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HARI GOVIND INTERNATIONAL LIMITED

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that next Annual General Meeting of Hari Govind International Limited will be
held at 125, Wardhman Nagar Nr. Radha Krishna Mandir, Nagpur - 440008, on Friday, 28 September,
2018 at 12 noon to transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the audited financial statement of the company for the financial year end
31° March, 2018, the reports of Board of Directors and Auditors thereon.

2. Re-appointment of Mr. Jugalkishore Maniyar as Director liable to retire by rotation.

“RESOLVED THAT Mr. Jugalkishore Maniyar who retires by rotation and being eligible offers
himself for re-appointment be and is hereby re-appointed as Director of the company liable to
retire by rotation”.

3. To appoint Auditors and to fix their remuneration;

To consider and if thought fit, to pass the following resolution, with or without modifications, as
an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions of the
Companies Act, 2013 and rules made there under (including any statutory amendment(s) or
modification(s) or enactment(s) thereof, for the time being in force) and pursuant to
recommendation of Audit Committee of the Board of Directors, M/s. Dilip Jambhekar & Co.,
Chartered Accountants, be and are hereby re-appointed as the Auditors of the company to hold
office from the conclusion of this Annual General Meeting until the conclusion of next Annual
General Meeting, at such remuneration as the Board of Directors or Audit Committee of the Board
of Directors may fix in this behalf.”

By order of the Board of Directors
Hari Govind International Limited,

Place: Mumbai
Date: 14" August, 2018
Jugal Kishore Maniyar
Director
DIN: 00094237

NOTES :-

1. A member entitled to attend and vote at the Annual General Meeting (the “Meeting”) is
entitled to appoint a proxy to attend and vote on a poll instead of himself and the proxy need
not be a member of the Company. The instrument appointing the proxy should, however, be



HARI GOVIND INTERNATIONAL LIMITED

10.

11.

12.

deposited at the registered office of the Company not less than 48 (forty-eight) hours before
the commencement of the Meeting.

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 for any other person or shareholder.

Corporate members intending to send their authorized representatives to attend the Meeting
are requested to send to the Company a certified copy of the Board Resolution authorizing
their representative to attend and vote on their behalf at the Meeting.

Brief resume of Directors including those proposed to be re-appointed, nature of their
expertise in specific functional areas, names of companies in which they hold directorships and
memberships / chairmanships of Board Committees, shareholding and relationships between
directors inter-se are provided in the Corporate Governance Report forming part of the Annual
Report

Members are requested to bring their attendance slip along with their copy of Annual Report
to the Meeting.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order
of names will be entitled to vote.

The Company has notified closure of Register of Members and Share Transfer Books from
24" september, 2018 to 28™ September, 2018 (both days inclusive).

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit their PAN to their Depository Participants
with whom they are maintaining their demat accounts. Members holding shares in physical
form can submit their PAN to the Company / Purva Sharegistry (India) Private Limited.

Members holding shares in single name and physical form are advised to make nomination in
respect of their shareholding in the Company.

Members who hold shares in physical form in multiple folios in identical names or joint holding
in the same order of names are requested to send the share certificates to M/s. Purva
Sharegistry (India) Private Limited., for consolidation into a single folio.

Members who have not registered their e-mail addresses so far are requested to register
their e-mail address for receiving all communication including Annual Report, Notices,
Circulars, etc. from the Company electronically.

Members are requested to send their queries to the Company, if any on Accounts at least 10
days before the Meeting.
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ANNEXURE TO NOTICE

Details of the Directors seeking appointment/re-appointment in forthcoming Annual General Meeting

Name of the director Mr. Jugalkishore Maniyar
Age 55 Years

Date of appointment 31/01/1989

Expertise in specific functional areas Industrial Engineering
Qualifications Graduate

List of companies in which outside directorships | Nil

held as on 14™ August, 2018 (excluding private

limited)

Chairman/member of the committees of the | Nil

boards of other companies in which she is a

director as on 14" August, 2018

Place: Mumbai
Date: 14/08/2018

By order of the Board of Directors
Hari Govind International Limited,

Jugal Kishore Maniyar
Director
DIN: 00094237
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DIRECTORS’ REPORT

To

The Members
HARI GOVIND INTERNATIONAL LIMITED.

Your Directors have pleasure in presenting the Annual Report together with the Audited Accounts of
the Company for the year ended 31°* March, 2018.

Financial Results:
(Amount in Rs.)

Particulars 2016-17 2017-18
Total Revenue (Other Income) 0 14,33,447
Total Expenditure 660,263 16,66,557
Profit / (Loss) before Prior period, Exceptional (660,263) (233,110)

and Extra-Ordinary items.
Prior Period items - -
Exceptional items - -
Tax Expenses - -
Profit / (Loss) for the Year (660,263) (233,110)

Performance of the Company during the year under review:

During the year under review company just started its business and have a business turnover of Rs.
14.33 Lakhs and incurred a loss of Rs. 2.33 lakhs. The Directors of the Company have been exploring
various diversified areas and new business arenas to take the company's business to new heights.

Future Outlook:

Overall performance of the textile industry is dull and the company is diversifying itself into other
business areas and is also trying to explore international markets.

Dividend:

The Board of Directors does not recommend any Dividend for the year 2017-18 considering the
financial situation of the company.

Fixed deposits:

During the year under review, the Company has not accepted any fixed deposits and there are no
fixed deposits, which are pending repayment.

Subsidiary Companies:

Your Company does not have any subsidiary company during the year under review.
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Directors:

In accordance with the provisions of the Companies Act, 2013 and the Company’s Articles of
Association, Mr. Jugalkishore Maniyar, Director of the company retires by rotation at this AGM being
eligible, offer himself for re-appointment.

