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Chairman’s Message

Dear Shareholders,

It gives me immense pleasure to welcome you to our 26th Annual General Meeting. The year 2020-21 has
been the most challenging year for the company in its history. We are in the midst of an unprecedented
pandemic the end of which is far from certain. The pandemic has changed the way we do business,
interact professionally, socialize and our way of life. This pandemic accentuated the fault lines in our
public health delivery systems resulting in increased attention and resources to the sector. Needless to
add, it has implications for our business. We need to build in increased resilience, contingency planning
in our operations and be prepared to be nimble and flexible in meeting market conditions.

The first quarter of 2020-21 started with the lockdown impacting our business significantly. In the second
and third quarter there was a quantum improvement in business activity. The Indian economy was
beginning to see normalcy in the fourth quarter, quarter January-March 2021.

The Company took substantial measures to mitigate the fallout of lockdowns which meant lower
revenues, profits and increased working capital. We primarily focused on reducing the working capital
cycle which meant reduction of inventory and debtors - this incidentally was in sync with our long term
goal of balance sheet improvement. Further, the Company also worked to optimize expenses. We further
consolidated our operations and closed non remunerative stores bringing down the retail outlets to 95
(from 120). There was further rationalization on the number of products and SKUs handled by the retail
stores. These measures resulted in the following:-

Particulars FY March, 21 FY March, 20
Consolidated

Amount (XCr) Amount (XCr)
Inventory 316.08 400.45
Debtors 295.09 428.48
Borrowings 27612 33811
Finance cost 33.08 43.35
Expenses 82.74 124.40

As can be seen in the table there was a reduction of about 84 Cr in inventory, X133 Cr in debtors, X62 Cr
in borrowings, %10 Cr in finance cost and about 42 Cr in other expenses. As you are aware your Company
operates in three distinct segments of retail, channel and enterprise and the consolidated results
encompass all of them.

Your Company has continued to focus on its retail business. Due to the lockdowns and social distancing
measures large retail formats and malls were shut down for a substantial period of the past year.
Shankara has a distinct advantage as our stores are standalone. This meant that we were able to open
and continue operations for a larger part of the year. We took many measures to reach out to our
customer segments. There was a substantial increase from our side on telephonic canvasing, mail order
and promotion of our digital catalogue and sales.

The pandemic affected the larger cities to a greater extent. Your Company benefited by the fact that we
have a substantial presence in Tier Il and Il locations. The channel business was sustained and even saw
some growth during FY21. This segment helped in improving cash flows during the year and was
strategically important in generating revenues during full lockdowns.
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The enterprise segment was probably the slowest to recover in the year. We saw an uptake from the end
of the second quarter and a semblance of normalcy from the fourth quarter. The processing activities of
your Company was at a reduced level as compared to FY20. This activity was of strategic importance to
contribute to a range of products and profitability.

Financial Performance in FY 20-21

The Company’s performance was impacted in Q1 of the year but we were able to recover strongly and
closed the year with a satisfactory performance.

< The revenue stood at 32,038 Cr for FY21. Retail revenue contributed to 58% of the overall sales which
is 3% more in percentage terms as compared to the previous year FY 20.

= EBIDTA was at 77 Cr for FY21. It may be noted that in Q1 of FY21 the EBIDTA was (39 Cr). There was a
substantial recovery over the next 3 quarters to close the year on a positive note.

@« PAT stood at *~14 Cr for FY21. The year started with a loss of 25 Cr for Q1. The strong recovery by the
year end validates the strategic actions taken by your Company. However it needs to be noted that in
absolute terms there has been a significant drop in PAT of 26 crores in FY21 over FY20.

(% in Crores)
Particulars FY March, 21 FY March, 20
Consolidated
Revenue 2,038 2,640
Retail (%) 58% 55%
EBITDA 77 122
Margin 3.8% 4.6%
PBT 20 53
PAT 14 40
Margin 0.7% 1.6%

Key performance highlights

The overall performance for the financial year was understandably subdued as compared to the previous
year FY20. This was primarily due to the pandemic and the lockdowns which substantially affected sales
in Q1and to a lesser extent in Q2 of the year. It reflects well on the management that when the economy
opened up, they were geared to improve the financial situation.

Sales in Q1 was X346 Cr and there was a net loss of 25 Cr. There was an immediate turnaround in Q2
where sales was at X488 Cr and a net profit of X6 Cr. This improvement was continuous and the sales of
Q3 and Q4 were 3562 Cr and %642 Cr respectively. Net profits continued to improve and your Company
ended the year on a positive note with a PAT of 14 Cr. And in these trying times Shankara gave utmost
importance to cash flows and | am happy to tell you that your Company was able to generate net
operating cash flow of X133 Cr.




The way forward

We had thought that the worst of the pandemic was behind us at the end of FY21. Unfortunately the
second wave commenced in April 21 and there have been lockdowns imposed in various parts of the
country. Fortunately your Company was on alert and did believe that India and the World would have to
live with Covid 19 for a few more years. The prudent and conservative measures that the Company
implemented over the course of last year will hold in good stead for the coming financial year.

The construction industry is a corner stone for the success of any economy. Building materials play a key
role in this industry. We have observed that despite lockdowns, construction and the building material
segment are amongst the first businesses to open for commercial activity.

Shankara will be back on a growth path in the coming year once the current lockdown is removed. We will
be continuing our focus on the retail segment while strongly believing that all our business verticals
contribute strategically to the continuing growth of our Company.

Conclusion

I am happy to note that your Company took utmost care to maintain Covid protocols throughout the year.
I would like to convey my deepest appreciation to all our employees. They have stood by the Company in
these trying times. My sincere thanks and appreciation to my fellow Directors on the Board for their
guidance and constant encouragement. My gratitude to our bankers, customers and suppliers. On behalf
of the Shankara Board, | also thank you all, our valued shareholders, for your continued support.

Warm Regards

V. Ravichandar
Chairman
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Notice of 26" Annual General Meeting

Notice is hereby given that the twenty-sixth
Annual General Meeting of Shankara Building
Products Limited will be held on Thursday, 29th
July, 2021 at 11.00 a.m. (IST) through Video
Conferencing (“vC"”) / Other Audio Visual Means
(“OAVM”) to transact the following business:

The proceedings of the AGM shall be deemed to
be conducted at the Registered Office of the
Company which shall be the deemed venue of the
AGM.

Ordinary Business:

Item No.1- To receive, consider and adopt the
Audited Standalone Financial Statements of the
Company for the financial year ended March 31,
2021 together with the Reports of the Directors
and Auditors thereon and the Audited
Consolidated Financial Statements of the
Company for the Financial Year ended March 31,
2021 together with Report of Auditors thereon.

To consider and if thought fit, to pass, the
following as an Ordinary Resolution:

“RESOLVED THAT the audited standalone financial
statements of the Company for the financial year
ended March 31, 2021 together with reports of the
Directors and Auditors thereon laid before this
meeting, be and are hereby considered and
adopted.”

“RESOLVED FURTHER THAT the audited
consolidated financial statements of the
Company for the financial year ended March 31,
2021 together with the report of Auditors thereon
laid before this meeting, be and are hereby
considered and adopted.”

Item No. 2- To appoint Mr. RSV. Siva Prasad (DIN:
01247339) as a Director of the Company who
retires by rotation.

To consider and if thought fit, to pass, the
following as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 152 of the
Companies Act, 2013, Mr. RSV. Siva Prasad (DIN:
01247339), who retires by rotation at 26th Annual
General Meeting of the Company being eligible,
offered himself for re-appointment, be and is
hereby re-appointed as a Director of the
Company, liable to retire by rotation.”

RESOLVED FURTHER THAT the Managing
Director/Company Secretary of the Company be
and are hereby authorized severally to complete
necessary formalities as per the applicable
provisions of the Companies Act 2013 and SEBI
(Listing Obligations and Disclosure
Requirements) Regulations 2015."

Special Business:

Item No. 3- To consider and approve
re-appointment of Mr. Sukumar Srinivas (DIN:
01668064) as Managing Director of the Company
upon terms and conditions set out in this notice

To consider and if thought fit, to pass, the
following as a Special Resolution:

RESOLVED THAT pursuant to the provisions of
Sections 196,197,198 & 203 read with Schedule V
and other applicable provisions, if any, of the
Companies Act, 2013 ("the Act”), The Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 read with Schedule V of
the Act and Regulation 17(6) of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations 2015, including any statutory
modifications or re-enactments thereof for the
time being in force and based on the
recommendation of Nomination and
Remuneration Committee of the Company and
subject to such sanctions as may be necessary ,
the consent of members be and is hereby
accorded for re-appointment of Mr. Sukumar
Srinivas (DIN: 01668064), as Managing Director
(‘MD’) of the Company for a period of five years
with effect from 01/04/2021 not liable to retire by
rotation, upon the terms and conditions set out in
the statement annexed to the Notice convening
this meeting, including the remuneration to be
paid on such terms and conditions as
recommended by the Nomination and
Remuneration Committee and approved by the
Board of Directors of the Company and as set out
in the explanatory statement annexed to the
Notice convening this Meeting.




RESOLVED FURTHER THAT notwithstanding
anything contained in Section 197, 198 and
Schedule V of the Companies Act, 2013 or any
amendment/ re-enactment thereof, in the event
of any loss or inadequacy of the profits during the
financial year, the remuneration mentioned in the
explanatory statement annexed to the Notice
shall be paid as minimum remuneration.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorized to do
all such acts, deeds and things as the Board may,
in its absolute discretion, consider necessary,
expedient or desirable in order to give effect to
foregoing resolution.”

ltem No. 4 - To consider and approve
re-appointment of Mr. C. Ravikumar (DIN:
01247347) as Whole-time Director of the Company
upon terms and conditions set out in this notice.

To consider and if thought fit, to pass, the
following as a Special Resolution:

RESOLVED THAT pursuant to the provisions of
Sections 196,197,198 & 203 read with Schedule V
and other applicable provisions, if any, of the
Companies Act, 2013 ("the Act”), The Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 read with Schedule V of
the Act and Regulation 17(6) of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations 2015, including any statutory
modifications or re-enactments thereof for the
time being in force and based on the
recommendation of Nomination and
Remuneration Committee of the Company and
subject to such sanctions as may be necessary ,
the consent of members be and is hereby
accorded for re-appointment of Mr. C. Ravikumar

(DIN: 01247347), as Whole-time Director (‘WTD’) of
the Company for a period of five years with effect
from 01/04/2021 not liable to retire by rotation,
upon the terms and conditions set out in the
statement annexed to the Notice convening this
meeting, including the remuneration to be paid
on such terms and conditions as recommended
by the Nomination and Remuneration Committee
and approved by the Board of Directors of the
Company and as set out in the explanatory
statement annexed to the Notice convening this
Meeting.

