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NOTICE

Notice is hereby given that the 35th Annual General Meeting of the Members of Carnation Industries
Limited will be held on Wednesday, 19th September, 2018 at 10.00 A.M. at “SARAT SADAN”, 5,
Mahatma Gandhi Road, Howrah- 711 101 to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the
financial year ended March 31, 2018 together with the reports of the Board of Directors and
Auditors thereon.

To appoint a Director in place of Mr. Ravindra Prakash Sehgal (DIN: 00119477) who retires by
rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS

3.

To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013 (“ the Act”) including
any statutory modification(s) or re-enactment thereof, for the time being in force, Mr. Gautam
Mukherjee ( DIN: 08046326) who was appointed as an Additional Director of the Company by
the Board of Directors with effect from January 12, 2018 and who holds office upto the date of
this Annual General Meeting under Section 161 of the Companies Act, 2013 and Article 99
of the Company’s Article of Association and in respect of whom the Company has received
a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing
his candidature for the office of the Director of the Company, be and is hereby appointed as
an Independent Director of the Company to hold office for 5 (five) consecutive years i.e. upto
January 11, 2023 and whose office shall not be liable to retire by rotation.”

To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013 the Companies (Appointment and Qualification of
Directors) Rules, 2014, SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and upon the recommendation of the Nomination and Remuneration Committee,
Mr. Manoj Bose (DIN: 06645209), be and is hereby re-appointed as an Independent Director
of the Company to hold office for a further term of 5 (five) years from 1st April, 2019.”
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To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198, 203 and all other
applicable provisions, if any, of the Companies Act, 2013 ( “the Act’) read with Schedule V of
the Act and the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014 including any statutory modification(s) or re-enactment thereof for the time being in
force, and the recommendations of the Nomination and Remuneration Committee and subject
to all approvals, sanctions and permissions as may be necessary, the Company hereby
accords its approval for the re-appointment of Mr. Arun Kumar Bose (DIN: 00131295), who
has attained the age of 70 years, as the Whole time Director of the Company, liable to retire
by rotation, for a further period of 3 years with effect from 1st October, 2018 on such terms
and conditions including remuneration as enumerated in the Explanatory Statement to this
Notice and contained in the Agreement dated 29th May, 2018 entered into by the Company
with Mr. Arun Kumar Bose, which Agreement be and is hereby specifically approved with
liberty to the Board of Directors to alter, vary and modify the terms and conditions of the
said appointment in such manner as may be agreed to between the Board of Directors and
Mr. Arun Kumar Bose, subject to the same being in conformity with the provisions of Schedule
V of the Companies Act, 2013 for the time being in force.

RESOLVED FURTHER THAT in pursuance of the provisions of Section 197(3) and other
applicable provisions, if any, of the Companies Act, 2013 and the Rules framed thereunder
Mr. Arun Kumar Bose, Whole time Director of the Company, be paid the approved remuneration
as minimum remuneration in the event of absence or inadequacy of profits in any financial
year during his term of office as Whole time Director, within the overall ceiling as provided
under Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take all such steps as
may be necessary, proper or expedient to give effect to the above stated resolution.”

To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT in pursuance of the provisions of Section 197, Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 and the Rules framed thereunder
and subject to the approval of the members of the Company and such other approvals,
consents and permissions as may be required, Mr. Ravindra Prakash Sehgal (DIN: 00119477),
Managing Director of the Company, be paid remuneration as enumerated in the Explanatory
Statement to this Notice and contained in the Supplementary Agreement, which is placed
before the Members and is hereby specifically approved, as minimum remuneration in the
event of absence or inadequacy of profits in any financial year during his term of office as
Managing Director.”
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To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT in pursuance of the provisions of Section 197, Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 and the Rules framed thereunder and
subject to approval of the members of the Company and such other approvals, consents and
permissions as may be required Mr. Suvobrata Saha (DIN: 00131180) Jt. Managing Director
of the Company, be paid remuneration as enumerated in the Explanatory Statement to this
Notice and contained in the Supplementary Agreement, which is placed before the Members
and is hereby specifically approved, as minimum remuneration in the event of absence or
inadequacy of profits in any financial year during his term of office as Jt. Managing Director.”

To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to Section 180 (1)(a) and other applicable provisions, if any,
of the Companies Act, 2013, as amended from time to time, the consent of the Company be
and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as
the “Board” which term shall include any Committee thereof for the time being exercising
the powers conferred on the Board by this Resolution) for sale, lease, mortgages, charges,
hypothecations or any other encumbrances as may be necessary on all moveable and
immoveable assets and properties of the Company and whole or part of the undertaking
of the Company, both present and future, in such manner as the Board/Committee of the
Board may direct, to or in favour of any person, but not limited to, financial institutions, foreign
financial institutions, investment institutions and their subsidiaries, banks, mutual funds, trusts,
any other bodies corporate (hereinafter referred to as the “Lending Agencies”) and Trustees
for the holders of debentures/bonds and/or other instruments which may be issued on private
placement basis or otherwise, to secure rupee term loans/foreign currency loans, debentures,
bonds and other instruments availed / to be availed by the Company as the Board may deem
fit, subject to the limits approved under Section 180(1)(c) of the Act from time to time together
with interest thereon at the agreed rates, further interest, liquidated damages, premium on
pre-payment or on redemption, costs, charges, expenses and all other monies payable by
the Company to the Trustees under the Trust Deed and to the Lending Agencies under their
respective Agreements/Loan Agreements/ Debenture Trust Deeds entered/to be entered into
by the Company in respect of the said borrowings and all acts, deeds and things done in this
regards, be and are hereby ratified, approved and confirmed.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize with the
Lending Agencies / Trustees, the documents for creating the aforesaid mortgages, charges
and/or hypothecations and to accept any modifications to, or to modify, alter or vary, the terms
and conditions of the aforesaid documents and to do all such acts and things and to execute

7]
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10.

all such documents as may be necessary for giving effect to this Resolution.”

To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT in supersession of earlier resolutions passed in this regard, pursuant
to Section 180(1)(c) and other applicable provisions, if any, of the Companies Act, 2013, as
amended from time to time, approval of the members be and is hereby accorded to the Board
of Directors of the Company (hereinafter referred to as the “Board” which term shall include
any Committee thereof for the time being exercising the powers conferred on the Board by
this Resolution) for borrowing from time to time, any sum or sums of monies in any form,
from one or more bodies corporate, banks, financial institutions, or from other entity by way
of advances, loans, debentures/bonds or any other security(ies) or otherwise and whether
secured or unsecured, which together with the monies already borrowed by the Company
(apart from temporary loans obtained or to be obtained from the Company’s bankers in the
ordinary course of business), may exceed the aggregate of the paid-up capital of the Company
and its free reserves, that is to say, reserves not set apart for any specific purpose, provided
that the total outstanding amount so borrowed shall not, at any time, exceed the limit of Rs 100
Crore ( Rupees One Hundred Crore only).”

To consider and if thought fit to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuantto the applicable provisions of the Foreign Exchange Management
Act, 1999, the Companies Act, 20183, to the extent applicable, the Consolidated Foreign Direct
Investment Policy Circular of 2016 (“Consolidated FDI Policy”), as amended, the Foreign
Exchange Management (Transferor Issue of Security by a Person Resident Outside India)
Regulations, 2000, as amended and all other applicable laws, rules, regulations, guidelines
and subject to the approvals, consents and permissions of the Government of India, the Foreign
Investment Promotion Board, the Reserve Bank of India (“RBI”) and any other appropriate
authorities, institutions or bodies as may be necessary and subject to such conditions and
modifications as may be prescribed, stipulated or imposed by any of the concerned authorities
while granting such approvals, permissions and sanctions and the like, which may be agreed
to by the Board of Directors of the Company, (Board which term shall include any Committee
there of which the Board may have constituted or hereafter constitute to exercise its powers
including the powers conferred by this Resolution), consent of the Company be and is hereby
accorded for holding of the Equity Shares of the Company by Non Resident Indians (NRIs),
including investment under the Portfolio Investment Scheme (“P1S”) subject to the conditions
that the aggregate holding of the NRIs shall not exceed 24% of the paid up equity share capital
of the Company or such other limit as may be stipulated by Reserve Bank of India in each
case, from time to time.
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RESOLVED FURTHER THAT the Board or Company Secretary of the Company be and are
hereby authorized to do all such acts, deeds and things and execute all documents or writings
as may be necessary, proper or expedient for the purpose of giving effect to this Resolution
and for matters connected therewith or incidental thereto including intimating the concerned
authorities or other regulatory bodies and to represent the Company before any government
authorities and delegating all or any of the power conferred herein to any Committee or
Directors of the Company.”

By Order of the Board of Directors

Place : Kolkata
Date : 14th August, 2018 (Sanjay Agarwal)
Company Secretary
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NOTES

1.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote on a poll instead of himself / herself and such proxy need not be a
member of the Company. Proxy forms in order to be effective must be received by the
Company at the Registered Office not less than 48 hours before the commencement
of the meeting. A proxy form is enclosed herewith to be duly completed and signed.

A person can act as proxy on behalf of member or members not exceeding fifty (50)
and holding in the aggregate not more than ten percent of the total share capital of the
Company carrying voting rights. A member holding more than ten percent of the total
share capital of the Company carrying voting rights may appoint a single person as
proxy and such person shall not act as a proxy for any other person or shareholder.

Proxies shall be made available for inspection during twenty four hours before the
time fixed for the commencement of the meeting and ending with the conclusion of
the meeting.

Members / Proxies/ Authorized Representatives should bring the attendance slip duly filled
in along with their copy of Annual Report to the meeting. Proxy/Authorized Representative
of a member should mark on the Attendance Slip as “Proxy” or “Representative” as the case
may be. Members who hold shares in dematerialized form are requested to bring their Client
ID and DP ID No. for easy identification of attendance at the meeting.

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

The business set out in the Notice will also be transacted through electronic voting system
and the Company is providing facility for voting by electronic means. Instructions and other
information relating to e-voting are given in this Notice under Note No. 23. The Company will
also send communication relating to remote e-voting which inter-alia would contain details
about User ID and Password along with a copy of this Notice to the members, separately.

Corporate members intending to send their authorized representatives to attend the
Meeting pursuant to Section 113 of the Companies Act, 2013 are requested to send to the
Company at the Registered Office a certified copy of the Board Resolution authorizing their
representative to attend and vote on their behalf at the Meeting.

A Statement pursuant to the provisions of Section 102 of the Act and Secretarial Standard
on General Meeting (SS-2), relating to the Special Business to be transacted at the Meeting
is annexed hereto. A disclosure containing details of the Directors seeking re-appointment
at the Meeting in terms of Regulation 36(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard - 2 read with Section 164(2) and
other applicable provisions of the Companies Act, 2013 including rules framed thereunder
is annexed hereto and forms part of the Notice. The Director concerned has furnished the
requisite declaration for his re-appointment.

Pursuant to the provision of Section 91 of the Companies Act, 2013 the Register of Members
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and Share Transfer Books of the Company will remain closed from Saturday, September 15,
2018 to Wednesday, September 19, 2018 (both days inclusive) for the purpose of Annual
General Meeting.

The facility for making nomination is available to the members in respect of the shares held
by him. The members may submit such information in the prescribed form SH-13/14 as
required, to the Company’s Registrar and Share Transfer Agent.

Non-Resident Indian Members are requested to inform the RTA immediately of:
- Change in their residential status on return to India for permanent settlement.

- Particulars of their bank account maintained in India with complete name, branch,
account type, account number and address of the bank with pin code number.

Relevant documents referred to in the accompanying Notice are open for inspection by the
members at the Registered Office of the Company between 11.00 A.M. and 1.00 P.M. on all
working days, except Saturdays, upto the date of the Meeting.

M/s. Jain Saraogi & Co., Chartered Accountants (Firm Registration No 305004E), were
appointed as the Statutory Auditors of the Company to hold office from the conclusion of
the 34th Annual General Meeting of the Company held on 22nd September, 2017 till the
conclusion of the 39th Annual General Meeting of the Company.

In view of the amendment made to Section 139 of the Companies Act, 2013 vide the
Companies (Amendment) Act, 2017 which is effective from 7th May, 2018 annual ratification
of appointment of Statutory Auditors have been done away with.

Electronic copy of the Annual Report for 2017-18 and Notice of the 35th Annual General
Meeting of the Company interalia indicating the process and manner of e-voting along with
Attendance Slip and Proxy Form, is being sent to all such members whose email IDs are
registered with the Company/Depository Participant(s) unless any member has requested
for a physical copy of the same. For members who have not registered their email address,
physical copies of the Annual Report and Notice of the 35th Annual General Meeting of the
Company interalia indicating the process and manner of e-voting along with Attendance Slip
and Proxy Form is being sent in the permitted mode. Members may also note that Notice
of 35th Annual General Meeting and Annual Report for 2017-18 will also be available on
Company’s website: www.carnationindustries.com for their download.

In terms of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 and Regulation 44 of the Listing Regulations,
the Company is pleased to provide members holding shares either in physical form or in
dematerialized form the facility to exercise their right to vote at the 35th Annual General
Meeting (AGM) by electronic means and the business may be transacted through e-voting
services provided by National Securities Depository Limited (“NSDL”).The Board of Directors
of the Company has appointed Mr. Jeevan Kumar Jha, Company Secretary in Practice, as
the Scrutinizer for this purpose for conducting the entire process (including remote e-voting)
in a fair and transparent manner.

[11]



35th Annual Report 2017-18

14.1)

Voting rights will be reckoned on the paid-up value of shares registered in the name of the
Members as on 12th September, 2018 (cut-off date). Only those members whose names
are recorded in the Register of Members of the Company or in the Register of Beneficial
Owners maintained by the depositories as on the cut-off date will be entitled to cast their
votes by remote e-voting or ballot paper at the AGM. A person who is not a member as on
the cut off date should treat this Notice for information purpose only.

ii) The facility for voting through ballot paper shall be made available at the AGM and the

15.

16.1)

members attending the meeting who have not cast their vote by remote e-voting shall be
able to exercise their right at the meeting through ballot paper.

The members who have cast their vote by remote e-voting prior to the AGM may also attend
the AGM but shall not be entitled to cast their vote again.

The result, along with the scrutinizer's report, will be placed on the Company’s
website: www.carnationindustries.com and also on the Notice Board of the Company at the
Registered Office as well at the Corporate Office and on the website of NSDL immediately
after the result is declared by the Chairman or any other person authorized by the Chairman
and the same shall be communicated to BSE Limited and The Calcutta Stock Exchange
Limited where the shares of the Company are listed.

ii) The voting rights of shareholders shall be in proportion to their share of the paid up equity

17.

18.

19.

20.

share capital of the Company. Those who will become Members of the Company after
dispatch of the AGM notice but on or before 12th September, 2018 (cut-off date) may write
to NSDL at evoting@nsdl.co.in or to the Company at evoting@ carnationindustries.com
requesting for e-voting details. However, those members already registered with NSDL for
remote e-voting can login to website https://www.evoting.nsdl.com and exercise their votes
using their existing password.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained
under Section 170 of the Act and the Register of Contract or Arrangements in which Directors
are interested, maintained under Section189 of the Act read with rules made thereunder will
be available for inspection by the members at the Meeting.

The Securities and Exchange Board of India (SEBI) has mandated the submission
of Permanent Account Number (PAN) and Bank Account details by every participant in
securities market. Members holding shares in electronic form are, therefore, requested to
submit their PAN and Bank Account Details to their Depository Participants with whom they
are maintaining their demat accounts. Members holding shares in physical form can submit
their PAN and Bank Account details to the Company/Registrar and Share Transfer Agent,
M/s R & D Infotech Private Limited.

The Securities and Exchange Board of India (SEBI) has mandated that the transfer of
securities would be carried out in dematerialized form, from December 5, 2018.

The Company has transferred the unpaid or unclaimed dividends declared upto the financial
year 2009-2010, within the due date to the Investor Education and Protection Fund (the
IEPF) established by the Central Government as per Section 124 of the Companies Act, 2013.
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Members who have not yet encashed their dividend warrant(s) for the financial years ended
31st March, 2011 onwards, are requested to make their claim to the Company accordingly,
without any delay. Members wishing to claim dividends, which remain unclaimed, are
requested to write to the Company Secretary & Compliance Officer at the Registered Office
or to the Registrar and Share Transfer Agent of the Company. Pursuant to the provisions of
Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016 the Company has uploaded the details of unpaid and unclaimed amounts lying
with the Company on the website of the Company. Members are requested to note that
dividends not claimed within seven years from the date of transfer to the Company’s Unpaid
Dividend Account, will be transferred to the Investor Education and Protection Fund on due
dates. The due date for transfer of the unclaimed /unpaid dividend for the subsequent years
to IEPF are as follows:

Dividend for the Financial Year Ended Due Date for the transfer to IEPF
March 31, 2011 October 29, 2018

March 31, 2012 November 3, 2019

March 31, 2013 November 1, 2020

March 31, 2014 November 1, 2021

March 31, 2015 November 3, 2022

March 31, 2016 November 3, 2023

March 31, 2017 October 29, 2024

21.(a) Adhering to the various requirements set out in the Investor Education and Protection Fund

22.

Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, as amended, the Company
has, during the financial year 2017-2018, transferred to the IEPF Authority all shares in
respect of which dividend has remained unpaid or unclaimed for seven consecutive years
or more as on the due date of transfer. Details of shares transferred to IEPF Authority
are available on the website of the Company and the same can be accessed through the
link: http/www.carnationindustries.com/investors. The said details have also been uploaded
on the website of the IEPF Authority and the same can be accessed through the link:
www.iepf.gov.in

(b) Members may note that shares as well as unclaimed dividends transferred to IEPF Authority

can be claimed back from them. Concerned members/investors are advised to visit the
weblink: http://iepf.gov.in/iepfa/refund.html or contact M/s. R & D Infotech Private Limited for
lodging claim for refund of shares and/or dividend from the IEPF Authority.

Members who have not registered their e-mail address so far are requested to register their
e-mail address so that they can receive the Annual Report and other communications from
the Company electronically.

[13]
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23.

Information and other instructions relating to e-voting are as under:

In case of Members who receive the Notice in electronic mode:

(@)

(b)

()
(d)

(@)
(b)

Open the e-mail and the PDF file viz. ‘CIL e-voting.pdf'with your Client ID No. (in case
you are holding shares in demat mode) or Folio No. (in case you are holding shares in
physical mode) as password. The said PDF file contains your user ID and password
for remote e-voting. Please note that the password is an initial password.

Launch internet browser by typing the URL: https://www.evoting.nsdl.com and click
on ‘Shareholder — Login’.

Insert user ID and password as initial password stated in (a) above. Click on ‘Login’.

Password change menu appears. Change the password with a new password of
your choice with minimum eight digits / characters or combination thereof. Please do
not share your password with any other person and take utmost care to keep your
password confidential.

Home page of remote e-voting opens. Click on ‘e-voting: Active Voting Cycles’ and
select the Electronic Voting Event Number (EVEN) of CARNATION INDUSTRIES
LIMITED for casting your votes.

Now you are ready for remote e-voting as ‘Cast Vote’ page opens.

Cast your vote by selecting appropriate option and click on ‘Submit’. Thereafter click
on ‘Confirm” when prompted. Upon confirmation, your vote is cast and you will not be
allowed to change your vote.

Thereafter the message ‘Vote cast successfully’ will be displayed.

Corporate and institutional shareholders (companies, trusts, societies etc.) are required
to send a scanned copy (in PDF / JPG format) of the relevant Board Resolution /
appropriate authorization to the Scrutinizer through e-mail : csjeevanjha@gmail.com
with a copy marked to NSDL'’s e-mail : evoting@nsdl.co.in

. In case of Members who receive the Notice by post:

User ID and initial password is provided in the admission slip for the AGM.

Please follow the steps from SI. Nos. (b) to (i) mentioned in (l) above, to cast your
vote.

IIl. Members already registered with NSDL for remote e-voting can use their existing user
ID and password for Login. Thereafter please follow the steps from Sl. Nos. (e) to (i)
mentioned in (I) above, to cast your vote.

IV.Those who became Members of the Company after dispatch of the AGM Notice
but on or before 12th September, 2018 (cut-off date) may write to NSDL at
evoting@nsdl.co.in or to the Company at evoting @ carnationindustries.com requesting
for user ID and Password. On receipt of User ID and Password, the steps from SI. Nos.
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(b) to (i) mentioned in (I) above should be followed for casting of vote. However, those
Members already registered with NSDL for remote e-voting can use their existing user
ID and password for Login.

V. In case of any queries, you may refer to the Frequently Asked Questions for Shareholders
and e-voting User Manual for Shareholders available under the Downloads section of
NSDL’s e-voting website www.evoting.nsdl.com or call toll free no. 1800-222-990.You
may also send your queries to the e-mail: evoting @ carnationindustries.com

VI. The period for remote e-voting starts at 9.00 a.m. on Sunday 16th September, 2018 and
ends at 5.00 p.m. on Tuesday, 18th September, 2018. Remote e-voting will be blocked
by NSDL at 5.00 p.m. on18th September, 2018.

24. Pursuant to the prohibition imposed vide Secretarial Standard on General Meetings (SS-
2) issued by the ICSI and the MCA Circular, no gifts/coupons shall be distributed at the
meeting.

25.  Members desirous of obtaining any information concerning accounts and operations of the
Company are requested to send their queries at an early date so that the desired information
may be made available at the Meeting.

26. The Route map of the venue of Annual General Meeting is annexed at the end of the Annual
Report and forms a part of this notice. Prominent Landmark is also marked therein for

reference.
By Order of the Board of Directors
Place : Kolkata Sanjay Agarwal
Date : 14th August, 2018 (Company Secretary)

[15]
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

Item No. 3

Mr. Gautam Mukherjee was appointed as an Additional Director of the Company on 12th January,
2018 by the Board of Directors of the Company. According to the provisions of Section 161 of
Companies Act, 2013 he holds office as a Director only upto the date of the ensuing Annual
General Meeting. Under Section 160 of the Companies Act, 2013 a notice has been received
from a member signifying his intention to propose appointment of Mr. Gautam Mukherjee as an
Independent Director.

In the opinion of the Board, he fulfils the conditions specified in the Companies Act, 2013 and rules
made thereunder for his appointment as an Independent Director of the Company.

The Board considers that his association would be of immense benefit to the Company.

The said Special Resolution must also be taken as approval under Regulation 17(1A) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (as amended).

Brief resume of Mr. Gautam Mukherjee, nature of expertise in specific functional area and names of
Companies in which he hold Directorships and Memberships / Chairmanships of Board Committees
is attached to this Notice.

A copy of letter of Appointment for Independent Directors setting out the terms and conditions for
appointment of Independent Director is available for inspection by the members at the Registered
Office of the Company on all working days between 10.00 AM to 3.00 PM and is also available on
the website of the Company.

The Board recommends the Special Resolution set out at Item No. 3 of the Notice for approval by
the members.

Except for Mr. Gautam Mukherjee and his relatives, none of the Directors, Key Managerial
Personnel of the Company and their relatives are concerned or interested, financially or otherwise,
in the said resolution.

Item No. 4

Mr. Manoj Bose was appointed as an Independent Director of the Company at the 31st Annual
General Meeting held on 26th September, 2014 for a period of 5(five) years and his period ends
on 31st March, 2019. A Notice pursuant to Section 160 of the Companies Act, 2013 has been
received from the shareholder signifying his intention to propose the re-appointment of Mr. Manoj
Bose as an Independent Director of the Company.

Based on the recommendation of Nomination and Remuneration Committee (NRC) and pursuant to
provisions of Section 149, 150, 152, Schedule IV and other applicable provisions of the Companies

Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, the
Board has proposed re-appointment of Mr. Manoj Bose as an Independent Director at this Annual
General Meeting of the Company for a second term of 5 years with effect from 1st April, 2019. In
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the opinion of the Board, Mr. Manoj Bose fulfills the conditions specified in the Companies Act,
2013 and rules made thereunder for appointment as an Independent Director of the Company. A
copy of the draft Letter of Appointment for Independent Directors, setting out terms and conditions
of their appointment, is available for inspection at the Registered Office of the Company during
business hours on any working day and is also available on the website of the Company www.
carnationindustries.com

Nomination and Remuneration Committee at its meeting held on 29th May, 2018, evaluated
the performance of all the Independent Directors including Mr. Manoj Bose and has concluded
that his performance is satisfactory. The Board considers that his continued association would
be of immense benefit to the Company and it is desirable to continue to avail his services as
an Independent Director. Accordingly, the Board recommends the resolution in relation to
appointment of Mr. Manoj Bose as an Independent Director, for the approval by the shareholders
of the Company. A brief profile of proposed Independent Director, including nature of his expertise,
is provided as Annexure to the Notice.

