013538C) as the Statutory Auditors of the Company
to hold office from the conclusion of this Annual general meeting until the conclusion of the Annual
General Meeting to be held in the Calendar year 2021 and to fix their remuneration for the Financial
Year ending 31% March, 2019.

SPECIAL BUSINESS

To appoint Mr. Nitesh Kumar Kumawat as an Independent Director in this regard, pass the

following resolution as Special Resolution

RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and
other applicable provisions, if any, of the Companies Act, 2013, and the Companies (Appointment
and Qualification of Directors) Rules, 2014 and the applicable provisions of the Securities and
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Exchange Board of India (Listing obligations and Disclosure Requirements) Regulations, 2015

(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), Mr.

Nitesh Kumar Kumavat (DIN : 07994614) who qualifies for being appointed as an Independent
Director be and is hereby appointed as an Independent Director of the Company, liable to retire by

rotation and to hold office for a term of 5 (five) consecutive years, that is upto 16" November, 2022.

To appoint Mr. Avinash Kashyap as an Independent Director in this regard, pass the following
resolution as Special Resolution

RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and
other applicable provisions, if any, of the Companies Act, 2013, and the Companies (Appointment
and Qualification of Directors) Rules, 2014 and the applicable provisions of the Securities and
Exchange Board of India (Listing obligations and Disclosure Requirements) Regulations, 2015
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), Mr.
Avinash Kashyap (DIN: 00666821) who qualifies for being appointed as an Independent Director be
and is hereby appointed as an Independent Director of the Company, liable to retire by rotation and

to hold office for a term of 5 (five) consecutive years, that is upto 18" September,2022.
To appoint M/s Goyal DK & Associates as a Secretarial Auditor of the Company

“RESOLVED THAT pursuant to the provision of Section 204(1) of the Companies Act 2013 rule 9
of the companies (Appointment and Remuneration personnel) Rules 2014 and other applicable
provisions if any of the Companies Act 2013, Consent of the Board be and is hereby given for
appointment of M/s GOYAL DK & ASSOCIATES Company Secretaries to be appointed as
Secretarial Auditors of the Company for the Financial year 2018-2019 and Directors of the Company

be and are hereby authorized to fix the remuneration with the consent of Audit Committee.

To appoint Ms. Nalini Pandey Chartered Accountants Membership No 420436 as Internal Auditor
of the Company

“RESOLVED THAT pursuant to the provision of Section 138 of the Companies Act 2013 rule 13

of the companies (Accounts) Rules 2014 and other applicable provisions if any of the Companies Act
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2013, Consent of the Board be and is hereby given for appointment of Ms. Nalini Pandey Chartered

Accountants to be appointed as Internal Auditors of the Company for the Financial year 2018-20109.

"RESOLVED FURTHER THAT the appointment letter has been placed before the Board and
the same has been approved by the Board and the same has been signed by the Chairman of the
Board for the purpose of appointment of Ms. Nalini Pandey Chartered Accountants as Internal

Auditors of the Company for the Financial year 2018-2019.

For and on behalf of the Board,

VIVEK BENARA
(MANAGING DIRECTOR)
DIN: 00204869

PLACE : AGRA

DATE : 05/09/2018
NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT APROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH A PROXY
NEED NOT BE A MEMBER OF THE COMPANY. A PERSON CAN ACT AS A PROXY ON
BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN THE AGGREGATE
NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY
CARRYING VOTING RIGHTS. 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 OR ANY OTHER PERSON OR SHAREHOLDER.
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The instrument of Proxy in order to be effective, must be deposited at the Registered Office of the

Company, duly completed and signed, not less than 48 hours before the commencement of the meeting.

A Proxy form is sent herewith. Proxy form submitted on behalf of the Companies, Societies, etc. must

be supported by an appropriate resolution / authority, as applicable.

1)

2)

3)

4)

5)

6)

Pursuant to section 91 of the Companies Act, 2013 and regulation 42 of SEBI (LODR) Regulations,
2015 the register of Members and Share Transfer Books of the Company will remain closed from
Saturday 22" September 2018 to Friday 28" September, 2018 (both days inclusive):

The Company has appointed M/s Bigshare Services Private Limited, as its Registrar and Share
Transfer Agents for rendering the entire range of services to the shareholders of the Company.
Accordingly, all documents, transfers, Demat request, change of address intimation and other
communication in relation thereto with respect to shares in electronic and physical form should be
addressed to the registrars directly quoting Folio No. full name and name of the Company as Benara

Bearings & pistons Limited

Members/proxies should bring the attendance slip duly filled in for attending the meeting.

Members are requested to bring their copies of the Annual Report to the Meeting.

Members desiring any information on accounts are requested to write to the Company at least 10
days before the meeting so as to enable the management to keep the information ready for reply.

Electronic Copy of the Notice of the 28th Annual general Meeting along with attendance Slip and
proxy form, being sent to all the members whose email IDs are registered with the Company/
Depository Participants for communication purposes unless any member has requested for a hard
copy of the same. For members who have not registered their email address, physical copies of the
Notice of the 28" Annual General Meeting of the Company along with Attendance Slip and Proxy
form is being sent in the permitted mode.
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7) Pursuant to provisions of section 108 of the Act read with Rule 20 of the Companies
(Management & Administration) Rules, 2014, and as per Notification issued by Ministry of
Corporate Affairs dated 19" March 2015 with reference to the Companies (Management &
Administration) Rules, 2014), companies covered under Chapter XB and chapter XC as per
SEBI (ICDR) Regulations, 2009 are be exempted from e-voting facility to its shareholders.

