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DIRECTOR’S REPORT

To,
The Members,

Your Directors have pleasure in presenting the Financial Statement for the year ended
31st March, 2020.

Standalone Financial summary:

(Amount in Lacs)

Particulars 2019-2020 2018-2019

Total Income 354.04 646.92
Less: Expenses 56.56 163.45
Profit/ (Loss) before Tax 297.48 483.47
Less: Tax Expense

1) Current Tax (Net of MAT Credit) 200.39 39.71
2) Deferred tax charge (355.57) 77.40
Profit/ (Loss) after Tax 452.66 366.36
Add: Other comprehensive Income

(i) Item will be reclassified to

Profit or loss

(a) Equity instrument (162.75) 0.14
through other
comprehensive income
(if) Income tax relating to items 36.00 -

that will not be reclassified to
profit and loss

Total Comprehensive income for the 325.91 366.50
period
Less: Transfer to Statutory Reserve 90.53 29.00

For all period up to and including the year ended March 31, 2019, the Company prepared its
financial statement in accordance with accounting standard notified under the section 133 of the
Companies Act, 2013, read together with paragraph 7 of the Companies (Accounts) Rules, 2014
(Indian GAAP or previous GAAP). These financial statement for the year ended 31 March, 2020
are the first the Company has prepared in accordance with Ind AS.



Dividend

In order to conserve the resources of the Company, your Directors do not recommend any
divided for the year.

Deposits

The Company has not accepted deposits covered under Chapter V of the Companies Act, 2013
and no deposit have been remained unpaid or unclaimed at the end of the year. Further, the
Company has not defaulted in repayments of deposits or payment of interest thereon during
the year. The Company has no deposits which are not in compliance with the requirement of
Chapter V of the Companies Act, 2013.

Reserve

During the year under review the Company had transferred 90.53 to statutory reserve pursuant
to section 45-IC of the Reserve Bank of India (Amendment) Act, 1997.

Company’s working & State of Company’s affair

A detailed analysis and insight into the financial performance and operations of your Company
for the year under review and future outlook, is appearing in Management Discussion and
Analysis, which forms part of the Annual Report as Annexure - D.

There was no change in the nature of the business in the preceding financial year.

During the year , the Company did not Issue equity shares with differential rights as to
dividend, voting or otherwis (including sweat equity shares) to employees of the Company
under any scheme of the Company.

There was no change in the share capital of the Company during the year under review.

No significant or material orders were passed by the Regulators or Courts or Tribunals which
impact the “going concern’ status and Company’s operations in future.

Risk Management Policy

Your Company has a robust risk management framework to identify, evaluate and mitigate
risk. The risk is periodically reviewed by the management keeping in view the changing
economic and business environment. The Audit Committee and Board of Directors are
periodically apprised of key risks and mitigation measures.

Subsidiary/Joint Ventures/Associate Companies/Body Corporate




During the year under review your company has no subsidiary, joint venture and associate
companies.

Directors and Key Managerial Personnel (KMP)

Directors
There is no change in the Directors.

All the Independent Directors of the Company have confirmed that they meet the criteria
of independence as prescribed under both, the Companies Act, 2013 and SEBI Listing
Regulations. The Independent Directors have also confirmed that they have complied with
the “Code of Conduct’ of the Company.

The Statement regarding opinion of the board with regard to integrity, expertise and
experience of the Independent directors is not applicable as company has not appointed
any independent director during the year

Key Managerial Personnel
1. Resignation of Smt Neha Jain with effect from 01 February, 2020 from the position of
Company Secretary

2. Appointment of Smt Soumya Sharma with effect from 05 February, 2020 on the position

of Company Secretary

Audit Reports and Auditors

A. Statutory Auditor

The members of the Company in their Annual General Meeting held on 22nd September,
2017 appointed, M/s K. N. Gutgutia & Company, Chartered Accountants, as Statutory
Auditors of the Company to hold office, till the conclusion of the Annual General Meeting
to be held in calendar year 2022.

In terms of requirements under Section 139, 141 and other applicable provisions of the
Companies Act, 2013 M/s K. N. Gutgutia & Company, Chartered Accountants have

confirmed their eligibility to continue as statutory auditor of the Company.