RESOLVED FURTHER THAT notwithstanding
anything contained in Section 197, 198 and
Schedule V of the Companies Act, 2013 or any
amendment/ re-enactment thereof, in the event
of any loss or inadequacy of the profits during the
financial year, the remuneration mentioned in the
explanatory statement annexed to the Notice
shall be paid as minimum remuneration.

RESOLVED FURTHER THAT the Board of Directors
of the Company be and is hereby authorized to do
all such acts, deeds and things as the Board may,
in its absolute discretion, consider necessary,
expedient or desirable in order to give effect to
foregoing resolution.”

By Order of the Board
For Shankara Building Products Limited

Ereena Vikram
Company Secretary
& Compliance Officer

Place: Bengaluru
Date: June 10, 2021




Notes:

1. In view of the Covid-19 pandemic, the Ministry
of Corporate Affairs (“MCA”) has vide its circular
dated 5th May, 2020 read with circulars dated 8th
April, 2020 and 13th April, 2020 (collectively
referred to as “MCA Circulars”) permitted holding
of the Annual General Meeting of companies
through Video Conferencing or Other Audio Visual
Means (“VC / OAVM"), without physical presence
of the Members at a common venue and Circular
no. 02/2021 dated January 13, 2021 in relation to
“Clarification on holding of annual general
meeting (AGM) through video conferencing (VC) or
other audio visual means (OAVM)” (collectively
referred to as “MCA Circulars”) and Securities and
Exchange Board of India (“SEBI”) vide its circular
no. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated
May 12, 2020 in relation to “Additional relaxation
in relation to compliance with certain provisions
of SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 - Covid-19
pandemic” and circular no.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January
15, 2021 in relation to “Relaxation from
compliance with certain provisions of the SEBI
(Listing Obligations and Disclosure
Requirements) Regulations, 2015 due to the Covid
-19 pandemic” (collectively referred to as “SEBI
Circulars”) permitted the holding of the Annual
General Meeting (“AGM”) through VC / OAVM,
without the physical presence of the Members at
a common venue. In compliance with the MCA
Circulars and SEBI Circulars, the AGM of the
members of the Company is being held through
VC / OAVM. The registered office of the Company
shall be deemed to be the venue for the AGM.

2. The explanatory statement pursuant to Section
102 of the Companies Act, 2013, setting out
material facts under Item No.s 2 to 4 of the Notice
of the 26th AGM (“Notice”), is annexed hereto.

3. In terms of the MCA and the SEBI Circulars,
since the physical attendance of Members has
been dispensed with, there is no requirement of
appointment of proxies. Accordingly, the facility
of appointment of proxies by Members under
Section 105 of the Act will not be available for the
26th  AGM and hence the proxy form and
attendance slip are not annexed to the Notice.
However, in pursuance of Section 112 and Section
113 of the Act, representatives of the Members
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may be appointed for the purpose of voting
through remote e-voting, for participation in the
26th AGM through VC/OAVM facility and e-voting
during the 26th AGM. Scanned copy (PDF/JPG
Format) of its Board or governing body
Resolution/Authorization etc.,, authorizing its
representative to attend the 26th AGM on its
behalf and to vote through e-voting or during the
26th  AGM should be sent electronically
through their registered email address to
the Scrutinizer at cs.skannan@gmail.com
with a copy to evoting@kfintech.com and
compliance@shankarabuildpro.com

4. Pursuant to the provisions of Section 108 of the
Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as
amended), Secretarial Standards on General
Meetings (SS-2) issued by the Institute of
Company Secretaries of India (“ICSI") and
Regulation 44 of the SEBI (LODR) Regulations,
2015, read with the MCA Circulars and the SEBI
Circulars, the Company is providing remote
e-voting facility to its Members in respect of the
business to be transacted at the 26th AGM and a
facility for those Members participating in the
26th AGM, to cast vote through e-voting system
during the 26th AGM. The voting rights of
members shall be in proportion to their shares in
the paid-up equity share capital of the Company
as on the cut-off date of Thursday, July 22, 2021.

5. Kfin Technologies Private Limited (“Kfintech”),
the Registrar & Transfer Agents (RTA) of the
Company, will be providing the facility for
participation in the 26th AGM through VC/OAVM
and e-voting during the 26th AGM. The procedure
and instructions for participating in the 26th AGM
through VC/OAVM and remote e-voting at the 26th
AGM are provided as part of this Notice.

6. In line with the MCA Circulars and SEBI
Circulars, the Notice of the 26th AGM will be
available on the website of the Company
www.shankarabuildpro.com on the websites of
BSE Limited at www.bseindia.com, the National
Stock  Exchange of India Limited at
www.nseindia.com and also on the website of
Kfintech at https:/ /evoting.kfintech.com/

7. Since the 26th AGM will be held through
VC/OAVM, the Route Map is not annexed to this
Notice.




NOTICE

8. Attendance of the Members participating in the
26th AGM through VC/OVAM shall be counted for
the purpose of reckoning the quorum under
Section 103 of the Act.

9. In case of joint holders attending the 26th AGM,
the Member whose name appears as the first
holder in the order of names as per the Register
of Members of the Company will be entitled to
vote.

10. The Register of Directors and Key Managerial
Personnel and their shareholding maintained
under Section 170 of Companies Act, 2013 and
Register of Contracts or arrangements in which
directors are interested, maintained under
Section 189 of the Companies Act, 2013, will be
available electronically for inspection by the
Members on Thursday, July 29, 2021.

11. At the 24th AGM of the Company held on June
25, 2019, the Members approved the appointment
of M/s. Sundaram & Srinivasan, Chartered
Accountants, Chennai (Firm Registration Number
004207S ) as the Statutory Auditors of the
Company to hold office from the conclusion of
the said Meeting till the conclusion of the 29th
Annual General Meeting. The requirement to
place the matter relating to appointment of
auditors for ratification by Members at every AGM
has been done away by the Companies
(Amendment) Act, 2017 with effect from May 07,
2018. Accordingly, no resolution is being
proposed for ratification of appointment of
statutory auditors.

12. The Register of Members and Share Transfer
Books will remain closed from Tuesday, July 27,
2021 to Thursday, July 29, 2021 (inclusive of both
days) for the purpose of the AGM.

13. Members are requested to notify the RTA —Kfin
Technologies Private Limited, Selenium Tower B,
Plot 31- 32, Financial District, Nanakramguda,
Serilingampally Mandal, Hyderabad - 500 032,
Telangana, of any change in their address(es) to
enable the Company to address future
communications to their correct addresses
including dividend matters.

14. Non-resident Indian shareholders are
requested to inform about the following
immediately to the Company or its RTA or the
concerned Depository Participant, as the case
may be:-
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a. Change in their residential status on return to
India for permanent settlement.

b. Particulars of their bank account maintained in
India with complete name, branch, account type,
account number, IFSC Code, MICR No. and address
of the bank, if not furnished earlier, to enable the
Company to remit dividend to the said Bank
Account directly.

15. Pursuant to SEBI circular No: SEBI /HO /MIRSD
/DOP1 /CIR /P/2018/73 dated April 20, 2018 and
notification No. SEBI/ LAD-NRO/GN/2018/24
dated June 08, 2018, the members are requested
to take necessary steps to dematerialize shares
that are held in physical form, as transfer of
shares held in physical form is no longer
permitted.

16. Pursuant to Clause 2 (h) of the Companies
(Significant Beneficial Owners) Amendment Rules,
2019, individuals who hold a right or entitlement
directly in the Company are requested to intimate
the Company through a declaration in Form
BEN-1.

17. The Notice of the 26th AGM, Annual Report and
instructions for e-voting are being sent only
through electronic mode to all members whose
email addresses are registered with the
Company/ Depository Participant(s)/ RTA. For
members who have not registered their email
addresses, please refer Clauses 23 "Instructions
to shareholders for participating in the AGM
through VC/OAVM and for e-voting" to this Notice
for detailed instructions for registration. To
support the "Green Initiative", shareholders who
have not registered their email addresses are
requested to register the same with their DP’s in
case the shares are held in electronic form and
with the RTA in case the shares are held by them
in physical form.

18. Members are requested to note that dividends
not encashed or remaining unclaimed for a
period of 7 (seven) years from the date of transfer
to the Company’s Unpaid Dividend Account, shall
be transferred, under Section 124 of the
Companies Act, 2013, to the Investor Education
and Protection Fund (“IEPF"), established under
Section 125 of the Companies Act, 2013. Further,
pursuant to the provisions of Section 124 of the
Act and IEPF Rules, all shares on which dividend




has not been paid or claimed for seven
consecutive years or more shall be transferred to
IEPF Authority as notified by the Ministry of
Corporate Affairs.

19. The Members who are yet to encash the earlier
dividend warrants are advised to send requests
for duplicate dividend warrants in case they have
not received/ not encashed the Dividend
Warrants for any of the above mentioned
financial year(s) and/ or send for revalidation the
un-encashed Dividend Warrants still held by
them, to the RTA of the Company.

20. Members may also note that the Notice of the
26th AGM and the Annual Report 2020-21 will be
available on the Company's website under
www. shankarabuildpro.com.

21.  Additional information, pursuant to
Regulation 36 (3) of the SEBI (LODR) Regulations,
2015, in respect of the directors seeking
appointment/ re-appointment at the 26th AGM,
forms part of this Notice.

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

23. Instructions to the Members for attending the
e-AGM through Video Conference:

i. In compliance with the provisions of Section 108
of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration)
Rules, 2014 (including amendments thereto) and
Regulation 44 of the SEBI (LODR) Regulations,
2015, the Company is pleased to provide
members, the facility to exercise their right to
vote on resolutions proposed to be considered at
the 26th AGM by electronic means through
e-voting. The facility of casting the votes by the
members using an electronic voting system for
the 26th AGM ("remote e-voting/ e-voting") will
be provided by Kfin Technologies Private Limited
("Kfintech")

ii. Pursuant to the MCA Circulars and SEBI
Circulars, in view of the prevailing situation, the
Notice of the 26th AGM and the Annual Report for
the year 2020-21 (including therein the Audited
Financial Statements for year 2020-21), are being
sent only by email to the Members who email
addresses are registered with the Company /
Depositories / RTA. Therefore, those shareholders
who have not yet registered their email addresses
are requested to get their email addresses
registered with their DP or RTA for electronic and
Physical folios respectively, in the manner stated
below. For updation of dividend mandate, please
send the details to einward.ris@kfintech.com

Process for registration of email address for obtaining Annual Report (if not received by the Member)
and/or obtaining user ID/ password for e-voting are stated as here under:

Physical Holding

or before July 22, 2021.