The Company has received declaration to this effect that he meets the criteria of Independent
Director as provided under Section 149 (6) of the Act.

The Board recommends the Special Resolution set out at Item No. 4 of the Notice for approval by
the members.

Except for Mr. Manoj Bose and his relatives none of the Directors or Key Managerial Personnel of
the Company and their relatives, are concerned or interested, financially or otherwise, in the said
Resolution.

Item No. 5

The appointment and remuneration of Mr. Arun Kumar Bose, Whole time Director was approved
by the members at the 33rd Annual General Meeting held on 28th September, 2016 for a period of
3 years w.e.f. 1st April, 2016.

The present term of Mr. Arun Kumar Bose as the Whole time Director of the Company expires on
1st April, 2019. Mr. Arun Kumar Bose has attained the age of 70 years and in terms of Schedule V of
the Companies Act, 2013 this special resolution must also be taken as approval for appointment of
Whole time Director who has attained the age of 70 years. On recommendation of the Nomination
and Remuneration Committee, the Board of Directors, at its meeting held on 29th May, 2018 have
re-appointed Mr. Arun Kumar Bose as the Whole time Director of the Company for a period of
three years w.e.f. 1st October, 2018 taking into account his valuable contribution to the Company,
and have also approved the terms and conditions (as set out below) subject to the approval of the
shareholders.

Remuneration

Salary: Salary Rs. 40,000/- per month with such revision as may be decided by the Nomination and
Remuneration Committee and Board from time to time.
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Part A
Perquisites:
a) House Rent Allowance Rs. 5000/- per month.
b) Medical Allowance of Rs. 3000/- per month .
Part B

a) Gratuity: Gratuity payable at a rate not exceeding half month’s salary for each completed
year of service. However, Gratuity will not be included in computation of the ceiling on
remuneration.

b) Encashment of leave at the end of the tenure. Encashment of leaves at the end of the
tenure will not be included in computation of the ceiling on remuneration.

Part C

Car for use on Company’s business and telephone at the residence will not be considered as
perquisites. Use of car for private purpose and personal long distance calls on telephone shall
be billed by the Company to the Whole time Director.

The above explanatory statement (together with Annexure thereto) shall be construed to be
memorandum setting out the terms of re-appointment as specified under Section 190 of the
Companies Act, 2013.

Brief resume of Mr. Arun Kumar Bose, nature of expertise in specific functional area and names of
Companies in which he hold Directorships and Memberships/ Chairmanships of Board Committees
is attached to this Notice.

The Board recommends the Special Resolution set out at Item No. 5 of the Notice for approval by
the members.

None of the other Directors, Key Managerial Personnel of the Company and their relatives, except
Mr. Arun Kumar Bose and his relatives, are concerned or interested financially or otherwise in the
said resolution.

Item No. 6

Mr. Ravindra Prakash Sehgal was appointed as Managing Director of the Company for a period of
5 years i.e till 2020 in the 32nd AGM held on 28th September 2015. At this AGM the remuneration
was fixed for three years as per provisions of Schedule V of the Companies Act. The remuneration
was approved by the members of the Company till 31st August, 2018.

On the recommendation of the Nomination and Remuneration Committee the Board at its meeting
held on 29th May, 2018 have fixed the same terms and conditions including remuneration as was
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fixed at the AGM held on 28th September, 2015 for the remaining period of his current tenure i.e.
from 1st September, 2018, as given below:

1. Salary: Salary Rs.70,000/- per month with such revision as may be decided by the
Nomination and Remuneration Committee and Board from time to time in the range of
Rs. 70,000/- to Rs. 1,50,000/- for a period of two years with effect from 1st September,
2018.

2. Perquisites/ Allowances: The Managing Director is entitled to the following perquisites
provided the value thereof will be restricted to the amount equal to annual salary or actual
expenditure whichever is less.

a. Residential Accommodation: 30% of Salary per month as house rent allowance. Cost
of Electricity and Maintenance Charges charged by the association of the building shall
be paid on actual basis.

b. Medical Reimbursement: Expenses including cost of medical insurance incurred by the
Managing Director and his family shall be subject to a ceiling of 1 (one ) month’s salary
in a year or two months salary over a period of two years.

c. Club Fees: Fees of the clubs would be subject to the maximum of two clubs. This will not
include Admission and Life Membership fees.

3. Personal Accident Insurance: Premium not to exceed Rs 8000/- per annum.

4. Gratuity: Gratuity payable at a rate not exceeding half month’s salary for each completed
year of service. However, Gratuity will not be included in computation of the ceiling on
remuneration.

5. Car for use on Company’s business and telephone at the residence will not be considered
as perquisites. Use of car for private purpose and personal long distance calls on telephone
shall be billed by the Company to the Managing Director.

Explanation The term family means spouse, dependent children and dependent parents of
the Managing Director.

The above explanatory statement (together with Annexure thereto) shall be construed to be
memorandum setting out the terms of payment of salary as specified under Section 190 of
the Companies Act, 2013.

Brief resume of Mr. Ravindra Prakash Sehgal, nature of expertise in specific functional area
and names of Companies in which he holds Directorships and Memberships/ Chairmanships
of Board Committees is attached to this Notice.

The Board recommends the Special Resolution set out at ltem No. 6 of the Notice for
approval by the members.

None of the other Directors, Key Managerial Personnel of the Company and their relatives,
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except Mr. Ravindra Prakash Sehgal and his relatives, are concerned or interested financially
or otherwise in the said resolution.

Item No. 7

Mr. Suvobrata Saha was appointed as Jt. Managing Director of the Company for a period of 5
years i.e till 2020 in the 32nd AGM held on 28th September, 2015. At this AGM the remuneration
was fixed for three years as per provisions of Schedule V of the Companies Act, 2013. The
remuneration was approved by the members of the Company till 31st August, 2018.

On the recommendation of the Nomination and Remuneration Committee the Board at its meeting
held on 29th May, 2018 has fixed the same terms and conditions including remuneration as was
fixed at the AGM held on 28th September, 2015 for the remaining period of his current tenure i.e.
from 1st September, 2018 as given below:

1. Salary: Salary Rs. 70,000/- per month with such revision as may be decided by the
Nomination and Remuneration Committee and Board from time to time in the range of
Rs. 70,000/- to Rs. 1,50,000/- for a period of two years with effect from 1st September,
2018.

2. Perquisites/ Allowances: The Jt. Managing Director is entitled to the following perquisites
provided the value thereof will be restricted to the amount equal to annual salary or actual
expenditure whichever is less.

a. Residential Accommodation: 30% of Salary per month as house rent allowance. Cost
of Electricity and Maintenance Charges charged by the association of the building shall
be paid on actual basis.

b. Medical Reimbursement: Expenses including cost of medical insurance incurred by
the Jt. Managing Director and his family shall be subject to a ceiling of 1 (one ) month’s
salary in a year or two months’ salary over a period of two years.

c. Club Fees: Fees of the clubs would be subject to the maximum of two clubs. This will not
include Admission and Life Membership fees.

3. Personal Accident Insurance: Premium not to exceed Rs 8000/- per annum.

4. Gratuity: Gratuity payable at a rate not exceeding half month’s salary for each completed
year of service. However, Gratuity will not be included in computation of the ceiling on
remuneration.

5. Car for use on Company’s business and telephone at the residence will not be considered
as perquisites.

Explanation The term family means spouse, dependent children and dependent parents of
the Jt. Managing Director.
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The above explanatory statement (together with Annexure thereto) shall be construed to be
memorandum setting out the terms of payment of salary as specified under Section 190 of the
Companies Act, 2013.

Brief resume of Mr. Suvobrata Saha, nature of expertise in specific functional area and names
of Companies in which he holds Directorships and Memberships/ Chairmanships of Board
Committees is attached to this Notice.

The Board recommends the Special Resolution set out at Item No. 7 of the Notice for approval by
the members.

None of the other Directors, Key Managerial Personnel of the Company and their relatives, except
Mr. Suvobrata Saha and his relatives, are concerned or interested financially or otherwise in the
said resolution.

ITEM NO. 8

In order to sell, lease or secure the borrowings made by the Company by suitable mortgage/charge
on all or any of the movable and/or immovable properties of the Company, the Company in its
general meeting held on 26th September, 2014 had granted necessary authorization to the Board
of Directors under Section 180(1)(a) of the Companies Act, 2013, upto a limit of Rs 65 crores.

In view of increased business requirements, the Board of Directors of your Company considers it
necessary to enhance the limit from the existing Rs 65 crores to Rs 100 crore.

In terms of Section 180(1)(a) of the Companies Act, 2013, approval of shareholders is required
by way of Special Resolution for authorizing the Board U/s 180(1)(a) of the Companies Act, 2013.

The Board recommends the Special Resolution set out at Item No. 8 of the Notice for approval by
the members.

None of the Directors or Key Managerial Personnel of the Company and their relatives are
concerned or interested, financially or otherwise, in the said resolution.

ITEM NO. 9

The members of the Company at the Annual General Meeting held on 23rd September, 2011 had
granted necessary authority to the Board of Directors to borrow in excess of the paid-up capital and
free reserves upto a limit of Rs. 65 crore (including public deposits but excluding temporary loans)
obtained from the Company’s bankers in the ordinary course of business.

As per the provisions of Section180(1)(c) of the Companies Act, 2013, consent of the members in
general meeting is required, to enable the Board of Directors to borrow moneys, where moneys to
be borrowed together with the moneys already borrowed by the Company ( apart from temporary
loans obtained from the bankers in the ordinary course of business) exceed the aggregate paid-
up capital and free reserves, that is to say, reserves not set apart for any specific purpose.
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In view of the increased business operations and future growth plans, it is expected that the
borrowings shall exceed the present limit of Rs. 65 crore. In view of this, it is felt appropriate to
enhance the authority of the Board of Directors, under Section 180(1)(c) of the Companies Act,
2013 to borrow funds in excess of the paid up share capital and free reserves of the Company, to
the extent of Rs. 100 crore.

The Board of Directors recommends the resolution set out under Item No. 9 of the Notice for
adoption by the members.

None of the Directors or Key Managerial Personnel of the Company and their relatives are
concerned or interested, financially or otherwise, in the said resolution.

ITEM NO. 10

In terms of Foreign Exchange Management Act, 1999 and the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000, the Foreign
Institutional Investors (“FII”) registered with the Securities and Exchange Board of India (“SEBI”)
can acquire and hold on their own account and on behalf of their SEBI approved sub-accounts or
Foreign Portfolio Investors (“FPI1”) together, up to an aggregate limit of 24% (twenty four per cent)
of the paid up Equity Share Capital of an Indian Company. The said Regulations further provides
that the limit of 24% (twenty four per cent) can be done by passing a resolution of the Board, a
Special Resolution to that effect by its members and followed by necessary filings with the Reserve
Bank of India (“RBI”).

As of 30 June 2018, holding of NRIs in the Company is approximately 11.52% of paid up Share
Capital of the Company. The Board of Directors at their meeting held on Tuesday, 14 August
2018, have decided to increase the aggregate permissible limit of Non Resident Indians (NRIs)
and Portfolio Investment Scheme (“PIS”) in equity share holding of the Company to 24% of the
paid-up Equity Share Capital of the Company, in accordance with applicable laws and, subject to
the approval of the Members.

Accordingly, the Resolution set out at Item No. 10 of this Notice is proposed to enable the NRIs and
PIS to acquire Equity Shares of the Company upto the revised ceiling limit of 24%.

The Board recommends the Special Resolution set out at ltem No. 10 of the Notice for approval
by the members.

None of the Directors or Key Managerial Personnel of the Company or their relatives is concerned
or interested in the resolution.

By Order of the Board of Directors

Place : Kolkata Sanjay Agarwal
Date : 14th August, 2018 (Company Secretary)
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Details of Directors seeking Appointment / Re-appointment at the 35th Annual General
Meeting as set out in the Notice in terms of Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and SS2:

Name of the Director

Mr. Ravindra Prakash Sehgal

Mr. Suvobrata Saha

Date of Birth 14.10.1955 04.09.1961
Date of Appointment 01.03.1983 21.08.2006
Qualification Bachelor of Technology (Hons.), | B.Com

Diploma in Business & Industrial
Management and Diploma in
Export Marketing

Expertise in Functional Areas

More than 40 years of experience
in lron & Steel Industry in India
and Abroad and in foreign trade.
Presently National Chairman of
Engineering Export Promotion
Council (EEPC). Former Regional
Chairman of Engineering Export
Promotion Council(ER)and former
President of the Institute of Indian
Foundrymen

Has over 31 years’ experience
in managing large Corporation &
International Marketing

Terms and Conditions of re-
appointment

As provided in item no. 6 of the
Notice convening this meeting read
with explanatory statement thereto

As provided in item no. 7 of the
Notice convening this meeting
read with explanatory statement
thereto

Remuneration last drawn (includ-
ing sitting fees, if any)

Rs 14,60,580

Rs 13,90,794

Remuneration proposed to be
paid

As per the resolution at item no.
6 of the Notice convening this

As per the resolution at item no.
7 of the Notice convening this

mittee of the Board of the Com-
panies in which he is a Director

meeting read with explanatory | meeting read with explanatory
statement thereto statement thereto

List of Companies in which other | NIL NIL

Directorship held

Chairman/Member of the Com- | NIL NIL

Relationship with other Directors
and other Key Managerial
Personnel of the Company

Not related to any Director / Key
Managerial Personnel

Not related to any Director/ Key
Managerial Personnel

attended during the year

Shareholding in the Company | 575865 equity shares of | 573598 equity shares  of
(No. of Equity Shares) Rs 10/- each Rs 10 each
No. of meetings of the Board 6 5
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Details of Directors seeking Appointment / Re-appointment at the 35th Annual General
Meeting as set out in the Notice in terms of Regulation 36(3) of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 and SS2:

Name

Mr. Manoj Bose

Mr. Arun Kumar Bose

Date of Birth

09.12.1938

05.01.1937

Date of Appointment

05.08.2013

28.08.2008

Qualification

Intermediate  Science  from
Calcutta University in 1957
from Calcutta University.
Engineering  Apprentice  in
Calcutta Tramways, Nonapukur
workshop for three vyears.
Trained and educated in
Multi Disciplinary Engineering
Activities

B.Sc. (Calcutta  University)
Metallurgical Engineer  (UK),
Furnace Technologist (Germany)
Lead Assessor IRCA (UK)

Expertise
Areas

in Specific Functional

Professional Foundry
Technologist having worked in
senior positions for 44 years in
more than 16 foundry based
organizations. Has profound
knowledge in all the operational
activities of foundry industry

Has 51 years experience in India
& Abroad in Foundry & Allied
industries

Terms and Conditions of
appointment

re-

As per the resolution at item no.
4 of the Notice convening this
meeting read with explanatory
statement thereto, Mr. Manoj
Bose is proposed to be re-
appointed as an Independent
Director

As per the resolution at item no.
5 of the Notice convening this
meeting read with explanatory
statement thereto Mr. Arun
Kumar Bose is proposed to be re-
appointed as Whole time Director

Remuneration last drawn (including
sitting fees, if any)

Rs 1,18,000

Rs 6,06,000

Remuneration proposed to be paid

As per the resolution at item no.
4 of the Notice convening this
meeting read with explanatory
statement thereto

As per the resolution at item no.
5 of the Notice convening this
meeting read with explanatory
statement thereto

of Equity Shares)

List of Companies in which other | NIL NIL

Directorship held

Chairman/Member of the Committee | NIL NIL

of the Board of the Companies in

which he is a Director

Shareholding in the Company (No. | NIL 200 equity shares of Rs 10/- each

Relationship with other Directors
/ and other Key Managerial
Personnel of the Company

Not related to any Director/
Key Managerial Personnel

Not related to any Director/
Key Managerial Personnel

No. of meetings of the Board
attended during the year

6

6
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Details of Directors seeking Appointment / Re-appointment at the 35thAnnual General
Meeting as set out in the Notice in terms of Regulation 36(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and SS2:

Name Mr. Gautam Mukherjee
Date of Birth 08.08.1947
Date of Appointment 12.01.2018

Quialification

Post Graduate Diploma in Marketing Management from
Institute of Modern Management

Expertise in Specific Functional
Areas

34 years of experience in Marketing and Sales of products
to most of the leading steel plants, foundries and refractory
plants in various places in India and neighboring countries

Terms and Conditions of

appointment

As per the resolution at item no. 3 of the Notice convening
this meeting read with explanatory statement thereto
Mr. Gautam Mukherjee is proposed to be appointed as an
Independent Director

Remuneration lastdrawn (including
sitting fees, if any)

Rs 15000*

Remuneration proposed to be paid

He is proposed to be appointed as Independent Director of
the Company and to receive sitting fees for the meetings of
Board and Committee thereof

of Equity Shares)

List of Companies in which other | NIL
Directorship held

Chairman/Member of the | NIL
Committee of the Board of the
Companies in which he is a
Director

Shareholding in the Company(No. | NIL

Relationship with other Directors
and other Key Managerial
Personnel of the Company

Not related to any Director /Key Managerial Personnel

No. of meetings of the Board
attended during the year

1*

*Appointed on 12th January, 2018
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STATEMENT PURSUANT TO CLAUSE B(iv) OF SECTION Il OF PART Il OF SCHEDULE V

OF THE COMPANIES ACT, 2013

GENERAL INFORMATION:

1. Nature of Industry : Manufacturing

2. Year of Commencement of Commercial Operation : April,1983

3. In case of new companies, expected date of commencement of activities as per project

approved by financial institutions appearing in the prospectus : N.A.

4. Financial Performance :

[Rs. in Lacs]

Financial Parameters 2013-2014 | 2014-2015 | 2015-2016 | 2016-2017 | 2017-2018
Turnover 9360.28 9353.26 9644.60 7942.63 4888.68
Net Profit as per Profit & Loss 238.16 140.25 233.78 21.66 (653.45)
Account (after extra-ordinary
items)
Amount of Dividend paid 32.36 24.89 29.13 16.64 NA
(including Corporate Dividend
Tax)
Rate of Dividend declared (%) 8 6 7 4 NA
5. Foreign investments or collaborations, if any : None
INFORMATION ABOUT THE APPOINTEES:
Mr. R. P. Sehgal | Mr. S. Saha Mr. A. K. Bose
1. | Background details Bachelor of | B.Com B.Sc. (Calcutta
Technology University)
(Hons.), Diploma M e.t allurgical
in Business E"g'"eer Tech I(UK)i
& Industrial urnace Technologis
M d (Germany) Lead
.anagen?ent an Assessor IRCA (UK)
Diploma in Export
Marketing
2. | Past Remuneration
F.Y.2015-2016 13,32,867 12,96,741 5,81,000
F.Y 2016-2017 14,00,013 13,51,797 5,81,000
F.Y 2017-2018 14,60,580 13,90,794 6,06,000
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Mr. R. P. Sehgal

Mr. S. Saha

Mr. A. K. Bose

Recognition of awards

Scroll of Honour/
Fellow of
Institute of Indian
Foundrymen
awarded by
Institute of Indian
Foundrymen in
2015

Job profile and his
suitability

More than 40 years
of experience in Iron
& Steel Industry in
India and Abroad
and in foreign trade.
Presently  National
Chairman of
Engineering Export
Promotion  Council
(EEPC). Former
Regional Chairman
of Engineering
Export  Promotion
Council(ER)and
former President of
the Institute of Indian
Foundrymen

Has over 31
years experience
in managing
large Corporation
& International
Marketing

Has 51 years
experience in India &
Abroad in Foundry &
Allied industries

Remuneration
Proposed

F.Y.2018-2019

Rs 15,00,000

Rs 15,00,000

Rs 7,00,000

F.Y.2019-2020

Rs 15,00,000

Rs 15,00,000

Rs 7,50,000

Comparative
remuneration  profile
with respect to industry
size of the Company,
profile of the position
and person.

The remuneration
being paid to the
Managing Director
by the Company
is in line with the
remuneration
being paid by
the companies of
comparable size

The remuneration
being paid to the
Jt. Managing
Director by the
Company is in
line with the
remuneration
being paid by
the companies of
comparable size

The remuneration
being paid to the
Whole time Director
by the Company
is in line with the
remuneration
being paid by
the companies of
comparable size
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Mr. R. P. Sehgal

Mr. S. Saha

Mr. A. K. Bose

7. | Pecuniary relationship
directly or indirectly
with the Company
or relationship with
managerial person, if
any.

Mr. R. P. Sehgal
holds 575865
equity sharesinthe
Company. Apart
from receiving
remuneration as
stated above and
dividend as the
member of the
Company, Mr. R.
P. Sehgal does
not have any
other  pecuniary
relationship ~ with
the Company
or with the
managerial
personnel of the
Company

Mr. S. Saha holds
573598  equity
shares in the
Company. Apart
from receiving
remuneration as
stated above and
dividend as the
member of the
Company, Mr.
S. Saha does
not have any
other pecuniary
relationship with
the Company
or with the
managerial
personnel of the
Company

Mr. A. K. Bose holds
200 equity shares
in the Company.
Apart from receiving
remuneration as
stated above and
dividend as the
member of the
Company, Mr. A. K.
Bose does not have
any other pecuniary
relationship with
the Company or
with the managerial
personnel of the
Company

OTHER INFORMATION:
The reason of loss or inadequate profits are as follows:

The Company suffered a loss of Rs. 653.45 lacs. There were several reasons for this result,
the primary one being that the productions were severely reduced due to the acute cash flow
situation caused by the delayed refund of GST amount, reduction of borrowing limits by the
banks & slow inflow of funds from overseas customers. Compounding the problems as above,
State Bank of India practically stopped lending since the beginning of the last quarter and
ending up withdrawing all the limits. Had the Company received the support of State Bank
of India even in the last quarter the Company would have attained 85% of the previous year
turnover & would have posted a nominal loss.

Steps taken or proposed to be taken for improvement:

The Company is continuing to maintain dialogue with the current banks to revive the banking
facilities & borrowing limits. The Company is also following up with other investors / financial
institutions to strengthen its cash flow. The Company’s customers have been very cooperative
and are willing to support the Company as and when the production begins to normalize.

Expected increase in Productivity and Profits in measurable terms:

1.
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Mr. R. P. Sehgal Mr. S. Saha Mr. A. K. Bose

Salary Rs.70,000 pm in the | Rs.70,000 pm in the | Rs. 35,000 pm

range of Rs. 70,000- | range of Rs. 70,000-

1,50,000/- 1,50,000/-
Perquisites :
Residential 30% of salary pm as | 30% of salary pm as | Rs. 5,000 pm
Accommodation rent allowance rent allowance
Medical One month salary in a | One month salary in a | Rs. 3,000 pm
Reimbursement / year or three months | year or three months
Allowance salary over a period of | salary over a period of

three years three years
Club Fees Fees subject to the | Fees subject to the | Nil

maximum of two clubs. | maximum of two clubs.
Personal Accident Premium not  to | Premium not  to | Nil

Insurance

exceed Rs. 8,000/- pm

exceed Rs. 8,000/- pm

Gratuity

Payable at a rate
not exceeding half
month’s salary for
each completed year
of service

Payable at a rate
not exceeding half
month’s  salary for
each completed year
of service

Payable at a rate
not exceeding half
month’s  salary for
each completed year
of service

Fixed Component and
performance linked
incentive

As given above

As given above

As given above

Service Contract 5 years 5 years 3 years
Notice Period Nil Nil Nil
Severance Fees Nil Nil Nil
Stock Options Nil Nil Nil

Place : Kolkata

Date : 14th August, 2018

By Order of the Board of Directors

Sanjay Agarwal
(Company Secretary)
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DIRECTORS’ REPORT AND MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

Your Directors are pleased to present the 35th Annual Report and the Audited Financial Statement
of the Company for the financial year ended 31st March, 2018.