Company is covered under Chapter XB as it is SME Listed Company and Listed on SME
platform of Bombay Stock Exchange Limited (BSE Limited). Therefore, Company is not

Providing e-voting facility to its Shareholders.

8) All documents referred to in the accompanying Notice shall be open for inspection at the Registered
office of the Company during Normal Business hours 10:00 a.m. to 5:00 pm on any working days
up to and including the date of the Annual General Meeting of the Company.

9) Route Map giving directions to the venue of the Meeting is annexed to the notice.

For and on behalf of the Board,

VIVEK BENARA
(MANAGING DIRECTOR)

DIN: 00204647

PLACE : AGRA

DATE : 05/09/2018
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 of THE COMPANIES
ACT,2013

The following statement sets out all material facts relating to the special business mentioned in the

accompanying notice:

ITEM No: 3

Mr. Avinash Kashyap (DIN: 00666821) is appointed as Independent Directors on the board of the
company pursuant to the provisions of section 149 of the Act read with the Companies (Appointment and

Qualification of Directors) Rules, 2014. He hold office as Independent Directors of the Company.

The nomination & Remuneration Committee of the Board of Directors, on the basis of report of
performance evaluation of Independent Directors, has recommended appointment of Mr. Avinash

Kashyap as Independent Directors for a term of 5 (Five) consecutive years on the Board of the Company.

Consent to act as a Director as well as disclosure for non-disqualification and Disclosure of Independence

as required under the Companies Act, 2013 have already been received from Mr. Avinash Kashyap.

Brief profile of Mr. Avinash Kashyap

He is a Chartered Engineer from Germany and India He was appointed as the Director of our Company
with effect from March 15, 2017 for a period of 5Syears. He has experience of working with Global
Companies such as VOITH AG, Germany, Larsen & Toubro Ltd., Reliance Group, Symbiosis
Foundation, India. He brings with him the expertise of starting and executing green field projects. His
international experience and exposure gives him the leverage to work with global experts from diverse
domains for successful project completion. Mr. Kashyap has had the privilege of accompanying
technology transfer from Germany to India on behalf of Reliance ADA Group for wind energy
generation, right from setting up of manufacturing upto the project execution. Mr. Kashyap has had the
experience of setting up India’s First Skill University at Indore, India, for and with the Symbiosis
Foundation together with more than 12 International University Collaborations and 32 Industrial Tie-
ups.

As on the date of notice Mr. Avinash Kashyap hold NIL Equity Shares in the Company.

11
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Except Mr. Avinash Kashyap none other Directors, Key Managerial Personnel and their relatives are, in

any way concerned or interested in resolution set out at Item no. 3 of the Notice.

The Board recommends the special resolution set out at Item no. 3 to the Notice for approval of Members.

ITEM No: 4

Mr. Nitesh Kumar Kumawat (DIN: 07994614) is appointed as Independent Directors on the board of the
company pursuant to the provisions of section 149 of the Act read with the Companies (Appointment and

Qualification of Directors) Rules, 2014. They hold office as Independent Directors of the Company.

The nomination & Remuneration Committee of the Board of Directors, on the basis of report of
performance evaluation of Independent Directors, has recommended appointment of Mr. Nitesh Kumar

Kumawat as Independent Directors for a term of 5 (Five) consecutive years on the Board of the Company.

Consent to act as a Director as well as disclosure for non-disqualification and Disclosure of Independence
as required under the Companies Act, 2013 have already been received from Mr. Nitesh Kumar

Kumawat.

Brief profile of Mr. Nitesh Kumar Kumawat

He is an Independent Director of our Company. He was appointed as the Independent Director of our
Company with effect from November 17, 2017 for a period of 5 years. He is a Member of Institute of
Chartered Accountants of India and has been in this profession since 2009. He has academic and
professional qualifications in the field of indirect taxes and a vast knowledge of Service in Manufacturing
Industries. He has experience in the field of Statutory Audits, Vat Audits, Government Audits and Service

Tax Matters.

As on the date of notice Mr. Mr. Nitesh Kumar Kumawat hold NIL Equity Shares in the Company.

Except Mr. Nitesh Kumar Kumawat none other Directors, Key Managerial Personnel and their relatives

are, in any way concerned or interested in resolution set out at Item no. 4 of the Notice.

12
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The Board recommends the Special resolution set out at Item no. 4 to the Notice for approval of Members.

Registered Office: By order of the Board
A-3 &-4,Site Bindustrial Area
Sikandra Agra Uttar Pradesh Up 282007
Panna Lal Jain
Chairman
Date: 05/09/2018
Place: Agra
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ANNEXURE TO THE ITEM 3&4 OF THE NOTICE

Details of Directors seeking appointment at the 28th Annual General Meeting (Pursuant to Regulation
36(3) of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015

Name of Directors

Mr. Avinash Kashyap

Mr. Nitesh Kumar Kumavat

DIN 00666821 07994614

Date of Birth 09/09/1960 03/03/1984
Nationality Indian Indian

Date of Appointment 15/03/2017 17/11/2017

Qualification

Chartered Engineer

Chartered Accountant

Expertise in specific Functional

Executing Green Field project

Tax, Audits Service tax Matters

committees of the other
companies in which he is
Director

area
Remuneration/ sitting fees NIL 75000
drawn
List of Companies in which 1 Nil
directorship is held
Chairman/Member in the Nil Nil

Relation with KMP & Directors

Not related to KMP and

Not related to KMP and

company as on 31% March,
2018

Directors Directors
Number of Meetings of the 2 3
Board attended during the year
No. of shares held in the NIL NIL

Registered Office:
A-3 &-4,Site Bindustrial Area

Sikandra Agra Uttar Pradesh Up 282007

Date: 05/09/2018
Place: Agra

By order of the Board

Panna Lal Jain
Chairman
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Board’s Report
To,
The Shareholders,

Benara Bearings & Pistons Limited

The Board of Directors are pleased to present the Company’s 28th Annual Report and the Company’s
Audited financial (Standalone and Consolidated) statement for the financial year ended March 31,
2018.