Submit a request to Kfin at

https:/ /ris.kfintech.com/clientservices/mobilereg/mobileemailreg.aspx
providing Folio No., Name of shareholder, scanned copy of the share certificate
(front and back), PAN (self-attested scanned copy of PAN card), AADHAAR
(self-attested scanned copy of Aadhaar Card) for registering email address on

Demat Holding

Please contact your Depository Participant (DP) and register your
email address and bank account details in your demat account,
as per the process advised by your DP.

1




NOTICE

iii. . In light of the MCA Circulars, shareholders
who have not registered their email addresses
and in consequence, the Notice & Annual Report
could not be serviced, may temporarily get their
email addresses registered with the Company’s
RTA-  Kfintech, by clicking the link:
https:/ /ris.kfintech.com/clientservices/mobilere
g/mobileemailreg.aspx  and  follow  the
registration process. Post successful registration
of the email address, the shareholder would get a
soft copy of the Notice & Annual Report and the
procedure for e-voting along with the User ID and
Password to enable e-voting for the 26th AGM. If
you are already registered with Kfintech for
remote e-voting then you can use your existing
user ID and password/PIN for casting your vote.

iv. It is clarified that for permanent registration of
email address, the members are however
requested to register their email address, in
respect of electronic holdings with the
Depository through the concerned Depository
Participants and in respect of physical holdings
with the Company’s RTA, Kfin Technologies Private
Limited, Selenium, Tower B, Plot 31 & 32,
Gachibowli, Financial District, Nanakramguda,
Hyderabad-500 032, India, by following due
procedure.

v. Those members who have already registered
their email address are requested to keep their
email addresses validated with their Depository
Participants / the Company’s RTA- Kfintech, to
enable servicing of Notices / documents / Annual
Reports and other communications electronically
to their email address.

vi. The e-voting portal will open for voting on
Monday, July 26, 2021 from 9:00 A.M. (IST) to
Wednesday, July 28, 2021 till 05:00 P.M. (IST),
inclusive of both days. During this period, the
members of the Company holding shares either
in physical form or dematerialized form, as on the
cut-off date of Thursday July 22, 2021 may cast
their vote electronically. The e-voting module will
be disabled by Kfintech on Wednesday, July 28,
2021, post 5.00 P.M. (IST). Once vote on a
resolution is cast by the member, members shall
not be allowed to change it subsequently or cast
the vote again.
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vii. Mr. S. Kannan (Membership No. FCS 6261) M/s.
S. Kannan and Associates, Company Secretaries,
has been appointed as the Scrutinizer to
scrutinize the voting and remote e-voting process
in a fair and transparent manner.

viii. A member may participate in the 26th AGM
even after exercising his right to vote through
remote e-voting, but shall not be allowed to vote
again at the meeting.

ix. The Scrutinizer shall unblock the votes cast
through remote e-voting in the presence of at
least two witnesses not in the employment of the
Company and shall make, not later than 2 working
days of the conclusion of the 26th AGM, a
consolidated Scrutinizer's report of the total
votes cast in favour or against, if any, to the
Chairman or a person authorized by him and
declare the result of the voting forthwith.

X. The Results declared along with the report of
the Scrutinizer shall be placed on the website of
the Company www.shankarabuildpro.com
and on the website of Kfintech
https:/ [evoting.kfintech.com/ immediately after
the declaration of result by the Chairman or a
person authorized by him. The results shall also
be immediately forwarded to the BSE Limited and
the National Stock Exchange of India Limited,
Mumbai.

Xi. In case a person has become a Member of the
Company after dispatch of the Notice but on or
before the cut-of date for e-voting i.e. Thursday,
July 22, 2021 he/she may obtain the User ID and
Password in the manner stated below.
Institutional/ Corporate shareholders may write
to Kfintech at einward.ris@kfintech.com.

INSTRUCTION FOR REMOTE E-VOTING IS
AS FOLLOWS:

In case of Physical Shareholders &
Non-Individual (Physical / Demat):

If the mobile number of the Member is registered
against Folio No. /DP ID Client ID, the Member
may send SMS: MYEPWD E-voting Event number +
Folio No. (in case of physical shareholders) / DP
ID Client ID (in case of Demat shareholders) to
9212993399.




Example for NSDL

MYEPWD IN12345612345678

Example for CDSL

MYEPWD 1402345612345678

Example for Physical

MYEPWD XXX1234567890

a. If email address or mobile number of the
Member is registered against Folio No. / DP ID
Client ID, then on the home page of
https:/ /evoting.kfintech.com, the Member may
click “forgot password” and enter Folio No. / DP
ID Client ID and PAN to generate a password.

b. Member may call Kfin toll free number
1-800-3094-001 for all e-voting related matters.

Cc. Member may send an email request to
einward.ris@kfintech.com for all e-voting related
matters. If the member is already registered with
Kfin e-voting platform, then he can use his
existing User ID and password for casting the vote
through remote e-voting.

The remote e-voting facility will be available
during the following period:

Commencement of remote e-voting: From 9:00
a.m. (IST) on Monday, July 26, 2021.

End of remote e-voting: At 5:00 p.m. (IST) on
Wednesday, July 28, 2021.

The remote e-voting will not be allowed beyond
the aforesaid date and time and the e-voting
module shall be disabled/blocked by Kfin upon
expiry of aforesaid period. Once the vote on a
resolution is cast by the Member(s), they shall not
be allowed to change it subsequently or cast the
vote again.

In case you are an individual shareholder, having
shares in electronic / Demat mode then please
refer to the e-voting procedure according to SEBI
circular dated December 09, 2020.

Login method for e-voting:

As per the SEBI circular dated December 09, 2020
on e-voting facility provided by Listed
Companies, Individual shareholders holding
securities in Demat mode are allowed to vote
through their demat account maintained with
Depositories and Depository  Participants.
Shareholders are advised to update their mobile
number and email address in their demat
accounts in order to access e-voting facility.

NSDL

CDSL

1. User already registered for IDeAS facility: **

i. URL: https://eservices.nsdl.com

ii. Click on the “Beneficial Owner” icon
under ‘IDeAS’ section.

iii. Onthe new page, enter existing User ID
and Password. Post successful
authentication, click on “Access to
e-voting”.

iv. Click on company name or e-voting
service provider and you will be
redirected to e-voting service provider
website for casting the vote during the
remote e-voting period.

1. Existing user who have opted for
Easi/Easiest **

i.  URL:https://web.cdslindia.com/
myeasi/home/login or URL:
www.cdslindia.com

ii. Click on New System Myeasi.
iii. Login with user ID and password.

iv. Option will be made available to reach
e-voting page without any further
authentication.

v. Click on e-voting service provider name
to cast your vote.
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NSDL

CDSL

2. User not registered for IDeAS e-Services

i. To register click on link:
https:/ /eservices.nsdl.com (Select
“Register Online for IDeAS”). or
https: //eservices.nsdl.com/
SecureWeb/IdeasDirectReg.jsp

ii. Proceed with completing the required
fields. **(Post registration completion,
follow the process as stated in point
no.1 above)

2. User not registered for Easi/Easiest

i. Option to register is available at https://
web.cdslindia.com/myeasi/Registration/
EasiRegistration

ii. Proceed with completing the required
fields.
**(Post registration is completed, follow
the process as stated in point no.1 above)

3. First time users can visit the e-voting
website directly and follow the process below:

i.  URL: https://www.evoting.nsdl.com/

ii. Click on the icon “Login” which is available
under ‘Shareholder / Member’ section.

iii. Enter User ID (i.e. 16-digit demat account
number held with NSDL), Password/OTP
and a Verification Code as shown on the
screen.

iv. Post successful authentication, you will be
redirected to NSDL Depository site where
in you can see e-voting page.

V. Click on company name or e-voting
service provider name and you will be
redirected to e-voting service provider
website for casting your vote during the
remote e-voting period

3. First time users can visit the e-voting
website directly and follow the process below:

i. URL: www.cdslindia.com.

ii. Provide demat Account Number and PAN
No.

iii. System will authenticate user by sending
OTP on registered Mobile & Email as
recorded in the demat Account.

iv. After successful authentication, user will
be provided links for the respective
Electronic Service Provider (ESP) where
the e-voting is in progress.

v. Click on company name and you will be
redirected to e-voting service provider
website for casting your vote during the
remote e-voting period.

Individual Shareholders (holding securities in demat mode)

login through their depository participants

You can also login using the login credentials of your demat account through your Depository Participant
registered with NSDL/CDSL for e-voting facility. Once login, you will be able to see e-voting option. Please
click on e-voting option and you will be redirected to NSDL/ CDSL Depository site after successful
authentication. Click on Company name or e-voting service provider name and you will be redirected to

e-voting service provider website for casting your vote during the remote e-voting period.
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Important note:

O

Members who are unable to retrieve User ID/ Password are advised to use 'Forget User ID' and 'Forget
Password' option available at above mentioned website.