FINANCIAL PERFORMANCE

Financial Results of the Company for the year 2018 along with figures for the previous year are

as follows:
(Rs. in Lacs)

For Year ended For Year ended
31.3.2018 31.03.2017
Revenue from Operation and
Other Income:
Export Sales (Net of Freight) 4710.63 7732.91
Domestic Sales(Including 59.31 85.79
Excise Duty)
Other Operating Revenue 241.55 363.57
Other Income 359.69 367.82
5371.18 8550.09

Profit before (135.79) 671.44
Finance Costs, Depreciation & Amortisation,
Extra-Ordinary Item and Tax

Finance Costs 402.79 529.05
Depreciation & Amortisation 121.21 119.55
Profit/(Loss) before Extra-ordinary item and Tax (659.79) 22.84
Provision for Tax

—  Current - 3.17

—  Deferred (6.34) (7.41)
Profit/(Loss) after Tax (653.45) 27.08
Other Comprehensive Income/(Loss) 1.69 (1.76)
for the year
Total Comprehensive Income for the Period (651.76) 25.32
Surplus brought forward from Previous Year 635.91 639.72
Available Surplus/ (Deficit) for Appropriation (15.86) 665.04
Payment of Dividend(including tax on dividend) (16.64) (29.13)
Surplus/(Deficit) carried to Balance Sheet (32.50) 635.91
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STATE OF COMPANY AFFAIRS AND FINANCIAL REVIEW

During the financial year ended 31st March, 2018 the Company has achieved total revenue from
operations and other income of Rs 5371.18 lacs against Rs 8550.09 lacs in the previous year. The
loss before Finance Cost, Depreciation & Amortization and Tax is Rs 135.79 lacs against a profit
of Rs 671.44 lacs in the previous year. The loss before extra-ordinary item and tax was Rs 659.79
lacs against a profit of Rs 22.84 lacs in F.Y. 2016-2017. The loss after tax is Rs 653.45 lacs against
a profit of Rs 27.08 lacs in F.Y. 2016-2017.

There was no change in the nature of business of the Company during the financial year ended
31st March, 2018.

MANAGEMENT DISCUSSION AND ANALYSIS
INDUSTRY STRUCTURE AND DEVELOPMENT

The Iron and Steel Industry worldwide is showing positive trends & steady growth. Indian steel
producers which were in deep crisis in last few years are posting healthy Balance Sheet and the
trend augers well for India. However, protectionist measures continue to be applied by various
countries. USA has slapped 25% duty on steel products from several countries including India.
Although, this would not have major impact as the sale from India to USA is for less than a million
ton, but it sends a wrong signal to the globe & could trigger retaliatory action from other countries.
The prices of Pig Iron & Steel have been moving up steadily & this need to be monitored & controlled
by the Government.

OPPORTUNITIES AND THREAT

The international threats are the Non-Tariff barriers including the overseas Government protecting
their domestic products and finding ways to levy higher duties on imports. However, your Company
takes all measures in keeping itself well protected by way of legal and financial advice from the
counsels and private lawyers. Even the Indian Steel Industry is constantly protected resulting in
higher domestic prices of Iron & Steel.

The steep anti-dumping duty on Chinese products (Castings) by European Union vis-a-vis zero
duty on Indian Castings has opened a huge opportunity for the Indian Castings manufacturers
including your Company. Most European customers are now shifting their purchases from China
to India and the US Dollar is also favoring the exporters after keeping low for the whole of last year.

SEGMENT-WISE PERFORMANCE

The Management reviewed the disclosure requirement of segment wise reporting and is of the
view that since the Company manufactures Castings & M.S. products which are subject to same
risk and returns, hence there is one primary segment in terms of AS-17, a separate disclosure on
reporting by business segments is not required. The analysis of geographical segments is based
on the areas in which the Company operates.
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FUTURE OUTLOOK

The order holding position continues to remain healthy as European customers are moving steadily
to India & higher oil prices have activated the whole of Middle East into a project mood. However,
the Company is still facing the cash flow crunch and trying various options to raise/restructure
finance.

RISKS AND CONCERN

Being predominantly in export, your Company’s revenue is always subject to risks of exchange
fluctuations. The Company has adopted a comprehensive risk management review system and
risk management policy which identify, evaluate business risks and opportunities and wherein it
actitively hedges its foreign exchange exposures within defined parameters, through use of hedging
instruments such as forward contracts.The management identifies elements of risks which may
threaten the existence of the Company and have developed and implemented risk management
system for mitigating the same. The matter of concern however remains shortage of skilled labour
resulting in higher labour cost. In order to overcome this problem your Company is laying stress
on in-house training and skill development, besides retention of the skilled workers.

Some Overseas Customers are taking longer credit period for the payments and the management
is monitoring the same very closely. However, the prime concern of the Company would be to
arrange low cost finance, tie up all the banking issues & regain the confidence of the customers to
reach back to its previous levels.The risk management system of the Company is reviewed by the
Audit Committee and the Board of Directors on a regular basis.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY
Internal Financial Control System

The Company has proper and adequate Internal Financial Controls which ensures that all assets
are safeguarded and protected and that the transactions are authorized, recorded and reported
correctly. The Internal Auditors independently evaluates the adequacy of internal controls.
Independence of the audit and compliance is ensured by direct reporting to the Audit Committee
of the Board.

Adequacy of Internal Financial Controls With Reference To The Financial Statements
To ensure effective Internal Financial Controls the Company has laid down the following measures:
1. All legal and statutory compliances are ensured on a monthly basis.

2. Transactions are pre-approved at the levels designated by the Management and this is audited
& reviewed periodically.

3. Transaction audits are conducted periodically to ensure accuracy of financial reporting,
safeguard and protection of all the assets. Stock audit is conducted on an annual basis at all
locations. Fixed Asset Verification is done on an annual basis at all locations.
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4. The Company’s Books of Accounts are maintained in Oracle (ERP) and transactions are
executed through Oracle (ERP) setups to ensure correctness/ effectiveness of all transactions,
integrity and reliability of reporting.

5. The Company has in place a well-defined Whistle Blower Policy.
6. Compliance of secretarial functions is ensured by way of Secretarial Audit.

7. Proper and adequate cost records are maintained as prescribed under the Companies (Cost
Record and Audit) Amendment Rules, 2014.

Your Company’s Statutory Auditors have in their report confirmed the adequacy of the internal
control procedures.

EXPANSION AND NEW PROJECT

Since the last year has not been profitable and there are serious cash flow issues, the main focus
of the Company will be to regain its strength & hence no expansion on new project is planned for
the coming year. Your Company shall strive to come back on track to its precious highest levels of
production & exports.

HUMAN RESOURCES DEVELOPMENT

Your Company continued to have cordial and harmonious relations with its employees at all levels
during the period under review. The operations of the Company across functions have been
strengthened through induction of appropriately qualified and experienced personnel. Management
of your Company strongly focuses on the performance of the Managers. The Board acknowledges
its thanks to all the shop floor personnel and other employees for making significant contribution
to your Company.

Your Company has conducted several training programs for its employees to improve their working.
Besides this the training programs have been conducted for improving safety and health standards
of the employees.

DIVIDEND
Your Directors have recommended a nil dividend for the financial year ended March 31, 2018.
POLLUTION CONTROL MEASURES

The pollution control measures installed in the units of the Company are in operation in accordance
with the norms specified by the West Bengal Pollution Control Board.

SUBSIDIARY AND ASSOCIATE COMPANIES
The Company does not have any Subsidiary or Associate Companies.
CHANGE IN NATURE OF BUSINESS

There has been no change in the nature of business of the Company under the year.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL

In accordance with the provisions of the Companies Act, 2013 and as per the Articles of Association
of the Company Mr. Ravindra Prakash Sehgal (DIN:00119477), Managing Director will retire by
rotation at the ensuing Annual General Meeting and being eligible, offers himself for reappointment.

Mr. Gautam Mukherjee (DIN: 08046326) was appointed as an Additional cum Independent Director
of the Company on 12th January, 2018 and shall hold office upto the date of Annual General
Meeting. The Company has received a notice from a member of the Company proposing his
candidature for the office of the Directorship of the Company.

The Board of Directors at its meeting held on 29th May, 2018 approved the re-appointment of Mr.
Arun Kumar Bose (DIN: 00131295) as the whole Time Director of the Company for a further period
of three years with effect from 1.10.2018. Mr. Arun Kumar Bose is subject to retirement by rotation.

The Board of Directors at its meeting held on 14th August, 2018 approved the re-appointment of
Mr. Manoj Bose (DIN: 06645209) as an Independent Director for a further period of five years with
effect from 1.4.2019.

The remuneration of Mr. Ravindra Prakash Sehgal, Managing Director and Mr. Suvobrata Saha,
Jt. Managing Director had been fixed for a period of three years w.e.f. 1.9.2015 though the
appointment is for five years. Hence, the salary is now being fixed for their remaining tenure.

None of the Directors of the Company are disqualified for being appointed/ re-appointed as
Directors, as specified in Section 164 of the Companies Act, 20183.

The Board recommends the re-appointment of the above named Director with a view to avail their
valuable advices and wise counsel. A brief profile of the Director seeking re-appointment required
under Regulation 34 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard -2, is given in the Notice of AGM.

Pursuant to the provisions of Section 203 of the Companies Act, 2013, the Key Managerial
Personnel of the Company are Mr. Ravindra Prakash Sehgal, Managing Director, Mr. Suvobrata
Saha, Jt. Managing Director, Mr. Arun Kumar Bose, Whole time Director, Mr. Biplab Ganguly,
Chief Financial Officer and Mr. Sanjay Agarwal, Company Secretary. During the year, there is
no change in the Key Managerial Personnel of the Company. Mr. Biplab Ganguly, Chief Financial
Officer has resigned w.e.f. 7th August, 2018.

WOMEN DIRECTOR

Dr. Sephali Roy (DIN: 07151823) appointed on 9.4.2015 continues as the Women Director on the
Company’s Board in conformity with the requirement of Section 149(1) of the Companies Act, 2013
and Regulation 17 of the Listing Regulations.

DECLARATION OF INDEPENDENCE

Your Company has received declaration from the Independent Directors as prescribed under
Section 149(7) of the Companies Act, 2013 that they meet the criteria of independence as
provided in Section 149(6) of the Act read with Schedules and Rules issued thereunder as well as
Regulation 16 (1) (b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.
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FAMILIARIZATION PROGRAMME UNDERTAKEN FOR INDEPENDENT DIRECTORS

The Independent Directors are familiarised with the Company, their roles, rights, responsibilities
in the Company, nature of the industry in which the Company operates, business model of the
Company, etc. On appointment, the Independent Director is issued a Letter of Appointment setting
out in detail, the terms of appointment, duties and responsibilities.

ANNUAL EVALUATION OF BOARD’S PERFORMANCE

Pursuant to the provisions of Section 134, 149 and Section 178 of the Companies Act, 2013 read
with Rules framed thereunder and provision of Schedule IV of the Act as well the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 the Board has carried out an annual
performance evaluation of its own performance, that of its Committees and individual Directors.

A separate exercise was carried out to evaluate the performance of individual Directors, including the
Chairman of the Board, on parameters such as level of engagement and contribution, independence
of judgement, safeguarding the interest of the Company and its minority shareholders, etc. The
performance evaluation of the Non Independent Directors and Board as a whole was also carried
out by the Independent Directors. The Nomination and Remuneration Committee also carried out
the performance evaluation of every Director of the Company. The Directors of the Company
expressed their satisfaction with the evaluation process.

NUMBER OF MEETINGS OF THE BOARD

During the Financial Year, six meetings of the Board of Directors were held on 26.5.2017,
11.8.2017,14.11.2017, 27.12.2017, 12.01.2018 and 12.2.2018. The intervening gap between the
Board meetings was within the period prescribed under the Companies Act, 2013 and the Listing
Regulations.

The composition, number of meetings held and the attendance of the members at these meetings
are as follows:

Name of the Directors Category of No. of Board No. of Meetings
Directorship Meeting Held Attended
During 2017-2018
Mr. Manoj Bose Chairman and 6 6
Independent Director
Mr. Ravindra Prakash Sehgal Managing Director 6 6
Mr. Suvobrata Saha Joint Managing 6 5
Director
Mr. Arun Kumar Bose Whole-time Director 6 6
Dr. Sephali Roy Independent Director 6
Mr. Gautam Mukherjee* Independent Director 6 1

* Appointed w.e.f. 12th January, 2018. During his tenure one meeting was held.
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COMMITTEES OF THE BOARD

The Company has constituted /re-constituted the Audit Committee, Nomination and Remuneration
Committee and Stakeholders’ Relationship Committee in accordance with the requirements of
Companies Act, 2013. Details of all the above Committees along with composition and meetings
held during the year under review are provided below:

AUDIT COMMITTEE

During the financial year ended 31st March, 2018 four Audit Committee meetings were held on
26.5.2017, 11.8.2017, 14.11.2017, and 12.02.2018. All the recommendations made by the Audit
Committee during the year were accepted by the Board. The composition, number of meetings
held and the attendance of the members at these meetings are as follows:

Name of the Member No. of Meetings Held No. of Meetings Attended
Dr. Sephali Roy, Chairman 4 4
Mr. Manoj Bose 4 4
Mr. Ravindra Prakash Sehgal 4 2

NOMINATION AND REMUNERATION COMMITTEE

During the financial year ended 31st March, 2018 one meeting was held on 11.08.2017. The
composition, number of meeting held and the attendance of the members at this meeting is as
follows:

Name of the Member No. of Meeting Held No. of Meeting Attended
Dr. Sephali Roy, Chairman 1 1
Mr. Manoj Bose 1 1
Mr. Gautam Mukherjee* 1 -

* Appointed w.e.f. 12th January, 2018. During his tenure no meeting was held.
STAKEHOLDERS’ RELATIONSHIP COMMITTEE

During the financial year ended 31st March, 2018, two meetings of the Stakeholders’ Relationship
Committee were held on 26.5.2017 and 11.8.2017. The composition, number of meetings held and
the attendance of the members is given below:

Name of the Member No. of Meeting Held No. of Meeting Attended
Mr. Manoj Bose, Chairman 2 2
Mr. Ravindra Prakash Sehgal 2 2

MEETING OF INDEPENDENT DIRECTORS

During the year under review, a meeting of the independent Directors was held on 20th March,
2018 wherein the performance of the Non-Independent Directors and the Board as a whole was
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reviewed. The Independent Directors at their meeting also assessed the quality, quantity and
timeliness of flow of information between the Company’s management and the Board of Directors
of the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 134(3)(c) and Section 134(5) of the Companies Act,
2013 with respect to Directors’ Responsibility Statement, the Directors to the best of their knowledge
hereby state and confirm that:

i) In the preparation of the annual accounts for the year ended March 31, 2018 the applicable
accounting standards read with the requirements set out under Schedule Il to the Companies
Act, 2013 have been followed and there were no material departures from the same;

ii) The Directors have selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the Company as at March 31, 2018 and of the profit of the
Company 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 Directors have prepared the annual accounts of the Company on a “going concern” basis;

v) Proper internal financial controls laid down by the Directors were followed by the Company
and that such internal financial controls are adequate and are operating effectively; and

vi) Proper systems to ensure compliance with the provisions of all applicable laws are in place
and that such systems are adequate and operating effectively.

TRANSFER TO RESERVES
The Company did not transfer any amount to reserves.
PUBLIC DEPOSITS

During the financial year 2017-18, your Company has not accepted any deposits within the meaning
of Sections 73 and 74 of the Companies Act, 2013 read together with the Companies (Acceptance
of Deposits) Rules, 2014.

CHANGES IN SHARE CAPITAL

The paid up share capital of the Company as on 31st March, 2018 was Rs. 3,45,71,600 divided
into 3457160 equity shares of Rs.10/- each. There was no change in the share capital of the
Company in the F.Y. 2017-2018.
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MATERIAL CHANGES AND COMMITMENTS AFTER THE BALANCE SHEET DATE

There have been no material changes and commitments, affecting the financial position of the
Company which have occurred between the end of the financial year of the Company to which the
financial statements relate and the date of the report.

CORPORATE GOVERNANCE

Your Company complies with the provisions relating to Corporate Governance to the extent
applicable to it. Pursuant to Regulation 15(2) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, your Company is exempted from Para C of Schedule V which
requires disclosures to be made in the section on Corporate Governance of the Annual Report,
Para D of Schedule V relating to declaration by CEO on compliance with the Code of Conduct and
Para E of Schedule V relating to Compliance Certificate on Corporate Governance. In view thereof,
the Corporate Governance report, declaration by CEO on Code of Conduct and Compliance
Certificate has not been included in this Annual Report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND RESEARCH AND
DEVELOPMENT

The information relating to conservation of energy, technology absorption and foreign exchange
earnings and outgo as per Section 134(3)(m) of the Companies Act, 2013 read with Rule 8 of the
Companies (Accounts) Rules, 2014, is provided in “Annexure -A” to this report.

RELATED PARTY TRANSACTIONS

During the financial year 2017-18, your Company has entered into a contract with a related party
as defined under Section 2(76) of the Companies Act, 2013 read with Companies (Specification
of Definition Details) Rules, 2014 and which are in the ordinary course of business and on arms’
length basis and in accordance with the provisions of the Companies Act, 2013. During the financial
year 2017-18, there were no transactions with related party which qualify as material transactions
under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Accordingly,
the disclosure required under Section 134(3)(h) of the Act read with Rule 8(2) of the Companies
(Accounts) Rules, 2014 in Form AOC-2 is not applicable to your Company.

DISCLOSURES RELATING TO REMUNERATION OF DIRECTORS, KEY MANAGERIAL
PERSONNEL AND PARTICULAR OF EMPLOYEES

In accordance with Section 178 and other applicable provisions, if any, of the Companies Act,
2013 read with Rules issued thereunder and Regulation 34 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 the Board of Directors at its meeting held on 13th
November, 2014 formulated the Remuneration Policy of the Company. The Remuneration Policy
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of the Company is being set out as “Annexure - B” to this report and this has also been uploaded
on the website at its weblink: www.carnationindustries.com

Disclosures pertaining to remuneration and other details as required under Section 197(12) of
the Act read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 is set out as “Annexure - C” to this report.

In terms of the provisions of Section 197(12) of the Act read with Rules 5(2) and 5(3) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, a statement
showing the names and other particulars of top ten employees are provided in the Annual Report.

Having regard to the provisions of the first proviso to Section 136(1) of the Act and as advised, the
Annual Report excluding the aforesaid information is being sent to the members of the Company.
The said information is available for inspection at the registered office of the Company during
working hours and any member interested in obtaining such information may write to the Company
Secretary and the same shall be furnished on request.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return in Form MGT-9 in accordance
with Section 92(3) of the Companies Act, 2013 read with the Companies (Management and
Administration) Rules, 2014 is set out herewith as “Annexure - D” to this Report.

STATUTORY AUDITORS

The Auditors M/s. Jain Saraogi & Co., Chartered Accountants, Statutory Auditors of the Company,
were appointed at the 34th AGM to hold office till the conclusion of the 39th AGM.

The Statutory Auditors have qualified in the Audit report that the Company has not provided for
some of the export receivables which could not be realized within 12 months from the date of
exports which impacts the operations and functioning of the Company as a going concern. The
Statutory Auditors qualification is in respect of non-realization of foreign trade receivables.

In respect to the above qualification, the management is hopeful to realize the outstanding trade
receivables very shortly/ in the near future and accordingly, no provision has been made.

The other qualification by the Statutory Auditors is in respect of finance cost and outstanding
balances of short term borrowings from State Bank of India and Punjab National Bank which in
their opinion are understated for the unapplied interest amount.

In respect to the above qualification, the management wishes to clarify that State Bank of India has
classified the Company’s account as Non-Performing Asset ( NPA) and accordingly no interest
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has been charged in the account. As and when the account would be regularized, the bank shall
advise the amount which shall be taken into consideration in the account. In case of Punjab
National Bank the Company has been advised by the concerned banker that due to changes
in their computer software the interest amount could not be generated and the same shall be
advised to the Company when systems are restored and the interest would be taken into account
at that time.

COST AUDITOR

Ministry of Corporate Affairs notification on 31.12.2014 under the Companies (Cost Records and
Audit) Amendment Rules, 2014 has exempted your Company, being an export oriented company,
from the purview of Cost Audit.

The cost records as specified by the Central Government under sub section (1) of Section 148 of
the Companies Act, 2013 are being made and maintained by the Company.

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 your Company had
appointed M/s MKB & Associates, Practicing Company Secretaries to conduct the Secretarial
Audit of your Company. The Secretarial Audit Report is annexed herewith as “Annexure- E” to
this report.

The Company has complied with Secretarial Standards on Board Meetings & General Meetings
issued by Institute of Company Secretaries of India.

INTERNAL AUDITOR

In accordance with the provisions of Sec 138 of the Companies Act, 2013 M/s P. Majumder & Co.,
Chartered Accountants, have been appointed as the internal auditors of the Company.

LOANS, GUARANTEES AND INVESTMENTS

The Company has not lent out any money or made any investment or provided any guarantee
during the year under review as covered under the provisions of Section 186 of the Companies
Act, 2013.

SIGNIFICANT MATERIAL ORDERS PASSED BY REGULATORS /COURT/TRIBUNALS
IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE

There are no significant material orders passed by the regulators/court/tribunals which would
impact the going concern status of the Company and its future operations.
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CORPORATE SOCIAL RESPONSIBILITY

Corporate Social Responsibility is not applicable to your Company pursuant to Section 135 of the
Companies Act, 2013.

VIGIL MECHANISM

Your Company has formulated a Whistle Blower Policy pursuant to the provisions of Section
177(10) of the Companies Act, 2013 and Regulation 22 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The policy provides for a framework and process
whereby employees can raise their issue against any kind of harassment, victimization or any other
unfair practice being adopted against them. The Whistle Blower Policy has been uploaded on the
Company’s website:www.carnationindustries.com

STOCK EXCHANGE

The Equity Shares of the Company are listed with BSE Limited and The Calcutta Stock Exchange
Limited.

POLICY ON PREVENTION OF SEXUAL HARASSMENT

The Company has adopted a policy on Prevention of Sexual Harassment of Women at Workplace
in accordance with The Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013. During the financial year ended 31st March, 2018 your Company has not
received any complaints pertaining to sexual harassment.

The Company has complied with the provisions relating to the constitution of Internal Complaints
Committee under the Sexual Harassment of Women at Workplace (Prevention, Prohibition &
Redressal) Act, 2013.

ACKNOWLEDGEMENT
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ANNEXURE A TO THE DIRECTORS’ REPORT

Particulars of Energy Conservation, Technology Absorption and Foreign Exchange
Earnings and Outgoing required under the Companies (Accounts) Rules, 2014

A. CONSERVATION OF ENERGY:

i) The steps taken or impact on conservation of
energy.

ii) The steps taken by the Company for utilizing
alternate sources of energy.

iii) The capital investment on energy conservation
equipment.

The Company has initiated a Comprehensive
Energy Audit to review consumption and have
undertaken measures for further reduction of
energy cost.

B. TECHNOLOGY ABSORPTION:

i) Efforts made towards technology absorption.

There is a continuous system of review of
designs and development of newer, better
models to make the products stronger,
competitive and user friendly.

ii) Benefits derived like product improvement,
cost reduction, product development or
import substitution.

The Company has been able to reduce the
cost of production of certain components by
means of rigid process control engineering.

ii) In case of imported technology (imported
during the last three years reckoned from the
beginning of the financial year):

(a) Details of Technology imported.
(b) Year of import.

(c) Whether
absorbed.

technology has been fully

No technology was imported in the last three
years.

iv) The expenditure incurred on research or
development.

The Company has set up a new R&D team to
work on development from April, 2015. The
development expenditure in 2017-2018 was
Rs. 5,51,100/-.

C. FOREIGN EXCHANGE EARNINGS AND OUTGO:

(Rs. in lacs)
F.Y.2017-18 F.Y.2016-17
Foreign Exchange Earned 4910.97 8047.41
Foreign Exchange Outgo 61.56 213.00
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ANNEXURE B TO THE DIRECTORS’ REPORT

Criteria for Selection and Remuneration of Directors and Persons in Senior Management

1.

Introduction

Carnation Industries Limited recognizes the importance of aligning the business objectives
with specific and measurable individual objectives and targets. The Company has thus
formulated the remuneration policy for its Directors, Key Managerial Personnel (“KMP”) and
other Senior Management Personnel (“SMP”). This policy sets out general guiding principles
defining criteria for selection of Directors in the Board and Persons in Senior Management
to assist the Board of Directors in performing their duties. The policy ensures constitution
of the Board with optimum combination of Executive and Non-Executive Directors
including Independent Directors who possess diverse experience and expertise in strategic
management, governance and can provide long term vision and direction to the Company.