1. EINANCIAL RESULTS:

Financial results of your Company for the year ended 315 March 2018 are Summarized below.

Particulars Standalone Consolidated
2017-18 2016-17 (Rs.) 2017-18 2016-17 (Rs.)

Revenue from
operation 1,051,438,074 1,041,146,752 1,454,236,949 1,223,682,435
Other Income

1,688,095 2,635,395 1,688,095 2,635,395
Total Income

1,216,355,348 1,088,675,164 1,607,996,444 1,282,394,715
Total Expenses

1,160,993,726 1,025,221,096 1,533,798,458 1,226,111,259
Profit before
Taxation 55,361,622 63,454,068 74,197,987 56,283,456
Less: Tax
Expense
Current Tax

20,813,750 19,263,063 23,465,500 19,729,260
Deferred Tax

(983,473) (1,346,955) (995,229) (1,355,630)
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Depreciation
10,606,309 7,175,273 10,691,265 7,254,850
Profit after Tax
35,531,345 45,537,960 51,727,716 42,158,722

2. PERFORMANCE OVERVIEW AND FUTURE PROSPECTS:

The highlights of the Company’s performance are as under:

e Revenue from operations increased from Rs. 1,22,36,82,435 in Financial Year 2016-17 to Rs
1,45,42,36,949 in Financial Year 2017-18.

e Net Profit before tax increased from Rs.5,62,83,456 /- in Financial Year 2016-17 to Rs.
7,41,97,987 /- in Financial Year 2017-18.

e Net Profit after tax increased from Rs. 4,21,58,722 /- in Financial Year 2016-17 to Rs. 5,17,27,716
/- in Financial Year 2017-18.

3. TRANSFER TO RESERVES

The Company does not propose to transfer any sum to the General Reserve of the Company.

4. DIVIDEND

The Board of Directors want to expand the business of the Company; hence they do not recommend

any dividend.

5. CHANGE IN NATURE OF BUSINESS

During the year the Company has not changed its Business.

6. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE
FINANCIAL POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF
THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND
THE DATE OF THE REPORT:

16
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a) The Company had issued 92,93,466 Bonus shares to the members of the Company whose name
entered in the Register of Members, in the proportion of three equity shares for every one
equity shares held by them. The same has been approved by the members in EGM vide
resolution dated 22" December 2017.

b) The Company has increased its Authorised share capital of the Company from 3,60,00,000 to
Rs 20,00,00,000. The same has been approved by the members in EGM vide resolution dated
28" November 2017.

7. LISTING

The Equity Shares of the Company are Listed on SME Platform of BSE Limited w.e.f 03™ April,
2018.The Company is regular in payment of Annual Listing Fees. The Company has paid Listing
fees up to year 2018-2019.

8. ALLOTMENT OF 53,16,000 EQUIY SHARES TO PUBLIC THROUGH INITIAL PUBLIC
OFEER (1PO)

The IPO of the Company was oversubscribed. The Company after obtaining necessary approvals and
finalization the Basis of allotment in consultation with BSE SME have allotted 53,16,000 Equity
Shares of Rs. 10/- each at an issue price of Rs. 63/- per share including premium of Rs. 53/- per share
to the public through Initial Public Offer (IPO) after complying provisions and guidelines under the
Companies Act, 2013, SEBI (ICDR) & SEBI (LODR). The Post IPO Paid up Share capital of the
Company is 17,70,72,880 Equity Shares of Rs. 10/- each.

9. DEMATERIALISATION OF EQUITY SHARES

All the equity shares of the company are in dematerialized form with either of the Depositories viz.
NSDL and CDSL. The ISIN No. allotted is INE495Z01011.

17
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10. THE BOARD AND KMP

a. Composition of the Board of Directors

The Company has following composition of the Board

Mr. Panna Lal Jain : Chairman

Mr. Vivek Benara : Managing Director

Mrs. Sarla Jain : Non- Executive Director

Mrs. Ketaki Benara : Executive Director

Mr. Vipin Kumar Jain : Chief Financial Officer (CFO)
Mr. Nitesh Kumar Kumavat : Independent Director

Mr. Avinash Kashyap : Independent Director

b. Independent Director

Pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014 Mr. Nitesh Kumar Kumavat (DIN: 07994614) and Mr. Avinash Kashyap (DIN:

00666821) appointed in 2017 as Independent Directors of the Company.

The Company has received necessary declaration from each Independent Director of the Company
under Section 149(7) of the Companies Act, 2013 (the Act) that they meet with the criteria of their
independence laid down in Section 149(6) of the Act.

c. Appointment and Changes of Key Managerial Personnel

Pursuant to the provisions of section 2(18) of the Companies Act, 2013 read with Companies
(Appointment and Remuneration of Managerial Personnel) Amendment Rules, 2014, Ms. Artee Sahu
was appointed as Company Secretary of the Company with effect from 01% November 2017.

18



BENARA BEARINGS AND PISTONS LIMITED
CIN: U50300UP1990PLC012518 28" Annual Report 2017-18

11.

12.

13.

14.

15.

16.

17.