Members facing any technical issue -
NSDL

Members facing any technical issue -
CDSL

Members facing any technical issue in login
can contact NSDL helpdesk by sending a
request at evoting@nsdl.co.in or call at toll
free no. : 1800 1020 990 and 1800 22 44 30

Members facing any technical issue in login
can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com
or contact at 022-23058738 or 22- 23058542-43.

a. On successful login, the system will prompt the
member to select the e-voting Event Number

“EVENT” for “Shankara Building Products Limited”.

b. On the voting page, enter the number of shares
(which represents the number of votes) as on the
cut-off date, Thursday, July 22, 2021, under "FOR /
AGAINST” or alternatively, member may partially
enter any number in "FOR” and partially in
"AGAINST” but the total number in "FOR /
AGAINST” taken together should not exceed their
total shareholding as on the cut-off date. You may
also choose the option ‘ABSTAIN’ and the shares
held will not be counted under either head.

c. Members holding multiple folios / demat
accounts shall choose the voting process

separately for each of the folios/ demat accounts.

d. Voting must be done for each item of the
Notice separately. In case members do not desire
to cast their vote on any specific item, it will be
treated as abstained.

e. Members may then cast their vote by selecting
an appropriate option and click on “SUBMIT".

f. A confirmation box will be displayed. Click “OK”
to confirm else “CANCEL” to modify. Once a
member confirms, he/ she will not be allowed to
modify. During the voting period, Members can
login any number of times till they have voted on
the Resolution(s).

g. Upon confirmation, the message ‘Vote cast
successfully’ will be displayed. Once you have
confirmed your vote on the resolution, you
cannot modify your vote.

h. Corporate/Institutional Members (i.e. other
than Individuals, HUF, NRI. Etc.) are also required
to send scanned certified true copy (PDF/JPG

Format) of the Board Resolution/ Authority
Letter, etc.,, together with attested specimen
signature(s) of the duly authorized
representative(s), to the Scrutinizer at
cs.skannan@gmail.com  with  a copy to
evoting@kfintech.com and
compliance@shankarabuildpro.com. The
scanned image of the above mentioned
documents should be in the naming format
“Shankara Building Products Limited_ EVENT NO.”

xii. Shareholders will be provided with a facility to
attend the Meeting through VC/OAVM provided by
Kfintech. Shareholders may access the same by
https:/ /emeetings.kfintech.com/ and clicking
“Video Conference” and access the Shareholders/
Members login by using the remote e-voting
credentials. The link for Meeting will be available
in Shareholder/ Members login where the EVENT
and the name of the Company can be selected.
Members who do not have User ID and Password
for e-voting or have forgotten the User ID and
Password may retrieve the same by following the
instructions mentioned in point xi.

xiii. The Members can join the 26th AGM fifteen
minutes before and after the scheduled time of
the commencement of the Meeting by following
the procedure mentioned in the Notice.

xiv. Up to 1000 members will be able to join the
26th AGM on a first-come-first-served basis.
However, this restriction shall not apply to large
Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors,

Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee,
Nomination &  Remuneration Committee

and Stakeholders
Auditors etc.

Relationship Committee,
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xv. Shareholders are encouraged to join the 26th
AGM through Laptops with Google Chrome for
better experience. Further shareholders will be
required to switch on Camera, if any, and hence
use Internet with a good speed to avoid any
disturbance during the meeting.

xvi. Please note that participants connecting from
Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience
Audio/Video loss due to fluctuation in their
respective network. It is therefore recommended
to use stable Wi-Fi or LAN connection to mitigate
any kind of aforesaid glitches.

xvii. System requirements for best VC/OAVM experience:

Instrument Description

Instrument Description

Cell phone

Android 6.0+ Google Chrome28+ Mozilla
Firefox 24+ (Chrome doesn’t bolster screen
sharing on Android). i0S 12.2+ Mobile
Safari/WebKit (i0S 11+) (Safari Mobile doesn’t
bolster screen sharing on iOS)

ioS PC/ Desktop

Google Chrome (Best suggested) Firefox,
Safari, Internet Explorer, Edge Microsoft Edge
12+ Google Chrome 28+ Mozilla Firefox, 22+
Safari 11+. Desktop should have outside mic
and webcam introduced

xviii. Voting at AGM held through VC/OAVM

a. Only those members/shareholders, who will be
present in the AGM through VC/OAVM facility and
have not casted their vote earlier through remote
e-voting are eligible to vote through e-voting
during the AGM.

b. Members who have voted through remote
e-voting will be eligible to attend the AGM.

c. Members attending the AGM through VC/OAVM
shall be counted for the purpose of reckoning the
quorum of AGM under Section 103 of the
Companies Act, 2013.

d. Upon declaration by the Chairperson about the
commencement of e-voting at AGM, Members
shall click on the “Vote” sign on the left-hand
bottom corner of their video screen for voting at
the AGM, which will take them to the 'Instapoll'

page.

e. Members to click on the “Instapoll” icon to
reach the resolution page and follow the
instructions to vote on the resolutions.

f. The Company has opted to provide the same
electronic voting system at the annual general
meeting, as used during remote e-voting and the
said facility shall be operational till all the
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resolutions proposed in the AGM notice are
considered and voted upon at the meeting but
not exceeding 30 minutes from the
commencement of e-voting as declared by the
Chairman at the AGM and can be used for voting
only by those Members who hold shares as on the
cut-off date viz. Thursday, July 22, 2021 and who
are attending the meeting and who have not
already cast their vote(s) through remote
e-voting.

xix. Speaker Registration during Meeting session:

a. Members, who would like to express their views
or ask questions during the AGM will have to
register themselves as a speaker by visiting the
URL https://emeetings.kfintech.com and clicking
on the tab 'Speaker Registration' and mentioning
their registered email id, mobile number and city,
during the period starting from Monday, July 26,
2021 10:00 A.M. (IST) and will close on Tuesday,
July 27, 2021 at 10:00 A.M. (IST). Only those
members who have registered themselves as a
speaker will be allowed to express their
views/ask questions during the AGM and the
maximum time per speaker will be restricted to 3
minutes.




b. Members who want to get their pre-recorded
video uploaded for display during the AGM of the
Company, can also upload the same by visiting
https:/ /emeetings.kfintech.com and uploading
their video in the 'Speaker Registration' tab,
during Monday, July 26, 2021 to Tuesday, July 27,
2021, subject to the condition that size of such
video should be less than 50 MB.

c. The Company reserves the right to restrict the
number of speakers and display of videos
uploaded by the Members depending on the
availability of time for the AGM. Please note that
questions of only those Members will be
entertained/considered who are holding shares
of Company as on the cut-off date viz Thursday,
July 22, 2021.

d. Avideo guide assisting the members attending
AGM either as a speaker or participant is
available for quick reference at URL
https:/ /emeetings.kfintech.com/video/howitwor
ks.aspx.

e. Members who need technical or other
assistance before or during the AGM can contact
Kfin by sending email at
emeetings@kfintech.com or Helpline: 1800 309
4001 (toll free). For any other kind of
support/assistance related to the AGM, members
can also contact Kfin Technologies at 1800 309
40071.

f. Due to limitations of transmission and
coordination during the Q&A session, the
Company may dispense with the speaker
registration during the AGM

xx. In case of any queries related to e-voting/
participation in the AGM, you may refer to the
Frequently Asked Questions (FAQ's) and e-voting
user manual available in the “Downloads” section
of https://evoting.kfintech.com/ or contact Kfin
Technologies Private Limited at 1800 309 4001
(Toll Free).

Statement setting out Materials Facts under
Section 102 of the Companies Act, 2013

Item No. 2

Mr. RSV. Siva Prasad is a Science Graduate from
Andhra University and a Masters’ Degree in
science in Zoology from the Bhopal University. He
also holds a Diploma in Business Management
from the Rajendran Prasad Institute of

O

Communication Studies, Bombay. He has been
associated with the Company since 1995, having
joined as a senior manager, and has 38 years of
experience in the field of sales. Prior to joining
our Company, he was associated with Shivmoni
Steel Tubes Limited in 1982.

Committee Chairmanship & Membership: Nil
Shareholding in the Company:

As on the date of notice, Mr. RSV. Siva Prasad
holds 61,650 equity shares in the Company.

He is not related to any director or key
managerial personnel of the Company. None of
the directors or key managerial personnel of the
Company or their relatives, except Mr. RSV. Siva
Prasad are, directly or indirectly concerned or
interested, financially or otherwise, except to the
extent of their shareholding, if any, in the
Company.

The Board recommends the Ordinary Resolution
set forth in the Item No. 2 of the Notice for
approval of the members.

Item No. 3

The Board of Directors at their meeting held on
30th January, 2018 , appointed Mr. Sukumar
Srinivas as Managing Director of the Company for
a period of three years from April 1,2018 to March
31, 2021.The said appointment was also approved
by the Members at the Annual General Meeting
held on 12th June, 2018.

The Board, on recommendation of the
Nomination and Remuneration Committee,
re-appointed him as Managing Director for
another term of five years effective April 1, 2021
on the terms and conditions including
remuneration as mentioned below, with powers
to the Board to make such variation or increase
therein as may be thought fit from time to time,
but within the ceiling/s laid down in the
Companies Act, 2013 or any statutory amendment
or relaxation thereof.

a. Salary:
Salary of 1,25,66,400/- per annum.
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b. Perquisites and Allowances:

i. Contribution to Provident Fund not

exceeding 12% of the salary.

ii. Gratuity as per the rules of the Company.

iii. Any other terms and conditions as per the
employment agreement between the Company
and Mr. Sukumar Srinivas.

¢. Minimum remuneration:

In the event of any loss or inadequacy of the
profits during the financial vyear, the
remuneration mentioned above shall be paid as
minimum remuneration.

d. The terms and conditions of the said
re-appointment and/or agreement may be
altered and varied from time to time by the Board
as it may, in its discretion, deem fit within the
maximum amount payable to the Managing
Director in accordance with the provisions of the
Act, or any amendments made therein.

Information about the appointee:
Brief Resume:

Mr. Sukumar Srinivas is a Commerce Graduate
University of Madras, and a Post Graduate
Diploma in Business Management from the
Indian Institute of Management, Ahmedabad with
over 38 years’ experience in the building products
industry. Prior to joining the Company, he was
associated with Gemini Steel Tubes Limited in
various capacities and as a partner in Shankara
Agencies and Shankara Steel and Tubes.

Committee Chairmanship & Membership:

He is a member in Audit & Risk Management
Committee & Corporate Social Responsibility
Committee.

Shareholding in the Company:

As on the date of notice, Mr. Sukumar Srinivas
holds 1,25,72,287 equity shares in the Company.

He is not related to any director or key
managerial personnel of the Company. None of
the directors or key managerial personnel of the
Company or their relatives, except Mr. Sukumar
Srinivas are, directly or indirectly concerned or
interested, financially or otherwise, except to the
extent of their shareholding, if any, in the
Company.

The Board recommends the Special Resolution
set forth in the Item No. 3 of the Notice for
approval of the members.
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Item No. &

The Board of Directors at their meeting held on
30th January,2018 , appointed Mr. C. Ravikumar as
Whole-time Director of the Company for a period
of three years from April 1, 2018 to March 31, 2021.
The said appointment was also approved by the
members at the Annual General Meeting held on
12th June, 2018.