Mr. Mukesh Bhanushali, Independent Director of the company has vacated office of director by
disqualification under the provisions of Section 164(2) read with Section 167(1) of the Companies
Act,2013. Due to the same, the Company is in the process of appointing a new Independent Director
on the Board

Board Meetings:

Six meetings of the Board of Directors were held during the year. For further details, please refer
report on Corporate Governance of this Annual Report.

Declaration by Independent Director:

The Company has received declarations from the Independent Directors of the Company confirming
that they meet the criteria of independence as prescribed both under the Act and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

The Company has devised a Policy for performance evaluation of Independent Directors, Board,
Committees and other individual Directors which includes criteria for performance evaluation of the
non-executive directors and executive directors and a process of evaluation was followed by the
Board for its own performance and that of its Committees and individual Directors.

The details of programs for familiarization of Independent Directors with the Company, their roles,
rights, responsibilities in the Company, nature of the industry in which the Company operates,
business model of the Company and related matters are put up on the website of the Company.

Directors’ Responsibility Statement:

The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) shall state that—

(a) In the preparation of the annual accounts, the applicable accounting standards had
been followed along with proper explanation relating to material departures;
(b) The directors had selected such accounting policies and applied them consistently and

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 at the end of the financial year and
of the profit and loss of the company for that period;

(c) The directors had taken 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;

(d) The directors had prepared the annual accounts on a going concern basis; and

(e) The directors had laid down internal financial controls to be followed by the company
and that such internal financial controls are adequate and were operating effectively.
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Nomination & remuneration Committee:

The Board constituted a Nomination and Remuneration Committee comprising of Mr. Jugalkishore
Harikishan Maniyar, Mr. Mallinath Madineni and Mr. Mukesh Kanji Bhanushali.

However, Mr. Mukesh Bhanushali, Independent Director is disqualified and the Board is under the
process of appointment of new Independent director and also to re-constitute the Board
committees. Refer Corporate Governance report for details.

Corporate Governance:

Even though the Company is outside the purview of compulsory compliance requirements of Clause
27 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, it has complied
with the requirements of the Code of Corporate Governance as stipulated in Clause 27 of the SEBI
(LODR) Regulations, 2015 with the stock exchanges. A Report on Corporate Governance along with
Certification by the Managing Director is attached to this Directors’ Report.

Auditors:

The statutory auditors of the Company, Dilip Jambhekar & Co, Mumbai retire at the conclusion of the
ensuing Annual General Meeting. The retiring auditors have furnished a certificate under Sec. 141 of
the Companies Act, 2013 confirming their eligibility for reappointment. The Auditor Report for the
financial year ended March 31, 2018 is annexed herewith and is part of the Annual Report.

Extract of Annual Return:
An Extract of Annual Return of the Company: Pursuant to section 92(3) of the Companies Act, 2013

and Rule 12(1) of the Companies (Management and Administration) Rules, 2014 is given below;

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
As on the financial year ended on 31* March, 2018

I. REGISTRATION AND OTHER DETAILS:
i) CIN :- L99999MH1989PLC050528
ii) Registration Date :- 31.01.1989
iii) Name of the Company :- HARI GOVIND INTERNATIONAL LIMITED
iv) Category / Sub-Category of the Company :- Non-Government, Listed Company

v) Address of the Registered office and contact details :- 125, Wardhman Nagar
Nr. Radha Krishna Mandir, Nagpur - 440008.

vi) Whether listed company: (Yes/Ne)

vii) Name, Address and Contact details of Registrar and Transfer Agent:-
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Purva Shareregistry India Pvt. Ltd.

9, Shiv Shakti Industrial Estate, J.R. Boricha Marg,
Lower Parel (East), Mumbai- 400011, India.
Email:- busicomp@vsnl.com

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY (N.A)

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

SI. No. Name and Description of NIC Code of the % to total turnover of
main products / services Product/ service the Company
1 NA NA NA

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

S. NAME AND CIN/GLN HOLDING/ % of shares Applicable

NO ADDRESS OF SUBSIDIARY/ held Section
THE COMPANY ASSOCIATE

1 NA NA NA NA NA

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

i) Category-wise Share Holding

Category of No. of Shares held at the end of the year No. of Shares held at the beginning of the | %
Shareholders year Cha
nge
Demat Physical | Total % of Demat | Physical Total % of
Total
A. Promoters
1) Indian
a) | Individual/HUF | 3750000 0 3750000 | 75.00 0 3750000 | 3750000 | 75.00 | N.A
b) | Any Other 0 0 0 0 0 0 0 0
Sub-total (A) | 3750000 0 3750000 | 75.00 0 3750000 | 3750000 | 75.00 | N.A
(1):-
2) | Foreign 0 0 0 0 0 0 0 0
B Public
Shareholding
1. | Institutions 0 0 0 0 0 0 0 0
2. Non-
Institutions
Body
Corporate
| Indian 0 0 0 0 0 0 0 0
b) | Individuals
| Individual 0 969300 | 969300 19.39 0 873300 873300 | 17.47 | N.A
shareholders
holding
nominal
share capital
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upto
Rs. 1 lakh
li Individual 78000 162900 240900 4.82 0 376700 376700 7.53
shareholders
holding
nominal share
capital in
excess of Rs. 1
lakh
c) Others 39800 0 39800 0.80 0 0 0 0
(specify)
Trust 0 0 0 0 0 0 0 0
Non Resident 0 0 0 0 0 0 0 0
Indians
Sub-total 117800 113220 | 1250000 25 0 1250000 1250000 25 N.A
(B)(2):- 0
Total Public 117800 113220 | 1250000 25 0 1250000 1250000 25 N.A
Shareholding 0
(B)=(B)(1)+
(B)(2)
C Shares  held 0 0 0 0 0 0 0 0
by Custodian
for GDRs &
ADRs
Grand Total 3867800 | 113220 | 5000000 100 0 5000000 5000000 100 N.A
(A+B+C) 0
(ii) Shareholding of Promoters
S| Shareholder’s | Shareholding at the beginning of the | Share holding at the end of the year
No. | Name year
No. of % of % of Shares No. of % of % of Shares %
Shares total Pledged / Shares total Pledged / change
Shares encumbered Shares encumbered | in
of the to total of the to total share
company | shares company | shares holding
during
the
year
1 Sunita J | 18,75,000 | 37.50 18,75,000 | 37.50 0
Maniyar
2 Jugalkishor H | 18,75,000 | 37.50 18,75,000 | 37.50 0
Maniyar HUF
Total 37,50,000 | 75.00 37,50,000 | 75.00
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