DECLARATION BY INDEPENDENT DIRECTORS

Every Independent Director, at the First meeting of the Board in which he participates as a Director
and hereafter at the First meeting of the Board of Directors in every Financial Year, gives a

declaration that he meets the criteria of Independence as provided under Law.

COMMITTEES OF THE BOARD

Currently, the board has four Committees: The Audit Committee, Nomination & Remuneration

Committee, Corporate Social committee, Stakeholder Relationship Committee.

RISK MANAGEMENT POLICY

The Company has formulated a Risk Management policy for dealing with different kinds of risks
which it faces in day to day operations of the Company. Risk Management Policy of the Company
outlines different kinds of risks and risk mitigation measures to be adopted by the Board. The
Company has adequate internal controls systems and procedures to combat the risks. The Risk
management procedure will be reviewed by the Audit Committee and Board of directors on time to

time basis.

SUBSIDIARIES/ ASSOCIATE/ JOINT VENTURE

The Company has two subsidiaries namely-Benara Solar Private Limited & Securitrans

Trading Private Limited during the year under review.

FIXED DEPOSITS

The Company has not accepted any deposits from public during the year under review.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS BY THE COMPANY

The particulars of loans, guarantees or investments made by the Company under Section 186 of the

Companies Act, 2013 have been disclosed in the financial statements.

SHARE CAPITAL

The Authorized capital of the Company is Rs 20,00,00,000 and the subscribed paid & issued capital
of the company is Rs. 17,70,72,880 as on 31% March 2018.
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18.

19.

20.

MEETINGS

During the year Seven Meetings were convened and held and the intervening gap between the
meetings was within the period prescribed under the Companies Act, 2013.

The dates on which the Board meetings were held are as follows 06/06/2017, 24/08/2017,
01/11/2017, 04/11/2017, 17/11/2017, 23/12/2017 and 28/03/2018.

Details of Attendance is as follows:

Sr.No | Date of Meeting Board Strength No of Directors Present
1 06.06.2017 5) S)
2 24.08.2017 5) )
3 01.11.2017 5 5
4 04.11.2017 5) S)
5 17.11.2017 6 6
6 23.12.2017 6 5
7 28.03.2018 6 6

EXTRACT OF ANNUAL RETURN

The extract of the Annual Return in form MGT-9 is annexed herewith as Annexure |.

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and regulation 25 of the SEBI (Listing)
obligations and disclosure requirements) Regulations, 2015, the Board has carried out an evaluation
of its own performance, the Directors individually as well as the evaluation of the working of its

Audit, Nomination & Remuneration Committee.
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21.

22,

RELATED PARTY TRANSACTIONS

During the year under review, all the related party transactions were in the ordinary course of the
business and on arm’s length basis. Those transactions were placed before the Audit committee of
Directors for prior approval in the form of omnibus approval as provided in SEBI (LODR)
Regulation.

Related party transactions under Accounting Standard — 18 are disclosed in the notes to the financial
statement and also mentioned in Annexure Form AOC-2 pursuant to clause (h) of subsection (3) of
Section 134 read with Rule 8(2) of Companies (Accounts) rules, 2014, attached as ANNEXURE-
I11, to this report.

VIGIL MECHANISM

The Company has formulated a Whistle blower policy and has established vigil mechanism for
employees including Directors of the Company to report genuine concerns. The provisions of this

Policy are in line with the provisions of the Section 177(9) of the Companies Act, 2013.

Audit Committee

The Board has constituted Audit Committee as required under Companies Act, 2013. The

Composition of the Committee is as under:

Name of the Member Designation
Mr. Nitesh Kumar Kumavat Chairman
Mr. Panna Lal jain Member
Mr. Avinash Kashyap Member

Nomination & Remuneration Committee

The Board has constituted Nomination and Remuneration Committee as required under Companies
Act, 2013.The Composition of the Committee is as under:

Name of the Member Designation
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Mr. Avinash Kashyap Chairman
Mr. Nitesh Kumar Kumavat Member
Mrs. Sarla Jain Member

In terms of the provisions of Section 178(3) of the Companies Act, 2013, the Nomination and
Remuneration Committee is responsible for formulating the criteria for determining the
qualifications, attributes and Independence of a Director. The Nomination and Remuneration
Committee is also responsible for recommending to the Board a policy relating to the remuneration

of the Directors, Key Managerial Personnel and Senior Management.

Stakeholder Relationship Committee

The Board has constituted Stakeholder Relationship Committee as required under Securities
Exchange Board of India (Listing obligations and Disclosure Requirements) Regulations, 2015

(“Regulations™).

Name of the Member Designation
Mrs. Sarla Jain Chairman
Mr. Vivek Benara Member
Mrs. Ketaki Benara Member

23. STATUTORY AUDITORS

In accordance with sec139 of the Companies Act, 2013, M/s. Agrawal Jain and Gupta, Chartered
Accountants, (Firm Registration No. 013538C) as the Statutory Auditors of the Company to hold
office from the conclusion of this Annual general meeting until the conclusion of the Annual General
Meeting to be held in the year 2021.

In accordance with the provisions of Section 139,142 and other applicable provisions of the
Companies Act, 2013 and of the Companies (Audit and Auditors) Rules, 2014, the appointment of
the Statutory Auditors is required to be ratified by the shareholders at every Annual General Meeting
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24,

25.

26.
WITH REFERENCE TO THE FINANCIALS STATEMENTS

during their tenure. Board has recommended the re-appointment of M/s. Agrawal Jain and Gupta,
Chartered Accountants as the Statutory Auditor for the Financial Year 2017-18.