The Board, on recommendation of the
Nomination and Remuneration Committee,
re-appointed him as Whole-time Director for
another term of five years effective April 1, 2021
on the terms and conditions including
remuneration as mentioned below, with powers
to the Board to make such variation or increase
therein as may be thought fit from time to time,
but within the ceiling/s laid down in the
Companies Act, 2013 or any statutory amendment
or relaxation thereof:

a. Salary:
Salary of %58, 59,544 /- per annum.

b. Perquisites and Allowances:

i. Contribution to Provident Fund not exceeding
12% of the salary.

ii. Gratuity as per the rules of the Company.

iii. Leave with full pay as per the rules of the
Company, with encashment of unavailed leave
being allowed.

iv. Any other terms and conditions as per the
employment agreement between the Company
and Mr. C. Ravikumar.

¢. Minimum remuneration:

In the event of any loss or inadequacy of the
profits during the financial year, the
remuneration mentioned above shall be paid as
minimum remuneration.

d. The terms and conditions of the said
re-appointment and/or agreement may be
altered and varied from time to time by the Board
as it may, in its discretion, deem fit within the
maximum amount payable to the Whole-time
Director in accordance with the provisions of the
Act, or any amendments made therein.

Information about the appointee:

Brief Resume:

Mr. C. Ravikumar is a science graduate from
Bangalore University with over 34 years’




experience in the steel pipes and building
products industry. Prior to joining the Company,
he was associated with Shankara Steels and
Tubes and Gemini Steel Tubes Limited.

Committee Chairmanship & Membership:

He is a member in Stakeholder Relationship
Committee.

Shareholding in the Company:

As on the date of notice, Mr. C. Ravikumar holds
72,500 equity shares in the Company.

He is not related to any director or key
managerial personnel of the Company. None of
the directors or key managerial personnel of the
Company or their relatives, except Mr. C.
Ravikumar are, directly or indirectly concerned or
interested, financially or otherwise, except to the
extent of their shareholding, if any, in the
Company.

O

The Board recommends the Special Resolution
set forth in the Item No. 4 of the Notice for
approval of the members.

Note:

Directorships in foreign companies, membership
in governing councils, chambers and other
bodies, Partnership in firms etc., are not provided.

By Order of the Board
For Shankara Building Products Limited

Ereena Vikram

Company Secretary & Compliance Officer
Place: Bengaluru

Date: June 10, 2021

19




DIRECTORS' REPORT

Dear Members,

Your Directors are pleased to present the 26th Annual Report of Shankara Building Products Limited (“the
Company”) on business and operations of the Company along with the Audited Financial Statements,
both standalone and consolidated, for the financial year ended March 31, 2021.

1. Financial Highlights

The financial performance of the Company for the year ended March 31, 2021 on a Standalone and
Consolidated basis, is summarized below.
(zin Crores)

Consolidated Standalone
Particulars Year Ended Year Ended Year Ended Year Ended

March 31, 2021 March 31,2020 | March 31,2021 March 31, 2020
Revenue from Operations 2,038.37 2,639.73 1,957.24 2,493.84
Other Income 6.22 4,98 5.65 4.33
Total Income 2,044.58 2,644.71 1,962.89 2,498.7
Other Expenditure 1,967.39 2,522.63 1,910.28 2,412.19
Earnings before Interest, Tax,
Depreciation and Amortization
(EBITDA) 7719 122.08 52.61 85.98
Depreciation and Amortization
Expenses 23.98 25.37 17.38 18.60
Finance Cost 33.08 43.35 21.75 31.69
Profit Before exceptional items and tax 2013 53.36 13.48 35.69
Exceptional Items = = 0.50 =
Profit before Tax (PBT) 2013 53.36 13.98 35.69
Tax expense:
Current Year 8.01 13.94 4.62 9.42
Earlier Year (0.53) (014) (0.53) -
Deferred Tax (119) (2.57) (0.09) (1.01)
Profit after Tax (PAT) 13.84 4213 9.98 27.28
Profit from discontinued operation - (2.25) - -
Add: Other Comprehensive Income 0.34 0.24 0.36 (019)
Total Comprehensive Income 1418 4012 10.34 27.09
EARNING PER EQUITY SHARE
(Face Value of 10 each)
i) Basic 6.06 18.44 4.37 11.94
ii) Diluted 6.06 18.44 4.37 11.94
(For discontinued operation)
i) Basic - (0.99) - -
ii) Diluted = (0.99) = =
(For discontinued & continuing
operations)
i) Basic 6.06 17.45 = =
ii) Diluted 6.06 17.45 = =
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The Company recorded consolidated revenues of
%2,038.37 crores for the year ended 31 March, 2021
representing a growth of (23%) over the previous
year. The Company recorded a consolidated
EBITDA of %7718 crores and the EBITDA margins
stood at 3.8%. We reported a PAT of ¥13.84 crores.
Our standalone revenues stood at %1,957.24
crores for the year ended 31 March, 2021. The
standalone PAT stood at ¥ 9.98 crores.

2. Share Capital

The paid-up Equity Share Capital of the Company
as on March 31, 2021 is 2284.93 Lakhs comprising
of 2,28,49,326 equity shares of %10 each.

During the year under review, the Company has
not issued or allotted any shares of the Company.
The Company does not have any outstanding
warrants or any convertible instruments as on
March 31, 2021.

3. Transfers to reserves

The Company has not transferred / appropriated
any amount to the General Reserve during the
year ended March 31, 2021.

4. Dividend

The Board of Directors, in view of conserving the
financial resource ahead due to COVID-19, has not
recommended any dividend for the year.

5. Material changes and commitment, if
any, affecting financial position of the
Company from the end of the financial
year till the date of this Report

There has been no material change and
commitment, affecting the financial performance
of the Company which occurred between the end
of the Financial Year of the Company to which the
financial statements relate and the date of this
Report, except for the impact arising out of
COVID-19.

6. Unclaimed Dividend

Section 124 of the Companies Act 2013 read with
Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules
2016 (‘the Rules’) mandates the Companies to
transfer  dividend that has remained
unpaid/unclaimed for a period of seven years in
the unpaid dividend account to the Investor
Education and Protection Fund (IEPF).

O

The details of the unpaid/unclaimed dividend
lying with the Company are available on the
website of the company i.e.
www.shankarabuildpro.com.

Transfer to Investor Education and Protection
Fund (“IEPF”)

a) Transfer of Unclaimed Dividend to IEPF

Pursuant to the provisions of Section 124 of
Companies Act, 2013 read with IEPF (Accounting,
Audit, Transfer and Refund) Rules 2016, dividends
which remain unpaid or unclaimed for a period
of seven years from the date of its transfer to
unpaid dividend account are required to be
transferred by the Company to Investor
Education and Protection Fund (“IEPF")
established by the Government of India under
the provisions of Section 125 of the Companies
Act, 2013.

During the vyear under review, there is no
unclaimed divided required to be transferred to
the Account of IEPF.

b) Transfer of Shares to IEPF

Section 124 (6) of Companies Act, 2013, read with
IEPF (Accounting, Audit, Transfer and Refund)
Rules, 2016, mandates transfer of underlying
shares in respect of which dividend has not been
paid or claimed for seven consecutive years or
more in the name of Investor Education and
Protection Fund.

During the year under review, the Company is not
required to transfer shares to the IEPF Authority
pursuant to the aforesaid rule.

7. Dividend Distribution Policy

As required under the Regulation 43A of the
Listing Regulations, the Company has a Policy on
Dividend Distribution. This Policy can be
accessed on the Company's website i.e.
https:/ /www.shankarabuildpro.com/pdf/pdf-Di
vidend-Distribution-Policy.pdf

The said Policy has been annexed as Annexure-|
to this Directors’ Report.

8. Subsidiary Companies

Shankara Building Products Limited has the
following subsidiary companies

(i) Taurus Value Steel & Pipes Pvt. Ltd. - Having a
tube facility at Hyderabad.
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(i) Vishal Precision Steel Tubes & Strips Pvt. Ltd.
- Having a tube & cold rolled strip processing
facility at Bengaluru.

(iii) Centurywells Roofing India Pvt. Ltd - Wholly
owned subsidiary primarily engaged in providing
color coated roofing products. It has processing
facilities in Chennai, Bengaluru, Secunderabad,
Coimbatore, Pune, Vijayawada and Hubli, Mysore
and Mangalore.

(iv) Steel Network (Holdings) Pte. Ltd. - Wholly
owned subsidiary, registered at Singapore
engaged in the business of manufacture,
distribution of roofing sheets, steel pipes and
general hardware and general wholesale trade
(including general importers & exporters).

No new subsidiary was added and no company
has ceased to be a Shankara Building Products
Limited subsidiary during FY 2020-21.

Pursuant to the provisions of section 129(3) of the
Companies Act, 2013, a Statement containing
salient features of the financial statements of the
Company’s subsidiaries in Form AOC-1is annexed
as Annexure- Il to this Directors’ Report.

In compliance with section 136 of the Companies
Act, 2013, the Financial Statements of the
Subsidiaries are available on the website of the
Company and also will be made available upon
the request by any member of the Company.

The policy for determining “Material Subsidiary”
framed by the Company in terms of Regulation
16(c) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 is available on
the Company’s website at the following link
https://www.shankarabuildpro.com/pdf/pdf-m
aterial-Subsidiaries.pdf

9. Auditors and Audit Reports

(i) Statutory Auditor: In terms of the provisions of
section 139 of the Companies Act, 2013 read with
Companies (Audit and Auditors) Rules, 2014, M/s.
Sundaram & Srinivasan, Chartered Accountants
(Firm Registration No0.004207S), have been
appointed as Statutory Auditors of the Company
to hold office from the conclusion of 24th Annual
General Meeting till the conclusion of 29th
Annual General Meeting to be held during
calendar year 2024.

In accordance with the amendment to the
provisions of Section 139 by the Companies
Amendment Act 2017, notified on May 7, 2018 by
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the Ministry of Corporate Affairs, the
appointment of Statutory Auditors is not
required to be ratified by the Members at every
Annual General Meeting.

(ii) Secretarial Auditor: Pursuant to the
provisions of Section 204 of the Companies Act,
2013 and rules thereunder, Mr. K. Jayachandran,
Practicing Company Secretary (ACS No. 11309 and
Certificate of Practice No. 4031) was appointed as
the Secretarial Auditor of the Company to
conduct Secretarial Audit of the Company for the
Financial Year 2020-21.