Sl. Shareholding at the beginning of Cumulative Shareholding during the
No. the year Year
Sunita No. of shares % of total No. of shares % of total
Jugalkishore shares of the shares of
Maniyar company the company
At the 37,50,000 75.00 37,50,000 75.00
beginning of
the year
Increase / N.A N.A N.A N.A
Decrease in
Promoters
Share holding
during the year
At the End of 37,50,000 75.00 37,50,000 75.00
the year

(iv) Shareholding of Directors and Key Managerial Personnel:

Sl. Shareholding at the beginning of Cumulative Shareholding during
No. the year the Year

Jugalkishore No. of shares % of total No. of shares % of total

Maniyar (WTD) shares of the shares of the

company company

At the

beginning of 18,75,000 37.50 18,75,000 37.50

the year

Increase / Nil Nil Nil Nil

Decrease

At the end of

the year 18,75,000 37.50 18,75,000 37.50

V. INDEBTEDNESS

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

Secured Loans Unsecured Loans | Deposits | Total
Excluding deposits Indebtedness
Indebtedness at the beginning of
the financial year
i) Principal Amount Nil 36,90,000 Nil 36,90,000
ii) Interest due but not paid
iii) Interest accrued but not due
Total (i+ii+iii) Nil 36,90,000 Nil 36,90,000
Change in Indebtedness during
the financial year
ERAddition Nil 10,00,623 Nil 10,00,623

ERReduction
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Net Change Nil 10,00,623 Nil 10,00,623
Indebtedness at the

end of the financial year

i) Principal Amount Nil 46,90,623 Nil 46,90,623

ii) Interest due but not paid
iii) Interest accrued but not due

Total (i+ii+iii) Nil 46,90,623 Nil 46,90,623

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (N.A)

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: Not Applicable

B. Remuneration to other directors: Not Applicable

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

Not Applicable
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: Not Applicable
Secretarial Auditor:
Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment
and Remuneration Personnel) Rules, 2014 the Board appointed Mr. Roy Jacob, Practicing Company
Secretary, to conduct Secretarial Audit for the financial year 2017-18. The Secretarial Audit Report for
the financial year ended March 31, 2018 is given below:
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 Personnel) Rules, 2014]

To,
The Members,
Hari Govind International Limited,

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Hari Govind International 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 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, | hereby report that in
my opinion, the company has, during the audit period covering the financial year ended on 31* March,
2018 complied with the statutory provisions listed hereunder, except which are specifically mentioned
therein 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:
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| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31* March 2018 according to the
provisions of:

(i)

(ii)
(iii)
(iv)

(v)

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

1. E-Voting facility as per section 108 of Companies Act, 2013 read with the Companies

(Management and Administration) Rules, 2014 was not provided by the company for the
AGM held on 26" September, 2017.

2. Company does not have proper board process and compliance mechanism.
3. Company has not complied with the provisions of section 203(4) in respect of appointment

Chief Financial Officer and Company Secretary.

4. There is no record available regarding dispatch of notice for the AGM held on 30"

September, 2017.

5. As on closure of the financial year Company do have only one Independent director on the

Board and hence the provisions of Section 149 (4) and constitution of board committees is
not complied with.

The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;

The Depositories Act, 1996 and the Regulations and Bye-laws framed there under:

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

The following Regulations and Guidelines prescribed under the Securities and Exchange Board
of India Act, 1992 (‘SEBI Act’) and which are applicable to the company:-

(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,
1992;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009: Not Applicable to the Company during the Audit Period

(d) 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.

(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.
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(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, 1998: : Not
Applicable to the Company during the Audit Period

(VI) During the year under review company has not carried on business and the following acts
are not applicable to the company and no other specific Act or rules are applicable to the
Company

a) Factories Act, 1948.

b) Industrial Disputes Act, 1947

c) The payment of wages Act, 1936,

d) The minimum wages Act, 1948

e) Employees Provident Fund and Miscellaneous Provisions Act, 1952
f) Payment of Bonus Act, 1965

g) Payment of Gratuity Act, 1972

h) The Contract Labour (Regulations & Abolition) Act, 1970

| have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(ii) Securities and Exchanges Board of India (Listing Obligations And Disclosure Requirements)
Regulations, 2015 except the following, except the following.

Company has not published the Notice of Board Meetings for approval of Quarterly Results
in at least in one English daily newspaper circulating in the whole or substantially the whole
of India and in one daily newspaper published in the language of the region, where the
registered office of the company is situated.

