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DIRECTOR'S REPORT

To The Members,

The Directors of your Company have pleasure in presenting their
40™ Annual Report along with audited annual statements of
Accounts for the financial year ended on 31st March, 2021

FINANCIAL RESULTS

(Rs. in Lacs)
Financial Previous
Year ended Year ended
31-3-2021 31-3-2020
Turnover 197 687
Profit/(Loss) before Depreciation 131 480
Depreciation 0 0
Profit/(Loss) before Tax 131 480
Provision for Income Tax
- Current Tax 23 95
- Deferred Tax 0 0
Profit/(Loss) after Tax 108 385
Balance brought forward 1084 699
Balance carried forward 1192 1084

OPERATIONS

the manufacturing operations of the Company have come to a
stand still. But trading in yarn and Cotton and other continue in
the year.

DIVIDEND

Your Directors are unable to recommend any Dividend on the
Equity Shares in view of the financial position of the Company.

DIRECTORS

One of your Director namely Ansul Kothari shall retire by rotation
at the ensuring Annual General Meeting and being eligible, offer
themselves for re-appointment.The Board recommends their re-
appointment in the ensuing Annual General Meeting.

AUDITORS

M/s. ABN & Co. Firm Regn.no 004447C Charted Accountant ,The
Statutory Auditors of the Company, will hold office till the
conclusion of the forthcoming Annual General Meeting and being
eligible offer themselves for re-appointment.

Pursant to the notification dated May,7 2018 issued by Ministry
of Corporate Affairs,the requirement for ratification of
appointment of Auditors by the shareholders at every Annual
General Meeting has been done away with.Further the Auditors
have Confirmed their eligibility under Section 141 of the
Companies Act,2013 and the rules made theirunder.

The observations in the Auditors' Report are dealt within the
notes to the accounts at appropriate places and are self-
explanatory.The Auditors Report does not contain any
qualification,reservation or adverse remark.

No fraud has been reported by the Statutory Auditors under
Section 143(12) of the Companies Act 2013 and the rules made
thereunder.

SECRETARIAL AUDITOR

Pursuant to Section 204 of the Companies Act 2013 read with the
Companies (Appointment and Remuneration of Managerial
Personal ) Rule,2014,the Company had appointed M/S R. K. Jain
& Associates Company Secretaries a practicing secretaries firm

as the Secretarial Auditor of the Company for the year ending
31st march 2021,The Report of Secretarial Audit as Annexure-1.

The Report of Secretarial Audit does note contain any
qualification,reservation or adverse remark.

INTERNALAUDITORS

Pursuant to Section 138 of the Companies Act, 2013 read with
The Companies (Accounts) Rules 2014, the Company has
appointed M/s A.L. Chechani & Co, Chartered Accountants as the
internal auditiros of the Company. The role of internal auditors
includes but not limited to review of internal audit observations
and monitoring of implementation of corrective actions required,
reviewing of various policies and ensure its proper
implementation, reviewing of SOPs and there amendments, if any

CORPORATE SOCIAL RESPONSIBILITY

Your Directors inform the Members that your Company is not covered
within the scope of Section 135 of Companies Act. 2013 and the
Rules framed thereunder. However, your Directors endeavour to
contribute to such causes as and when deem appropriate.

NUMBER OF MEETINGS OF THE BOARD

The particulars of the meetings held during the year along with
the details regarding the meetings attended by the directors form
part of the Corporate Governance Report.

The composition of the Board and its comittees has also been
given in detail in the report on Corporate Governance

ANNUAL RETURN

Pursuant to Section 92 of the companies Act, 2013 read with Rule
12 of The Companies (Management and administration) Rules
2014, the Extract of Annual Return is attached as Annexure-II.

DIRECTORS' APPOINTMENT AND REMUNERATION POLICY
Pursuant to the provision of Section 178 of the Companies Act,
2013 and Clause 49 of the Listing Agreement the Board of Directors
on the recommendation of Nomination and Remuneration
Committee has framed a policy for the appointment of Directors
and Senior Management and their remuneration. The policy forms
part of the Board Report as Annexure-lIl.

ANNUAL EVALUATION BY THE BOARD

Pursant to the provisions of the Comanies Act, 2013 and Clause
49 of the Listing agreement the annual evaluation has been made
by the Board of its own performance, its committees and the
individual directors The manner of evaluation is mentioned in
the Nomination and Remuneration policy which forms part of
Board Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS
Details of Loans Gurantees or Investments made in accordance
with the requiremnts covered under the provision of Section 186
of the Companies Act, 2013 are given in the notes to the Financial
Statements.at appropriate Places.

PARTICUIARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED
PARTIES

During the Financial Year there was no material contracts or
arrangements entered into by the company with any of the related
party.Yours Directors draw attention to the member to note no
27.2 to the financial statements which contain particulars of
transactions with related parties as per applicable provision of
Companies Act 2013.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS
OR COURTS

There was no Significant And material orders passed by the
Regualtors or courts during the year

RISK MANAGEMENT

Your Directors review the risks associated with the Company on a
regular basis, but considering meager operations of the Company
there was negligible exposure to business risks.
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DIRECTOR'S REPORT

CORPORATE GOVERNANCE

Your company has complied with all the requirements of Corporate
Governance as required under Clause 49 of the Listing Agreement
entered into with the Stock Exchange, where the Company's shares
are listed.

A comprehensive report on corporate Governance in this regard is
made part of this annual Report and a Certificate from the Statutory
Auditors of your Company i.e.M/S ABN & CO Charted Accountants
regarding compliance of the conditions of the Corporate
Governance as stipulated under SEBI (Listing Obligations and
Disclosure Requirments),2015 form part of Annual Report.

WHISTLE BLOWER POLICY

With the objective of pursuing the business in a fair and transparent
manner by adopting the highest standards of professionalism
honesty, integrity, and ethical behavior and to encourage and
protect the employees who wish to raise and report their genuine
concerns about any unethical behaviour, actul or suspected fraud
or violation of Company's Code Of Conduct , the Company has
adopted a Whistle Blower Policy. The Company has adopted a
framework whereby the indentify of the complainant is not
disclosed.

INTERNAL CONTROL SYSTEMS

The Company has an iternal control system commensurate with
its size and nature of business These systems provide a robust
structure which in turns help in the complying of various laws
and statuts which automatically translates into Financial and
Operational Development of the Company.

The Company's Audit Committee reviews adherence to internal
control systems and legal compliances This committee reviews
all quarterly and yearly results of the Company and recommends
the same to the Board for its approval.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

The information required to be disclosed pursuant to Section
134(3) (m) of the Companies Act, 2013 read with the Rule 8 (3) of
the Companies (Accounts) Rules, 2014 is given in Annexure -1V
framing part of the Report.

PARTICULARS OF EMPLOYEES

The information pursuant to Section 197 read with Rule 5 of the
Companies (Appointment and Remuneration of Managerial Personnel)
Rules 2014. of the employees is annexed as Annexure- V

Further your directors inform the members that pursuant to Rule 5
(2) of the Companies (Appointment and Remuneration of Managerial
Personals) Rules, 2014, no employee is drawing remuneration in
excess of the limits prescribed under the said provision.

PUBLIC DEPOSIT

During the period under review your company has not accepted
any public deposit within the meaning of provisions of section
73 of the Companies Act,2013 read with the Companies
(Acceptance of Deposits)Rule,2014 and there is no outstanding
Deposit due for re-payment.

Director's Responsibility statement

Prursuant to Section 134 (3) (c) of the Companies Act. 2013 the

Directors state that.

a) Inthepreparation of the Annual Accounts the applicable
Accounting Standards have been followed and no material
departures have been made from the same

b) Appropriate Accounting Policies have been selected and
applied consistently and they have made Judgments and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company on
31t March. 2021 and of the Profit and Loss of Company for
the year ended on that date.

c) Proper and sufficient care has been taken for the maintenance
of adequate accounting records in accordance with the
provisions of this Act for safeguarding the asets of the
company and for preventing and detecting fraud and other
irregularities;

d) theannualaccounts have been prepared on a going concern basis;

e) Proper internal financial controls were in place and that financial
controls were adequate and were operating effectively.

f) systems to ensure compliance with the provisions of all
applicable laws were in place and were adequate and
operating effectively.

INDIAN ACCOUNTING STANDARDS (IND AS) :

The Company has followed the guidelines of Accounting
Standards/IND-AS laid down by the institute of Chartered
Accountant of india in preparation of Financial statement

GENERAL

Your Directors state that no disclosure or reporting is required
in respect of the following items as there were no transactions
on these items during the financial year under review:

i. Issue of equity shares with differential rights as to dividend,
voting or otherwise.

ii. Issue of shares(including sweat equity shares) to employees
of the company under any scheme save and except ESOS referred
to in this report.

iii.No amount has been transferred to General Reserves during
the year.

iv.There is no change in the nature of business of the Company.

v. There were no frauds found which have been reported to the
Audit Committee/Board members as well as to the Central
Government.