The Secretarial Audit Report for FY 2020-21 of the
Company is appended as Annexure- Il to the
Directors’ Report.

The Annual Secretarial Compliance Report of the
Company for FY 2020-21 signed by Mr. K
Jayachandran, Practicing Company Secretary is
appended as Annexure- IV to the Directors’
Report.

10. Explanations or comments

by the Board on every qualification,
reservation or adverse remark or
disclaimer made -

(i) Statutory Auditor’s report

The Auditors Report to the shareholders for the
year under review does not contain any
reservation, qualification, or adverse remark. The
comments in the Auditors’ Report to the
shareholders for the year under review are
self-explanatory and does not need further
explanation.

(ii) Secretarial Auditor’s Report

The Secretarial Audit Report does not contain
any reservation, qualification or adverse remark,
which calls for any further explanation.

11. Particulars of Remuneration to
Directors and Key Managerial Personnel

The Nomination and Remuneration Policy of the
Company for appointment and remuneration of
the Directors, Key Managerial Personnel and
Senior Management of the Company along with
other related matters have been provided in
Corporate Governance Report.

The Company has framed and adopted a policy
on Nomination and Remuneration of Directors,
Key Managerial Personnel and other employees




of the Company in line with the provisions of
section 178 of the Companies Act, 2013 and Part D
of Schedule Il of SEBI (LODR) Regulations, 2015.
The Policy is available on the website at
https:/ /www.shankarabuildpro.com/pdf/pdf-No
mination-Remuneration-Policy.pdf

It is affirmed that the appointment and
remuneration of Directors, Key Managerial
Personnel and all other employees during the
year ended March 31, 2021 is in accordance with
the Nomination and Remuneration Policy of the
Company.

A Statement of Disclosure of Remuneration
pursuant to Section 197(12) of the Act read with
Rule 5(1) of Companies (Appointment and
Remuneration of Managerial Personnel) Rules,
2014, is given in Annexure- V forming part of this
Directors’ Report.

12. Particulars of Remuneration
to Employees

The details of remuneration to Employees, as
required under Rule 5(2) read with Rule 5(3) of
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 as amended
are given in Annexure-Vl and form part of this
Report.

13. Corporate social responsibility

In compliance with the provisions of Section 135
of the Companies Act, 2013, the Board has formed
a Corporate Social Responsibility Committee
which monitors and oversees various CSR
initiatives and activities of the Company. The
Company’s CSR Policy is available on the website
at https:// www.shankarabuildpro.com/pdf/
pdf-CSR-Policy.pdf

During the year under review, the Company
primarily extended its support to the projects in
the areas of promoting education, healthcare
infrastructure, supporting primary education,
environment  sustainability, rehabilitating
abandoned women and children. The Chief
Financial Officer of the Company has furnished a
“certificate” to the management that the funds
disbursed has been utilized and in the manner
approved by the Board of the Company.

The brief outline of the corporate social
responsibility (CSR) policy of the Company and
the initiatives undertaken by the Company on
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CSR activities during the year are set out in
Annexure- VII of this report in the format
prescribed in the Companies (Corporate Social
Responsibility Policy) Rules, 2014.

During the year 2020-21, the Company allocated
an amount of 3109.76 Lakhs to be spent on
corporate social responsibility (CSR) activities
which includes carried forward amount from the
previous year. Out of this, the Company spent
109.76 Lakhs during the year under review.

The Company believes in spending on such
activities which really benefit the targeted
beneficiaries. During the year under review, the
Company, while continuing to support its ongoing
projects, has associated itself with few new
projects to expand its CSR initiatives in a
systematic manner.

The Company is continuously extending its effort
for making contributions to various socially
useful projects and is confident of meeting the
statutory requirement in the coming financial
year.

14. Management Discussion and
Analysis Report

In terms of regulation 34 of the Listing
Regulations, the Management Discussion and
Analysis Report on your Company’s performance,
industry trends and other material changes with
respect to your Company and its subsidiaries,
wherever applicable, are forming part of this
Directors’ Report as Annexure-Vill

15. Extract of annual return

Pursuant to the provisions of Section 92(3) of the
Act read with Rule 12 of the Companies
(Management and Administration) Rules, 2014 as
amended from time to time, the extract of the
Annual Return in the Form MGT-9 is given in
Annexure- XI forming part of this Directors’
Report.

Pursuant to the provisions of Section 36 of the
Companies (Amendment) Act, 2017 notified
effective from July 31, 2018 read with Section 92(3)
of the Companies Act 2013, the extract of the
Annual Return in the prescribed form i.e. Form
MGT-9 is placed on the Company’'s website at
https://www.shankarabuildpro.com/financials.h
tml#tvoting.
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16. Key consolidated balance sheet
information

The Consolidated Financial Statements of the
Company and its Subsidiaries for the financial
year ended March 31, 2021 prepared in
compliance with the Indian Accounting
Standards notified under Section 133 the
Companies Act, 2013, Section 129(3) of Companies
Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,
together with Auditors’ Report thereon form part
of this Annual Report.

17. Capital Expenditure on tangible
assets

This year, on a standalone basis, we undertook a
capital expenditure of ¥ 6.84 Crores (Gross) as
against % 17.06 Crores (Gross) in the previous year.

On a consolidated basis, our capital expenditure
stood at % 14.44 Crores (Gross) for FY 2021 as
against % 23.61 Crores (Gross) for the previous year.

18. Change in the nature of Business

The Company continues to be in the business of
organized retailers of home improvements and
building products and there has been no change
in the nature of business of the Company or any
of its subsidiaries during the year under review.

19. Credit Ratings

CRISIL has assigned the Long Term Rating
BBB+/Stable’ and Short Term Rating ‘CRISIL A2’
on the bank loan facilities of the Company.

20. Directors & Key Managerial
Personnel

A. Composition and size of the Board

The Board has an optimum combination of
executive, non-executive and independent
directors. The total strength of the Board as on
the date of reporting is seven Directors, of which
four are Independent Directors and one is
Non-Executive and Non Independent Director.
The composition of the Board of Directors is in
due compliance of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.
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B. Retirement by rotation

Mr. RSV. Siva Prasad (DIN : 01247339), is liable to
retire by rotation in terms of provisions of the Act
at the ensuing Annual General Meeting of the
Company and being eligible, offers himself for
re-appointment. The Board recommends his
re-appointment for the approval of the Members.

As stipulated under Regulation 36(3) of SEBI
(Listing Obligation and Disclosure Requirements)
Regulations, 2015 brief resume of the director
proposed to be re-appointed is given in the
Notice of the Annual General Meeting.

C. Appointments and Re-appointments

On the recommendation of Nomination and
Remuneration Committee, the Board of Directors
at its meeting held on 29th January, 2021 has
approved the re-appointment of Mr. Sukumar
Srinivas (DIN: 01668064) as a Managing Director
and Mr. C. Ravikumar (DIN: 01247347) as a
Whole-time Director of the Company for a period
of five years subject to the approval of the
shareholders at the ensuing Annual General
Meeting.

Pursuant to the provisions of section 203 of the
Act, the key managerial personnel of the
Company are - Mr. Sukumar Srinivas, Managing
Director, Mr. Alex Varghese, Chief Financial Officer
and Ms. Ereena Vikram, Company Secretary.

D. Resignation

During the year under review, Mr. Siddhartha
Mundra, Chief Executive Officer of the Company
resigned from the Company, effective from
November 30, 2020. The Board places on record
its appreciation for the valuable contribution
made by him during his association with the
Company.

21. Declaration by Independent Directors

The Company has received necessary declaration
from all the Independent Directors of the
Company under the provisions of the Companies
Act, 2013 that they meet the criteria of
independence laid down in Section 149(6) of the
Companies Act, 2013 and Regulation 25 of SEBI
(LODR) Regulations, 2015.

22. Board and Committee Meetings

The Board during the financial year 2020-21 met
seven times viz. 10th June, 2020; 13th July, 2020;




13th August, 2020; 9th November, 2020; 30th
November,2020, 29th January, 2021 and 12th
February, 2021 and also had one meeting of
Independent Directors. The maximum interval
between any two meetings did not exceed 120
days, as prescribed in the Companies Act, 2013.
Detailed information regarding the meetings of
the Board and various Committees of the Board
are included in the report on Corporate
Governance, which forms part of this Report.

23. Audit & Risk Management Committee

The Audit & Risk Management Committee of the
Board, currently headed by an Independent
Director as Chairperson meets at regular
intervals to discharge its terms of reference
effectively and efficiently. During the year, there
were no instances where the recommendations
of the Audit Committee were not accepted by the
Board. A detailed note on the composition, role
and functions of the Audit Committee are
disclosed in the Report on Corporate
Governance, which forms part of this Report.

24, Directors Responsibility Statements
under Section 134 of the Companies Act, 2013

Pursuant to the requirement under Section 134 of
the Companies Act, 2013 with respect to Directors’
Responsibility Statement, it is hereby confirmed
that:

i. in the preparation of the Annual Accounts of
the Company, both standalone and consolidated,
for the year ended March 31, 2021, the applicable
accounting standards read with requirements set
out under Schedule Il to the Companies Act 2013,
have been followed and that there are no
material departures from the same.

ii. the Directors have selected such accounting

25. Human Resource
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policies 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 as at March 31,2021 and of the profit for
the year ended on that date;

iii. the Directors have taken proper and sufficient
care for the maintenance of adequate accounting
records in accordance with the provisions of the
Companies Act, 2013 for safeguarding the assets
of the Company and for preventing and detecting
fraud and other irregularities;

iv. the Annual Accounts for the year ended March
31, 2021 have been prepared on a going concern
basis;

v. adequate internal financial controls have been
laid down and such controls are operating
effectively;

vi. proper and adequate systems to ensure
compliance with the provisions of all applicable
laws have been devised and such systems are
operating efficiently; and

vii. there are no instances of frauds involving the
officers or employees of the Company reported
by the Auditor under section 143(12) of the Act
during the year ended March 31, 2021.

Based on the framework of internal financial
controls and compliance systems established
and maintained by the Company, work performed
by the internal, statutory and secretarial auditors
and external consultants, including audit of
internal  financial controls over financial
reporting by the statutory auditors, and the
reviews performed by management and the
relevant board committees, including the audit
committee, the board is of the opinion that the
Company’s internal financial controls were
adequate and effective during FY.2020-21.