M/s. Agrawal Jain and Gupta., Chartered Accountants, have confirmed that they are eligible for

having their appointment as Statutory Auditors, ratified at this Annual General Meeting.

AUDITORS REPORT

There is no qualification, reservation or adverse remarks or disclaimer made by the Auditors in their

report on the financial statement of the Company for the Financial Year ended on 31st March, 2018.

SECRETARIAL AUDIT AND REPORT

Pursuant to 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 Goyal
DK & Associates, Practicing Company Secretary to undertake the Secretarial Audit of the

Company. The Secretarial Audit Report is annexed herewith as Annexure.

DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS

a) The Board of Directors of the Company have adopted various policies and procedures for ensuring
the orderly and efficient conduct of its business, the safeguarding of its assets, prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records and the timely

preparation of reliable financial information.

b) The Company has appointed Ms. Nalini Pandey, Chartered Accountants, as Internal Auditor to
test the Internal Controls and to provide assurance to the Board that business operations of the

organization are in accordance with the approved policies and procedures of the Company.
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27. CONSERVATION OF ENERGY, RESEARCH AND DEVELOPMENT, TECHNOLOGY,
ABSORPTION, FOREIGN EXCHANGE EARNINGS AND OUTGO.

The Company has not carried any activities relating to the conservation of energy. The Company has

not acquired any technologies during the year under review.
The Company has carried out activities relating to the export and import during the financial year.
There are foreign exchange earnings and outgo during the year. Details of foreign Exchange

Transactions are mentioned in Notes to the Financial statement for the year ended 31% March 2018.

28. PARTICULAR OF EMPLOYEES

Pursuant to Rule 5 (2) of Companies (Appointment and Remuneration of Managerial Personnel
Rules, 2014) amendment dated 30.06.2016, name of Top ten employees in terms of remuneration
are as follows:

. Sanjay Jain

. Adarsh Ratan Soni

. Sanjeev Agarwal

. Vipul Jain

. Tekchand Badhan

. Tarun Chauhan

. Bhanu Mishra

. Sandeep Jain

. Shashikant

10.Rahul Goyal

© 00 N o o b~ W N -

There are no employees during the year under review, whose particulars are required to be given
pursuant to section 197 of Companies Act, 2013 read with Rule 5 (2) (i), (ii) and (iii) of Companies

(Appointment and Remuneration of Managerial Personnel Rules, 2014).
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29. DIRECTOR RESPONSIBILITY STATEMENT

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

a) in the preparation of the annual accounts for the year ended March 31, 2018, the applicable
accounting standards read with requirements set out under Schedule Il to the Act, have been
followed and there are no material departures from the same;

b) That the directors had selected such accounting practices and applied them consistently and
made judgements and estimates that are reasonable and prudent so as to give true and fair view of
the state of affairs of the company as at March 31, 2018 and of the profit of the Company for the

year ended on that date.

¢) That the Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act and for preventing and detecting

fraud and other irregularities;

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

e) the Directors have laid down internal financial controls to be followed by the Company and that

such internal financial controls are adequate and are operating effectively; and

f) That the Directors had devised proper systems to ensure compliance with the provisions of all

applicable laws and that such systems were adequate and operating effectively.

30. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS, COURTS AND TRIBUNALS

No significant and material order has been passed by the regulators, courts, tribunals impacting the

going concern status and Company’s operations in future.
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31. CORPORATE GOVERNANCE REPORT

Corporate Governance provisions are not applicable during the year 2017-18 pursuant to Chapter
IV- OBLIGATIONS OF LISTED ENTITY WHICH HAS LISTED ITS SPECIFIED SECURITIES
of Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015.

32. ACKNOWLEDGEMENT

The relations between the management and the employees were cordial during the year under
review. The directors place on record their sincere thanks to the employees, bankers, business
associates, consultants, and other government authorities for the services extended to the company.

Finally, I thank our shareholders for their continued trust and confidence they have place in us.

For and on Behalf of The Board of Directors

FOR BENARA BEARINGS AND PISTONS LIMITED

Vivek Benara Panna Lal Jain
Managing director Chairman
DIN: 00204647 DIN: 00204869

Date: 30/08/2018
Place: AGRA
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ANNUAL RETURN

As on financial year ended on 31.03.2018

Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company
(Management & Administration) Rules, 2014.

REGISTRATION & OTHER DETAILS:

1.| CIN U50300UP1990PLC012518
2. | Registration Date 26/11/1990
3.| Name of the Company | BENARA BEARINGS AND PISTONS LIMITED
4.| Category/Sub-category | COMPANY LIMITED BY SHARES
of the Company
5.| Address of the A-3 &-4, SITE BINDUSTRIAL AREA SIKANDRA
Registered office & AGRA UTTAR PRADESH UP 282007
contact details
6. Whether listed YES
company
7.| Name, Address & BIGSHARE SERVICES PRIVATE LIMITED,

contact details of the
Registrar & Transfer
Agent, if any.