The company has not complied with the Regulation 47 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 in respect of notice of Board Meeting,
publication of financial results and notices to shareholders.

Delayed in making the payment of Listing fees to the stock exchanges and Custodial fees to
Depositories are unpaid.

Based on our such examination and further based on the Representation of the Management of the
Company, the Company has during the period under review complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above, except the non- compliances given in
respective paragraphs and Annexure given hereto.

| 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. Subject to observations mentioned in Clause 1(a) above, 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
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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 are captured and recorded
as part of the minutes.

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

| further report that:

Maintenance of Secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these Secretarial Records based on our Audit.

| 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 the test basis to ensure that correct facts are reflected in the Secretarial records. |
believe that the processes and practices, | followed provide a reasonable basis for of opinion.
Where ever required, | have obtained the Management Representation about the compliance of
Laws, Rules and Regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of the management. My examination was limited to the verification
of procedures on the test basis.

The secretarial audit report is neither an assurance as to the future viability of the company not
the efficacy or effectiveness with which the management has conducted the affairs of the

company.
For Roy Jacob & Co.
Company Secretary

Place: Mumbai Sd/-

Date: 14/08/2018

(Roy Jacob)
Proprietor
FCS No.: 9017

CP No.: 8220
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Employee Relations:

The relations between the employees and management continued to be cordial during the year.
Particulars of Employees and related disclosures:

No employee of the company is drawing remuneration in excess of the limits set out in terms of the
provisions of Section 197 (12) of the Act read with Rules 5(2) and 5(3) of the Companies Appointment
and Remuneration of Managerial Personnel) Rules, 2014.

Particulars as required under section 134(3) (m) of the Companies Act, 2013 read with the
companies (Accounts) Rules, 2014:

1. Conservation of Energy, Technology Absorption:

The particulars regarding the disclosure of the conservation of energy, technology absorption, as
required under Section 134(3) (m) of the Companies Act, 2013 read with the companies (Accounts)
Rules, 2014 are given below.

2. Energy Conservation Measures Taken:

The Company continues to accord high priority to conserve the energy. There is no manufacturing
activity is carrying on the company at present.

3. Foreign Exchange Inflow & Outgo:

a) Activities relating to Exports, Initiatives taken to increase Exports, Developments of new Export
Market for products and Services and Export Plans:

The Company has not undertaken any export activities. The company is looking out for Export
Opportunities.

b) Total Foreign Exchange used and earned:
Used : Nil
Earned : Nil

Risk Management:

During the year, your Directors have constituted a Risk Management Committee which has been
entrusted with the responsibility to assist the Board in (a) Overseeing and approving the Company’s
enterprise wide risk management framework; and (b) Overseeing that all the risks that the
organization faces such as strategic, financial, credit, market, liquidity, security, property, IT, legal,
regulatory, reputational and other risks have been identified and assessed and there is an adequate
risk management infrastructure in place capable of addressing those risks. A Group Risk Management
Policy was reviewed and approved by the Committee.

The Company manages, monitors and reports on the principal risks and uncertainties that can impact
its ability to achieve its strategic objectives. The Company’s management systems, organizational
structures, processes, standards, code of conduct and behaviors together form the Reliance
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Management System (RMS) that governs how the Group conducts the business of the Company and
manages associated risks.

The Company has introduced several improvements to Integrated Enterprise Risk Management,
Internal Controls Management and Assurance Frameworks and processes to drive a common
integrated view of risks, optimal risk mitigation responses and efficient management of internal
control and assurance activities. This integration is enabled by all three being fully aligned across
Group wide Risk Management, Internal Control and Internal Audit methodologies and processes.

Comments of the Board of Directors on Qualifications on Auditors Reports: Auditors Qualifications if
any are self explanatory and does not require any comments

Board Comments on Secretarial Audit Qualifications:
The Secretarial Audit Qualifications are replied as follows:

1. E-Voting facility as per section 108 of Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014 was not provided by the company for the AGM
held on 26" September, 2017.

Company is in the process of entering into agreement with the providers of e-voting facility.

Company does not have proper board process and compliance mechanism.

Company has not complied with the provisions of section 203(4) in respect of appointment
Chief Financial Officer and Company Secretary:

Since the company was not carrying on any business during the year, so the company could
not appoint KMP during the period.

4. There is no record available regarding dispatch of notice for the AGM held on 30th September,
2017.

The Company had dispatched the notice of the AGM to all its Shareholders.

Particulars of loans, guarantees or investments under section 186:
Company has not provided loans, investments and guarantees during the year.
Related Party Transaction under sub-section (1) of section 188:

During the year, the Company has not entered into any contract / arrangement / transaction with
related parties which could be considered material in accordance with the policy of the Company on
materiality of related party transactions. The Policy on materiality of related party transactions and
dealing with related party transactions as approved by the Board is provided in the company’s web
site.

Acknowledgments:
The Management is grateful to the Regulatory Authorities, Share holders, Company’s Bankers,

Financial Institutions, Insurance Companies, Investors, Clients, Business Associates for their continued
support and co-operation.
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The Directors also wish to place on record their appreciation for the co-operation, active involvement
and dedication of the employees.
By order of the Board of Directors
Hari Govind International Limited,

Place: Mumbai
Date: 14/08/2018
Jugal Kishore Maniyar
Director
DIN: 00094237

REPORT ON MANAGEMENT DISCUSSION AND ANALYSIS

The Company is in the business of manufacturing and trading textile products. During the year under
consideration company did not carried on business and is in the process of diversification and
identification of new business vertical to venture. The key issues of the Management Discussion and
Analysis are given below.