Further, there are no qualifications, reservations or adverse remarks made by the Statutory
Auditors in their report.

B. Secretarial Audit Report:

Pursuant to the provision of section 204 of the Companies Act, 2013 and Rules made there
under, the Board of Directors has appointed Shri Arun Kumar Soni Company Secretary-in-
practice, as Secretarial Auditor to conduct the Secretarial Audit of the Company for the



financial year 2019-20. The Secretarial Audit report is annexed as “Annexure- A”. The
secretarial audit report contains some remarks which occurred due to inadvertence and
Company taking care the same in future.

C. Cost Audit

The Central Government has not prescribed the maintenance of cost records under
Section 148 (1) of the Companies Act, 2013 for any activities carried out by the
Company and hence the provisions are not applicable to the Company.

Related Party Transactions

All related party transactions that were entered into during the year ended 31st
March, 2020 were on arm’s length basis and in the ordinary course of business.

Directors’ Responsibility Statement

The Directors” Responsibility Statement referred to in clause (c) of sub-section (3) of Section 134
of the Companies Act, 2013, shall state that—

(a)

("

in the preparation of the annual accounts for the Financial year ended on
March 31, 2020, the applicable accounting standards have been followed and there are no
material departures;

such accounting policies have been selected and applied them consistently and judgments
and estimates have been made that are reasonable and prudent so as to give a true and fair
view of the company as on March 31, 2020; and of the profit of the Company for that
period;

proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the company and
for preventing and detecting fraud and other irregularities;

the annual accounts have been prepared on a going concern basis; and

internal financial controls were in place and that such internal financial control were
adequate operating effectively.

systems have been devised to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively

Internal Financial Control Systems and their adequacy

Your Company has in place adequate internal financial controls with reference to the financial

statements. The internal control system is supplemented with an extensive program of internal

audits and their reviews by the management.



Material changes and commitments

There were no material changes and commitments, affecting the financial position of the

Company, which have occurred between 31st March, 2020 and the date of the report i.e. 14th
August, 2020.

Disclosures under Companies Act, 2013

U]

(1)

an

(V)

V)

(V1)

Annual Return

The abstract of annual return shall be available at the website of the company i.e.
www.birlacotton.com.

Borrowings and Debt Servicing: The Company has made no borrowings and Debt
during the year ended on 31 March, 2020.

Particulars of loans given, investments made, guarantees /securities given: The
details of loans, guarantees or investment pursuant to section 186 of Companies Act,
2013 are provided in financial statements.

Board Meetings: During the financial year ended on March 31, 2020, the Board met
six times on April 22, 2019, May 28, 2019, August 14, 2019, September 13, 2019,
December 10, 2019 and February 14, 2020.

Audit Committee

The Audit Committee of the Board presently comprises of, Shri. Virendra Kumar

Charoria, Smt. Manju Gupta, Shri. Rajendra Kumar Agrawal.

During the year, the Committee met Five times respectively on May 28, 2019, August
14, 2019, September 13, 2019, December 10, 2019 and February 14, 2020.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee of the Board presently comprises of
Shri. Virendra Kumar Charoria, Smt. Manju Gupta, and Shri. Rajendra Kumar
Agrawal

During the year, the meeting of the committee held on May 28, 2019, and  February
03, 2020.

(V1) Stakeholder Relationship Committee

The Stakeholder Relationship Committee of the Board presently comprises of Shri.
Virendra Kumar Charoria, Smt. Manju Gupta, Shri. Rajendra Kumar Agrawal

During the year, the meeting of the committee held on 14t February, 2020.



(V1) Corporate Social Responsibility Committee

(1X)

(X)

(X1)

A)

(ii)

(ii)

(B)

The CSR Committee of the Board presently comprises of Shri. Virendra Kumar
Charoria, Smt. Manju Gupta, Shri. Rajendra Kumar Agrawal. During the year, the
meetings of the committee were held on 14t August, 2019 and 14t February, 2020.