As of March 31, 2021 we have 739 employees on the payroll of our Company and 161 employees on the
payroll of Subsidiaries. The following table sets forth the break-up as of March 31, 2021:

Sr. No Departments No.of Employees
1. Sales and Marketing 353
2 Finance, Accounts and Administration 264
3. Operations 132
4 Supply Chain 151
Total 900
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In addition to the employees listed above, we
also engage contract labour to facilitate our
processing operations. As of March 31, 2021, we
engaged 115 contract workers in our Company
and 124 contract workers in subsidiaries
Company. Our Company is in compliance with the
Contract Labour (Regulation and Abolition) Act,
1970, and the rules prescribed thereunder in this
regard.

26. Information Technology

We have implemented a company-wide ERP
system. This system is used to manage and
co-ordinate all resources, information and
functions of the business on a real-time basis.
The ERP system helps in integration of different
functional areas to ensure proper
communication, productivity, quality and
efficiency in decision making. It further helps in
tracking customer demands and assisting in
maintaining optimum inventory levels. We have a
dedicated IT team which is involved in
maintaining the ERP system.

27. Board Performance Evaluation

Pursuant to the applicable provisions of the
Companies Act, 2013 and Regulation 19 of SEBI
(LODR) Regulations, 2015, annual evaluation of the
performance of the Board, the Directors
individually as well as the evaluation of the
working of its various committees has been
carried out through a structured questionnaire
covering various aspects of the Board’s
functioning such as adequacy of the composition
of the Board and its Committees, Board culture,
execution and performance of specific duties,
obligations, independence, governance, ethics and
values, adherence to corporate governance norms,
attendance and contribution at meetings etc.

The evaluation process has been explained in the
Corporate Governance Report, which forms part
of this report.

28. Particulars of loans, guarantees
or investments

Loans, guarantees and investments covered
under Section 186 of the Companies Act, 2013
form part of the Notes to the financial statements
provided in this Directors’ Report.

The Company has not extended any loans,
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guarantees or investments to any other person or
body corporate during the year under review.

29. Particulars of contracts or
arrangements made with related parties

The Company has adopted a Policy for dealing
with the transactions with related parties in line
with the provisions of the Companies Act, 2013
and SEBI (LODR) Regulations, 2015, which is
available on the Company's website at
https://www.shankarabuildpro.com/pdf/pdf-RP
T.pdf

During the financial year ended 31 March, 2021, all
the contracts or arrangements or transactions
entered into by the Company with the related
parties were in the ordinary course of business
and on arm’s length basis and are in compliance
with the applicable provisions of the Companies
Act, 2013 and the Listing Regulations. The
particulars of such transactions with related
parties have been disclosed at note no. 47 in the
standalone financial statements as required
under Ind AS 24- Related Party Disclosures and as
specified under section 133 of the Companies Act
2013 read with Rule 7 of the Companies
(Accounts) Rules, 2014.

There were no materially significant Related
Party Transactions made by the Company during
the year that required shareholders’ approval
under Regulation 23 of the Listing Regulations or
which may have a potential conflict with the
interests of the Company during the financial
year.

During the year, there were no contracts or
arrangements or transactions entered into with
the related parties other than at arm'’s length
price. Accordingly, there were no transactions
during the year ended March 31, 2021 required to
be reported in Form AOC-2 of the Companies
(Accounts) Rules, 2014

30. Corporate Governance and
Shareholders’ Information

Pursuant to Regulation 34 of the Listing
Regulations, a detailed report on Corporate
Governance for the financial year 2020-21 along
with a Certificate issued by a Practicing Company
Secretary confirming compliance with the
mandatory requirements relating to Corporate
Governance as stipulated under Chapter IV of




SEBI  (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is presented as
a separate section forming part of the Annual
Report, forms an integral part of this report.

31. Risk Management

In terms of regulation 179 (b) of the Listing
Regulations, the Board of Directors adopted a
Risk Management Policy. The main objective of
Risk Management Policy is to enable long term
sustainable growth by creating a robust risk
management framework involving identification,
evaluation & management of risks by partnering
with businesses and its associate functions. The
Company continuously identifies the risk that it
faces such as financial, liquidity, regulatory, legal
and other risks and evaluates the same in line
with the overall business objectives, functioning

and growth of the Company.
The Risk Management Policy can be accessed
on the Company’s website ie.

https:/ /www.shankarabuildpro.com/pdf/pdf-Ris
k-Management-Policy.pdf

The details of risk management framework have
been explained in the Management’s Discussion
and Analysis Report which is provided as an
Annexure- VIII to this report.

32. Internal financial control systems
and its adequacy

The Company has in place an adequate internal
financial control system with reference to
financial statements and such internal financial
controls are operating effectively and no
deficiencies have been observed during the year
under review.

The Board has reappointed M/s GRSM &
Associates, Chartered Accountants as Internal
Auditor in the Board Meeting held on June 10,
2020.

33. Whistle Blower Policy

In pursuance of the provisions of Section 177(9) of
the Companies Act, 2013, rules made thereunder
and Regulation 4 of the SEBI (LODR) Regulations,
2015, your Company has formulated a vigil
mechanism which also includes a whistle blower
policy to deal with instances of unethical
behavior, actual or suspected, fraud or violation
of Company’s Code of Conduct or Ethics Policy.

O

The Company has a vigil mechanism process
wherein the employees are free to report
violations of laws, rules, regulations or unethical
conduct. The confidentiality of those reporting
violations is maintained and they are not
subjected to any discriminatory practice.

The whistle blower policy of the Company is
disclosed on our website ie.,
https:/ /www.shankarabuildpro.com/pdf/pdf-w
histleblower-Policy.pdf

34. Policy on Prevention, Prohibition
and Redressal of Sexual Harassment
at Workplace

The Company has zero tolerance for sexual
harassment at workplace and has adopted a
Policy on prevention, prohibition and redressal of
sexual harassment at workplace in line with the
requirements of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013.

During the year under review, no complaint of
sexual harassment has been reported.

35. Deposits

The Company has not accepted any deposits
covered under Chapter V of Companies Act, 2013
and also any other deposit which is not in
compliance with the requirements of Chapter V of
the Companies Act, 2013.

36. Compliance with Secretarial
Standards

During the year under review, the Company has
complied with all the applicable Secretarial
Standards issued by the Institute of Company
Secretaries of India (ICSI).

37. Disclosure requirements

As per SEBI Listing Regulations, Corporate
Governance Report with Auditors’ Certificate
thereon and Management Discussion and
Analysis are attached, which form part of this
report.
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38. Conservation of energy, technology
absorption, foreign exchange earnings
and outgo Conservation of energy:

The information on Conservation of Energy,
Technology Absorption and Foreign Exchange
Earnings and Outgo stipulated under Section
134(3) (m) of the Companies Act, 2013 read with
Rule 8(3) of the Companies (Accounts) Rules 2014
are enclosed in the Annexure- X to the Directors’
report.

Technology
innovation:

absorption, adaptation and

The Company continues to use the latest
technologies for improving the productivity and
quality of its services and products. The
Company’s operations do not require significant
import of technology.

Foreign Exchange earnings and outgo

There was a Foreign Exchange inflow of USD
13,51,89715 from our wholly owned subsidiary,
Steel Network (Holdings) Pte Limited in Singapore
to Shankara Building Products Limited to during
the year.

39. Reporting of frauds

There were no instances of frauds during the year
under review, which required the Statutory
Auditors to report to the Audit Committee and/ or
Board under Section 143 (12) of the Act and the
rules made thereunder.

O

40. The details of significant and
material orders passed by the regulators
or courts or tribunals impacting the
going concern status and company’s
operations in future

During the vyear, no significant and material
orders were passed by the regulators or courts or
tribunals on the Company impacting the going

concern status of the Company and Company’s
operations in future.

41. Other disclosures

(i) Details of equity shares with differential rights

The Company has not issued any equity shares
with differential rights during the year.

(ii) Details of sweat equity shares issued

The Company has not issued any sweat equity
shares during the year.

(iii) Buy Back of Securities

The Company has not bought back any of its
securities during the year under review.

(iv) Bonus Shares
No Bonus Shares were issued during the year
under review.
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Annexure-| to the Directors’ Report

DIVIDEND DISTRIBUTION POLICY

As per SEBI regulations, Shankara Building
Products Limited (the “Company”) has approved
and adopted the Dividend Distribution Policy at
its meeting held on May 10, 2018, being the
effective date of the policy. The policy details are
as follows:

1. BACKGROUND, SCOPE PURPOSE
AND EFECTIVE DATE

The Securities Exchange Board of India (SEBI) on
July 8, 2016 has notified the SEBI (Listing
Obligations and Disclosure Requirements)
(Second  Amendment)  Regulations, 2016
(Regulations).

Vide these Regulations, SEBI has inserted
Regulation 43A after Regulation 43 of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015, which requires top five
hundred listed companies (based on market
capitalization of every financial year) to
formulate a Dividend Distribution Policy, which
shall be disclosed in its Annual Report and on its
website.

Shankara Building Products Limited (the
“Company”) being one of the top five hundred
listed company as per the criteria mentioned
above, the Company has approved and adopted
this Dividend Distribution Policy (the “Policy”) at
its meeting held on May 10, 2018, being the
effective date of the Policy.

The intent of the Policy is to broadly specify the
external and internal factors including financial
parameters that shall be considered while
declaring dividend and the circumstances under
which the shareholders of the Company may or
may not expect dividend and how the retained
earnings shall be utilized, etc.

The Policy shall not apply to:

e Determination and declaration of dividend on
preference shares, as and when issued by the
Company, as the same will be as per the terms of
issue approved by the shareholders

e |ssue of Bonus Shares by the Company
e Buyback of Securities.
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The Policy is not an alternative to the decision of
the Board for recommending dividend, which is
made every year after taking into consideration
all the relevant circumstances enumerated
hereunder or other factors as may be decided as
relevant by the Board.

2. DEFINITIONS

21 “Board” shall mean Board of Directors of the
Company.

2.2 “Companies Act” shall mean the Companies
Act, 2013 and Rules thereunder, notified by the
Ministry of Corporate Affairs, Government of
India, as amended.

2.3 “Dividend” includes any interim dividend.

2.4 “Listed Entity / Company” shall mean
Shankara Building Products Limited.

2.5 “Policy” means Dividend Distribution Policy.