The Indian Textile Industry is one of the Leading Textile Industries in the World. The textiles and
apparels sector is a major contributor to the Indian Economy in terms of Gross Domestic Product
(GDP), industrial production and the country’s total export earnings. India earns about 27 per cent of
its total foreign exchange through textile exports. Besides, the Indian Textile Industry contributes 16
per cent of the total industrial production of the Country. This sector provides employment to over 37
million people and it is expected that the textile industry will generate new jobs during the ensuing
years.

The industry went through a challenging financial year 2013, with the global meltdown ravaging
economies. The collapse in consumer sentiments, weak exports, noteworthy drop in discretionary
spending in textiles / apparels and down trading by the consumers put immense pressure on both the
top-line and the bottom-line of textile companies.

Business Outlook
The operations of the company was stalled for last few years. Presently the management of the
Company is exploring and identifying new business verticals to start with.

a. Segment wise performance

The business of the Company falls under a single segment.

b. Internal control system

Internal audit and other controls have been found to be adequate. These are reviewed
periodically by the Audit Committee and found the performance satisfactory.

Risk Factors:
The Indian textile industry has inherent strengths in terms of rich legacy of textile production, strong

multi-fiber raw material base, large and expanding production capacities, very low import intensity,
vast pool of skilled workers and technical and managerial personnel, flexible production systems, large
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and expanding domestic market, dynamic and vibrant entrepreneurship, etc. However, these
strengths have been diluted to a great extent due to severe disadvantages suffered by the industry in
certain other areas affecting its productivity, quality and cost competitiveness. Such factors are
technological obsolescence, structural anomalies, poor productivity of labour and machine, lopsided
fiscal policies, multiplicity of taxes and levies, high cost of capital, redundant and outdated
controls/regulations, restrictive labour and industrial laws, lack of aggressive marketing, poor
perception of Indian products abroad, procedural problems in exporting, poor infrastructure relating
to transport, communication and banking, high power tariff, etc.

Future Outlook:

Overall performance of the textile industry is dull and the company is diversifying itself into other
business areas and to explore international markets.

Internal control systems and their adequacy

The Managing Director / Whole Time Director certification provided in the report discusses the
adequacy of our internal control systems and procedures.

Human Resource Development

The most important asset of the company is its Human Resources.

Cautionary statements

Statements in the Management Discussion and Analysis describing the Company’s objectives,
projections, estimates, expectation may be forward looking statements within the meaning of

applicable securities laws and regulations. Actual results could differ materially from those expressed
or implied.

CORPORATE GOVERNANCE REPORT

In accordance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 some of
the best practices followed internationally on Corporate Governance, the report containing the details
of corporate governance systems and processes at HARI GOVIND INTERNATIONAL LIMITED is as
follows:

At HARI GOVIND INTERNATIONAL LIMITED, Corporate Governance is all about maintaining a valuable
relationship and trust with all stakeholders. At HARI GOVIND INTERNATIONAL LIMITED, we consider
stakeholders as partners in our success, and we remain committed to maximizing stakeholder value,
be it shareholders, employees, suppliers, customers, investors, communities or policy makers. This
approach to value creation emanates from our belief that sound governance system, based on
relationship and trust, is integral to creating enduring value for all. We have a defined policy
framework for ethical conduct of businesses.

1. Company’s Philosophy on Code of Corporate Governance:

The Company’s philosophy on Corporate Governance is to achieve business excellence and to meet
the expectations of its customers, shareholders, employees, business associates, and the society at
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large and in complying with the dictates of the regulatory frame work. The Company is committed to
transparency in all its dealings and places high emphasis on business ethics. We believe that Corporate
Governance is voluntary and self-discipline code which means not only ensuring compliance with
regulatory requirements but also by being responsive to our stakeholders needs.

2. Ethics/Governance Policies:

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

e Code of Conduct

e Code of Conduct for Prohibition of Insider Trading

e Policy on Materiality of Related Party Transactions and on Dealing with Related Party
Transactions

e Policy for Selection of Directors and determining Directors Independence

e Remuneration Policy for Directors, Key Managerial

e Personnel and other Employees

e Policy for determining Material Subsidiaries

3. Code of Conduct:

The Company has in place a comprehensive Code of Conduct (the Code) applicable to all the
employees and Non-executive Directors including Independent Directors. The Code is applicable to
Non-executive Directors including Independent Directors to such extent as may be applicable to them
depending on their roles and responsibilities. The Code gives guidance and support needed for ethical
conduct of business and compliance of law. The Code reflects the values of the Company viz. -
Customer Value, Ownership Mind-set, Respect, Integrity, One Team and Excellence.

4. Board of Directors:

The Board of Directors comprises of executive and non-executive directors with rich professional
experience in various fields. The present strength of the Board of Directors is Five in number. One-
third of the Board consists of Independent Directors.

5. Board Meetings & Procedures

During the year, the Board met 6 times on 31.05.2017, 14.08.2017, 29.08.2017, 23.09.2017
14.12.2017 and 13.02.2018.

The composition of Board of Directors, attendance at the Board Meetings during the financial year
and attendance at the last Annual General Meeting, number of outside Directorship,
Chairman/Membership of Committees is as under:

No. of L ast AGM No of Membership/

Name of Director Category Board Director | Chairmanship of

. attendance |, . .
meetings ships other Audit,
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attended Shareholders’
Grievance,
Committees
Mrs. Amaridevi Maniyar Chairman 6 Yes Nil
Mr. Jugal Kishore Maniyar Executive Director 6 Yes 3
Non-E i
Mrs. Sunita Maniyar .on xecutive 6 No Nil
Director
Mr. Ashok Sarada Non-Executive 1 No Nil
Director
Mr. Mukesh Bhanushali Independent Director | 4 Yes 3
Mr. Mallinath Madineni Independent Director | 6 No 3

6. Appointment/Reappointment:

Mr. Jugalkishore Maniyar who retires by rotation and being eligible offers herself for re-appointment,

be and is hereby re-appointed as a Director of the company liable to retire by rotation.