2. Appointment of Board Members

The Nomination and Remuneration Committee (“Committee”), along with the Board, reviews
on an annual basis, appropriate skills, characteristics and experience required of the Board
as a whole and its individual members. The objective is to have a Board with diverse
background and experience in business, government, academics, technology and in areas
that are relevant for the Company’s global operations.

In evaluating the suitability of individual Board members, the Committee takes into account
many factors, including general understanding of the Company’s business dynamics, global
business and social perspective, educational and professional background and personal
achievements. Directors must possess experience at policy-making and operational levels
which will indicate their ability to make meaningful contributions to the Board’s discussion
and decision-making in the array of complex issues facing the Company. Directors should
possess the highest personal and professional ethics, integrity and values.

One of the roles of the Committee is to periodically identify competency gaps in the Board,
evaluate potential candidates as per the criteria laid above, ascertain their availability and
make suitable recommendations to the Board. The objective is to ensure that the Company’s
Board is appropriate at all points of time to be able to take decisions commensurate with
the size and scale of operations of the Company. The Committee also identifies suitable
candidates in the event of a vacancy being created on the Board on account of retirement,
resignation or demise of an existing Board member. Based on the recommendations of
the Committee, the Board evaluates the candidate and decides on the selection of the
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appropriate member and invites the new member to join the Board as a Director. On
acceptance of the same, the new Director is appointed by the Board.

Procedure for selection and appointment of Executives other than Board Members

The Committee liaisons with the relevant departments of the Company to study the
requirement for management personnel, and for any requirement a search for candidates
for the positions of KMP and SMP is made within the Company and on the human resources
market. The professional, academic qualifications, professional titles, detailed work
experience and all concurrently held positions of the initial candidates shall be compiled as
a written document and this is examined on the basis of the conditions for appointment of
KMP and SMP. Once a candidate is selected the candidate is recommended to the Board of
Directors for their approval.

Compensation Structure
Remuneration to Executive Directors/KMP/SMP

The Committee evaluates the remuneration of the Managing Director, Whole Time Director,
Key Managerial Personnel and Senior Management Personnel, on an yearly basis, takinginto
account the external competitive environment, track record, potential, individual performance
and performance of the Company as well the industry standards, and the evaluation report
is sent to the Board. The Board fixes the remuneration for Managing Director, Whole Time
Director, Key Managerial Personnel and Senior Management Personnel after taking into
consideration the recommendation of the Nomination and Remuneration Committee and the
compliance of the provisions of Companies Act, 2013.

Remuneration to Non-Executive Directors

The Non-Executive Directors of the Company are paid remuneration by way of sitting fees
only, for attending the meetings of the Board of Directors and its Committees. Beside
the sitting fees they are also entitled to reimbursement of expenses. The Non-Executive
Directors of the Company are not paid any other remuneration or commission.

Review

The Nomination and Remuneration Committee reviews this Policy periodically and suggest
revision to the Board to ensure the policy serves its purpose and accurately reflects the
sense of the Board and the Company.
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ANNEXURE C TO THE DIRECTORS’ REPORT

Information required under Section 197(12) of the Companies Act, 2013 read with Rule 5(1)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

Industries Limited

A. Ratio of remuneration of each Director to the median employees remuneration for the financial

year 2017-2018:

Name of Director

Total Remuneration

Ratio of Remuneration of Director

(Rs.) to the Median Remuneration
Mr. Ravindra Prakash Sehgal 14,60,580 8.51
Mr. Suvobrata Saha 13,90,794 8.10
Mr. Arun Kumar Bose 6,06,000 3.53
Mr. Manoj Bose 1,18,000 0.69
Dr. Sephali Roy 1,15,000 0.67
Mr. Gautam Mukherjee* 15,000 0.09

* Appointed w.e.f. 12th January, 2018

Notes:

1) The aforesaid details are calculated on the basis of remuneration for the financial year

2017-18.

2) Mr. Manoj Bose, Dr. Sephali Roy and Mr. Gautam Mukherjee are the Independent Directors
of the Company and only sitting fees has been paid to them.

3) Median Remuneration of employees of the Company during the financial year was

Rs 1,71,636/-.

B. Detailed percentage increase in the remuneration of each Director, Chief Financial
Officer & Company Secretary or Manager, if any, in the financial year 2017-18 are as

follows:

Name Designation Remuneration (Rs.) Increase/

2017-2018 | 2016-2017 De‘(’;f)ase

Mr. Ravindra Prakash Sehgal | Managing Director 14,60,580 | 14,00,013 4.32
Mr. Suvobrata Saha Jt. Managing Director 13,90,794 13,51,797 2.88
Mr. Arun Kumar Bose Wholetime Director 6,06,000 5,81,000 4.30
Mr. Manoj Bose Independent Director 1,18,000 95,000 24.20
Dr. Sephali Roy Independent Director 1,15,000 90,000 27.78
Mr. Gautam Mukherjee* Independent Director 15,000 0.00 100
Mr. Biplab Ganguly Chief Financial Officer 8,04,000 8,04,000 0.00
Mr. Sanjay Agarwal Company Secretary 9,36,000 9,36,000 0.00

* Appointed w.e.f. 12th January, 2018

[43]



35th Annual Report 2017-18

Notes:

1.

The remuneration to Directors includes sitting fees paid to them.

2. The remuneration to Directors is within the overall limits approved by the shareholders of the
Company.
C. Percentage increase in the median remuneration of all employees in the financial year
2017-2018
2017-2018 (Rs.) | 2016-2017 (Rs.) | % Increase
Median remuneration of all employees 171,636/- 165,035/- 4.00
per annum
D. The permanent employees on the rolls of the Company, as on 31st March, 2018 is 161.
E. Comparison of average percentage increase in salary of employees other than the
managerial personnel and the percentage increase in the managerial remuneration.
2017-18 (Rs.) | 2016-17 (Rs.) | Increase (%)
Average salary of all employees (other than 2,15,666 2,07,529 3.92

Managerial Personnel)

Managerial Personnel
Salary of MD, Jt. MD and Wholetime Director 34,57,374 33,32,810 3.74
Salary of CFO and CS

17,40,000 17,40,000 0.00

The increase in remuneration of employees other than the managerial personnel is in line with
the increase in remuneration of managerial personnel.

Affirmation:

Pursuant to Rule 5(1) (xii) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 itis affirmed that the remuneration paid to the Directors, Key Managerial
Personnel and Senior Management are as per the Remuneration Policy of the Company.
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ANNEXURE D TO THE DIRECTORS’ REPORT
FORM NO. MGT-9
EXTRACT OF ANNUAL RETURN AS ON 31st MARCH, 2018

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

I. REGISTRATION AND OTHER DETAILS

L27209WB1983PLC035920
05-01-1995

i) CIN

ii) Registration Date

iii) Name of the Company Carnation Industries Limited

Public Company/Limited by Shares
28/1, Jheel Road, Liluah, P.O.
Salkia, Howrah-711 106

Tel: +91 33 26454785

Fax: +91 33 26458418

iv) Category/Sub Category of the Company

v) Address of the Registered Office and Contact Details

Yes
i) BSE Limited - 530609

ii) The Calcutta Stock -13067
Exchange Limited

R & D Infotech Private Limited
7A, Beltala Road
Kolkata 700 026

Tel: +91 33 24192641
+91 33 24192642

vi) Whether shares listed on recognized Stock Exchanges

vii) Details of the Stock Exchanges where shares are listed

viii) Name, Address and Contact details of Registrar and
Share Transfer Agents

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of your Company :

Name and Description of
Main Products / Services

NIC Code of the Product/
Service

% to total turnover of the
Company

Castings of Iron and Steel

2431

100

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

The Company does not have any Subsidiary or Associate Companies.

7]
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IV. Share Holding Pattern (Equity Share Capital Break up as Percentage of Total Equity)
Statement showing Shareholding Pattern

i) Category-Wise Share Holding

STATEMENT SHOWING SHARE HOLDING PATTERN
No. of shares at the beginning of year No. of shares at the end of the year
(as on 1.4.2017) (as on 31.3.2018)
% of
Sl. No. of No. of Change
No. Category of Shareholder No. of SI]ares Shares Total % of Total No. of Sll1ares Shares Total % of Total | during the
held in : held in .
L heldin | Number of | Number of o heldin | Number | Number of year
Dematerialized . Dematerialized .
Physical | Shares Shares Physical | of Shares | Shares
Form Form
Form Form
(A) | Promoter and Promoter Group
(1) | INDIAN
a | Indian Individuals / Hindu Undivided 763934 0| 763934 22.10 763934 0| 763934 2210 0.00
Family
b | Central Government / State 0 0 0 0.00 0 0 0 0.00 0.00
Government(s)
¢ | Body Corporates 0 0 0 0.00 0 0 0 0.00 0.00
d | Financial Institutions /Banks 0 0 0 0.00 0 0 0 0.00 0.00
e | Any Other 0 0 0 0.00 0 0 0 0.00 0.00
SubTotal (A)(1) 763934 0| 763934 22,10 763934 0| 763934 22,10 0.00
(2) | Foreign
a | Individuals (Non Resident 745983 0| 745983 21.58 745983 0| 745983 21.58 0.00
Individuals/ Foreign Individuals)
b | Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
¢ | Bankers/Financial Institutions 0 0 0 0.00 0 0 0 0.00 0.00
d | AnyOther 0 0 0 0.00 0 0 0 0.00 0.00
SubTotal (A) (2) 745983 0| 745983 21.58 745983 0 | 745983 21.58 0.00
Total Shareholding of Promoter and 1509917 0 | 1509917 43.68 1509917 0 | 1509917 43.68 0.00
Promoter Group A=(A)(1)+ (A)(2)
(B) | Public Shareholding
(1) | Institutions
a | Mutual Funds & UTI 0| 10900 10900 0.32 0 10000 10000 0.29 -0.03
b | Financial Institutions / Banks 0 0 0 0.00 0 0 0 0.00 0.00
¢ | Central  Government  /State 0 0 0 0.00 0 0 0 0.00 0.00
Government(s).
d | Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
e | Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
f | Foreign Institutional  Investors 0 0 0 0.00 0 0 0 0.00 0.00
(SEBI- registered)
g | Foreign Venture Capital Investor 0 0 0 0.00 0 0 0 0.00 0.00
h | Any Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub Total (B)(1) 0| 10900 10900 0.32 0 10000 10000 0.29 -0.03
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Industries Limited
(2) | Non Institutions
a Bodies Corporate
i) Indian 104958 7300 | 112258 3.25 80698 3400 84098 243 -0.81
i) Overseas 0 0 0 0.00 0 0 0 0.00 0.00
b Individuals
i) shareholders holding nominal 541435 | 130036 | 671471 19.42 838701 35000 | 873701 25.27 5.85
share capital upto Rs.1 Lakh
ii) shareholders holding nominal 858207 | 241850 | 1100057 31.82 796910 106963 | 903873 26.14 -5.67
share capital excess of Rs.1
Lakh
c Others
i) Non Residential Indians 51857 700 52557 1.52 51897 700 52597 1.52 0.00
i) Investor Education & Protection 0 0 0 0.00 22974 0 | 22974 0.66 0.66
Fund (IEPF)
Sub Total (B) (2) 1556457 | 379886 | 1936343 56.00 1791180 146063 | 1937243 56.03 0.03
Total Public Shareholding B=(B) 1556457 | 390786 | 1947243 56.32 1791180 156063 | 1947243 56.32 0.00
(1) +B)(2)
Total Shareholding (A)+(B) 3066374 | 390786 | 3457160 100.00 3301097 156063 | 3457160 100.000 0.00
(C) | Shares held by Custodians 0 0 0 0.00 0 0 0 0.00 0.00
and against which Depository
Receipts have been issued
Grand Total (A)+(B)+(C) 3066374 | 390786 | 3457160 100.00 3301097 156063 | 3457160 100.00 0.00
ii) Shareholding and Change in Promoters Shareholding
Shareholding as on 1.4.2017 Shareholding as on 31.3.2018
%
% of Shares % of % of Shares °
’ o,
ﬁ'- Sha’ﬁm'der *| No. of As(r)\fatr:;,al Pledged/ | \ .| Total | Pledgeq/ |change
0. ame Shares | ofthe | ENcumbered | o = | Shares | Encumbered :urmg
Compan to Total of the to Total | theyear
pany Shares Company Shares
1. | R. P. Sehgal 575865 16.657 --| 575865 16.657 --- ---
2. | S. Saha 573598 16.591 - | 573598 16.591 --- ---
3. | Sumati Sehgal | 187675 5.428 - | 187675 5.428 --- ---
4. | Alpana Saha 172385 4.986 --| 172385 4.986 --- ---
5. | Geeta Verma 394 0.011 394 0.011
TOTAL 1509917 43.673 --| 1509917 43.673 - -
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iii) Shareholding Pattern of Top Ten Shareholders (Other than Directors, Promoters and
holders of GDRs and ADRs)

Cumulative
Shareholding
Shareholding during the year
Reasons 01.04.17 to
sl. Date of Increase/_ for 31.3.2018
No Shareholder’s Name Purchase/ | (Decrease)in Increase/
. No. of % of total Sale Shareholding No. of | % of total
shares Shares Decrease | ghares | Shares
at the of the of the
beginning | Company Company
1.4.2017
1. |Madan Mohan Kundu 380020 10.99 31.03.2018 - - 380020 | 10.99
2. | Vijay Kumar Jain 85000 2.46 - - - 85000 2.46
04.08.2017 (5000) Sale 80000 2.31
25.08.2017 (8000) Sale 72000 2.08
31.03.2018 72000 2.08
3 | Sujit Kumar Saha - - 20.10.2017 100000 Purchase | 100000| 2.89
27.10.2017 (5000) Sale 95000 2.75
01.12.2017 (2347) Sale 92653 2.68
08.12.2017 (1350) Sale 91303 2.64
15.12.2017 (7990) Sale 83313 2.41
22.12.2017 (6589) Sale 76724 2.22
30.12.2017 (5724) Sale 71000 2.05
05.01.2018 (6000) Sale 65000 1.88
12.01.2018 (5000) Sale 60000 1.74
19.01.2018 (2250) Sale 57750 1.67
26.01.2018 (2000) Sale 55750 1.61
02.02.2018 (138) Sale 55612 1.61
16.02.2018 1773 Purchase | 57385 1.66
22.02.2018 (1835) Sale 55550 1.61
30.03.2018 4441 Purchase | 59991 1.74
31.03.2018 59991 1.74
4. |Litty Thomas 35000 1.01 35000 1.01
21.07.2017 (13000) Sale 22000 0.64
04.08.2017 (6000) Sale 16000 0.46
15.12.2017 23747 Purchase | 39747 1.15
22.12.2017 2000 Purchase | 41747 1.21
30.12.2017 4000 Purchase | 45747 1.32
05.01.2018 3609 Purchase | 49356 1.43
12.01.2018 5000 Purchase | 54356 1.57
31.03.2018 54356 1.57
5. |Madan Bhagchand Melwani 49021 1.42 31.03.2018 - - 49021 1.42
6. |Bhartiben Rajendra Gandhi 34000 0.98 31.03.2018 -- 34000 0.98
7. |Om Prakash Chugh -- - 23.03.2018 31670 Purchase | 31670 0.92
31.03.2018 31670 0.92
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Cumulative
Shareholding
Shareholding during the year
Reasons 01.04.17 to
S| Date of Increase/ for 31.3.2018
N ’ Shareholder’s Name Purchase/ | (Decrease)in I /
0. No. of % of total Sale Shareholding ncrease No. of | % of total
shares Shares Decrease shares | Shares
at the of the of the
beginning | Company Company
1.4.2017
8. [Anand L - - - - -- -- -
26.05.2017 12568 Purchase | 12568 0.36
02.06.2017 7432 Purchase | 20000 0.57
15.12.2017 1379 Purchase | 21379 0.62
22.12.2017 2450 Purchase | 23829 0.69
12.01.2018 1171 Purchase | 25000 0.72
31.03.2018 25000 0.72
9. |Ranjana Hemant Agarwal 24193 0.70 = - 24193 0.70
11.08.2017 (391) Sale 23802 0.69
31.03.2018 23802 0.69
10. |Investor Education and --- --- 30.12.2017 22474 Purchase | 22474 0.65
Protection Fund 05.01.2018 500 Purchase | 22974 0.66
31.03.2018 22974 0.66
iv) Shareholding of Directors and Key Managerial Personnel
Shareholding Shareholding
Sl Nam No of shares at % of total Dat Dlnc:reasci in No of shares at % of total
No. ame the beginning shares of the ate (het: ?\aslzin the end of the | shares of the
of the year Company shareholding year (31.03.18) Company
(01.04.17)
1. |R. P. Sehgal 575865 16.657 = = 575865 16.657
2. |S. Saha 573598 16.591 = = 573598 16.591
3. |A. Bose 200 0.000 - - 200 0.000
4. |M. Bose - - - - - -
5. |S. Roy - - - - - -
6. | G. Mukherjee* - - - - - -
7. |B. Ganguly - - - - - -
8. | S. Agarwal - - - - - -

* appointed w.e.f. 12th January, 2018
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v) Indebtedness

(Rs. in crore)

Secured Loans | Unsecured Deposits Total
Excluding Loans Indebtedness
Deposits

Indebtedness at the beginning of
the Financial Year (01.04.2017)
i) Principal Amount 33.52 0.22 0.00 33.74
ii) Interest due but not paid 0.00 0.00 0.00 0.00
iii) Interest accrued but not due 0.02 0.00 0.00 0.02
TOTAL (i+ii+iii) 33.54 0.22 0.00 33.76
Change in Indebtedness during the
financial year
Addition 0.00 0.00 0.00 0.00
Reduction 1.32 0.02 0.00 1.34
Net Change 1.32 0.02 0.00 1.34
Indebtedness at the end of the
Financial Year (31.03.2018)
i) Principal Amount 32.03 0.20 0.00 32.23
ii) Interest due but not paid 0.18 0.00 0.00 0.18
iii) Interest accrued but not due 0.01 0.00 0.00 0.01
TOTAL (i+ii+iii) 32.22 0.20 0.00 32.42

vi) Remuneration of Directors and Key Managerial Personnel

a. Remuneration of Managing Director, Whole-time Director and or Manager

Name of Managing Director /
Sl. Particulars of Whole-time Director Total Amount
No. Remuneration R. P.Sehgal S.Saha A.K. Bose (Rs.)
(MD) (JMD) (WTD)

1. |i) Basic Salary 840000 840000 420000 2100000
ii) Perquisites 517580 475794 96000 1089374

2. | Stock Option - - - -

3. | Sweat Equity - - - -

4. | Commission - - - -

5. | Others 103000 75000 90000 268000
Total 1460580 1390794 606000 3457374
Overall Ceiling as per | As per Section Il of Part Il of Schedule V of the 50400000
the Act Companies Act, 2013
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b. Remuneration to Independent Directors

Industries Limited

Name of Independent Directors
. Total
Sl. Particulars of br. Seohali Vir. G Amount
No. Remuneration ; r. Sephali r. Gautam
Manoj Bose Roy Mukherjee* (Rs.)
1. Sitting Fees 118000 115000 15000 248000
2. Commission - - - -
3. Others - - - -
Total 118000 115000 15000 248000

* Appointed w.e.f. 12th January, 2018

c. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

Sl. Particulars of Name of Key Managerial Personnel Total Amount
No. Remuneration | Bjpjab Ganguly, CFO | Sanjay Agarwal, CS (Rs.)

1. | Gross Salary 804000 936000 1740000

2. | Stock Option = L -

3. | Sweat Equity - - -

4. | Commission = = -

5. | Others - — -

Total 804000 936000 1740000

vii) Penalties/Punishment/Compounding of Offences

There are no penalties/punishment or compounding of offences in the F.Y. 2017-2018.
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ANNEXURE E TO THE DIRECTORS’ REPORT

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2018

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To
The Members,
CARNATION INDUSTRIES LIMITED

We have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by CARNATION INDUSTRIES LIMITED (hereinafter
called “the Company”). Secretarial Audit was conducted in a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory compliances and expressing our opinion
thereon.

The Company’s Management is responsible for preparation and maintenance of secretarial
and other records and for devising proper systems to ensure compliance with the provisions of
applicable laws and Regulations.

Based on our verification of the books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of secretarial audit, we hereby report
that in our opinion, the Company has, during the audit period covering the financial year ended on
31st March, 2018 generally complied with the statutory provisions listed hereunder and also that
the Company has proper Board-processes and compliance mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31st March, 2018, to the extent
applicable, according to the provisions of:

i) The Companies Act, 2013 (the Act) and the rules made thereunder;
ii) The Securities Contracts (Regulation) Act, 1956 and Rules made thereunder;
iii) The Depositories Act, 1996 and Regulations and Bye-laws framed thereunder;

iv) Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct investment and External Commercial
Borrowings;

v) The Regulations and Guidelines prescribed under the Securities & Exchange Board of India
Act, 1992 (“SEBI Act”) or by SEBI, to the extent applicable:
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Vi)

Industries Limited

a) The Securities & Exchange Board of India (Substantial Acquisition of Shares and Takeover)
Regulations, 2011.

b) The Securities & Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015.

c) The Securities & Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009.

d) The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014.

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

f) The Securities & Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993.

g) The Securities & Exchange Board of India (Delisting of Equity Shares) Regulations, 2009.
h) The Securities & Exchange Board of India (Buyback of Securities) Regulations, 1998.

Other than fiscal, labour and environmental laws which are generally applicable to all
manufacturing/trading companies, the following laws/Acts are also, inter alia, applicable to the
Company:

a) The Environment Protection Act, 1986.
b) The Water (Prevention and Control of Pollution) Act, 1974.
c) The Air (Prevention and Control of Pollution) Act, 1981.

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

b) Provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

During the period under review the Company has generally complied with the provisions of
the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

We further report that:

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

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

c) None of the directors in any meeting dissented on any resolution and hence there was no
instance of recording any dissenting member’s view in the minutes.

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

We further report that during the audit period there are no specific events/actions which have any
major bearing on the Company’s affairs.

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

For MKB & Associates
Company Secretaries

Raj Kumar Banthia

[Partner]

ACS no. 17190

Date: 29.05.2018 COP no. 18428
Place: Kolkata FRN: P2010WB042700
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Annexure- |

The Members,
CARNATION INDUSTRIES LIMITED

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

1.

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

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

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

Wherever required, we have obtained the Management representation about the compliance
of laws, rules and regulations and happening of events, etc.

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

The Secretarial Audit report is neither an assurance as to the future viability of the company
nor of the efficacy or effectiveness with which the management has conducted the affairs of
the company.

For MKB & Associates
Company Secretaries

Raj Kumar Banthia
[Partner]
ACS no. 17190

Date: 29.05.2018 COP no. 18428
Place: Kolkata FRN: P2010WB042700

[57]



35th Annual Report 2017-18

REPORT OF THE AUDITORS TO THE MEMBERS
OF CARNATION INDUSTRIES LIMITED

Report on the Financial Statement

1. We have audited the accompanying Ind AS financial statements of CARNATION INDUSTRIES
LIMITED (“the Company”) which comprise the Balance Sheet as at March 31, 2018, the
Statement of Profit and Loss (including Other Comprehensive Income), the Cash Flow
Statement and the Statement of Changes in Equity for the year then ended, and a summary
of the significant accounting policies and other explanatory information.

Management’s Responsibility for the Ind AS Financial Statements

2. The Company’s Board of Directors is responsible for the matters stated in Section 134(5)
of the Companies Act, 2013 (“the Act’) with respect to the preparation of these financial
statements that give a true and fair view of the financial position, financial performance
(including other comprehensive income), cash flows and changes in equity of the Company
in accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards specified in the Companies (Indian Accounting Standards) Rules, 2015
(as amended) under Section 133 of the Act. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting frauds and other irregularities; selection
and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of the Ind AS financial
statements that give a true and fair view and are free from material misstatement, whether due
to fraud or error.

Auditor’s Responsibility

3. Our responsibility is to express an opinion on these Ind AS financial statements based on our
audit.

4. We have taken into account the provisions of the Act and the Rules made thereunder including
the accounting and auditing standards and matters which are required to be included in the
audit report under the provisions of the Act and the Rules made there under.