ACKNOWLEDGEMENTS

Your Directors acknowledge the support and assistance extended
by the stakeholders' bankers, Central Government & State
Government including various other authorities. The Board also
takes this Opportunity to express its deep gratitude for the
continued co-operation and support received from its valued
shareholders.

for and on behalf of the Board

Ashok Kumar Kothari
Managing Director & CEO
DIN-00132801

Place: Bhilwara
Date : 29" June 2021
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ANNEXURE 1 TO DIRECTOR’S REPORT

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2021
[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,

Bhilwara Spinners Limited

26 Industrial Area,Bhilwara-311001 (Raj.)

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices byBHILWARA SPINNERS LIMITED (hereinafter called the Company) (CIN:L17115RJ1980PLC008217)
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 our verification of the Company’s books, papers, minute books, forms andreturns 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 covering the
financial year ended on 315t March, 2021, 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 maintained by BHILWARA
SPINNERS LIMITEDfor the financial year ended on 315t March, 2021 according to the provisions of: -

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘'SCRA’) and the rules made thereunder;

(ili)  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign
Direct Investment and Overseas Direct Investment. There was no transaction relating FDI and ODI during the year
under review. (Not applicable to the Company during the Audit Period)

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
(‘SEBI Act):-

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

¢) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018,
(Not applicable to the Company during the Audit Period);

d) 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;

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,2009
(Not applicable to the Company during the Audit Period)

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018;
(Not applicable to the Company duringthe AuditPeriod) and

i) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Vi) Other applicable Laws like, The Factories Act, 1948; The Payment of Gratuity Act, 1972; Industrial Disputes Act,1947;The
Payment of wages Act, 1936; Employees State Insurance Act, 1948; The Employees’ Provident Fund and Misc.
Provisions Act, 1952;The Payment of Bonus Act, 1985; The Contract Labour (Regulation & Abolition) Act, 1970, Envi
ronment Laws.
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vii)  Asinformed and certified by the management, there are no other laws that are specifically applicable to the company
based on their sector/industry.

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

(i) Secretarial Standards issued by the Institute of Company Secretaries of India
(i) The Listing Agreements entered into by the Company with BSE Limited andSEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

During the Audit Period, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc. mentioned aboveexcept to the extent as mentioned below:-

1. As per regulation 74(5) of SEBI (Depositories and Participants) Regulations,2018 regarding confirmation certificate for
the Quarter ended 30.06.2020the Company has not submitted the disclosures to exchanges. As informed to us Com
pany is in the process of submitting its documents to Stock Exchange.

2. As per Regulation 30(1) and 30(2) under SEBI (Substantial Acquisition of shares and takeovers) Regulations, 2011
regarding continual Disclosures Company has not submitted the disclosure to the stock exchange.

3. As per Regulation 31(4) under SEBI (Substantial Acquisition of shares and takeovers) Regulations, 2011yearly Disclo
sure has not submitted to the stock exchange.

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 Audit Period
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 while the dissenting members views, if any, are captured and recorded as part of the
minutes.

We further report that there are adequate systems and processes in the company commensurate with the size and opera-
tions of the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

We further report that during the Audit Period the company has not undertaken any events/action having a major bearing on
the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards.

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

For R.K.Jain & Associates
Place : Bhilwara Company Secretaries
Date : 10.08.2021

CS R K Jain

Proprietor

COP-5866

FCS-4584
UDIN:F004584C000765674
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R K Jain & Associates
Company Secretaries
5-A-25,”Shubham”

R C Vyas Colony,

Bhilwara-311001 (Raj.)

M. 94 141 10844, Phone 01482-225844
Email:rkjainbhilwara@gmail.com

To,

ANNEXURE "A"

The Members,

Bhilwara Spinners Limited
26 Industrial Area,
Bhilwara-311001

(Rajasthan)

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

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

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assur
ance about the correctness of the contents of the Secretarial records. The verification was done on the
test basis to ensure that correct facts are reflected in secretarial records. We believe that the pro
cesses and practices we followed provide reasonable basis of 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 compliances of
laws, rules and regulations and happening of events etc.

5. The compliances of the provisions of corporate and other applicable laws, rules, regulations, stan
dards are the responsibility of management. Our examination was limited to the verification of proce
dures 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.

Place : Bhilwara For R.K.Jain & Associates

Date : 10.08.2021 Company Secretaries

CS R K Jain
Proprietor
COP-5866
FCS-4584

UDIN:F004584C000765674
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015)

To,

The Members,

Bhilwara Spinners Limited
26 Industrial Area,
Bhilwara-311001
(Rajasthan)

We have examined the relevant registers, records, forms, returns and disclosures received from
the Directors ofBhilwara SpinnersLimited havingCIN:L17115RJ1980PLC008217and having registered office
at,26 Industrial Area Bhilwara-311001, Rajasthan, India(hereinafter referred to as ‘the Company’), produced
before us by the Company for the purpose of issuing this Certificate, in accordance with Regulation 34(3) read
with Schedule V Para-C Sub clause 10(i) of the Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Direc-
tors Identification Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explana-
tions furnished to us by the Company & its officers, We hereby certify that none of the Directors on the Board
of the Company as stated below for the Financial year ending on 315t March, 2021 have not been debarred or
disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange
Board of India, Ministry of Corporate Affairsor any such other Statutory Authority.