2.6 “Regulations” shall mean the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as
notified by The Securities and Exchange Board of
India, as amended, from time to time.

2.7 “Stock Exchange” shall mean a recognized
Stock Exchange as defined under clause (f) of
Section 2 of the Securities Contracts (regulation)
Act, 1956.

3. POLICY

A. PARAMETERS AND FACTORS FOR
DECLARATION OF DIVIDEND

The dividend pay-out decision of the Board
depends upon the following financial parameters
and internal and external factors:

Internal Factors
i Operating cash flow of the Company
ii.  Profit earned during the year

iii.  Up gradation of technology and physical
infrastructure

iv.  Creation of contingency fund

v.  Acquisition of brands and business
vi.  Cost of Borrowing

vii. Past dividend payout ratio / trends
viii. Profit available for distribution

ix. Working capital requirements




Xx.  Capital expenditure requirement
Xi. Business expansion and growth
xii. Earnings Per Share (EPS)

xiii. Likelihood of crystallization of contingent
liabilities, if any

xiv. Additional investment in subsidiaries and
associates of the company

External Factors

i.  Economic environment

ii. Capital markets

iii. Global conditions

iv. Government regulations

v.  Statutory provisions and guidelines
vi. Dividend payout ratio of competitors
vii. Any other factors

Subject to the other considerations as provided
in the Policy, the Board shall determine the
dividend payout in a particular year after taking
into consideration the operating and financial
performance of the Company, the advice of
executive management and other relevant
factors.

B. CIRCUMSTANCES UNDER WHICH THE
SHAREHOLDERS OF THE COMPANY MAY OR
MAY NOT EXPECT DIVIDEND

The decision regarding dividend pay-out is a
crucial decision as it determines the amount of
profit to be distributed among shareholders of
the Company and the amount of profit to be
retained in business. The decision seeks to
balance the dual objectives of appropriately
rewarding shareholders through dividends and
retaining profits in order to maintain a healthy
capital structure to support future growth. The
shareholders of the Company may not expect
dividend in the following circumstances,
notwithstanding the parameters and factors
conducive for dividend, subject to discretion of
the Board of Directors,

i. Proposed expansion plans requiring higher
capital allocation

ii. Whenever it undertakes any acquisitions,
amalgamation, merger, joint ventures,
business combinations, new product
launches etc. which requires significant
capital outflow
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iii. Requirement of higher working capital for
the purpose of business of the Company

iv. Whenever company proposes to utilize
surplus cash for buy back of securities.

v. Inthe event of loss or inadequacy of profit

vi. Any restrictions and covenants contained in
any agreement as may be entered with the
lenders.

C. UTILIZATION OF THE RETAINED EARNING

The portions of profits not distributed among the
shareholders but retained and used in business
are termed as retained earnings. It is also
referred to as ploughing back of profit. The
Company should ensure to strike the right
balance between the quantum of dividend paid
and amount of profits retained in the business
for various purposes. These earnings may be
utilized for internal financing of its various
activities and for fixed as well as working capital.
Thus, the retained earnings shall be utilized for
carrying out the main objectives of the Company
and maintaining adequate liquidity levels. The
decision of utilization of the retained earnings of
the Company shall be based on the following
factors:

Where the cost or debt is expensive
Long term strategic plans
Diversification of business

Market expansion plan
Modernization plan

Other such criteria as the board may deem
fit from time to time.

The Company may declare dividend out of the
profits of the Company for the year or out of the
profits for any previous year(s) or out of the free
reserves available for distribution of Dividend,
after having due regard to the parameters laid
down in this Policy.

D. MANNER OF DIVIDEND PAYOUT
In case of final dividend

i. Recommendation, if any, shall be done by
the Board, usually in the Board meeting that
considers and approves the annual financial
statements, subject to approval of the
shareholders of the Company.
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ii. The dividend as recommended by the Board
shall be approved/declared at the Annual
General Meeting of the Company.

iii. The payment of dividends shall be made
within the statutorily prescribed period from
the date of declaration, to those
shareholders who are entitled to receive the
dividend on the record date/book closure
period, as per the applicable law.

In case of interim dividend

i. Interim dividend, if any, shall be declared by
the Board.

ii. Before declaring interim dividend, the
Board shall consider the financial position
of the Company that allows the payment of
such dividend.

iii. The payment of dividends shall be made
within the statutorily prescribed period
from the date of declaration to the
shareholders entitled to receive the
dividend on the record date, as per the
applicable laws.

iv. In case no final dividend is declared,
interim dividend paid during the year, if any,
will be regarded as final dividend in the
Annual General Meeting.

E. PARAMETERS TO BE ADOPTED WITH REGARD
TO VARIOUS CLASSES OF SHARES

At present, the issued and paid-up share capital
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of the Company comprises only equity shares;
the Company does not have different classes of
shares. As and when the Company issues other
kind of shares, the Board of Directors may
suitably amend this Policy.

4. DISCLOSURES

The Company shall make appropriate disclosures
as required under the SEBI Regulations.

5. POLICY REVIEW AND AMENDMENTS

The Policy shall be reviewed as and when
required to ensure that it meets the objectives of
the relevant legislation and remains effective.
This Policy  would be subject  to
revision/amendment in accordance with the
guidelines as may be issued by Ministry of
Corporate Affairs, Securities Exchange Board of
India (SEBI) or such other regulatory authority as
may be authorized, from time to time, on the
subject matter. The Company reserves its right to
alter, modify, add, delete or amend any of the
provisions of this Policy. In case of any
amendment (s), clarification (s), circular (s) and
so on issued by the relevant authorities, not
being consistent with the provisions laid down
under this Policy, then such amendment(s),
clarification (s), circular (s) and so on shall prevail
upon the provisions hereunder and this Policy
shall stand amended accordingly from the
effective date as laid down under such
amendment (s), clarification (s), and circular (s),
among others.
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DIRECTORS' REPORT

Annexure-lll to the Directors’ 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,

SHANKARA BUILDING PRODUCTS LIMITED
G-2, Farah Winsford, No.133, Infantry Road,
Bangalore - 560001, Karnataka

| have conducted the Secretarial Audit of the
compliance of applicable statutory provisions
and the adherence to good corporate practices by

SHANKARA BUILDING PRODUCTS LIMITED

having  CIN: L26922KA1995PLC018990
(hereinafter called “the Company”). Secretarial
Audit was conducted in a manner that provided
me a reasonable basis for evaluating the
corporate conducts and 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, | hereby report that in my opinion, the
Company has, during the Audit Period covering
the Financial Year ended on 31st 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:

| have examined the Books, Papers, Minute Books,
Forms and Returns filed and other Records
maintained by the Company for the Financial Year
ended on 31st March, 2021 according to the
provisions of:

(i) The Companies Act, 2013 (‘the Act’) and the
Rules made there under;

(ii) The Securities Contracts (Regulation) Act, 1956
(‘SCRA’) and the rules made there under;
(iii) The Depositories Act, 1996 and the
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Regulations and Bye-laws framed there
under;

(iv) 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;

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

(@) The Securities and Exchange Board of
India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

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

(c) 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;

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

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

(f) The Securities and Exchange Board of
India (Share Based Employee Benefits)
Regulations, 2014; (was not applicable to
the Company during the period under
review)

(g) The Securities and Exchange Board of
India (Issue and Listing of Debt
Securities) Regulations, 2008; (was not
applicable to the Company during the
period under review)

(h) The Securities and Exchange Board of
India (Delisting of Equity Shares)
Regulations, 2009; (was not applicable to
the Company during the period under
review)

(i) The Securities and Exchange Board of
India (Buyback of Securities),
Regulations, 2018; (was not applicable to
the Company during the period under
review) and




(j) The Securities and Exchange Board of
India (Issue and Listing of
Non-Convertible and Redeemable
Preference Shares) Regulations, 2013;
(was not applicable to the Company
during the period under review).

(vi) There were no specific Laws, Norms and
Directions applicable to the Company except
Labour Laws.

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

(i) The Listing Agreements entered into by the
Company with BSE Limited and National
Stock Exchange of India Limited;

(ii) Secretarial Standards 1and 2 issued by The
Institute of Company Secretaries of India.
During the period under review the Company has
complied with the applicable provisions of the
Act, Rules, Regulations, Guidelines, Standards,

etc., mentioned above.

| further report that:

Due to COVID -19 pandemic and lockdown, we
were not able to physically verify few documents
and registers during our Audit and in such cases
we have carried out the audit based on electronic
documents/soft copies provided to us.

Based on the information provided by the
Company, its Officers and Authorized
Representatives, during the conduct of the Audit
and also on the review of the Details, Records,
Documents and Papers provided, in my opinion,
adequate systems and processes and control
mechanism exists in the Company to monitor and
to ensure compliance with applicable General
Laws like Labour Laws, Competition Law and
Environmental Law.

The compliance of applicable Financial Laws, like
direct and indirect tax laws, have not been
reviewed in this Audit since the same have been
subject to review by statutory financial audit and
other designated professionals.

The Board of Directors of the Company is duly
constituted with proper balance of Executive
Directors, Non-Executive Directors, Independent
Directors and Women Director. 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.

O

Adequate notices were given to all the Directors
to schedule the Board Meetings, Agenda and
detailed Notes on Agenda were sent at least
Seven Days in advance and at least one
Independent Director was present wherein the
Board meetings were held at a shorter notice to
transact urgent matters and a system exists for
seeking and obtaining further information and
clarifications on the agenda items before the
meeting and for meaningful participation at the
meeting.

As per the minutes of the meetings duly recorded
and signed by the Chairman, the decisions were
carried unanimously and there were no
dissenting views.

There were 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 during the audit period:

1. The Company has given Corporate Guarantee
to Banks on account of various credit facilities
availed by the wholly owned subsidiary
companies.

2. The Company has entered in to related party
transactions during the Financial Year and has
considered all the related party transactions are
on arm’s length basis in the ordinary course of
business.

3. The Company has availed loan of I40 Crores
(Rupees Forty Crores) for principal business
activities of the Company for a tenure of five
years from Taurus Value Steel & Pipes Private
Limited (CIN: U28112TG2009PTC064592), wholly
owned subsidiary company.

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

K. Jayachandran
Company Secretary
ACS No.: 11309/CP No.: 4031
UDIN: A011309C000441453
Peer Review No: 784/2020
Place: Bengaluru
Date: June 10, 2021
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