Name of the director

Mr. Jugalkishore Maniyar

Age

55 Years

Date of appointment

31/03/1989

Expertise in specific functional areas

Industrial Management

Qualifications

Graduate

boards of other companies in which she is a
director as on 14" August, 2018

List of companies in which outside directorships | Nil
held as on 14" August, 2018 (excluding private
limited)

Chairman/member of the committees of the | Nil

7. Independent Directors:

Lead Independent Director

The Company’s Board of Directors has designated Mr. Mukesh Bhanushali as the Lead Independent
Director. The Lead Independent Director’s role is as follows:

e To preside over all meetings of Independent Directors
e To ensure there is an adequate and timely flow of information to Independent Directors
e To liaise between the Chairman and Managing Director, the Management and the

Independent Directors

e To preside over meetings of the Board and Shareholders when the Chairman and Managing
Director is not present, or where he is an interested party
e To perform such other duties as may be delegated to the Lead Independent Director by the

Board/ Independent Directors

Meetings of Independent Directors
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The Company’s Independent Directors meet at least once in every financial year without the presence
of Executive Directors or management personnel. Such meetings are conducted informally to enable
Independent Directors to discuss matters pertaining to the Company’s affairs and put forth their views
to the Lead Independent Director.

The Lead Independent Director takes appropriate steps to present Independent Directors’ views to
the Chairman and Managing Director.

One meeting of Independent Directors was held during the year.

8. Audit Committee:
Terms of reference:

The Audit Committee has been constituted pursuant to Section 177 of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The Primary object of Audit
Committee of the company is to monitor and provide effective supervision of the management’s
financial reporting process with a view to ensure accurate, timely and proper disclosures and
transparency, integrity and quality of financial reporting.

Composition:

The Audit Committee comprises of 3 members out of which 2 are Independent Directors. Mr. Mukesh
Bhanushali was the Chairman of the Audit Committee. All the members of the Committee are
financially literate.

During the year, the Committee met 4 times on 31.05.2017, 14.08.2017, 14.12.2017 and 13.02.2018
and the gap between any 2 meetings was less than 4 months.

Attendance at the Audit Committee Meeting:

Name ) ) Category Attendance out of 4
Designation .
meetings
Mr. Mukesh Bhanushali Chairman Independent 2
Mr. Mallinath Madineni Member Independent 4
Mr. Jugal Kishore Maniyar | Member Executive 4

As on closure of the financial year company do have only one Independent Director on the board and
is in search of an Independent Director.

9. Stakeholders’ Relationship Committee:
Constitution and attendance:
The committee comprises of Mrs. Sunita Maniyar, Mr. Mallinath Madineni and Mr. Jugal Kishore

Maniyar.

Attendance at the Shareholders’ Grievance Committee Meeting:
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Name Category Attendance out
Designation of 2 meetings
held
Mrs. Sunita Maniyar , Non-Executive Non-
Chairman 2
Independent
Mr. Mallinath Madineni Member Independent 2
Mr. Jugal Kishore Maniyar | Member Executive 2

e During the year, the Company received No complaints on various matters. The Company has
attended the same and complaints pending unresolved at the end of the financial year were NIL.

Terms of reference:

The Shareholders’ Grievance Committee focuses on shareholders’ grievances and strengthening of
investor relations, specifically looking into redressal of grievances pertaining to:

1) Transfer and transmission of shares
2) Non-receipt of balance sheet

3) Non-receipt of declared dividend

4) Other related issues

Prohibition of Insider Trading:

With a view to regulate trading in securities by the directors and designated employees, the Company
has adopted a Code of Conduct for Prohibition of Insider Trading.

10. Nomination and Remuneration Committee:
Constitution and attendance:

The Board constituted a Nomination and Remuneration Committee comprising of Mr. Mukesh
Bhanushali , Mr. Mallinath Madenini and Mrs. Sunita Maniyar.

Attendance at the Remuneration / Compensation Committee Meeting:

Name ] ) Category Attendance of
Designation .
meetings
Mr. Jugalkishore Maniyar | Chairman Independent 0
Mr. Mallinath Madenini Member Independent 0
Mr. Sunita Maniyar Member Independent 0

There were no meetings held during the year under consideration.

As on closure of the financial year company do have only one Independent Director on the board and
is in search of an Independent Director

Terms of reference:
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The terms of reference of the Remuneration Committee are as per the guidelines set out in the Listing
Agreement with the stock exchanges that include determination of the Company’s policy on specific
remuneration packages for Directors.

Remuneration Policy:

The remuneration of the Executive Directors is recommended by the Remuneration committee, based

on

criteria such as industry benchmarks, the Company’s performance vis-a-vis the industry and

responsibilities shouldered. The Company pays remuneration by way of salary and perquisites to its
Executive Directors.

The Directors are not paid any remuneration except sitting fees. Further the company has not entered
into any pecuniary relationship or transactions with the Non-executive directors.

11.

(i)

General Body Meetings:

Details of Annual General Meetings during the last three years

Financial Day, Date & Time Venue

Year

2014-15 Wednesday, 30" September, 2015 at | 374, Katha Bazar, Ground Floor, Masjid
12.00 Noon Bunder (West), Mumbai.