SEBI Registration No: INR000001385

E 2/3 ANSA INDUSTRIAL ESTATE,
SAKI VIHAR ROAD, SAKI NAKA,
ANDHERI (EAST), MUMBAI - 400072.
Tel: 022-40430200; Fax: 022-28475207
Website: www.bigshareonline.com

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY (All the business activities
contributing 10% or more of the total turnover of the company shall be stated)

L . % to total
Sl Name and Description of main NIC Code (2008) of the
: . turnover of the
No. | products / services Product/ service
company
1 |Manufacturing of Bearings 99611893 100%
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1. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -
All the business activities contributing 10% or more of the total turnover of the company shall

be stated: -
SI.N[Name and address of CIN/GLN Holding/ % of |Applicabl
0. [he Subsidiar shares |e Section
Company held
y/Associat
1 BENARA SOLAR |U74900DL2016PTC290034 | Subsidiary | 100% | Section
PRIVATE LIMITED- 2(87)(ii)

A-55-56, Gali No. 18
Madhu Vihar, 1.P. Extn
Delhi East 110092

2 |  SECURITRANS |U51909MH2005PTC155453| Subsidiary | 100% | Section
TRADING PRIVATE 2(87)(ii)
LIMITED-

21, Jalaram Nagar, liflr,
Ganja Wala Lane, Opp.
Chamunda Circle, S.V.P.
Road, Borivali (W)
Mumbai 400092.

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
Category-wise Share Holding

Category of No. of Shares held at the beginning | No. of Shares held at the end of the %

Shareholders of the year [As on 01/04/2017] year [As on 31/03/2018] Change
De | Physical | Total % of | Demat P | Total % of during
ma Total h Total | the year
t Shares ys Shares

ic
al

A. Promoter s

(1) Indian
a) Individual/ N | 2549960 | 2549960 | 82.31 - | 10199840 | 57.602
HUE A %% | 10199840 4% (12.396

3%)
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b) Central Govt

c) State Govt(s)

- | 545000 545000 |17.59 | 2180000 2180000 | 12.311

d) Bodies Corp. % 3% (5.2787)

e) Banks / FI i - - - - -

f) Any other i - - - - -

Total

shareholding 12379840

of Promoter

A) N 12379840 69.913 | (29.986
A | 3094960 | 3094960 | 99.9% 7% 3%)

B. Public
Shareholding

1. Institutions

a) Mutual Funds

b) Banks / FI

c) Central Govt

d) State Govt(s)

e) Venture

Capital Funds

f) Insurance

Companies

g) FllIs

h) Foreign
Venture Capital
Funds

i) Others
(specify)
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Sub-total - - - - - - |- -
(B)(1):-

2. Non-
Institutions

. - 2862 2862 0.09% | 301448 - | 301448 1.70%
a) Bodies Corp.

i) Indian

ii) Overseas

b) Individuals

i) Individual - - - - 4018000 4018000 | 22.69
shareholders %
holding nominal
share capital
upto Rs. 1 lakh

ii) Individual - - - - 736000 - | 736000 4.16%
shareholders
holding nominal
share capital in
excess of Rs 1
lakh

c) Others - - - - - - |- -
(specify)

Non-Resident - - - - - - |- .
Indians

Overseas - - - - - - - -
Corporate
Bodies

Foreign - - - - - - |- -
Nationals

Clearing - - - - 272000 - | 272000 1.54
Members

Trusts

Foreign Bodies | - - - - - - - -
-DR

- - - - 5327448 |- | 5327448 | 30.09

Sub-total %
(B)(2):-

Total Public
Shareholding
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C. Shares held
by Custodian
for GDRs &
ADRs

Grand Total
(A+B+C)

N
A | 3097822

3097822

100%

17707288

17707288

100%

B) Shareholding of Promoter-

SN Shareholding at the beginning of | Shareholding at the end of the year % change in
Shareholder’s | the year shareholdin
Name g during the
year
No. of % of | %of Shares | No. of % of total | %of Shares
Shares total Pledged / Shares Shares of the | Pledged /
Shares | encumbered company encumbered
of the | to total to total
company | shares shares
1 2179012 | 12.3057% (5.2743%)
Vivek Benara | 544753 | 17.58% | Nil Nil
2 | Pannalal 2264852 | 12.7905% (5.4895%)
Jain 566213 | 18.28% | Nil Nil
3 Nil 2684964 | 15.1630% Nil (6.507%)
Sarla Jain 671241 | 21.67%
4 | Ketaki Nil 2047052 | 11.5605% Nil (4.9595%)
Benara 511763 | 16.52%
5 | Panna Lal Nil 1023960 | 5.7827% Nil (2.4773%)
Jain HUF 255990 | 8.26%
6 | Skymark Nil Nil (5.2787%)
Leasing &
Finance 2180000 | 12.3113%
Limited- 545000 | 17.59%

C) Change in Promoters’ Shareholding (please specify, if there is no change)

SN

Particulars

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of shares

| % of total

No. of shares

| % of total
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shares of shares of
the the
company company
At the beginning of the year | 25,49,960 99.9% 25,49,960 99.9%
Date wise Increase / Decrease | 92 84,880 99.91% 92,84,880 99.91%
in Promoters Shareholding | (Bonus Shares (Bonus Shares
during the year specifying the | ajlotted on allotted on
reasons  for increase /| 22/12/2017) 22/12/2017)
decrease  (e.g.  allotment & &
ftransfer / bonus/ sweat equity | 545000 545000
etc.): (Allotment in (Allotment in
IPO) IPO)
At the end of the year 1,23,79,840 69.91% 1,23,79,840 69.91%
D) Shareholding Pattern of top ten Shareholders:
(Other than Directors, Promoters and Holders of GDRs and ADRS):
SN | For Each of the Top 10 Shareholding at the Cumulative
Shareholders beginning Shareholding during the
of the year year
No. of % of total | No. of % of total
shares shares of | shares shares of
the the
company company
At the beginning of the year 2862 0.09% 2862 0.09%
Date wise Increase / Decrease in | 8586 0.092% 8586 0.092%
Promoters Shareholding during the | (Bonus (Bonus
year specifying the reasons for increase | Shares Shares
/decrease (e.g. allotment / transfer /| allotted on allotted on
bonus/ sweat equity etc.): 22.12.2018) 22.12.2018)
At the end of the year 1064000 6.0088% | 1064000 6.0088%
E) Shareholding of Directors and Key Managerial Personnel:
SN | Shareholding of each Directors and | Shareholding at the Cumulative

each Key Managerial Personnel

beginning Shareholding during the

of the year year

No. of % of total | No. of % of total

shares shares of | shares shares of
the the
company company
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At the beginning of the year