5.  We conducted our audit of the Ind AS financial statements in accordance with the Standards
on Auditing specified under Section143 (10) of the Act and other applicable authoritative
pronouncements issued by the Institute of Chartered Accountants of India. Those Standards
and pronouncements require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the Ind AS financial statements are
free from material misstatement.
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An audit involves performing procedures to obtain audit evidence about the amounts and
the disclosures in the Ind AS financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of material misstatement of the Ind
AS financial statements, whether due to fraud or error. In making those risk assessments, the
auditor considers internal financial control relevant to the Company’s preparation of the Ind
AS financial statements that give a true and fair view, in order to design audit procedures that
are appropriate in the circumstances. An audit also includes evaluating the appropriateness
of the accounting policies used and the reasonableness of the accounting estimates made by
the Company’s Directors, as well as evaluating the overall presentation of the Ind AS financial
statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our qualified audit opinion on the Ind AS financial statements.

Basis for Qualified Opinion

(a) Attention is drawn to Note No.9.1 of the financial statements of the company which read as
under:

“Export proceeds in foreign exchange of Rs. 1895.88 Lacs, Rs. 2239.10 lacs and Rs.
2544.19 lacs as on 31/03/2018, 31/03/2017 and 31/03/2016 respectively from a Related
party and Rs. 815.41 Lacs, Rs. 216.89 lacs and Rs. Nil as on 31/03/2018, 31/03/2017 and
31/03/2016 respectively from a other than related parties could not be realised within 12
months from the dates of export.”

The Company has not provided the aforesaid receivables and continues to classify it as
current financial assets. Had the same been provided for, the Loss for the year would have
increased by Rs. 2711.29 Lacs and accordingly Trade receivables and Retained Earnings
would have reduced by equivalent amount and impacts the operation and functioning of
the company as a going concern.

(b) Attention is drawn to Note No. 20.3 and 20.4, of the financial statements of the company
which read as under:

“Note 20.3: The Company has availed credit facility from State Bank of India and Punjab
National Bank under consortium Finance arrangement. State Bank of India vide its letter
dated 21st March, 2018 has classified the credit facility as Non-performing Asset (NPA)
and has not applied/ charged interest for the month of March, 2018. Bank has also
reversed the unrecovered applied interest amounting to Rs. 16.85 Lacs. In the absence
of advice/ information, finance cost for the month of March, 2018 could not be ascertained
and accounted for. However interest as reversed by bank has been accounted for in the
books of accounts.”
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“Note 20.4: Punjab National Bank has also not charged interest from January, 2018
onwards. In the absence of advice/ information, finance cost for the period from January,
2018 to March, 2018 could not be ascertained and accounted for.”

In view of the above, Finance cost and outstanding balances of short term borrowings are
understated for the unapplied interest amount. - Amount unascertained.

Qualified Opinion

9.

In our opinion and to the best of our information and according to the explanations given to us,
except for the effects of the matter described in the Basis for Qualified Opinion paragraph, the
aforesaid Ind AS financial statements give the information required by the Act in the manner
so required and give a true and fair view in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at March 31, 2018, and its total
comprehensive income (comprising of loss and other comprehensive Income), its cash flows
and the changes in equity for the year ended on that date.

Other Matter

10.

The comparative financial information for the year ended 31st March, 2017 and the transition
date opening balance sheet as at 1st April, 2016 prepared in accordance with Ind AS
included in these financial statements, are based on the previously issued statutory financial
statements for the year ended 31st March, 2017 and 31st March, 2016 respectively prepared
in accordance with accounting statndards prescribed under section 133 of the act read with
rule 7 of the companies (Accounts) Rules, 2014 (as amended) which were audited by the
predecessor auditor whose reports dated 26th May, 2017 and 27th May, 2016 respectively
expressed unmodified opinion on those financial statements and have been adjusted for the
differences in the accounting principles adopted by the company on transition to Ind AS, which
have been audited by us. Our opinion is not modified in respect of this matter.

Report on Other Legal and Regulatory Requirements

11.

12.

As required by the Companies (Auditor's Report) Order, 2016, issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act (“the Order”), and
on the basis of such checks of the books and records of the Company as we considered
appropriate and according to the information and explanations given to us,we give in the
“Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order.

As required by section 143 (3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit;

b. Except for the effects of the matter described in the Basis for Qualified Opinion paragraph
above, in our opinion proper books of account as required by law have been kept by the
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Company so far as it appears from our examination of those books;

c. The Balance Sheet, the Statement of Profit and Loss (including other comprehensive
income),the Cash Flow Statement and the Statement of Changes in Equity dealt with by
this Report are in agreement with the books of account;

d. Except for the effects of the matter described in the Basis for Qualified Opinion paragraph
above, in our opinion, the aforesaid Ind AS financial statements comply with the Indian
Accounting Standards specified under section 133 of the Act.;

e. On the basis of written representations received from the directors as on March 31,2018
taken on record by the Board of Directors, none of the directors is disqualified as on March
31, 2018 from being appointed as a director in terms of Section 164 (2) of the Act.;

f.  With respect to the adequacy of the internal financial controls with reference to financial
statements of the Company and the operating effectiveness of such controls, refer to our
separate Report in Annexure B;

g. With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best
of our information and according to the explanations given to us:

i. The Company has disclosed the impact, if any, of the pending litigation as at March 31,
2018 on its financial position in its Ind AS financial statements- Refer note 35(ii).

i. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

iii. There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company.

iv. The reporting on disclosures relating to Specified Bank Notes is not applicable to the
Company for the year ended March 31, 2018.

For Jain Saraogi & Co.
Chartered Accountants

Manoj Keshan

Place : 1, Crooked Lane, (Partner)
Kolkata - 700 069 Membership No.55272
Dated : 29th May, 2018 FRN : 305004E
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Annexure “A” to the Independent Auditor’s Report

Referred to in paragraph 10 of the Independent Auditors’ Report of even date to the members of
CARNATION INDUSTRIES LIMITED on the Ind AS financial statements as of and for the year
ended March 31, 2018.

I. (a) The Company is maintaining proper records showing full particulars, including quantitative
details and situation, of fixed assets.

(b) As informed to us, all the fixed assets of the company(except lying with outside parties)
have been physically verified by the management at reasonable intervals and no material
discrepancies between the book records and the physical inventory have been noticed.

(c) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the immovable properties are held in the name
of the company and the relevant tittle deeds are deposited with the bank. However periodic
confirmation from bank has not been obtained.

Il The physical verification of inventory (excluding stocks lying with third parties) have been
conducted by the management at reasonable intervals and no material discrepancies were
noticed on such physical verification.

M. In our opinion and according to the information and explanations given to us, the company has
not granted any loans secured or unsecured to companies, firms limited liability partnership
or other parties covered in the register maintained under section 189 of the Companies act,
2013. Accordingly, the paragraphs lll (a), (b) and (c) of the Order are not applicable to the
company.

IV.  In our opinion and according to the information and explanations given to us, the company
has not granted any loans or made any investments or provided any guarantees or security
to the parties covered under Section 185 and 186. Therefore, the provisions of clause 3(iv)
of the said order are not applicable to the Company.

V. According to the information and explanations given to us, the Company has not accepted
any deposits from the public within the meaning of Section 73,74,75 and 76 of the Act and
the Rules framed thereunder to the extent notified.

VI.  The Central Government has prescribed the maintenance of cost records under section
148(1) of the Companies Act, 2013 for the products of the company. We have broadly
reviewed such records maintained by the company and are of the opinion that prima facie,
the prescribed records have made and maintained. We have however not made any detailed
examination of the said records with a view to determine whether they are accurate or
complete.

VIl.(a) According to the information and explanations given to us and on the basis of our
examinations of the books of account, the Company has not been regular in depositing
undisputed statutory dues including provident fund, employees’ state insurance, income-tax,
sales-tax, goods and services tax, service tax, duty of custom, duty of excise, value added
tax, cess and other material statutory dues as applicable with the appropriate authorities and
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the following undisputed dues were outstanding as on 31st March, 2018 for a period of more
than six months from the date they became payable.

Nature of Dues Period to which the Amount
amount relates (Rs. in lacs)
Dividend Distribution Tax F.Y. 2016-17 2.32

(b) According to the information and explanations given to us, the following dues of income-tax,
duty of excise and Value Added Tax have not been deposited by the Company on account

VIII.

of disputes:
Name of Statue Nature of Dues Amount | Forum where Dispute
(Rs. in is Pending
Lacs)
West Bengal Value Added | Value Added Tax for| 100.13 | Before the West Bengal

Tax Act,203

the Financial Year

2007-2008

Commercial Taxes
Appellate & Revisional
Board

Central Excise Act,1944

Duty and Penalty for the
Financial Year 2007-08

136.56

Before the Commissioner
(Appeals - | & Il) of
Central Excise.

Income Tax Act,1961

Income Tax for the
Financial Year 2014-15

4.58

CIT(A)

Based on our audit procedures and on the information and explanation given to us, the
Company did not have any outstanding debentures, loans or borrowings from the government
during the year. However, The Company has defaulted in repayment of following dues to the

financial institution/ banks:

Bank/Financial Institution Period of Default Amount of
Default
(Rs. in lacs)
ICICI Bank For the month of February, 2018: 4Days 2.1
For the month of March, 2018: 22 Days
State Bank of India For the months of December, 2017, 16.85
January, 2018 and February, 2018

The Company raised money by way of term loan during the year. In our opinion and according
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XL

XIl.

XIl.

XIV.

XV.

XVI.

to the information and explanations given to us, the Company has utilized the money raised
during the year for the purposes for which they were raised.

Nature of the fund raised Amount (Rs. In Lacs)
Term Loan 166.00

During the course of our examination of the books and records of the company,carried out
in accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us, we have neither come across any instance of
material fraud by the Company or on the Company by its officers or employees, noticed or
reported during the year, nor we have been informed of any such case by the management.

According to the information and explanation given to us and based on our examination of
the records of the Company, the Company has paid/provided for managerial remuneration
in accordance with the requisite approvals mandated by the provisions of section 197 read
with Schedule V of the Act.

According to the information and explanations given to us, the Company is not a Nidhi
Company. Accordingly, paragraph (xii) of the Order is not applicable.

According to the information and explanations provided by the management, transactions
with related parties are in compliance with the provisions of Sections 177 and 188 of the Act,
where applicable and the details have been disclosed in the Ind AS financial statements as
required by the applicable Ind AS.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures during the year. Accordingly,
paragraph (xiv) of the Order is not applicable.

According to the information and explanations given to us and based on our examination of
the records of the Company, the Company has not entered into non-cash transactions with
directors or persons connected with them. Accordingly paragraph (xv) of the Order is not
applicable.

The Company is not required to be registered under section 45-lA of the Reserve Bank of
India Act, 1934.

For Jain Saraogi & Co.
Chartered Accountants

Manoj Keshan

Place : 1, Crooked Lane, (Partner)
Kolkata - 700 069 Membership No.55272
Dated : 29th May, 2018 FRN : 305004E
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Annexure “B” to the Independent Auditor’s Report

Referred to in paragraph 10(f) of the Independent Auditors’ Report of even date to the members of
CARNATION INDUSTRIES LIMITED on the Ind AS financial statements for the year ended March
31, 2018.

Report on the Internal Financial Controls with reference to financial statements under Clause (i) of
Sub-section 3 of Section 143 of the Act

We have audited the internal financial controls with reference to financial statements of CARNATION
INDUSTRIES LIMITED (“the Company”)as of March 31, 2018 in conjunction with our audit of the
Ind AS financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants
of India (‘ICAI’). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to company’s policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under
the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls with
reference to financial statements based on our audit. We conducted our audit in accordance with
the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance
Note”) and the Standards on Auditing deemed to be prescribed under section 143(10) of the Act, to
the extent applicable to an audit of internal financial controls, both applicable to an audit of Internal
Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial controls system with reference to financial statements and their operating

[63]




35th Annual Report 2017-18

effectiveness. Our audit of internal financial controls with reference to financial statements included
obtaining an understanding of internal financial controls with reference to financial statements,
assessing the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the risks of material misstatement
of the Ind AS financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the Company’s internal financial controls system with reference to
financial statements.

Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial controls with reference to financial statements is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of Ind AS financial statements for external purposes in accordance with generally
accepted accounting principles. A Company’s internal financial controls with reference to financial
statements includes those policies and procedures that

1. pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company;

2. providereasonable assurance thattransactions are recorded as necessary to permit preparation
of Ind AS financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company; and

3. provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company’s assets that could have a material effect on
the Ind AS financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls with reference to financial
statements, including the possibility of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls with reference to financial statements to future periods
are subject to the risk that the internal financial controls with reference to financial statements may
become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.
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Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system with reference to financial statements and such internal financial controls with reference to
financial statements were operating effectively as at March 31, 2018, based on the internal control
over financial reporting criteria established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India.

For Jain Saraogi & Co.
Chartered Accountants

Manoj Keshan

Place : 1, Crooked Lane, (Partner)
Kolkata - 700 069 Membership No.55272
Dated : 29th May, 2018 FRN : 305004E
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BALANCE SHEET AS AT 31ST MARCH, 2018

(Rs. in Lacs)
Particulars Note As at As at As at
No. 31.03.2018 31.03.2017 01.04.2016
ASSETS
(1)| Non-current Assets
Property, Plant and Equipment 3 1096.57 1171.58 1224.84
Capital Work-in Progress 3 63.37 31.92 0.20
Intangible Assets 4 2.70 3.17 3.95
Financial Assets
(@) Investments 5 3.34 5.27 0.22
(b)  Other Financial Assets 6 24.96 91.92 103.15
Other Non-Current Assets 7 59.56 57.73 58.97
(2)| Current Assets
Inventories 8 406.56 827.94 784.71
Financial Assets
(@) Trade Receivables 9 4251.77 5300.30 5427.73
(b) Cash and Cash Equivalents 10 6.98 (4.77) 63.23
(c) Bank Balance Other than
Cash and Cash Equivalents 11 30.20 52.75 28.90
(d)  Other Financial Assets 12 - 4.00 -
Current Tax Assets (net) 13 40.01 39.40 9.91
Other Current assets 14 958.44 1008.73 973.32
Total Assets 6944.46 8584.94 8679.13
EQUITY AND LIABILITY
(1)| EQUITY
Share Capital 15 345.72 345.72 345.72
Other Equity 16 842.77 1511.18 1514.99
LIABILITY
(2)| Non-Current Liabilities
Financial Liabilities
(a) Borrowings 17 151.40 - -
Provisions 18 172.89 160.59 145.21
Deferred Tax Liabilities (Net) 19 60.22 65.81 74.01
(3)| Current Liabilities
Financial Liabilities
(@) Borrowings 20 3061.03 3373.62 3626.07
(b) Trade Payables 21 2115.27 3090.70 2883.41
(c)  Other Financial Liabilities 22 46.47 11.21 24.63
Other Current Liabilities 23 148.68 26.11 18.07
Current Tax Liabilities (Net) 24 - - 47.02
Total Equity and Liabilities 6944.46 8584.94 8679.13

Summary of Significant Accounting Policies 2
The accompanying notes are an integral part of the financial statements.

As per our report annexed of even date
For Jain Saraogi & Co.
Chartered Accountants

Manoj Keshan

Partner

Membership No. 55272

FRN : 305004E

Place : 1, Crooked Lane, Kolkata - 700 069
Dated : 29th May, 2018

R.P.Sehgal
(Managing Director)

Biplab Ganguly
(Chief Financial Officer)

On behalf of the Board

Arun Kumar Bose
(Whole Time Director)

Sanjay Agarwal
(Company Secretary)
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STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31ST MARCH, 2018

(Rs. in Lacs)

Sl. Particulars Note For the Year ended For the Year ended
No. No. 31.03.2018 31.03.2017
| Revenue From operations 25 5011.49 8182.27
Il Other Income 26 359.69 367.82
Il | Total Income (I +lI) 5371.18 8550.09
IV | Expenses
Cost of Materials Consumed and other
manufacturing expenses 27 3441.46 5749.33
Purchases of Fininshed / Semi Finished Goods 28 35.95 16.11
Changes in inventories of Finished Goods 29 407.61 (154.46)
Employee benefit expense 30 1000.90 1285.14
Finance costs 31 402.79 529.05
Depreciation and amortization expense 121.21 119.55
Other expenses 32 621.05 982.53
Total expenses (IV) 6030.97 8527.25
V | Profit/(loss) before exceptional items and tax (lll-IV) (659.79) 22.84
VI | Exceptional items - -
VIl | Profit/ (loss) before tax (V-VI) (659.79) 22.84
VIl | Tax Expenses
a) Current Tax - 3.17
b) Deferred Tax (6.34) (7.41)
Total Tax Expenses (6.34) (4.24)
IX | Profit/ (Loss) for the period from continuing operations (VII-VIII) (653.45) 27.08
X Profit /(Loss) from discontinued operations - -
Xl | Tax expense of discontinued operations - -
Xl | Profit/(loss) from discontinued operations (after tax) - -
XlIl'| Profit/(loss) for the period (IX-XII) (653.45) 27.08
XIV| Other Comprehensive Income/ (Loss) 33
Items that will not be reclassified to profit or loss 2.44 (2.55)
Income tax relating to items that will not be reclassified to profit or loss (0.75) 0.79
Other Comprehensive Income/ (Loss) for the year 1.69 (1.76)
XV | Total Comprehensive Income for the period (XIII+XIV) (651.76) 25.32
XIl | Earnings per equity share 34
1) Basic (18.90) 0.78
2) Diluted (18.90) 0.78
Summary of Significant Accounting Policies 2
The accompanying notes are an integral part of the financial statements.
As per our report annexed of even date
For Jain Saraogi & Co.
Chartered Accountants On behalf of the Board
Manoj Keshan R.P.Sehgal Arun Kumar Bose

Partner

Membership No. 55272

FRN : 305004E

Place : 1, Crooked Lane, Kolkata - 700 069
Dated : 29th May, 2018

(Managing Director)

Biplab Ganguly
(Chief Financial Officer)

(Whole Time Director)

Sanjay Agarwal
(Company Secretary)
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31 MARCH, 2018

(Rs. in Lacs)

Particulars

(A) CASH FLOW FROM OPERATING ACTIVITIES

Profit/(loss) before exceptional items and tax

Adjustments for:

Depreciation, Imparement and Amortisation Expenses
Fair Valuation of Investment

(Profit)/Loss on sale/discard of Property Plant and Equipment(net)
Interest on Term Deposit

Remeasurements of the deflned benefit plans

Finance Cost

Operating Profit Before Working Capital Changes

Adjustments for:

(Decrease)/ Increase in Trade Payables
(Decrease)/ Increase in Non Current Provisions
(Decrease)/ Increase in Other current Liabilities
Decrease/ (Increase) in other Non Current Assets
Decrease/ (Increase) Trade Receivables
Decrease/ (Increase) Other Current Financial Asset
Decrease/ (Increase) Other Current Asset

( )

Decrease/ (Increase) Inventories

Cash Generated from Operations :

Income Tax Paid (including Tax deducted at source)

Net Cash generated from Operating Activities

(B) CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Property, Plant and Equipments,
Intangible and Capital Work in Progress

Proceed from Sale of Property, Plant and Equipments (Net)

Term Deposit other than cash & Cash equivalents
(including accrued interest)

Interest on Term Deposit

Net Cash generated/ (used) in Investing Activities

For the year ended | For the year ended
31st March, 2018 | 31st March, 2017
(659.79) 22.84
121.21 119.55
1.93 (5.05)

- 0.65

(9.44) (12.75)
2.44 (2.55)
402.79 529.05
(140.86) 651.74
(975.43) 207.29
12.30 15.38
122.57 8.04
(1.83) 1.24
1048.53 127.43
4.00 (4.00)
45.29 (30.41)
421.38 (43.23)
535.95 933.48
0.62 79.68
535.34 853.80
(68.92) (96.12)
- 0.58

89.51 (12.62)
9.44 12.75
30.03 (95.41)
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(Rs. in Lacs)

Particulars For the year ended |For the year ended
31st March, 2018 | 31st March, 2017
(C) CASH FLOW FROM FINANCING ACTIVITIES

Changes in Current Borrowings (Net) (312.59) (252.45)
Non Current Borrowings (Net) 162.26 (5.11)
Finance cost paid (386.32) (540.28)
Dividend paid (including Dividend distribution tax) (16.97) (28.55)

Tax Paid on dividend -
Net Cash generated/(used) in Financing Activities (553.62) (826.39)
Net Increase/(Decrease) in Cash and Cash Equivalents(A+B+C) 11.75 (68.00)
Opening Cash and Cash Equivalents (4.77) 63.23
Closing Cash and Cash Equivalents 6.98 (4.77)

Summary of Significant Accounting Policies 2

The accompanying notes are an integral part of the financial statements.

As per our report annexed of even date
For Jain Saraogi & Co.
Chartered Accountants

Manoj Keshan R.P.Sehgal
Partner (Managing Director)
Membership No. 55272

FRN : 305004E

Place : 1, Crooked Lane, Kolkata - 700 069 Biplab Ganguly
Dated : 29th May, 2018 (Chief Financial Officer)

On behalf of the Board

Arun Kumar Bose
(Whole Time Director)

Sanjay Agarwal
(Company Secretary)
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NOTES TO FINANCIAL STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2018

Corporate Information

CARNATION INDUSTFRIES LIMITED (the Company) is a public limited company
domiciled and incorporated in India. The company is engaged in the manufacture of foundry
based engineering goods namely Cast Iron and Ductile Iron Casting predominantly for export
and also for domestic market having plants at various locations at West Bengal. Its shares
are listed on two stock exchanges in India (Bombay Stock Exchange and The Calcutta Stock
Exchange Ltd.)

2.1

2.2

2.3

Significant accounting Policies and Key Estimates and Judgements

Basis of Preparation

The financial statements of the Company have been prepared in accordance with
Indian Accounting Standards (Ind AS) notified under the Companies (Indian Accounting
Standards) Rules, 2015. For periods up to and including the year ended 31st March,
2017 the Company prepared its financial statements in accordance with accounting
standards notified under Section 133 of the Companies Act, 2013, read together with
paragraph 7 of the Companies (Accounts) Rules, 2014 (‘Indian GAAP’). These financial
statements for the year ended 31st March, 2018 are the first Financial Statements
prepared in accordance with Ind AS. The financial statements have been prepared on a
historical cost basis, except for certain financial assets and liabilities (including derivative
instruments) and Defined benefit plans which are measured at Fair Value.

Use of Estimates

The preparation of financial statements requires the management of the Company to
make estimates and assumptions that affect the reported assets and liabilities, revenue
and expenses and disclosures relating to contingent liabilities. Management believes
that the estimates used in the preparation of the financial statements are prudent and
reasonable. Examples of such estimates include estimation of useful lives of tangible and
intangible assets, valuation of inventories, sales return, employee costs, assessments of
recoverable amounts of deferred tax assets and cash generating units, provisions against
litigations and contingencies. Estimates and underlying assumptions are reviewed by
management at each reporting date. Actual results could differ from these estimates. Any
revision of these estimates is recognised prospectively in the current and future periods.

Operating Cycle & Current Non Current Classification

Based on the nature of products and the time between acquisition of assets for rocessing
and their realisation in cash and cash equivalents, the Company has ascertained its
operating cycle as twelve months for the purpose of current/ non-current classification of
assets and liabilities. The Company presents assets and liabilities in the Balance Sheet
based on current/ non-current classification. An asset is current when it is: Expected to be
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2.6

realised or intended to be sold or consumed in normal operating cycle. Held primarily for
the purpose of trading. Expected to be realised within twelve months after the reporting
period, or Cash or Cash Equivalent. All other assets are classified as non-current. A
liability is current when: It is expected to be settled in normal operating cycle. It is held
primarily for the purpose of trading. It is due to be settled within twelve months after the
reporting period, or there is no unconditional right to defer the settlement of the liability
for at least twelve months after the reporting period. The Company classifies all other
liabilities as noncurrent. Deferred tax assets and liabilities are classified as noncurrent
assets and liabilities.

Foreign currency transactions and balances

Foreign exchange gains and losses resulting from the settlement of such transactions
and form the re-measurement of monetary items denominated in foreign at year-end
exchange rated are recognized in profit or loss.