Details of establishment of vigil mechanism for Directors and Employees

Pursuant to the provisions of Section 177 of the Companies Act, 2013 read with
Companies (Meeting of Board and its Power) Rules, 2014 and Regulation 34 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 the Company

has established a mechanism called “Whistle Blower Policy’ for employees to report
to the management instances of unethical behavior, actual or suspected, fraud or
violation of the company’s code of conduct or ethics policy.

Further during the year under review, no case was reported under the vigil
mechanism.

Remuneration Policy
The Board on the recommendation of the Nomination and Remuneration

Committee, framed a policy on Directors” appointment and remuneration including
criteria for determining qualifications, positive attributes, independence of a director
and other matters provided under sub-section (3) of section 178.

The Remuneration policy of the Company is directed to create a high-performance
culture and takes into account the competitive circumstance of the business so as to
attract, retain and motivate employees to improve the performance and achieve the
goals and objectives of the Company. The remuneration policy is available on the

website of the Company i.e. www.birlacotton.com.

Conservation of energy, technology absorption and foreign exchange earnings and
outgo:

Conservation of energy:

the steps taken or impact on conservation of energy:- The Company has constantly
been emphasizing an optimization of energy consumption in every possible area and
creating awareness amongst all employees to prevent misuse of energy at all levels
i.e. all air conditioners, lights and computers are being switched off after office
hours.

the steps taken by the company for utilizing alternate sources of energy:-
The Company is exploring the possibility of using the solar energy.

the capital investment on energy conservation equipments:- The Company has not
incurred any capital expenses on energy conservative equipment as same is not

required considering the present business activities.

Technology absorption




i) the efforts made towards technology absorption - The Company did not
carry any business which requires use of technology.

ii.) the benefits derived like product improvement, cost reduction, product
development or import substitution: Not applicable, as the Company has not
absorbed any technology.

iii.)  in case of imported technology (imported during the last three years
reckoned from the beginning of the financial year)- Not Applicable

(C) Foreign exchange earnings and Outgo

During the year neither Company has earned in foreign exchange nor incurred any
expenditure in foreign exchange.

(XIl) Formal Annual Evaluation

Pursuant to the provisions of Companies Act, 2013, and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the formal annual evaluation has
been carried out by the Board of its own performance and that of its Committees and
individual Independent Directors as per the manner formulated by Nomination and
Remuneration Committee.

(X111) Managerial Remuneration

The information required to be disclosed pursuant to Rule 5 (1) of Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 is annexed as “Annexure-B”.

None of the employees drawing remuneration in excess of amount prescribed in Rule 5(2) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

The information required to be disclosed pursuant to Rule 5 (3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, is attached with the

report as Annexure-B.

Corporate Governance & Management Analysis Report

Pursuant to regulation 34 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 the Company has complied with all mandatory requirements on
Corporate Governance. The report on Corporate Governance and Management Discussion
& Analysis Report forms part of the Annual Report as “Annexure-C.” and “Annexure-D”
respectively.

Certificate on Corporate Governance




As required by SEBI (Listing Obligation & Disclosure Requirement) Regulations 2015, a
certificate on corporate governance is enclosed as “Annexure-E” to the Board Report.

Code of Conduct

The Company has adopted a Code of Conduct for all employees including the members of the
Board and Senior Management Personnel. All members of the Board and Senior Management
have affirmed the compliance of the said code. A declaration to the effect signed by the CEO Sh.
Vishal Jain is annexed as “ Annexure-F”.

Internal Complaint Committee

Company directly and indirectly has not employed more than 10 (Ten) employees.
Therefore, the provisions relating to the constitution of Internal Complaint Committee under
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act
2013 are not applicable to the Company.

Further, during the year under review, no complaints were reported under Sexual Harassment
of Women at Workplace (Prevention, Prohibition and Redressal) Act 2013.

Secretarial Standards

The Directors state that applicable revised secretarial standards i.e. SS-1 and SS-2 relating to
meetings of “Board of Directors” and “General Meetings” respectively have been duly
complied by the Company.

Acknowledgements

Your Directors place on record their deep appreciation for the committed services of Executives,
staff and workers of your Company.