2015-16 Friday, 30" September, 2016 at 12.00 | 374, Katha Bazar, Ground Floor, Masjid

Noon Bunder (West), Mumbai.

2016-17 Tuesday, 26th September,2017 at 12.00 | 374, Katha Bazar, Ground Floor, Masjid

noon Bunder (West), Mumbai

(ii)

(i)

12.

Special Resolution Passed in the last three Annual General Meetings: Company has not passed special

Resolutions during the last 3 Annual General Meetings.
Special Resolution passed through Postal ballot last year: NIL
Disclosures:
There were no transactions of material nature with its Promoters, Directors or the Management,
or their relatives during the period that may have potential conflict with the interest of the

company at large.

There were no transactions with the related parties under AS-18 issued by the Institute of
Chartered Accountants of India.

There were no non-compliances by the Company during the year. No penalties or strictures have
been imposed on the Company by Stock Exchanges or SEBI or any other Statutory Authorities on
any matters related to the capital markets, during the previous three financial years.

The Board has adopted a Code of Conduct including for its Directors and Senior Management. This
is available on the Company’s web-site.
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Vi.

vii.

viii.

Xi.

13.

The Directors of the Company have submitted before the Board a declaration of compliance with
the Code of Conduct by the Directors during the financial year ended March 31, 2018.

The Company follows the Accounting Standards issued by the Institute of Chartered Accountants
of India and in the preparation of the financial statement; the Company has not adopted a

treatment different from that prescribed by any Accounting Standard.

Risk assessment and minimization procedures are periodically reviewed by the Risk Management
Committee, Audit Committee and the Board of Directors of the Company.

The Whole Time Director has submitted a certificate to the Board of Directors in Compliance of
Clause 32(e) of the Listing Agreement with the Stock Exchanges.

The Company has adopted the Risk Management Policy of the Company and the same is available
on the Company’s website.

The Company has adopted the Whistle Blower Policy and the same is available in the company’s
website.

The Company has adopted policy in handling Unpublished Price Sensitive Information and the
same is available in the company’s website.

Means of Communication:

Quarterly un-audited financial results are published in leading English/Vernacular newspapers. The
half yearly report is not sent separately to the Shareholders. Annual Reports sent to the shareholders
at their registered address with the company and also put up on Company’s web site.

The quarterly results, shareholding pattern and other mandatory information are available at the
website of Bombay Stock Exchange (www.bseindia.com).

14.

General Shareholders’ Information:

Annual General Meeting

Date :28" September, 2018
Time :12 noon
Venue :125, Wardhman Nagar Nr. Radha Krishna Mandir, Nagpur Nagpur MH 440008

Financial Calendar (Tentative)

Financial reporting for the quarter ending Sept 30, 2018 : 2" week of Nov., 2018
Financial reporting for the quarter ending December 31, 2018 : 2" week of Feb., 2019
Financial reporting for the quarter ending March 31, 2019 . 2™ week of May, 2019
Annual General Meeting for the year ended March 31, 2018 : 2nd week of May 2019

Date of Book Closure: 25th September, 2018 to 28" September, 2018 (Both days inclusive)
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Listing on Stock Exchanges : Bombay Stock Exchange Ltd (BSE)

Payment of Annual Listing fees : Listing fees for the financial year 2016-2017 has been
paid to the Stock Exchanges BSE.

Demat ISIN for NSDL & CDSL : INE167F01018

Stock performance vs. BSE:

Market Price Data during the year ended 31.03.2018: There were not trading taken place in the
Company’s Scrip during the year.

Registrars & Transfer Agents : Purva Shareregistry (India) Private Limited
9, Shiv Shakti Industrial Estate,
Lower Parel East, Mumbai — 400011.
Share Transfer System

e Securities lodged for transfer at the Registrar’s Office are normally processed with in 15 days from
the date of lodgment, if the documents are clear in all respects. All requests for dematerialization
of securities are processed and the confirmation is given to the depositories within 15 days. The
Compliance Officer is empowered to approve transfer of shares and other investor related
matters. Grievances received from investors and other miscellaneous correspondence on change
of address, mandates, etc are processed by the Registrars with in 30 days

e Pursuant to Clause 55A of the SEBI (LODR) Regulations, 2015 with the Stock Exchanges,
certificates, on half-yearly basis, have been issued by a Company Secretary-in-Practice for due
compliance of share transfer formalities by the Company. Pursuant to Securities and Exchange
Board of India (Depositories and Participants) Regulations, 1996, certificates have also been
received from a Company Secretary-in-Practice for timely dematerialization of the shares of the
Company and for conducting a Secretarial Audit on a quarterly basis for reconciliation of the Share
Capital of the Company.

Non-mandatory requirements:
1. Chairman of the Board

No separate office is maintained for the Non-Executive Chairman. Company does not reimburse
expenses incurred by him in performance of his duties.

Mr. Mukesh Bhanushali and Mr. Mallinath Madenini are Independent Directors on the Board of the
Company. All of them have requisite qualification and experience and in the opinion of the Company
this would enable them to contribute effectively to the Company in their capacity as Independent
Directors.

2. Shareholder Right
The Company has not sent half yearly financial performance including summary of the significant

events to each of the shareholders, since the results were published in 2 news papers, one in
Vernacular and one in English newspaper.
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3. Audit Qualifications

During the year under review, there was no major audit qualification in the Company’s financial
statements. The Company continues to adopt best practices to ensure a regime of unqualified
financial statements.