Mr. Vivek Benara 544753 17.5850% | 544753 17.5850%
Mr. Panna Lal Jain 566213 18.2777% | 566213 18.2777%
Mrs. Ketaki Benara 511763 16.5200% | 511763 16.5200%
Mrs. Sarla Jain 671241 21.6681% | 671241 21.6681%
Date wise Increase / Decrease in| 6881910 6881910

Promoters Shareholding during the | (Allotment) (Allotment)

year specifying the reasons for increase
/decrease (e.g. allotment / transfer /
bonus/ sweat equity etc.):

At the end of the year

Mr. Vivek Benara 2179012 12.3057% | 2179012 12.3057%
Mr. Panna Lal Jain 2264852 12.7905% | 2264852 12.7905%
Mrs. Ketaki Benara 2047052 11.5605% | 2047052 11.5605%
Mrs. Sarla Jain 2684964 15.1630% | 2684964 15.1630%

V. INDEBTEDNESS -Indebtedness of the Company including interest outstanding/accrued but not due
for payment.

Secured
Loans Unsecured Denosits Total
excluding Loans P Indebtedness
deposits
Indebtedness at the beginning of
the financial year
. . . 12 y 21 = ’ ll ’ 1
i) Principal Amount 30,28,52,386 3,57,63,630 33,86,16,016
ii) Interest due but not paid ) - ) )
iii) Interest accrued but not due ) - ) )
Total (i+ii+iii) 30.2852380 | 55763630 | 53,80,10,016
Change in Indebtedness during - - -
the financial year -
* Addition 1,36,83,372 2,24,59,289 ) 3,61,42,661
* Reduction ) - ) )
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Net Change

Indebtedness at the end of the -
financial year

i) Principal Amount SLOS378 | pgron010 | 37,47,58,677
ii) Interest due but not paid ) ) - -
iii) Interest accrued but not due ) i i i

Total (i+ii+iii) SLOSITEE | s gp20019 | 31.41,58,677

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

SN.

Particulars of
Remuneration

Name of MD/WTD/ Manager

Total
Amount

Vivek
Benara
(Managing
Director)

Ketaki
Benara
(Director)

Panna Lal
Jain
(Director)

Sarla Jain
(Director)

Gross salary 9,00,000

9,60,000 4,00,000

5,40,000

28,00,000

(a) Salary as per -
provisions contained in
section 17(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

Stock Option -

w

Sweat Equity -

Commission -
- as % of profit
- others, specify...

Others, please specify -

Total (A) 9,00,000

9,60,000 4,00,000

5,40,000

28,00,000

Ceiling as per the Act -
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B. Remuneration to other directors

SN. | Particulars of Remuneration Name of Directors Total Amount
Nitesh
Kumar
Kumavat
1 | Independent Directors

Fee for attending board 75,000 - - - 75,000

committee meetings

Commission - - - - -

Others, please specify - - - - -

Total (1) 75,000 - - - 75,000

Other Non-Executive Directors

Fee for attending board
committee meetings

Commission

Others, please specify

Total (2)

Total (B)=(1+2)

Total Managerial
Remuneration

Overall Ceiling as per the Act

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN

MD/MANAGER/WTD
SN | Particulars of Remuneration Key Managerial Personnel
CEO | CS (Artee CFO (Vipin | Total
Sahu) Kumar Jain)
1 Gross salary 75,000 3,65,896 4,40,896

(a) Salary as per provisions contained | - -
in section 17(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
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2 | Stock Option

3 | Sweat Equity

4 Commission

- as % of profit

others specify...

5 | Others, please specify

Total 75,000 3,65,896 4,40,896

PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of Brief Details of Authority Appeal made,
the Description | Penalty / [RD/ if any (give
Companies Punishment/ NCLT/ Details)
Act Compounding | COURT]

fees imposed

A. COMPANY

Penalty - - - - -

Punishment - - - - -

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OF

FICERS IN DEFAULT

Penalty

Punishment

Compounding
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Vivek Benara
Managing Director
(Din: 00204647)
Date: 30/08/2018
Place: AGRA

Panna lal Jain
Chairman
(Din: 00204869)
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Form AOC-1
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts)
Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate

companies/joint ventures

Part “A”: Subsidiaries

(Information in respect of each subsidiary to be presented with amounts in Rs.)

Sr. Particulars Details

No.

1. | Name of the subsidiary Benara Solar Private Limited
2. | Reporting period for the subsidiary concerned, if 01% April 2017 to 31% March,

different from the holding company’s reporting period | 2018

3. | Reporting currency and Exchange rate as on the last | Not Applicable
date of the relevant Financial year in the case of

foreign subsidiaries

4. | Share capital Rs. 1,00,000.00
5. | Reserves & surplus Rs.52,55,995.00
6. | Total assets Rs.14,34,61,519.00
7. | Total Liabilities Rs.14,34,61,519.00
8. | Investments Rs. 0.00
9. | Turnover Rs.16,27,87,500 .00
10. | Profit before taxation Rs.1,57,61,445 .00
11. | Provision for taxation Rs.18,57,746.00
12. | Profit after taxation Rs.1,39,27,210 .00
13. | Proposed Dividend 0.00
14. | % of shareholding 100%
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Notes: The following information shall be furnished at the end of the statement:
1. Names of subsidiaries which are yet to commence operations

2. Names of subsidiaries which have been liquidated or sold during the year.

For Benara Bearings and Pistons Ltd

Vivek Benara Panna Lal Jain
Managing Director Chairman
DIN: 00204647 DIN: 00204869

Date: 30/08/2018
Place: Agra
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(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts)
Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate

companies/joint ventures

Part “A”: Subsidiaries

(Information in respect of each subsidiary to be presented with amounts in Rs.)