For and on behalf of the Board of Directors
For The Birla Cotton Spinning and Weaving Mills Limited

Sd/- Sd/-
Place: New Delhi Virendra Kumar Charoria Rajendra Kumar Agrawal
Date: 31st August, 2020 Director Director

DIN-00046895 DIN- 00043371



Annexure-A

Form No. MR-3

SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED
MARCH 31, 2020

[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,

The Birla Cotton Spinning & Weaving Mills Limited
9™ Floor, Hindustan Times House

18-20, Kasturba Gandhi Marg

New Delhi - 110001

| have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by The Birla Cotton Spinning & Weaving Mills
Limited (hereinafter called ‘the Company’). Secretarial Audit was conducted in a manner that
provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

Based on my verification of the Company’s 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, 1 hereby report that in my opinion, the Company has, during the audit period ended on
March 31, 2020 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:

| report that

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

2. | have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification
was done on test basis to ensure that correct facts are reflected in Secretarial records. |
believe that the processes and practices followed by me provide 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 regulation and happenings of events etc.



5. The compliance of the provisions of Corporate and other applicable laws, rules,

regulation, standards is the responsibility of Management. My examination was limited to
the verification of procedures on test basis.

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.

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on March 31, 2020 according to the
provisions of:

(i)
(i)

(iif)
(iv)

v)

Companies Act, 2013 (the Act) and the Rules made thereunder;

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

The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
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;*

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, 2018*;

(d) The Securities and Exchange Board of India (Share Based Employees Benefits )
Regulations, 2014;*

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008*;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding compliance of the Companies Act and dealing
with client™;

(9) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009*; and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018*;

(1) The Securities and Exchange Board of India(Listing Obligations and Disclosure

Requirements) Regulations, 2015



* Not applicable because the Company did not carry out the activities covered by the
regulations/guidelines during the audit period

vi) The Company has identified the following laws as specifically applicable to the Company:

1. Rules, Regulations and Guidelines issued by Reserve Bank of India as are applicable to
non-deposit taking Non-Banking Financial Companies

I have also examined compliance with the applicable clauses of Secretarial Standards issued by
The Institute of Company Secretaries of India

During the period under review the Company has generally complied with the provisions of the
Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above except that Company ‘s
promoter shareholding is not held in dematerialized form.

| further report that

The Board of Directors of the Company is duly constituted with proper balance of Non-
Executive Directors and Independent Directors. There were no changes in the composition of the
Board of Directors during the period under review.

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 and based on the information given by the Company, I
report that there were no instances of any dissenting members’ views being recorded or captured
as part of the minutes.

| further report that there are reasonable systems and processes in the Company commensurate
with the size and operations of the Company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

| further report that during the audit period the Company has carried specific events/action
having major bearing on the Company affairs. These were:-

(a) Reappointment of an independent director for second term of five years.

Sd/-
Place : New Delhi Arun Kumar Soni
Date: 31st August, 2020 ACS No. 5441

CP No.: 1726



“Annexure-B”

DISCLOSURE 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:

1. Ratio of remuneration of each Director to the Median remuneration of the employees of the
Company for the financial year ended March 31, 2020: Company is not paying any
Remuneration to its Directors.

2. The percentage increase in remuneration of each director, Chief Financial Officer, Chief
Executive Officer, Company Secretary or Manager, if any, in the financial year:

Name of the | Remuneration | % increase in | Ratio to | Comparison of the
KMP & | (Amtin lacs) | Remuneration | median Remuneration of the
Designation in the F.Y.|remuneration | KMP against the
2018-2019 performance of the
Company

Mr. Vishal Jain 8.87 8.04 N.A Profit before Tax

decreased by 38.47%
Chief Executive and Profit After Tax
Officer increased by 23.56%

Ms. Neha Jain 1.50 N.A
Company
Secretary
(upto 1.02.2020)

Ms. Saumya 0.62 N.A
Sharma
Company
Secretary
(w.e.f
05.02.2020 upto
16.06.2020)
Ms.  Pratiksha 3.16 7.85 N.A
Agrawal

Chief Financial
Officer

2. There was 5.53% increase in the median remuneration paid to the employees as compared to
the financial year 2018-19.

3. There were 9 permanent employees on the rolls of the Company.
4. The average percentage increase made in the salaries of total employees other than Key
Managerial Personnel for fiscal 2020 was around 8.34%, while the percentage increase in the

remuneration of the Key Managerial Personnel was 8.41%.