Foreign Operations

Income and expenses have been translated into Indian Rupee at the average rate over the
reporting period. Exchange differences are charged or credited to other comprehensive
income and recognised in the currency translation reserve in equity. On disposal of a
foreign operation, the related cumulative translation differences recognised in equity are
reclassified to Statement of Profit and Loss and are recognised as part of the gain or loss
on disposal.

Fair Value Measurement

The Company measures financial instruments at fair value at each reporting date. Fair
value is the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date.

The fair value measurement is based on the presumption that the transaction to sell the
asset or transfer the liability takes place either: in the principal market for the asset or
liability, or in the absence of a principal market, in the most advantageous market for the
asset or liability. The principal or the most advantageous market must be accessible by
the Company. The fair value of an asset or a liability is measured using the assumptions
that market participants would use when pricing the asset or liability, assuming that
market participants act in their economic best interest.

Afair value measurement of a non-financial asset takes into account a market participant’s
ability to generate economic benefits by using the asset in its highest and best use or by
selling it to another market participant that would use the asset in its highest and best
use. The Company uses valuation techniques that are appropriate in the circumstances
and for which sufficient data is available to measure fair value, maximising the use of
relevant observable inputs and minimising the use of unobservable inputs.
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All assets and liabilities for which fair value is measured or disclosed in the financial
statements are categorised within the fair value hierarchy, described as follows, based
on the lowest level input that is significant to the fair value measurement as a whole:

Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or
liabilities.

Level 2 — Valuation techniques for which the lowest level input that is significant to the
fair value measurement is directly or indirectly observable.

Level 3 — Valuation techniques for which the lowest level input that is significant to the
fair value measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring
basis, the Company determines whether transfers have occurred between levels
in the hierarchy by re-assessing categorisation (based on the lowest level input that
is significant to the fair value measurement as a whole) at the end of each reporting
period. At each reporting date, the Company analyses the movements in the values of
assets and liabilities which are required to be re-measured or re-assessed as per the
Company’s accounting policies. For the purpose of fair value disclosures, the Company
has determined classes of assets and liabilities on the basis of the nature, characteristics
and risks of the asset or liability and the level of the fair value hierarchy as explained
above. This note summarises accounting policy for fair value.

2.7 Revenue recognition
(i) Sale of goods and rendering of services :

Revenue is recognized when it is probable that economic benefits associated with
a transaction flows to the Company in the ordinary course of its activities and the
amount of revenue can be measured reliably. Revenue is measured at the fair
value of the consideration received or receivable, net of returns, trade discounts,
chargebacks and volume rebates allowed by the Company. Accrual for sales returns,
chargebacks and other allowances are provided at the point of sale based upon
past experience. Adjustments to such returns, chargebacks and other allowances
are made as new information becomes available. Revenue includes only the gross
inflows of economic benefits, including excise duty, received and receivable by the
Company, on its own account. Amounts collected on behalf of third parties such as
sales tax and value added tax are excluded from revenue. Profit sharing revenues
are generally recognized under the terms of a license and supply agreement in the
period such amounts can be reliability measured and collectability is reasonably
assured. Revenue from sale of goods is recognized when the following conditions
are satisfied: The Company has transferred the significant risks and rewards
of ownership of the goods to the buyer; The Company retains neither continuing
managerial involvement to the degree usually associated with ownership nor
effective control over goods sold; The amount of revenue can be measured reliably;
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if)

It is probable that the economic benefits associated with the transaction will flow to
the Company; The costs incurred or to be incurred in respect of the transaction can
be measured reliably. Revenue resulting from the achievement of milestone events
stipulated in agreements is recognized when the milestone is achieved. Milestones
are based upon the occurrence of a substantive element specified in the contract or
as a measure of substantive progress towards completion under the contract. Other
Operating revenue is recognised on accrual basis.

Interest Income :

Interest income from a financial asset is recognised when it is probable that the
economic benefits will flow to the Company and the amount of income can be
measured reliably. Interest income is accrued on a time basis, by reference to the
principle outstanding and at the effective interest rate applicable, which is the rate
that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset’s net carrying amount on initial recognition.

Dividends :

Dividend income from investments is recognised when the right to receive payment
has been established, provided that it is probable that the economic benefits will flow
to the Company and the amount of income can be measured reliably.

2.8 Taxes:

Income tax expense comprises of current tax expense and deferred tax expenses. Current
and deferred taxes are recognized in Statement of Profit and Loss, except when they
relate to items that are recognized in other comprehensive income or directly in equity,
in which case, the current and deferred tax are also recognized in other comprehensive
income or directly in equity, respectively.

i)

Current Income Tax :

Current tax is the amount of tax payable on the taxable income for the year as
determined in accordance with the provisions of the Income Tax Act of the respective
jurisdiction. The current tax is calculated using tax rates that have been enacted or
substantively enacted, at the reporting date.

Deferred taxes :

Deferred tax is recognized using the Balance Sheet approach on temporary
differences arising between the tax bases of assets and liabilities and their carrying
amounts. Deferred tax liabilities are recognised for all taxable temporary differences.
Deferred tax assets are recognised for all deductible temporary differences, the carry
forward of unused tax credits and any unused tax losses. Deferred tax assets are
recognised to the extent that it is probable that taxable profit will be available against
which the deductible temporary differences, and the carry forward of unused tax




CARNATION

Industries Limited

credits and unused tax losses can be utilised, except when the deferred tax asset
relating to the deductible temporary difference arises from the initial recognition of
an asset or liability in a transaction that is not a business combination and, at the
time of the transaction, affects neither the accounting profit nor taxable profit or loss.
The carrying amount of deferred tax assets is reviewed at each reporting date and
reduced to the extent that it is no longer probable that sufficient taxable profit will be
available to allow all or part of the deferred tax asset to be utilised. Unrecognised
deferred tax assets are re-assessed at each reporting date and are recognised
to the extent that it has become probable that future taxable profits will allow the
deferred tax asset to be recovered. Deferred tax assets and liabilities are measured
using substantively enacted tax rates expected to apply to taxable income in the
years in which the temporary differences are expected to be recovered or settled.
Minimum Alternate Tax (MAT) credit is recognised as an asset only when and to the
extent it is reasonably certain that the Company will pay normal income tax during
the specified period. Such asset is reviewed at each Balance Sheet date and the
carrying amount of the MAT credit asset is written down to the extent there is no
longer a convincing evidence to the effect that the Company will pay normal income
tax during the specified period. Deferred tax assets and deferred tax liabilities are
offset if a legally enforceable right exists to set off current tax assets against current
tax liabilities.

2.9 Property, Plant and Equipment :

The Company considers the previous GAAP carrying value for all its Property, Plant and
Equipment as deemed cost at the transiton date, viz. 1st April 2016.

Property, Plant and Equipment are stated at cost less accumulated depreciation and
accumulated impairment of loss, if any.

Cost of any item of property, plant and equipment comprises its purchase price including
import duties and non-refundable purchase taxes, after deducting trade discounts and
rebates, any directly attributable cost of bringing the item to its working condition.

Depreciation is provided on the straight line method by depreciating carrying amount of
Property, Plant and Equipment over remaining useful life of the assets.

Depreciation methods, useful life and residual values are reviewed at each financial year
end. The useful life and residual value as per such review is normally in accordance with
schedule Il of the Companies Act 2013.

The gain or loss arising on the disposal or retirement of an item of property, plant and
equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in the Statement of Profit and Loss on the date of
disposal or retirement.

[77]



35th Annual Report 2017-18

2.10 Investment properties :

211

Property that is held for non-current rental yields or for capital appreciation or both, and
that is not occupied by the Company, is classified as investment property. Investment
property is measured initially at its cost, including related transaction costs and
borrowing costs where applicable. Subsequent expenditure is capitalised to the asset’s
carrying amount only when it is probable that future economic benefits associated with
the expenditure will flow to the Company and the cost of the item can be measured
reliably. All other repairs and maintenance costs are expensed when incurred. When
part of an investment property is replaced, the carrying amount of the replaced part is de-
recognised. Investment properties are depreciated using the straight-line method over
their estimated useful lives.

Intangible Asset :

Intangible assets such as marketing intangibles, trademarks, technical know-how, brands
and computer software acquired separately are measured on initial recognition at cost.
Intangible assets arising on acquisition of business are measured at fair value as at date
of acquisition. Internally generated intangibles including research cost are not capitalised
and the related expenditure is recognized in the Statement of Profit and Loss in the
period in which the expenditure is incurred. Following initial recognition, intangible assets
are carried at cost less accumulated amortisation and accumulated impairment loss, if
any.

2.12 Amortisation methods and periods :

The Company amortises intangible assets with a finite useful life using the straight-
line method over the following periods: Marketing intangibles, Trademarks, Technical
KnowHow and Brands 2-10 years. Computer software 3 years.

2.13 Borrowing Costs :

Borrowing costs consists of interest, ancillary costs and other costs in connection with the
borrowing of funds and exchange differences arising from foreign currency borrowings
to the extent they are regarded as an adjustment to interest costs. Borrowing costs
attributable to acquisition and/or construction of qualifying assets are capitalised as a
part of the cost of such assets, up to the date such assets are ready for their intended
use. Other borrowing costs are charged to the Statement of Profit and Loss.

2.14 Impairment of non-financial assets :

The Company assesses, at each reporting date, whether there is an indication that
an asset may be impaired. If any indication exists, or when annual impairment testing
for an asset is required, the Company estimates the asset's recoverable amount. An
asset’s recoverable amount is the higher of an asset’s or cash-generating unit's (CGU)
fair value less costs of disposal and its value in use. Recoverable amount is determined
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for an individual asset, unless the asset does not generate cash inflows that are largely
independent of those from other assets or Groups of assets. When the carrying amount of
an asset or CGU exceeds its recoverable amount, the asset is considered impaired and
is written down to its recoverable amount. Impairment losses of continuing operations,
including impairment on inventories, are recognised in the Statement of Profit and Loss.

2.15 Inventories :

Raw materials, Consumable Stores and packing materials are valued at lower of cost
and net realisable value after providing for obsolescence, if any. However, these items
are considered to be realisable at cost if the finished products, in which they will be used,
are expected to be sold at or above cost. Stock-in-trade and finished goods are valued
at lower of cost and net realisable value. Finished goods and work-in-process include
costs of raw material, labour, conversion costs and other costs incurred in bringing the
inventories to their present location and condition. Cost is determined on average cost
basis including proportionate fixed manufacturing overheads based on actual capacity.

2.16 Financial instruments :

A financial instrument is any contract that gives rise to a financial asset of one entity and
a financial liability or equity instrument of another entity.

(i) Financial Asset :
Initial recognition and measurement

All financial assets are recognised initially at fair value plus, in the case of financial
assets not recorded at fair value through profit or loss, transaction costs that are
attributable to the acquisition of the financial asset. Purchases or sales of financial
assets that require delivery of assets within a time frame established by regulation
or convention in the market place (regular way trades) are recognised on the trade
date i.e., the date that the Company commits to purchase or sell the asset.

Subsequent measurement

For purposes of subsequent measurement, financial assets are classified in four
categories: Debt instruments at amortised cost. Debt instruments at fair value
through other comprehensive income (FVTOCI). Debt instruments, derivatives and
equity instruments at fair value through profit or loss (FVTPL). Equity instruments
measured at fair value through other comprehensive income FVTOCI.

Debt instruments at amortised cost

A ‘debt instrument’ is measured at the amortised cost if both the following conditions
are met:

The asset is held within a business model whose objective is to hold assets for
collecting contractual cash flows, and Contractual terms of the asset give rise on
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specified dates to cash flows that are solely payments of principal and interest
(SPPI) on the principal amount outstanding.

After initial measurement, financial assets are subsequently measured at amortised
cost using the effective interest rate (EIR) method. Amortised cost is calculated by
taking into account any discount or premium on acquisition and fees or costs that are
an integral part of the EIR. The EIR amortisation is included in finance income in the
profit or loss. The losses arising from impairment are recognised in the Statement of
Profit and Loss.

Debt Instrument at FVTPL

FVTPL is a residual category for debt instruments. Any debt instrument, which
does not meet the criteria for categorization as at amortized cost or as FVTOCI,
is classified as at FVTPL. Debt instruments included within the FVTPL category
are measured at fair value with all changes recognized in the Statement of Profit
and Loss. Equity Investments All equity investments in scope of Ind-AS 109 are
measured at fair value. Equity instruments which are held for trading are classified
as at FVTPL. For all other equity instruments, the Company decides to classify the
same either as at FVTOCI or FVTPL. The Company makes such election on an
instrument-byinstrument basis. The classification is made on initial recognition and
is irrevocable. If the Company decides to classify an equity instrument as at FVTOCI,
then all fair value changes on the instrument, excluding dividends, are recognized
in the OCI. There is no recycling of the amounts from OCI to Statement of Profit
and Loss, even on sale of investment. However, the Company may transfer the
cumulative gain or loss within equity. Equity instruments included within the FVTPL
category are measured at fair value with all changes recognized in the Statement of
Profit and Loss. De-recognition The Company de-recognises a financial asset only
when the contractual rights to the cash flows from the asset expires or it transfers the
financial asset and substantially all the risks and rewards of ownership of the asset.
When the Company has transferred its rights to receive cash flows from an asset
or has entered into a pass-through arrangement, it evaluates if and to what extent
it has retained the risks and rewards of ownership. When it has neither transferred
nor retained substantially all of the risks and rewards of the asset, nor transferred
control of the asset, the Company continues to recognise the transferred asset to
the extent of the Company’s continuing involvement. In that case, the Company
also recognises an associated liability. The transferred asset and the associated
liability are measured on a basis that reflects the rights and obligations that the
Company has retained. Continuing involvement that takes the form of a guarantee
over the transferred asset is measured at the lower of the original carrying amount
of the asset and the maximum amount of consideration that the Company could be
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required to repay. Impairment of Financial Assets The Company assesses at each
reporting date whether there is any objective evidence that a financial asset or a
Group of financial assets is impaired. A financial asset or a Group of financial assets
is deemed to be impaired if, there is objective evidence of impairment as a result
of one or more events that has occurred after the initial recognition of the asset (an
expected ‘loss event’) and that loss event has an impact on the estimated future
cash flows of the financial asset or the Group of financial assets that can be reliably
estimated. Evidence of impairment may include indications that the debtors or a
Group of debtors is experiencing significant financial difficulty, default or delinquency
in interest or principal payments, the probability that they will enter bankruptcy or
other financial reorganization and where observable data indicate that there is a
measurable decrease in the estimated future cash flows, such as changes in arrears
or economic conditions that correlate with defaults.

Financial Liabilities :

Initial recognition and measurement Financial liabilities are classified, at initial
recognition, as financial liabilities at fair value through profit or loss. All financial
liabilities are recognised initially at fair value and, in the case of loans and borrowings
and payables, net of directly attributable transaction costs. The Company’s financial
liabilities include trade and other payables, loans and borrowings including bank
overdrafts, financial guarantee contracts and derivative financial instruments.

Subsequent measurement

The measurement of financial liabilities depends on their classification, as described
below:

Financial liabilities at fair value through profit or loss include financial liabilities held
for trading and financial liabilities designated upon initial recognition as at fair value
through profit or loss. Financial liabilities are classified as held for trading if they
are incurred for the purpose of repurchasing in the near term. This category also
includes derivative financial instruments entered into by the Company that are not
designated as hedging instruments in hedge relationships as defined by Ind-AS 109.
Separated embedded derivatives are also classified as held for trading unless they
are designated as effective hedging instruments. Gains or losses on liabilities held
for trading are recognised in the profit or loss. Loans and Borrowings After initial
recognition, interest-bearing loans and borrowings are subsequently measured at
amortised cost using the EIR method. Gains and losses are recognised in profit or
loss when the liabilities are derecognised as well as through the EIR amortisation
process.

Amortised cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR. The EIR amortisation
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is included as finance costs in the Statement of Profit and Loss. This category
generally applies to interest-bearing loans and borrowings. De-recognition A
financial liability is de-recognised when the obligation under the liability is discharged
or cancelled or expires. When an existing financial liability is replaced by another
from the same lender on substantially different terms, or the terms of an existing
liability are substantially modified, such an exchange or modification is treated as
the derecognition of the original liability and the recognition of a new liability. The
difference in the respective carrying amounts is recognised in the Statement of Profit
or Loss.

iii) Derivative Financial Instruments:

The Company uses derivative financial instruments, such as forward currency
contracts to hedge its foreign currency risks. Such derivative financial instruments
are initially recognised at fair value on the date on which a derivative contract is
entered into and are subsequently re-measured at fair value. Derivatives are carried
as financial assets when the fair value is positive and as financial liabilities when the
fair value is negative.

iii) Cash & Cash Equivalents :

Cash and Cash Equivalents represent cash and bank balances and fixed deposits
with banks having maturity of 3 months or less. Cash and cash equivalent are readily
convertible into known amounts of cash and are subject to an insignificant risk of
changes in value.

iv) Trade Receivable:

Trade receivables are recognised initially at fair value and subsequently measured
at amortised cost using the effective interest method, less provision for impairment.

2.17 Provisions :

Provisions for legal claims, chargebacks and sales returns are recognised when the
Company has a present legal or constructive obligation as a result of past events, it is
probable that an outflow of resources will be required to settle the obligation and the
amount can be reliably estimated. Provisions are not recognised for future operating
losses. Where there are a number of similar obligations, the likelihood that an outflow will
be required in settlement is determined by considering the class of obligations as a whole.
A provision is recognised even if the likelihood of an outflow with respect to any one item
included in the same class of obligations may be small. Provisions are measured at the
present value of management’s best estimate of the expenditure required to settle the
present obligation at the end of the reporting period. The discount rate used to determine
the present value is a pre-tax rate that reflects current market assessments of the time
value of money and the risks specific to the liability. The increase in the provision due to
the passage of time is recognised as interest expense.
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2.18 Contingencies :

Disclosure of contingent liabilities is made when there is a possible obligation or a present
obligation that may, but probably will not, require an outflow of resources. Where there is
possible obligation or a present obligation in respect of which the likelihood of outflow of
resources is remote, no provision or disclosure is made.

2.19 Employee Benefits :

Liability on account of short term employee benefits is recognised on an undiscounted
and accrual basis during the period when the employee renders service/ vesting period
of the benefit. Post retirement contribution plans such as Employees’ Pension scheme
and Employees’ Provident Fund (for employees other than those who are covered under
Employees’ provident fund trust) are charged to the Statement of Profit and Loss for the
year when the contributions to the respective funds accrue. Post retirement benefit plans
such as gratuity and provident fund are determined on the basis of actuarial valuation
made by an independent actuary as at the balance sheet date. Re-measurement,
comprising actuarial gains and losses, the effect of the changes to the asset ceiling
(if applicable) and the return on plan assets (excluding net interest), is reflected
immediately in the consolidated balance sheet with a charge or credit recognised in other
comprehensive income in the period in which they occur. Re-measurement recognised
in other comprehensive income is reflected immediately in retained earnings and will not
be reclassified to Statement of Profit and Loss.

i)  Gratuity Obligations :

The liability or asset recognised in the balance sheet in respect of defined benefit
gratuity plans is the present value of the defined benefit obligation at the end of the
reporting period less the fair value of plan assets. The defined benefit obligation is
calculated annually by actuaries. The present value of the defined benefit obligation
denominated in INR is determined by discounting the estimated future cash outflows
by reference to market yields at the end of the reporting period on government
bonds that have terms approximating to the terms of the related obligation. The net
interest cost is calculated by applying the discount rate to the net balance of the
defined benefit obligation and the fair value of plan assets. This cost is included in
employee benefit expense in the Statement of Profit and Loss. Re-measurement
gains and losses arising from experience adjustments and changes in actuarial
assumptions are recognised in the period in which they occur, directly in other
comprehensive income. They are included in retained earnings in the statement
of changes in equity and in the balance sheet. Changes in the present value of
the defined benefit obligation resulting from plan amendments or curtailments are
recognised immediately in Statement of Profit and Loss as past service cost.
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ii) Other Benefit plan — Leave Encashment

Liability in respect of leave encashment becoming due or expected to be availed within
one year from the balance sheet date is recognised on the basis of undiscounted
value of estimated amount required to be paid or estimated value of benefit expected
to be availed by the employees. Liability in respect of leave encashment becoming
due or expected to be availed more than one year after the balance sheet date
is estimated on the basis of an actuarial valuation performed by an independent
actuary.

iii) Termination Benefits :

Termination benefits arising are recognised in the Statement of Profit and Loss when:
the Company has a present obligation as a result of past event; a reliable estimate
can be made of the amount of the obligation; and it is probable that an outflow of
resources embodying economic benefits will be required to settle the obligation.

2.20 Government Grants :

2.21

Government Grants are recognised where there is reasonable assurance that the grant
will be received and all attached conditions will be complied with. When the grant relates
to an asset, it is recognised as income in equal amounts over the expected useful life of
the related asset. When the Company receives grants of non-monetary assets, the asset
and the grant are recorded at fair value amounts and released to profit and loss accounts
over the expected useful life in a pattern of consumption of the benefit of the underlying
asset i.e. by equal annual installments. When loans or similar assistance are provided by
the government or related institutions, with an interest rate below the current applicable
market rate, the effect of this favourable interest is regarded as a government grant. The
loan or assistance is initially recognised and measured at fair value and the government
grant is measured as the difference between initial carrying value of the loan and the
proceeds received. The loan is subsequently measured as per the accounting policy
applicable to financial liabilities.

Earning Per Share :

Basic earnings per share is calculated by dividing the net profit or loss for the period
attributable to equity shareholders by the weighted average number of equity shares
outstanding during the period. For the purpose of calculating diluted earnings per share,
the net profit attributable to equity shareholders and the weighted average number of
shares outstanding are adjusted for the effect of all dilutive potential equity shares from
the exercise of options on unissued share capital. The number of equity shares is the
aggregate of the weighted average number of equity shares and the weighted average
number of equity shares which are to be issued in the conversion of all dilutive potential
equity shares into equity shares.
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2.22 Non-current assets and liabilities classified as held for sale and discontinued
operations:

Separately and measured at the lower of their carrying amounts immediately prior to their
classification as held for sale and their fair value less costs to sell. However, some held
for sale assets such as financial assets or deferred tax assets, continue to be measured
in accordance with the Company’s relevant accounting policy for those assets. Once
classified as held for sale, the assets are not subject to depreciation or amortisation.
Any profit or loss arising from the sale or re-measurement of discontinued operations is
presented as part of a single line item, profit or loss from discontinued operations.

2.23 Trade and other payables:

These amounts represent liabilities for goods and services provided to the Company
prior to the end of financial year which are unpaid. The amounts are unsecured and are
usually paid as per agreed terms. Trade and other payables are presented as current
liabilities unless payment is not due within 12 months after the reporting period. They are
recognised initially at their fair value and subsequently measured at amortised cost using
the effective interest method.

2.24 Critical accounting estimates and assumptions:

The key assumptions concerning the future and other key sources of estimation uncertainty
at the reporting date, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year, are described
below:

Judgements :
(i) Deferred Income Taxes:

The assessment of the probability of future taxable profit in which deferred tax assets
can be utilized is based on the Company’s latest approved forecast, which is adjusted
for significant non-taxable profit and expenses and specific limits to the use of any
unused tax loss or credit. The tax rules in the numerous jurisdictions in which the
Company operates are also carefully taken into consideration. If a positive forecast
of taxable profit indicates the probable use of a deferred tax asset, especially when
it can be utilized without a time limit, that deferred tax asset is usually recognized in
full.

(ii) Research and Developments Costs :

Management monitors progress of internal research and development projects
by using a project management system. Significant judgement is required in
distinguishing research from the development phase. Development costs are
recognised as an asset when all the criteria are met, whereas research costs
are expensed as incurred. Management also monitors whether the recognition
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requirements for development costs continue to be met. This is necessary due to
inherent uncertainty in the economic success of any product development.

Estimates :

U

(i)

(iif)

(iv)

)

Useful lives of various assets:

Management reviews the useful lives of depreciable assets at each reporting date,
based on the expected utility of the assets to the Company.

Current Income Taxes :

The major tax jurisdiction for the Company is India Significant judgments are involved
in determining the provision for income taxes including judgment on whether tax
positions are probable of being sustained in tax assessments. A tax assessment
can involve complex issues, which can only be resolved over extended time periods.
The recognition of taxes that are subject to certain legal or economic limits or
uncertainties is assessed individually by management based on the specific facts
and circumstances.