Sr. No. Particulars Details

1. | Name of the subsidiary Securitrans Trading Private
Limited

2. | Reporting period for the subsidiary concerned, if | 01 April 2017 to 31% March,
different from the holding company’s reporting | 2018

period

3. | Reporting currency and Exchange rate as on the | Not Applicable
last date of the relevant Financial year in the

case of foreign subsidiaries

4. | Share capital Rs. 1,00,000.00
5. | Reserves & surplus Rs.32,23,642.00
6. | Total assets Rs.11,49,80,001.00
7. | Total Liabilities Rs.11,49,80,001.00
8. | Investments Rs. 5,00,00.00
9. | Turnover Rs.24,00,18,375 .00
10. | Profit before taxation Rs. 30,74,920.00
11. | Provision for taxation Rs.8,05,760.00
12. | Profit after taxation Rs.22,69,160 .00
13. | Proposed Dividend 0.00

14. | % of shareholding 100%
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Notes: The following information shall be furnished at the end of the statement:
1. Names of subsidiaries which are yet to commence operations

2. Names of subsidiaries which have been liquidated or sold during the year.

For Benara Bearings and Pistons Ltd

Vivek Benara Panna Lal Jain
Managing Director Chairman
DIN: 00204647 DIN: 00204869

Date: 30/08/2018
Place: Agra
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Annexure |1
Form No. MR-3

FORM NO. MR-3
SECRETARIAL AUDIT REPORT

For the financial year ended 31% March, 2018
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

Benara Bearings and Pistons Limited
A-3 &-4, Site Bindustrial Area
Sikandra Agra Uttar Pradesh Up 282007

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Benara Bearings and Pistons Limited having CIN
U50300UP1990PL.C012518 (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 my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion,
the Company has, during the audit period ended on March 31, 2018 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:

I have examined the books, papers, minute books, forms and returns filed and other records maintained
by Benara Bearings and Pistons Limited (“The Company’) for the period ended on March 31, 2018
according to the provisions of:

1. The Companies Act, 2013 (the Act) and the Rules made thereunder;
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2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made thereunder;
3.. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

4. Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent
of Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings; Not

Applicable to the Company during the Audit Period;

5. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’) to the extent applicable to the Company:-
a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011,
b. Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and the Listing Agreements entered into by the Company with the Stock
Exchanges;)
c. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;
d. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
e. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009;
f. The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999. - Not Applicable to the Company during the Audit Period;

g. 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;

h. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008. - Not Applicable to the Company during the Audit Period;

The Company has appointed M/s. Bigshare Services Private Limited as Registrar to an issue
and share Transfer Agent. The share Transfer maintained all record of share Transfer thereto
in Electronic Form as provided under the Regulation.

i. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; - Not
Applicable to the Company during the Audit Period;
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J. the Company has complied with the requirements under the Equity Listing Agreements entered into
with BSE Limited.

6. Other Laws specifically applicable to the Company as Identified by us and informed to us by the
Company.
The Micro, Small and Medium Enterprises Development Act, 2006.

I have also examined the Compliances with the other applicable clauses namely;

i) Secretarial Standards issued by The Institute of Company Secretaries of India.

i) The Listing Agreements entered into by the Company Limited with the Small and Medium
Enterprises platform of Bombay Stock Exchange.

I further report that:

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

provisions of the Act.

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

at the meeting.

Majority decision is carried through were captured and recorded as part of the minutes.
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| further report that
As represented by the Company and relied upon by us there is an 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.

Deepak Goyal

Practicing Company Secretary ACS#A24424CP#16832
Place: Jaipur

Date: 215t August, 2018

This report is to be read with my letter of even date which is annexed as Annexure and forms an integral

part of this report.
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Annexure to Secretarial Audit Report

To,
The Members,

Benara Bearings and Pistons Limited

My 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. My
responsibility is to express an opinion on these secretarial records based on my audit.

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

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

4. Wherever required, | 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. My examination was limited to the verification of procedures 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.

Deepak Goyal
Practicing Company Secretary ACS#A24424CP#16832

Place: Jaipur
Date: 21st August, 2018
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Annexure 111

Form No. AOC-2

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

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 thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis — Not applicable

2. Details of material contracts or arrangements or transactions at arm’s length basis

Nature of Name of Related Party Amount
Transaction 2017-18
Sale of goods (i) Benara Engine & Spares Itd. 44,593,698
(ii) Benara Bi-Metal Pvt. Ltd 715,789

(iii) Benara Solar Pvt. Limited 7,000

(iv) Vinay Iron Foundry 1,748,856

Purchase of goods (i) Benara Engine & Spares Itd. 152,225,774
(i) Benara Industries, Agra -

(iii) Benara Bi-Metal Pvt. Ltd 111,038

(iv) Vinay Iron Foundry 29,548,616

Jobwork (i) Vinay Iron foundry 2,085,877
Interest (1) skymark leasing & finance limited 275,705

(i) Skymark Leasing & Finance Limited -
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