Sr.No Name of the Director DIN Status of DIN
1 Ashok Kumar Kothari 132801 Active
2 Sushila Kothari 132802 Active
3 Anshul Kothari 2624500 Active
4 Hanuman Pokharna 3155927 Active
5 Arvind Kumar Tated 7167125 Active

Ensuring the eligibility of for the appointment / continuity of every Director on the Board is the re-
sponsibility of the management of the Company. Our responsibility is to express an opinion on these based on
our verification. This certificate is neither an assurance as to the future viability of the Company nor of the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

Place:Bhilwara For R.K.Jain & Associates

Company Secretaries
Date:10.08.2021

CS R K Jain

Proprietor

FCS-4584

COP-5866
UDIN:F004584C000765674
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Form No MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31 March, 2021

[Pursuant to Section 92 (3) of the Comanies Act, 2013 and Rule 12 (1) of the

Companies (Management and Administration) Rules, 2014]

REGISTRATION AND OTHER DETAILS :

Annual Report 2020-21

i) CIN : CINL17115RJ 1980 PL C00 8217
i)  Registration Date : 7" June 1980
i)  Name of the Company : BHILWARA SPINNERS LIMITED
iv)  Category/ Sub-Category of the Company Public Company / Company limited by shares
V) Address of the Registered office and 26, Industrial Area gandhi Nagar-BHILWARA
contact detail Tel No. 91-1482-246601, 91-1482-246461
Email - bhilspinbs@gmail.com
vi)  Whether listed compay : Yes
vi)  Name Address and Contact details of MCS share Transfure Agent Ltd.
Registrar and Transfer Agent, if any f-65 I*tfloor okhia Industrial Area, Phase- 1 New Delhi - 20
Phone 011 - 414061148, Fax-011 41709881
E mail :-admin@mcsregistrars,com
Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated
3:)'. Name and Description of main products / services I:\lr:)ciisgtd/esg:\:?cee %otfci:‘c;taclot;rpnaon\;er
NOT APPLICABLE
Ill. SHARE HOLDING PATTERN (equity share capital breakup as percentage of total equity)
i)  Category -wise Share Holding
No. of Shares held at the beginning of | No. of Shares held at the end of the %
Category of the year 01.04.2020 year 31.03.2021 Change
. o . o durin
Shareholders Demat | Physical | Total /; %fa"r'z? Demat | Physical | Total /°S ‘r"fa"r'z? the yegr
(A) | Promoters
1 |Indian
(@) | Individual / HUF 800 - 800 01 800 - 800 01 -
(b) | Central Govt - - - - - - - - -
(c) | State Govt (s) - - - - - - - - -
(d) | Bodies Corporate | 3346740 -| 3346740 49.49| 3346740 -| 3346740 49.50 -
(e) | Bank /FI - - - - - - - - -
(f) | Any Other - - - - - - - - .
SUbtotal (A) (1) | 3347540 -| 3347540 49.50| 3347540 -| 3347540 49.51 -
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No. of Shares held at the end of the
year 31.03.2021

No. of Shares held at the beginning of
the year 1.04.2020

%

Category of Change

Shareholders

Demat

Physical

Total

% of Total
Shares

Demat

Physical

Total

% of Total
Shares

during
the year

N

Foreign

NRls - Individual

O

Other - Individuals

Bodies Corporate

o

Banks/ Fl

AA’(?AA
~— | = | | =

Any Other

SUbtotal (A) (2)

Total
Shareholding of
Promoters (A) =

(A) (1) +(A) (2)

3347540

3347540

49.51

3347540

3347540

49.51

Public Shareholding

Institutions

Mutual Funds

2200

2200

.03

2200

2200

.03

Banks /FI

Central Govt

State Govt (s)

Venture Capital
Funds

Insurance
Companies

Flls

Foreign Venture
Capital Funds

Other

Sub- total (B) (1)

2200

2200

.03

2200

2200

03

Non - institutions

Bodies Corporate

i) Indial

1037463

7800

1045263

15.46

489263

7800

497063

7.35

ii) Overseas

(b)

Individuals

i) Individual
Shareholders
holding nominal
share capital up
to Rs.1 lakh

1001643

862700

1864343

27.58

1071560

861100

1932660

28.59

i) Individual
Shareholders
holding nomina
share capital in
excess of
Rs.2 lakh.

501784

501784

7.43

981667

981667

14.52

Total Public

2540890

872700

3413590

50.50

2542490

871.100

3413590

50:49

G Total

5888430

872700

6761130

100

5890030

871100

6761130

100.0