DECLARATION

In accordance with Clauses of the SEBI (Listing and Disclosure Requirements) Regulations, 2015 with
the Stock exchanges, | hereby confirm that, all the Board Members and Senior Management personnel
of the Company have affirmed compliance with the Code of Conduct and Ethics during the financial
year ended March 31.03.2018.

By order of the Board of Directors
Hari Govind International Limited

Place: Mumbai Sd/-
Date: 14/08/2018
Jugal Kishore Maniyar
Director
DIN: 00094237



CEO/CFO Certification
We hereby certify to the Board that:

a) We have reviewed the financial statements and the cash flow statements for the year ended 31t
March, 2018 and to the best of our knowledge and belief.

(i) These statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading

(ii) These statements together present a true and fair view of the company’s affairs and are in compliance
with the existing accounting standards, applicable laws and regulations.

b) There are to the best of our knowledge and belief, no transactions entered into by the Company during
the year which are fraudulent, illegal or violate the Company’s Code of Conduct.

c) We accept the responsibility for establishing and maintaining internal controls for financial reporting
and that, we have evaluated the effectiveness of the internal control systems of the Company pertaining
to the financial reporting and have disclosed to the auditors and the Audit Committee, deficiencies in the
design or operation of such internal controls, if any of which we are aware and the steps we have taken
or propose to take steps to rectify these deficiencies.

d) We further certify that:
i) There have been no significant changes in internal control during the year;
ii) There have been no significant changes in accounting policies during the year,
iii) To the best of our knowledge, there have been no instances of fraud, involving management or an
employee having a significant role in the Company’s internal control systems.

By order of the Board of Directors
Hari Govind International Limited
Place: Mumbai Sd/-
Date: 14/08/2018
Jugal Kishore Maniyar
Director
DIN: 00094237

CERTIFICATE OF CORPORATE GOVERNANCE

TO THE MEMBERS OF
HARI GOVIND INTERNATIONAL LIMITED

We have reviewed the relevant records of Hari Govind International Limited for the year ended 31 March
2018 relating to compliance of conditions of Corporate Governance as stipulated in Regulations 17 to 27
and clauses (b) to (i) of sub-regulation (2) of regulation 46 and para C,D and E of schedule V of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.
The compliance of conditions of Corporate Governance is the responsibility of the management. Our
review was limited to procedures and implementation thereof, adopted by the Company for ensuring the
compliance of the conditions of the Corporate Governance. It is neither an audit nor an expression of
opinion on the financial statements of the Company.
In our opinion and according to the information and explanations given to us, we have to state that, to
the best of our knowledge, the Company has complied applicable provisions and conditions of Corporate
Governance as stipulated in Above mentioned SEBI (LODR) Regulations, 2015.
We further state that, such compliance is neither an assurance as to the future viability of the Company
nor as to the efficiency or effectiveness with which the management has conducted the affairs of the
Company.
For Roy Jacob & Co.
Company Secretary

Place: Mumbai Sd/-
Date: 14/08/2018 (Roy Jacob)
Proprietor

FCS No.: 9017, CP No.: 8220


























































































HARIGOVIND INTERNATIONAL LIMITED
(CIN: L99999MH1989PLC050528)
Regd. Office: 125, Wardhman Nagar Nr. Radha Krishna Mandir, Nagpur Nagpur MH 440008

ATTENDANCE SLIP

| hereby record my presence at the Annual General Meeting of the Company at125, Wardhman Nagar Nr.
Radha Krishna Mandir, Nagpur Nagpur MH 440008 on Friday 28" September, 2018 at 12 Noon.

Name of DP ID*
Shareholders
CLIENT ID*
FOLIO NO

Registered Address

NO.OF SHARES

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall. Members

are requested to bring their copies of Annual Report to the meeting.

*Applicable for investors holding shares in electronic form.

Signature of the Shareholder/Proxy




HARIGOVIND INTERNATIONAL LIMITED
(CIN: L99999MH1989PLC050528)
Regd. Office: 125, Wardhman Nagar Nr. Radha Krishna Mandir, Nagpur Nagpur MH 440008

PROXY FORM

(Pursuant to Section 105(6) of the Companies Act, 2013 read with Rule 19(3) of the Companies
(Management and Administration) Rules,2014)

Name of the E-mail Id:

Member(s):

Registered Address: *Folio No./Client Id:
DPId:

[/We being the member (s) of the above named Company hereby appoint:

(1) Name:
Address:

E-mail Id: or failing him:

(2) Name:
Address:

E-mail Id: or failing him:

(3) Name:
Address:
E-mail Id:

As my /our proxy to vote (on poll) for me /us/on my/our behalf at the ANNUAL GENERAL
MEETING of the Company to be held on 28t September 2018 at Noon at125, Wardhman Nagar Nr.

Radha Krishna Mandir, Nagpur Nagpur MH 440008 and at any adjournment thereof in respect of such
resolutions as are indicated below:

Resolution RESOLUTIONS For | Against
No.

Ordinary Business

1. Consider and adopt Audited Financial Statement, Reports of the
Board of Directors and Auditors.

2. Re-appointment of Mr. Jugalkishore Maniyar who retires by
rotation.




3.

Appointment of Statutory Auditors and fixing their remuneration.

Signed this

Signature of the shareholder

day of 2018

Affix
revenu

=

Signature of first proxy Signature of second Signature of third
holder proxy holder proxy holder

* Applicable for members holding shares in electronic form.

Note: This form of proxy in order to be effective should be duly stamped, completed and signed and
must be deposited at the Registered Office of the Company, not less than 48 hours before the

commencement of meeting.