5. The Remuneration paid is as per the Company’s policy.



TOP TEN EMPLOYEES IN TERMS OF REMUNERATION DRAWN DURING THE YEAR

Name of the | Designatio | Rem | Nature of | Qualification | Date of Age Last employment | Percentage | Whether
employee n unera | employm | & experience | commence | (Year | held of equity relative
tion | ent, ment of S) shares of
(in | whether employme held director
Lacs) | contractu nt or
al or manager
otherwise
CEO Employm | Graduate, 24 | 13.03.1995 | 50 Gopal Mittal & Nil Nil
ent Years Associates,
8.87 Chartered
Vishal Jain Accountant
Kedar Singh Manager 3.64 Employm | Graduate, 22 | 16.08.2016 | 48 Hotal Grace, Nil Nil
Chauhan ent Years Mount, Mussoorie
Pratiksha CFO 3.16 Employm | Graduate, 5 05.032014 | 28 Nil Nil Nil
Agarwal ent Years
Pawa Kumar Cook 3.01 Employm | 8" pass, 22 01.05.2010 | 40 Shre(_e Services & | Nil Nil
Sharma ent years Trading Co. Ltd.
Telephone Employm | Graduate, 23 | 01.05.2010 | 48 Shree Services & | Nil Nil
Kamala Operator 2.89 | ent years Trading Co. Ltd.
Rathore
Pradeep Driver 288 Employm | 10" Pass, 29 | 01.05.2010 | 53 Shreg Services & | Nil Nil
Jena ent years Trading Co. Ltd.
Electrician Employm | 121"+ ITI 01.05.2010 | 48 Shree Services & | Nil Nil
2.37 ent Diploma, 25 Trading Co. Ltd.
Khushi Jain years
Brahm dutt | Butler 239 Employm | 4" pass, 60 01.05.2010 | 73 Shree Services & | Nil Nil
Sharma ent years Trading Co. Ltd.
Neha Jain Company Employm | B.Com & 16.06.2015 | 35 Visa International | Nil Nil
(upto Secretary 1.50 ent Company Limited
1.02.2020) Secretary
Saumya Company Employm | Company 05.02.2020 | 25 Not applicable Nil Nil
Sharma Secretary ent Secretary
Company
Secretary
(w.e.f
05.02.2020
upto 0.62

16.06.2020)




Annexure-C

REPORT ON CORPORATE GOVERNANCE

1. OUR CORPORATE GOVERNANCE PHILOSOPHY
Corporate Governance is all about maximizing shareholders value legally, ethically and

sustainably. The Management of The Birla Cotton Spinning and Weaving Mills Limited has
always believed that Corporate Governance is the process which will be useful for direction and

managing the affairs of the Company with the ultimate objective of realizing long term
shareholder value whilst taking into account the interest of other stakeholders.

The members of the board and senior management personnel have affirmed the
compliance with Code applicable to them during the year ended March 31, 2020. The
annual report of the Company contains a certificate by the CEO in terms of SEBI Listing
Regulations on the compliance declarations received from Independent Directors, and
Senior Management of the Company. The Certificate is enclosed as “Annexure-G”

2. CODE OF CONDUCT AS PRESCRIBED UNDER SEBI (PROHIBITION OF INSIDER TRADING)
REGULATIONS, 2015
In accordance with the requirements of the SEBI (Prohibition of Insider Trading) Regulations,

2015, The Company has instituted a comprehensive code of conduct to regulate, monitor and
report trading by its directors, employees and other connected persons. This code is available on
the website of the Company www.birlacotton.com

3. BOARD OF DIRECTORS
A) Composition of the Board

The Composition of the Board during the year ended on 31 March, 2020 is as follows:

S. No Name of Director Category Relationship
between Directors

1. Shri. Virendra Kumar Non-executive Independent | None
Charoria director

2. Smt. Manju Gupta Non-executive Independent | None
director

3. Shri Rajendra Kumar Non-executive Independent | None
Agrawal director

The Non Executive Directors do not hold any shares/convertible instruments of the Company.