Sales Returns :

The Company accounts for sales returns accrual by recording an allowance for
sales returns concurrent with the recognition of revenue at the time of a product sale.
This allowance is based on the Company’s estimate of expected sales returns. The
Company deals in various products and operates in various markets. Accordingly,
the estimate of sales returns is determined primarily by the Company’s historical
experience in the markets in which the Company operates.

Accounting for Defined Benefit Plans :

In accounting for post-retirement benefits, several statistical and other factors that
attempt to anticipate future events are used to calculate plan expenses and liabilities.
These factors include expected return on plan assets, discount rate assumptions
and rate of future compensation increases. To estimate these factors, actuarial
consultants also use estimates such as withdrawal, turnover, and mortality rates
which require significant judgment. The actuarial assumptions used by the Company
may differ materially from actual results in future periods due to changing market and
economic conditions, regulatory events, judicial rulings, higher or lower withdrawal
rates, or longer or shorter participant life spans.

Fair Value of Financial Instruments :

Management uses valuation techniques in measuring the fair value of financial
instruments where active market quotes are not available. Details of the assumptions
used are given in the notes regarding financial assets and liabilities. In applying the
valuation techniques, management makes maximum use of market inputs and uses
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estimates and assumptions that are, as far as possible, consistent with observable
data that market participants would use in pricing the instrument. Where applicable
data is not observable, management uses its best estimate about the assumptions
that market participants would make. These estimates may vary from the actual
prices that would be achieved in an arm’s length transaction at the reporting date.

2.25 First time adoption of Indian Accounting Standards

The Company has adopted Indian Accounting Standards (Ind AS) notified by the Ministry
of Corporate Affairs with effect from 1st April, 2017,with a transition date of 1st April,
2016. Ind AS 101 ‘First-time Adoption of Indian Accounting Standards’ requires that all
Ind AS standards and interpretations that are issued and effective for the first Ind AS
financial statements which is for the year ended 31st March, 2018 for the company, be
applied retrospectively and consistently for all financial years presented.

Consequently, in preparing these Ind AS financial statements, the Company has availed
certain exemptions and complied with the mandatory exceptions provided in Ind AS 101,
as explained below. There is no major changes in the carrying values of the assets and
liabilities as at the transition date except some classification changes which are disclosed
in Reconciliation between previos GAAP and Ind AS below. The resulting difference
in the carrying values of assets and liabilities as at 31st March, 2017 between the Ind AS
and Previous GAAP amounting to Rs. 3.66 Lacs have been recognised in other equity.

a) Exemptions and Exceptions availed:

Set out below are the Ind AS 101 optional exemptions availed as applicable and
mandatory exceptions applied in the transition from previous GAAP to Ind AS.

i. Deemed Cost

The Company has opted para D7 AA and accordingly considered the carrying
value of property, plant and equipment and Intangible assets as deemed cost
as at transition date.

ii. De-recognition of Financial Assets and Liabilities

The Company has elected to apply de-recognition requirements for financial
assets and liabilities under Ind AS 109 prospectively for transactions occurring
on or after the date of transition to Ind AS.

iii. Designation of Previously Recognized Financial Instrument

Ind AS, allow first-time adopters to use a ‘deemed cost’ of either fair value or
the carrying amount under previous accounting practice to measure at the initial
cost. The Company has elected to measure investment amounting to Rs. 0.22
lakh in Punjab National Bank at carrying amount under previous accounting
practice as of the transition date.

[37]
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iv. Classification and measurement of Financial Assets

The Company has classified the financial assets in accordance with Ind AS
109 on the basis of facts and circumstances that exist on the date of transition

to Ind AS.

v. Estimates

Upon an assessment of the estimates made under Previous GAAP, the
Company has concluded that there was no necessity to revise such estimates
under Ind AS except as a part of transition where following estimates were
required by Ind AS and not required by Previous GAAP Impairment of financial
assets based on expected credit loss model.

Reconciliation between previos GAAP and Ind AS

(b) Effect of Ind AS adoption on the Balance Sheet as at 1st April 2016

(Rs. in Lacs)

Particulars Previous GAAP | Effect of transition Ind AS
31.03.2016 of Ind AS 01.04.2016

ASSETS

Non-current Assets
Property, Plant and Equipment 1224.84 - 1224.84
Capital Work-in Progress 0.20 - 0.20
Intangible Assets 3.95 - 3.95
Financial Assets

(a) Investments 0.22 - 0.22

(b) Other Financial Assets - (103.15) 103.15
Other Non-Current Assets 58.97 - 58.97
Current Assets
Inventories 784.71 - 784.71
Financial Assets

(a) Trade Receivables 5427.73 - 5427.73

(b) Cash and Cash Equivalents 67.72 4.49 63.23

(c) Bank Balance Other than Cash 127.56 98.67 28.89

and Cash Equivalents

(d) Other Financial Assets 869.10 - 869.10
Current Tax Assets (net) 9.91 - 9.91
Other Current assets 104.22 - 104.22
Total Assets 8679.13 - 8679.12

(88 ]
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Particulars Previous GAAP | Effect of transition Ind AS
31.03.2016 of Ind AS 01.04.2016
EQUITY AND LIABILITY
EQUITY
Share Capital 345.72 - 345.72
Other Equity 1485.86 (29.13) 1514.99
LIABILITY
Non-Current Liabilities
Provisions 145.21 - 145.21
Deferred Tax Liabilities (Net) 74.01 - 74.01
Current Liabilities
Financial Liabilities
(a) Borrowings 3626.07 - 3626.07
(b) Trade Payables 2901.24 17.83 2883.41
(c) Other Financial Liabilities - (24.63) 24.63
Other Current Liabilities 24.87 6.81 18.06
Current Tax Liabilities (Net) 76.15 29.13 47.02
Total Equity and Liabilities 8679.13 - 8679.12

NOTE I : The previous GAAP has been reclassified to confirm to Ind AS presentation requirements

for the purpose of the note.

(c) Effect of Ind AS adoption on the Balance Sheet as at 31st March, 2017

Particulars Previous GAAP | Effect of transition Ind AS
31.03.2017 of Ind AS 31.03.2017

ASSETS
Non-current Assets
Property, Plant and Equipment 1172.97 1.39 1171.58
Capital Work-in Progress 31.92 - 31.92
Intangible Assets 3.17 - 3.17
Financial Assets

(a) Investments 0.22 (5.05) 5.27

(b) Other Financial Assets - (91.92) 91.92
Other Non-Current Assets 57.73 - 57.73
Current Assets
Inventories 827.94 | - | 827.94
Financial Assets

(a) Trade Receivables 5300.30 | -|  5300.30
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Particulars Previous GAAP | Effect of transition Ind AS
31.03.2017 of Ind AS 31.03.2017
(b) Cash and Cash Equivalents 0.29 5.06 (4.77)
(c) Bank Balance Other than Cash 139.61 86.86 52.75
and Cash Equivalents
(d) Other Financial Assets 107.30 103.30 4.00
Current Tax Assets (net) 39.40 - 39.40
Other Current assets 900.43 (103.30) 1003.73
Total Assets 8581.28 (3.66) 8584.94
EQUITY AND LIABILITY
EQUITY
Share Capital 345.72 - 345.72
Other Equity 1507.52 (3.66) 1511.18
LIABILITY
Non-Current Liabilities
Provisions 160.59 - 160.59
Deferred Tax Liabilities (Net) 65.81 - 65.81
Current Liabilities
Financial Liabilities
(a) Borrowings 3373.62 - 3373.62
(b) Trade Payables 3116.33 25.63 3090.70
(c) Other Financial Liabilities 11.69 0.48 11.21
Other Current Liabilities - (26.11) 26.11
Current Tax Liabilities (Net) - - -
Total Equity and Liabilities 8581.28 (3.66) 8584.94

NOTE I The previous GAAP has been reclassified to confirm to Ind AS presentation requirements

for the purpose of the note.

NOTE Il PROPRTY PLANT AND EQUIPMENT: Expenses amounting to Rs. 1.39 Lacs which does
not meet the criteria of property plant and equipment as per Ind AS are not recognised as PPE.

NOTE Il INVESTMNET: Under Previous GAAP Investments in equity instruments were valued at
cost, Under Ind As the same is classified as Fair Value through Profit and Loss account and carried

at Fair Value.
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(d) Effect of Ind AS adoption on the Statement of Profit & Loss for the year ended 31st March
2017

Particulars Previous GAAP | Effect of transition Ind AS

31.03.2017 of Ind AS 31.03.2017

Revenue From Operations 8172.77 (9.50) 8182.27

Other Income 346.02 (21.80) 367.82

Total Income 8518.79 (31.30) 8550.09

Expenses

Cost of Materials Consumed and 5747.94 (1.39) 5749.33

other manufacturing expenses

Purchases of Finished / Semi 16.11 - 16.11

Finished Goods

Changes in inventories of Finished (154.46) - (154.46)

Goods

Employee benefit expense 1287.69 2.55 1285.14

Finance costs 516.30 (12.75) 529.05

Depreciation and amortization 119.55 - 119.55

expense

Other expenses 969.03 (13.50) 982.53

Total Expenses 8502.16 (25.09) 8527.25

Profit/(loss) before exceptional 16.63 (6.21) 22.84

items and tax (llI-1V)
Exceptional items - - -

Profit/ (loss) before tax (V-VI) 16.63 (6.21) 22.84
Tax Expenses
a) Current Tax 3.17 - 3.17
b) Deferred Tax (8.20) (0.79) (7.41)
Total Tax Expenses (5.03) (0.79) (4.24)
Profit/(Loss) for the period from 21.66 (5.42) 27.08

continuing operations (VII-VIII)
Profit/(Loss)  from  discontinued - - -
operations
Tax expense of discontinued - - -
operations
Profit/(loss) from discontinued - - -
operations (after tax)
Profit/(loss) for the period (IX-XII) 21.66 (5.42) 27.08
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Particulars Previous GAAP | Effect of transition Ind AS
31.03.2017 of Ind AS 31.03.2017
Other Comprehensive Income/
(Loss)
Items that will not be reclassified to - 2.55 (2.55)
profit or loss
Income tax relating to items that will - (0.79) 0.79

not be reclassified to profit or loss

Other

(Loss) for the year

Comprehensive Income/ - 1.76 (1.76)

Total Comprehensive Income for 21.66 (3.66) 25.32
the period (XII+XIV)

Note I:

Note Il:

Note lil:

Note IV:

Note V:

Revenue from operations: - Domestic sales was disclosed exclusive of Excise duty
under previous GAAP, as per Ind AS the same is disclosed inclusive of Excise duty.

Other Income:

(i) Interest on Fixed Deposit was disclosed by netting off Finance Cost under previous
GAAP. The same is disclosed under Other Income now.

(i) Gain on Fair valuation of Investment in Equity is disclosed under Other Income as
per Ind AS.

(iii) Fair Value Gain on forward contract was disclosed by netting off Exchange Rate
Difference under previous GAAP. The same is disclosed under Other Income now.

Manufacturing Expenses: Expenses amounting to Rs. 1.39 Lacs which does not meet
the criteria of property plant and equipment as per Ind AS are recognized as expense.

Employees Benefit Expenses:- Under Ind AS re-measurement i.e. Actuarial gain and
losses on the net defined benefit liability are recognized in other comprehensive income
instead of profit & Loss. Under the previous GAAP these re- measurement were forming
part of the statement of profit & Loss for the year.

Deferred tax under Ind AS has been recognized for temporary difference between tax
base and the book base of the relevant asset and liabilities. Under previous GAAP the
deferred tax was accounted based on timing difference impacting the profit & Loss for
the period. Deferred tax on aforesaid Ind AS adjustments has been created for both 31st
march 2017.
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(Rs. In Lacs)

by the management, for mode of valuation refer Note No. 8.3)

Note No. Particulars As on As on As on
31.03.2018 | 31.03.2017 | 01.04.2016
Note 5 NON-CURRENT INVESTMENT
Quoted (FVTPL)
3500 Fully paid Equity Shares of Rs. 2/- each, in Punjab 3.34 5.27 0.22
National Bank.
Total 3.34 5.27 0.22
Note 6 | OTHER NON-CURRENT FINANCIAL ASSETS
Fixed Deposits as Margin Money (maturity more than 12 20.00 71.51 85.81
months)
Other Fixed Deposits (maturity more than 12 months) 0.72 17.94 16.48
Interest Accured but not due 4.24 2.47 0.86
Total 24.96 91.92 103.15
Note 7 | OTHER NON-CURRENT ASSETS
(Unsecured Considered Good)
Other Advances (refer note 7.1) 14.86 14.86 14.86
Security Deposit (refer note 7.2) 44.70 42.87 4411
Total 59.56 57.73 58.97
Note 7.1:- Advance Represent due from M/s The Salkia Industrial Works against whom Execution case
has been filed by the company on failure by the party to pay as per the court order, which is still pending.
Note 7.2:- Security Deposit includes deposit for utility and deposit with suppliyer adjustable. In absence of
confirmation balance as per books are taken.
Note 8 INVENTORIES (As taken, valued and certified

Finished Goods 276.53 684.14 529.68
Raw Materials 38.23 50.65 146.69
Consumable Stores, Spares and Power & Fuels 72.61 76.86 93.28
Packing Materials 19.19 16.29 15.06
Total 406.56 827.94 784.71
Note 8.1: Out of above, stock in transit and lying with outsiders

Finished Goods 19.29 157.77 100.27
Raw Materials 9.88 0.93 2.90
Consumable Stores, Spares and Power & Fuels 0.45 0.99
Packing Materials 0.73 0.78 0.72

“Note 8.2: i) Raw material, Consumable stores, Spares, Power & Fuels and Packing Materials are valued
at cost on FIFO basis. Inventories of Rejected/Scrapped finished goods are treated as raw materials and

valued at current Market Price.

ii) Finished goods are valued at cost or net realisable value whichever is lower. Cost is determined on
average cost basis including proportionate fixed manufacturing overheads based on actual capacity.”
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Note No. Particulars As on As on As on
31.03.2018 | 31.03.2017 | 01.04.2016
Note 9 TRADE RECEIVABLES
Unsecured Considered Good :
More than Six months from the due date 2802.89 2580.00 2556.37
Other Debts 1448.88 2720.30 2871.36
Total 4251.77 5300.30 5427.73
Note 9.1:- Export proceeds in foreign exchange of Rs. 1895.88 Lacs, Rs. 2239.10 lacs and Rs. 2544.19
lacs as on 31/03/2018, 31/03/2017 and 31/03/2016 respectively from a Related party and Rs. 815.41 Lacs,
Rs. 216.89 lacs and Rs. Nil as on 31/03/2018, 31/03/2017 and 31/03/2016 respectievly from a other than
related parties could not be realised within 12 months from the dates of export.
Note 10 | CASH AND BANK BALANCES
Cash and Cash Equivalents
Cash In hand (As certified by Management) 6.08 2.01 12.06
Balances with Banks on Current Accounts 0.90 (6.78) 51.17
Total 6.98 4.77) 63.23
Note 11 | BANK BALANCE OTHER THAN CASH AND CASH EQUIVALENTS
Fixed Deposits as Margin Money (maturity between 3 25.42 25.32 10.96
months to 12 months)
Accrued Interest on Fixed Deposit 0.05 22.37 13.45
Balance earmarked for unclaimed Dividend 4.74 5.06 4.49
Total 30.20 52.75 28.90
Note 12 | OTHER CURRENT FINANCIAL ASSETS
Forward Contract Asset - 4.00
Total - 4.00 -
Note 13 | CURRENT TAX ASSETS (Net)
Advance Payment of Income Tax (net of provision) 40.01 39.40 9.91
Total 40.01 39.40 9.91
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(Rs. In Lacs)
Note Particulars As on As on As on
No. 31.03.2018 | 31.03.2017 | 01.04.2016
Note 14 | OTHER CURRENT ASSETS
Advances to Staff 0.66 2.67 6.47
Advances to Suppliers 14.85 45.54 47.75
Other Advance [Refer Note No.14.1)] 50.00 50.00 50.00
Export Incentive Receivable 4.80 43.10 30.68
Cenvat, Input Taxes Refund and GST Receivable (refer note 883.59 852.63 838.42
no. 14.2)
Prepaid Expenses 0.25 9.09 -
Other Receivable 4.29 0.70 -
Total 958.44 1003.73 973.32
Note 14.1: The Additional Commissioner of Central Excise, Kol-1l and Haldia Commissionarate have raised
two separate demands with penalty agreegating to Rs. 136.56 lacs out of which Rs. 50.00 lacs was paid in
the financial year 2007-08. The Company had filed Appeals against the above demands before the Com-
missionarate (Appeal - | & Il) of Central Excise Kolkata which are still pending.
Note 14.2: The Company, in respect of its claim for refund of Input Tax Credit amounting to Rs.106.03 lacs
for the Financial Year 2005-06 had filed a revision petition u/s 87 of the VAT Act, 2003 against the Appel-
late Authority’s order dt. 25/03/2011, rejecting the appeal and also filed an appeal before The West Bengal
Commercial Taxes Appellate and Revisional Board for the financial year 2007-08 against the order passed
by the Joint Commisioner of Sales Tax, Kolkata (South) Circle, rejecting the total claim of ITC for that year
and also raised a demand for Rs.100.13 lacs. The revision petition and the appeal are still pending. Claims
for the refund of Input Tax Credit in respect of other financial years are at various stages of adjudication
with the Sales Tax Department. The company had also been advised by its lawyer that these claims were
worked out and made in confirmity and compliance with the stipulated rules and procedures.
Note 15 SHARE CAPITAL

Authorised

7000000 Equity shares of Rs.10/- each 700.00 700.00 700.00

Issued, Subscribed and Paid-Up

3457160 Equity Shares of Rs. 10/ each 345.72 345.72 345.72

fully paid up

(Of the above shares 945900 shares, were alloted as

fully paid up by way of bonus shares by capitalisation

of General Reserves created out of Profits.)

Total 345.72 345.72 345.72
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Note Particulars As on As on As on
No. 31.03.2018 | 31.03.2017 | 01.04.2016
Note 15.1: Reconciliation of the shares outstanding at the beginning and at the end of the reporting
period
Equity Shares No.inLacs | No.inLacs | No.inLacs
At the Beginning of the period 34.57 34.57 34.57
Outstanding at the end of the period 34.57 34.57 34.57
Note 15.2: Terms/ rights attached to equity shares
The company has only one class of equity shares having face value of Rs. 10 per share. Each holder of
equity shares is entitled to one vote per share. The company declares and pays dividends in Indian rupees.
The dividend proposed by the Board of Directors is subject to the approval of the shareholders in the
ensuing Annual General Meeting.
For the year ended 31st March 2017, the amount of per share dividend proposed as distributable to equity
shareholders is Re: 0.40 (31st March 2016: Re.0.70). The total proposed dividend payable for the year
ended 31-03-2017 amounted to Rs. 16.64 lacs (31st March, 2016: Rs.29.13 lacs) including corporate
dividend tax of Rs. 2.82 lacs for 31.03.2017 (31st March, 2016: Rs.4.93 lacs).
In the event of liquidation of the company, the holders of equity shares will be entitled to receive remaining
assets of the company, after distribution of all preferential amounts. The distribution will be in proportion to
the number of equity shares held by the shareholders.
Note 15.3: Details of shareholders holding more than 5% shares in the company
Particulars As on 31.03.2018 | Ason 31.03.2017 | Ason 01.04.2016
No. of shares & No. of shares & No. of shares &
Percentage Percentage Percentage
Ravindra Prakash Sehgal 575865 16.66% | 575865 16.66% | 575865  16.66%
Suvobrata Saha 573598 16.59% | 573598 16.59% | 573598  16.59%
Madan Mohan Kundu 379359  10.97% | 380020 10.99% | 399110  11.54%
Sanatan Kundu - - 222007 6.42% | 397960 11.51%
Sumati Sehgal 187675 5.43% | 187675 5.43% | 187675 5.43%
Note Particulars As on As on As on
31.03.2018 | 31.03.2017 | 01.04.2016
Note 16 OTHER EQUITY
Capital Reserves 48.84 48.84 48.84
Securities Premium Reserves 306.30 306.30 306.30
General Reserves 493.24 493.24 493.24
Export Business Reserves 26.89 26.89 26.89
Retained Earnings (32.50) 635.91 639.72
Total 842,77 1511.18 1514.99
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(Rs. In Lacs)

Note Particulars As on As on As on
No. 31.03.2018 | 31.03.2017 | 01.04.2016
Note 17 | NON CURRENT BORROWINGS
From ICICI Bank (Secured Loan) 151.40
Total 151.40 - -
Note 17.1: The loan is secured by a first charge over office premices of the company with a carrying value
of Rs. 115.09 Lacs (31 March 2018: Nil, 1 April 2016: Nil).
Note 17.2: The Loan is repayble in 120 equal monthly installments. Interest @ 9.05 p.a is charged by the
bank. (Effective Interest Rate is 9.356%)
Note 18 | PROVISIONS
Provision for Contingencies (Refer Note No. 14.1) 50.00 50.00 50.00
Provision for Gratuity 108.60 98.77 85.55
Provision for Leave Encashment 14.29 11.82 9.66
Total 172.89 160.59 145.21
Note 19 | DEFFERED TAX LIABILITIES
The major components of the Deferred tax assets/liabilities
based on the tax effect on the timing difference are as follows:
Deferred Tax Liability/(Assets)
Property, Plant & Equipment and Intangible assets 97.44 99.98 105.49
Provision for Leave Encashment (4.42) (3.65) (3.19)
Provision for Gratuity (32.80) (30.52) (28.29)
Net Deferred Tax Liability/(Assets) 60.22 65.81 74.01
Note 20 | CURRENT BORROWINGS
Loans Repayable on Demand
From Banks
Secured
Packing Credit 1666.00 1708.58 1423.66
Bills Purchase Account 1288.70 1580.84 2182.20
Cash Credit 86.15 62.36 20.21
From a Body Corporate
Unsecured
Bill Discounting finance in foreign currency 20.18 21.84
Total 3061.03 3373.62 3626.07
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(Rs. In Lacs)

Note Particulars As on As on As on

No. 31.03.2018 | 31.03.2017 | 01.04.2016
Note 20.1: (Secured against purchase of bills, hypothecation of stock in trade, Book Debts, and
receivables, Term Deposits, Equitable Mortgage of Land / Buildings owned by the Company as well as by
some Directors, charge on the existing and future plant & machinery owned by the Company and personal
guarantee of some Directors and guarantee by ECGC on pari-passu basis amongst the Bankers including
for long term borrowings.)
Note 20.2: The company has classified bill discounting finance taken from a body corporate incorporated
outside India as Unsecured based on expert opinion obtained.
Note 20.3: The company has availed credit facility from State Bank of India and Punjab National Bank under
consortium Finance arrangement. State Bank of India vide its letter dated 21st March, 2018 has classified
the credit facility as Non performing Asset (NPA) and has not applied/ charged interest for the month of
March, 2018. Bank has also reversed the unrecovered applied interest amounting to Rs. 16.85 Lacs. In the
absence of advice/ information, finacne cost for the month of March, 2018 could not be ascertained and
accounted for. However interest as reversed by bank has been accounted for in the books of accounts.
Note 20.4: Punjab National Bank has also not charged interest from January, 2018 onwards. In the
absence of advice/ information, finacne cost for the period from January, 2018 to March, 2018 could not be
ascertained and accounted for.

Note 21 | TRADE PAYABLES
For goods Supplied 1509.30 2278.95 2135.89
For Expenses 605.97 811.75 747.52
Total 2115.27 3090.70 2883.41
Note 21.1: In view of insufficient information from the suppliers regarding their status as Micro, Small and
Medium Enterprises, the amount remaining unpaid to such undertakings could not be ascertained for
separate disclosure in our accounts.
Note 21.2: Charge of hypothecation over Current Assets & Raw Materials procured under letter of credit
in favour of bankers has been created for letter of credit issued. Agreegate value of such letter of credit
outstanding as on 31st March, 2018 is Rs 133.98 Lacs, as on 31st March, 2017 is Rs. 762.88 lacs and as
on 31st March, 2016 is Rs. 763.67 lacs.
Note 22 | OTHER FINANCIAL LIABILITIES

Current maturities of long term debt 10.86 - 511
Unclaimed Dividend 4.74 5.07 4.49
Interest/ Fianance Charges accrued and due on Bank 17.86 - 11.11
borrowings
Interest accrued but not due on Bank borrowing 0.92 2.31 243
Creditors for Capital Goods 12.09 3.83 1.49
Total 46.47 11.21 24.63
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(Rs. In Lacs)

Note Particulars As on As on As on
No. 31.03.2018 | 31.03.2017 | 01.04.2016
Note 23 | OTHER CURRENT LIABILITIES
Advance from Customer 108.55 0.48 0.24
Statutory Dues
- Unpaid Dividend distribution Tax 2.82 - 4.93
- PF, ESI, Sale Tax, TDS etc. 37.31 25.63 12.90
Total 148.68 26.11 18.07
Note 24 | CURRENT TAX LIABILITIES
For Income Tax (Net) 47.02
Total - - 47.02
Note Particulars For the year For the year
No. ended 31.03.2018 | ended 31.03.2017
Note 25 | REVENUE FROM OPERATION
(@) Export Sale 4830.23 7866.34
Less: Freight 119.60 133.43
4710.63 7732.91
(b) Domestic Sale (Including Excise Duty) 59.31 85.79
(c) Other operating revenue
Export Incentives - Realised 218.13 283.61
Export Incentives - Unrealised 4.25 42.56
Discounts 7.25 36.17
Others 11.92 1.23
Total 5011.49 8182.27
Note 25.1 : Details of Products Sold
Castings 4769.94 7818.70




CARNATION

Industries Limited

(Rs. In Lacs)

Note Particulars For the year For the year
No. ended 31.03.2018 | ended 31.03.2017
Note 26 | OTHER INCOME
Interest Income on
- Fixed Deposits 9.44 12.75
- Security Deposits 1.79 0.24
- Others 0.09 0.10
Fair value gain on financial instruments at fair value through - 5.05
profit or loss
Fair value gain in Forward Contract - 4.00
Profit on sale of Fixed Asset - 0.01
Liability no longer Requied Written Back 348.37 345.67
Total 359.69 367.82
Note 27 | COST OF MATERIALS CONSUMED AND OTHER
MANUFACTURING EXPENSES
Raw Materials Consumed
Opening Stock 50.65 146.69
Add : Purchases (Net of Central Excise, VAT and GST) 2220.17 3689.46
2270.82 3836.15
Less : Closing Stock 38.23 50.65
2232.59 3785.50
Consumable Stores & Spares Consumed 367.56 563.46
Power & Fuel 598.43 936.07
Other Manufacturing Expenses 112.19 201.73
Clearing & Forwarding Import 0.20 1.98
Custom Duty - 0.05
Conversion Charge 5.60 5.41
Factory Rent 4.32 4.32
Carriage Inward 42.62 81.43
Pollution Control Expenses 5.15 3.08
Purchase Tax 1.34 6.34
Repairs & Maintenance :
To Machinery & Others 64.59 127.38
To Shed & Godown 6.87 32.58
Total 3441.46 5749.33
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(Rs. In Lacs)

Note No. Particulars For the year For the year
ended 31.03.2018 | ended 31.03.2017
Note 27.1: Details of Raw Material Consumed
(Including Wastage)
Indigenous
Pig Iron 1458.57 2699.61
Scrap 667.07 928.99
Others 106.95 156.90
Total 2232.59 3785.50
Note 27.2 : Details of Closing Stock of Raw Materials
Raw Materials
Pig Iron & Scrap 28.59 38.21
M.S.Materials for Fabricated Steel 0.34 1.10
Others 9.30 11.34
Total 38.23 50.65
Note 28 | PURCHASE OF FINISHED/SEMI FINISHED GOODS
Castings 35.95 16.11
Total 35.95 16.11
Note 29 | CHANGES IN INVENTORIES
Opening Stock 684.14 529.68
Less : Closing Stock 276.53 684.14
Increase / Decrease in Stock 407.61 (154.46)
Note 29.1: Details of Closing Stock of Finished Goods
Casting 276.53 684.14
Note 30 | EMPLOYEE BENEFIT EXPENSES
Salaries 327.54 351.06
Wages 548.69 788.82
Bonus to Staff & Contractors 32.06 34.28
ESI Contribution 19.60 24.58
Workmen & Staff Welfare Expenses 8.66 11.84
Contribution to PF and other Funds 44.06 56.10
Gratuity 20.29 18.46
Total 1000.90 1285.14
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(Rs. In Lacs)

Note No. Particulars For the year For the year
ended 31.03.2018 | ended 31.03.2017
Note 31 | FINANCE COST
Interest :
To Bank on other than term loan 235.26 314.33
To Bank on Term Loan 3.97 0.02
To abody corporate 2.89 0.64
Bank Charges 102.12 115.18
Export Guarantee Fees 22.34 32.55
Finance Charges 36.21 66.33
Total 402.79 529.05
Note 32 | OTHER EXPENSES
Clearing & Forwarding Expenses (Export) 112.27 173.77
(Including Carriage Outward)
Repairs & Maintenance
To Other Assets 31.25 44.22
Excise Duty 0.86 9.50
Electricity Charges 717 7.51
Rates & Taxes 22.13 25.58
Commission 14.76 131.38
Discount Allowed 4.00 7.44
Insurance 3.97 6.47
Packing Charge 120.36 195.42
Loss on Sale of Fixed Assets - 0.66
Directors Remuneration 31.90 31.38
Exchange Rate Difference (Net) 23.74 44.82
Payment to Auditors (Refer note 32.1) 4.70 4.54
Director's Meeting Fees 5.16 410
Legal & Professional Expenses 21.42 5.16
Communication Expenses 13.59 16.37
Inspection Service Charges 27.13 51.94
Sundry Debit Balance Written Off - 3.75
Security Service Charges 41.06 45.64
Fair value loss on financial instruments at fair value through 1.93 -
profit or loss
Service Charges 48.46 51.53
Travelling & Conveyance 33.04 55.14
Miscellaneous Expenses 52.15 66.21
Total 621.05 982.53
Note 32.1 : Payment to Auditors Includes
- Audit Fees 4.50 4.54
- Other services 0.20
Total 4.70 4.54
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(Rs. In Lacs)

Note No. Particulars For the year For the year
ended 31.03.2018 | ended 31.03.2017
Note 33 | OTHER COMPREHENSIVE INCOME
(A) Iltems that will not be reclassified to profit or loss
Remeasurements of the defined benefit plans 2.44 (2.55)
Income Tax Relating to these items (0.75) 0.79
1.69 (1.76)
(B) Iltems that will be reclassified to profit or loss
Exchange differences in translating the financial statements of -
a foreign operation
Income Tax Relating to these items -
Note 34 | Earning Per Share
(@) Net Profit after Tax (Rs.) (653.45) 27.08
(b) Weighted average number of equity Shares outstanding
at the end of the Year (No. of Shares) 34.57 34.57
(c) Basic and Diluted Earning Per Share (Rs. ) (a/b) (18.90) 0.78
(d) Face Value per Equity Share (Rs.) 10.00 10.00
Note 35: OTHER NOTES
i) Estimated amount of contracts remaining to be executed on Capital Account is Rs. 9.52 lacs (Net of advance of
Rs.4.08 lacs) (Previous year Rs. 61.83 lacs, net of advance Rs. 16.71 Lacs).
i) Contingent liability not provided for in respect of : (Rs. in lacs)
31.03.18 31.03.17
a) Outstanding Bank Guarantee 110.98 107.76
b) Disputed Duty & Penalty under Central Excise Law 86.56 86.56
¢) Disputed Vat Demand for the Financial Year 2007-08 100.13 100.13
d) Disputed Input Tax credit of VAT for Financial Year 2007-08 162.21 162.21
e) Duty drawback received, subject to export realisation 55.25 47.28
f) Interest and Principal claimed by a micro,small and medium enterprise 17.66 9.66
g) In addition, the company has a few outstanding legal proceedings which have arisen in the ordinary course

of business. However the company’s management does not expect this legal proceedings,when concluded
will have any material and adverse effect on the financial position of the company.
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The company recognises overdue interest on export sales as and when the sale proceeds is realised as mutually
agreed. During the year under audit the Company has not received/claimed any overdue interest on realisation of
Export Sales.

Central Excise department has investigated and based on that the Company has part paid/reversed cenvat duty
which the Company has claimed to be an advance. The matter is still pending.

Gratuity and Other Post-Employment Benefit Plans:

The Company has a defined benefit gratuity plan. Every employee who has completed five years or more of
service gets a gratuity on departure at 15 days salary (last drawn salary) for each completed year of service.

The Company also provides Leave Encashment Benefit to employees, whereby unutilised leave is carried forward
and eligible for encashment upon retirement / termination.

The following tables summarise the components of net benefit expense recognised in the Profit and Loss Account
and amounts recognised in the Balance Sheet for the respective plans.

Profit and Loss Account

Net employee benefit expense (recognised in Employee Cost)

(Rs. In Lacs)
2017-18 2016-17
Gratuity Leave Gratuity Leave
Encashment Encashment
Current Service Cost 13.05 1.83 11.75 1.80
Interest Cost 7.24 0.87 6.71 0.76
Expected return on plan assets - = - -
Curtailment Cost / (Credit) - - - -
Settlement Cost / (Credit) - - - -
Amortization of Past Service Cost - - - -
Actuarial Losses / (Gains) (2.44) 1.14 2.55 1.85
Total Expenses recognised in the 17.85 3.84 21.01 4.41
statement of Profit & Loss
Balance Sheet
2017-18 2016-17
Gratuity Leave Gratuity Leave
Encashment Encashment
Present Value of Defined Benefit Obligation 98.77 14.29 98.77 11.82
Fair Value of Plan Assets - - - -
Funded Status [Surplus/(Deficit)] (98.77) (14.29) (98.77) (11.82)

Effect of Balance Sheet Asset Limit - - - -
Unrecognised Past Service Costs - - - .

Net Asset/(Liability) recognised in (98.77) (14.29) (98.77) (11.82)
Balance Sheet
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Changes in the present value of defined benefit obligation are as follows: (Rs. In Lacs)
2017-18 2016-17
Gratuity Leave Gratuity Leave
Encashment Encashment
Opening defined benefit obligation 98.77 11.82 85.55 9.66
Current Service Cost 13.05 1.83 11.75 1.80
Interest Cost 7.24 0.87 6.71 0.76
Curtailment Cost / (Credit) - - - -
Settlement Cost / (Credit) - -
Employee Contribution - -
Plan Amendments - -
Acquisitions - - - -
Actuarial (gains)/Losses (2.44) 1.14 2.55 1.85
Benefits Paid (8.02) (1.37) (7.79) (2.25)
Closing defined benefit obligation 108.59 14.29 98.77 11.82
Change in the fair value of Plan Assets are as follows:
2017-18 2016-17
Gratuity Leave Gratuity Leave
Encashment Encashment

Opening fair value of plan assets E = -
Actual return on plan assets - - - -
Actual Company Contributions 8.02 1.37 7.79 2.25
Employee Contributions = -
Benefits paid (8.02) (1.37) (7.79) (2.25)

Closing fair value of plan assets - =

The principal assumptions are the (1) discount rate & (2) Salary increase.

The discount rate should be based upon the market yields available on Government bonds at the accounting date
with a term that matches that of the liabilities and the salary increase should take account of inflation, seniority,

promotion and other relevant factors.

The financial assumptions employed for the calculations are as follows:

2017-18 2016-17
Gratuity Leave Gratuity Leave
Encashment Encashment
Discount Rate per annum compounded 7.70% 7.70% 7.33% 7.33%
Rate of increase in salaries 5.00% 5.00% 5.00% 5.00%
Expected Average remaining working lives 17.27 18.19 18.27 19.52

of employees (years)
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Scheme is not funded through any trust fund and therefore no assumption regarding expected rate of return on
assets is applicable.

Amount for the current period are as follows: (Rs. In Lacs)
2017-18 2016-17

Gratuity Leave Gratuity Leave

Encashment Encashment

Defined benefit obligation 98.77 14.29 98.77 11.82

Plan Assets - - - -

Surplus / (deficit) (98.77) (14.29) (98.77) (11.82)

The above information and data are based on actuarial certification .

In the opinion of the board, all Current Assets and Non-Current Assets have a value on realisation in the ordinary
course of business at least equal to the amount at which they are stated in the accounts.Balance confirmation
from certain vendors are yet to be received by the company.

The assets and liabilities which are expected to be realised and payable in the ordinary course of business not
later than 12 months from the reporting date have been classified as current assets and current liabilities in the
Balance Sheet. All other assets and liabilities have been classified as non-current.

Foreign Exchange Loss of Rs. 23.74 lacs (Previous year loss of Rs. 40.82 lacs) are net of exchange gain of
Rs. NIL (Previous year Rs.4.00 Lacs ) arising out of conversion of unexpired forward exchange contract at
marked to market and loss of Rs. Nil (Previous year Rs.NIL) arising out of cancellation of forward exchange
contract during the year.

The following table shows the distribution of the Company’s consolidated sales by geographical market, regardless
of where the goods were produced.

Sales Revenue By Geographical Market (Rs. in lacs)
2017-18 2016-17
Export Sales (Net of Freight)
North America 1889.99 3573.67
Middle East 1231.29 2108.05
Europe 1534.04 2033.78
Australia 55.31 17.41
Domestic Sale (Excluding Excise Duty) 58.45 76.29

The Company has common cost, fixed assets and liabilities for all geographical segments, hence separate figures
for segment results, fixed assets/addition to fixed assets and liabilities have not been furnished.

Provision for current tax has been made on the taxable income at the applicable Tax rates.

09]



35th Annual Report 2017-18

Xi) Related party disclosures and transactions : (Rs. In Lacs)
Sl. Name Relationship Nature of Amount Outstanding
No. Transaction | (Rs.InLacs) | (Rs.In Lacs)

1 | Mr.R.P.Sehgal Managing Director Remuneration 13.20 1.30
(13.20) (0.91)
Meeting Fees 1.03 -
(0.80)
2 | Mr.Suvobrata Saha Jt. Managing Director Remuneration 13.02 1.45
(13.02) (0.91)
Meeting Fees 0.75 -
(0.50)
3 | Mr. Arun Kumar Bose Whole time Director Remuneration 5.16 0.43
(5.16) (0.40)
Meeting Fees 0.90 -
(0.65)
4 | Mr. Manoj Bose Non Executive Director Meeting Fees 1.18
(0.95)
5 | Dr. Sephali Roy Non Executive Director Meeting Fees 1.15
(0.90)
6 | Mr. Gautam Mukherjee | Non Exceutive Director Meeting fees 0.15
7 | Mr. Sanjay Agarwal Company Secretary Remuneration 9.36 1.72
(9.36) (1.35)
8 | Mr. Biplab Ganguly Chief Financial Officer Remuneration 8.04 1.64
(8.04) (1.33)
9 | Mr. Abnhijit Biswas Officer-Corporate Affairs Remuneration 8.04 1.69
(8.04) (1.31)
10 | Nacip INC Body Corporate over which Key | Export Sale Nil 1858.35
Management personel are able (Nil) (2201.55)
to exercise significant influence. | Late payment Nil 37.53
Int. (Nil) (37.55)
Export 343.20 -
Proceeds (307.60) -
Realised

Xii) Details of Specified Bank Notes (SBN) held and transacted during the period from 08th November, 2016 to 30th
December 2016 pursuant to notification dated 30th March, 2017 isued by the Ministry of Corporate Affairs.

SBNs Other denomina- Total
tion notes
Closing Cash in hand as on 08.11.2016 11.93 6.73 18.66
(+) Permitted receipts - 10.13 10.13
(-) Permitted payments - 12.93 12.93
(-) Amount deposited in Banks 11.93 - 11.93
Closing Cash in hand as on 30.12.2016 3.93
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Additional information pursuant to the provisions of paragraphs 5 of Part-Il of schedule Il of the Companies Act,
2013

(Rs. in lacs)
31.03.18 31.03.2017
a) Earnings in Foreign Exchange during the year
Export of Goods (F.O.B) 4710.63 7732.91
Liabilities no longer required written back 188.66 313.27
Others 11.68 1.23
b) Expenditure in Foreign Currency
a. Travelling & Conveyance 12.03 23.59
b. Licence Fees 6.75 6.19
c. Commission 14.76 131.38
d. Foreign Bank Charge 21.14 29.65
e. Inspection Charges - 1.72
f.  Salary - 12.39
g. Discount Allowed 4.00 7.44
h. Interest 2.88 0.64
Derivative instruments
Derivative contracts outstanding as at the Balance Sheet date:
Particulars Purpose
Forward contract to sale US $ Hedge of buyers credit.

US $ NIL (31st March, 2017: US $ 103576.92)
Rs. NIL (31st March, 2017 Rs.71.33 Lacs)

Financial Instrument
Financial Instrument by category
Level-1 Quoted Price (unadjusted) is active markets for identical assets or liabilities

Level-2 Inputs other than quoted prices included within Level-1 that are observable for the asset or liability, either
directly (i.e as prices) or indirectly (i.e. derived from prices).

Level-3 Inputs are unobservable inputs for the assets or Liability.

The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring
basis as of March 31, 2018

Particulars Fair value measurement at end of the reporting
period/ year using amount (Rs. In Lacs)
Level 1 Level 2 Level 3
Assets
Investments in equity instruments 3.34 - -

Derivative financial instruments - - -

Liabilities

Derivative financial instruments - - R

(i1}
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The following table presents fair value hierarchy of assets and liabilities measured at fair value on a recurring
basis as of March 31, 2017

Particulars Fair value measurement at end of the reporting

period/ year using amount (Rs. In Lacs)

Level 1 Level 2 Level 3
Assets
Investments in equity instruments 5.27 - -
Derivative financial instruments - 4.00 -

Liabilities

Derivative financial instruments - - R

Note:-

a) Other Financial Assets and Liabilities are stated at amortised cost which is approximately equal to their fair
value.

b) Derivative are fair valued using Market observable rates and Published price together with forcast cash flow
information where applicable.

c) There have been no transfers between level 1 and Level 2 for the years ended March 31, 2018 and 2017.
Financial risk management objective and policies

The Company’s financial liabilities include Loan and borrowing, and Trade & other payables. The main purpose
of these financial liabilities is to finance the Company’s operations. The Company’s financial assets include
investments, trade & other receivables, deposits and cash & cash equivalents.

The Company’s overall risk management programme focuses on the unpredictability of financial markets and seeks
to minimize potential adverse effects on the Company’s financial performance. The Company uses derivative
financial instruments to hedge certain risk exposures. The Company does not acquire or issue derivative financial
instruments for trading or speculative purposes.

The Company’s activities expose it to Credit Risk, Liquidity Risk, Market Risk, and Equity Price Rise. The Company
has a Risk management policy and its management is supported by a Risk management committee that advises
on risks and the appropriate financial risk governance framework for the Company. The Risk management
committee provides assurance to the Company’s management that the Company’s risk activities are governed by
appropriate policies and procedures and that financial risks are identified, measured and managed in accordance
with the Company’s policies and risk objectives. The Board of Directors reviews and agrees policies for managing
each of these risks, which are summarised below.

Credit Risk- A risk that counterparty may not meet its obligations under a financial instrument or customer
contract, leading to a financial loss is defined as Credit Risk. The Company is exposed to credit risk from its
operating and financial activities.

Customer credit risk is managed by the respective marketing department subject to the Company’s established
policy, procedures and control relating to customer credit risk management. The Company reviews the
creditworthiness of these customers on an on-going basis. The Company estimates the expected credit loss on
the basis of past data, experience and policy laid down in this respect. The maximum exposure to the credit risk
at the reporting date is the carrying value of the trade receivables disclosed in Note No. 9 as the Company does




CARNATION

Industries Limited

not hold any collateral as security. The Company has a practice to provide for doubtful debts as per its approved
policy.

Liquidity Risk- A risk that the Company may not be able to settle or meet its obligations at a reasonable price
is defined as liquidity risks. The Company’s finance department is responsible for managing liquidity, funding as
well as settlement management. In addition, processes and policies related to such risks are overseen by senior
management. Management monitors the Company’s net liquidity position through rolling forecasts on the basis
of expected cash flows.The Company’s objective is to maintain a balance between continuity of funding and
flexibility through the use of cash credits, Term loans among others.

Particulars On Demand Past due Total
Less Than Year More than Year

As at 31st Mar, 2018

Borrowings 3061.03 - 151.40 3212.43
Trade Payables F 2115.27 - 2115.27
Other Financial Liabilities - 46.47 - 46.47
Total 3061.03 2161.74 151.40 5374.17

As at 31st Mar, 2017

Borrowings 3373.62 - - 3373.62
Trade Payables - 3090.70 - 3090.70
Other Financial Liabilities - 11.21 - 11.21
Total 3373.62 3101.91 - 6475.53

Foreign Currency Risk - A risk that the fair value or future value of the cash flows of a forex exposure will fluctuate
because of changes in foreign exchange rates is defined as Foreign Currency Risk. The Company’s exposure
to the risk of changes in foreign exchange rates relates primarily to the Company’s export and derivatives
operating activities. The Company, as per its risk management policy, uses foreign exchange and other derivative
instruments primarily to hedge foreign exchange exposure. The management monitors the foreign exchange
fluctuations on a continuous basis.

Market Risk - A risk that the fair value of future cash flows of a financial instrument may fluctuate because of
changes in market prices is defined as Marketing Risk. Such changes in the value of financial instruments may
result from changes in the foreign currency exchange rates, interest rates, credit, liquidity and other market
changes.
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PROXYFORM (FORM NO. MGT 11]
Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management & Administration) Rules, 2014
35ANNUAL GENERAL MEETING ON Wed dlay, 19t September, 2018 at 10.00 A.M.
at "SARAT SADAN", 5, Mah Gandhi Road, Howrah- 711 101
Name of Member(s):
Registered Address :
Registered Folio No /
DP ID & CLIENT 1D
Email 1D:
1/We, being the Member(s) of Equity Shares of Carnation Industries Limited, hereby appoint
1. Name: E-mail 1D:
Address:
or Failing him / her Signature:
2. N E-mail 1D:
Address:
or Failing him / her Signature:
3. Name: E-mail 1D:
Address:
Signature

As my/our proxy to attend and vote (on a polling paper) for me/us and on my / our behalf at the 35*ANNUAL GENERAL MEETING ON
Wed lay, 19" Sep ber, 2018 at 10.00 A.M. at "SARAT SADAN", 5, Mahatma Gandhi Road, Howrah- 711 101 and at any
adjournment thereof in respect of such resolutions as are indicated below:

Resolution Resolution ‘ For | Against
No.
Ordinary Business:
1 To receive, consider and adopt the Audited Financial Statement of the Company for the financial year ended
31" March, 2018 together with the reports of the Auditors and the Board of Directors thereon.
2 To appoint Mr. Ravindra Prakash Sehgal (DIN 00119477) as a Director of the Company, who retires by rotation
and being eligible offers hi If for re-appoi
: 3 To appoint Mr. Gautam Mukherjee (DIN 08046326) as an Independent Director of the Company for a period of
5 years i.e. upto 11" January, 2023,
4 To re-appoint Mr. Manoj Bose (DIN 06645209) as an Independent Director of the Company for a period of 5
years w.e.f. 1% April, 2019
5 To re-appoint Mr, Arun Kumar Bose (DIN 001312595) as a Whole time Director of the Company for a period of 3
years w.e.f. 1" October, 2018,
6 To approve the remuneration of Mr. Ravindra Prakash Sehgal (DIN 00119477), Managing Director, for a further
period of 2 years w.e.f. 1" September, 2018,
7 To approve the remuneration of Mr. Suvobrata Saha (DIN 00131180), Jt. Managing Director, for a further
period of 2 years w.e.f. 1" September, 2018.
B To increase the limits U/s 180(1) (a) of the Companies Act, 2013 from Rs 65 crores to Rs 100 crores.
9 To increase the limits U/s 180(1)(c) of the Companies Act, 2013 from Rs 65 crores to Rs 100 crores.
10 To increase the limit of holding by NRI and Portfolio Investment Scheme (PIS) from 10% to 24%.
Signed this day of 2018 Affix
Revenue
Sigi e of Shareholder (s) Stamn Signature of Proxy Holders (s)
NOTES:
1}  This Form of Proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not less

than 48 hours before the commencement of the Meeting.
2)  This is only optional. Please put a.J/’ in the appropriate column against the resolutions indicated in the Box. If you leave the 'For’ or
‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.
3)  Appointing proxy does not prevent a member from attending in person if he so wishes.
4} In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.
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