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Mr. Ravindra Prakash Sehgal, Managing Director, receiving the  
EEPC INDIA award from Mr. C. R. Chaudhury, Hon’ble Minister of State,  

Ministry of Commerce & Industry
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Mr. Suvobrata Saha, Jt. Managing Director
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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 
���������	
���
��
��
�����������������
��
���������
��
�����������
�������������
����������
Auditors thereon.

2. 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

���� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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 
��	�����!���	�"����������#�$�����
%
����"
�����
�
����������
���"
�&
�����������
��
���'�!��"�
Mukherjee ( DIN: 08046326) who was appointed as an Additional Director of the Company by 
��
�������������
�����������
��
������"�*��!��	����������������������������
�!������
����
����
this Annual General Meeting under Section 161 of the Companies Act,  2013 and Article 99 
of the Company’s Article of Association and in respect of whom the Company has received 
a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing 
������������!�
�������
�����
������
����
����������
�+�"���	��&
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�
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>�� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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 
��	�����!���	�"����������#�$���� �
%
����"
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�
��� ���� ��
� ��"
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���
�����$�J!�
������>��?K�/�#O�������Q&���������������������!�
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���$�J
�!���������
2015 and upon the recommendation of the Nomination and Remuneration Committee,  
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;�� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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, 
���>� ����!����� ��	� ����!���	� "����������#�$� ��� �
%
����"
��� ��
�
��� ���� ��
� ��"
� &
���� ���
force, and the recommendations of the Nomination and Remuneration Committee and subject 
to all approvals, sanctions and permissions as may be necessary, the Company  hereby 
�����������������<���������
��
%�������"
�������
���B�!��]!"������
��#�/YZ�������\;$������
has attained the age of 70 years, as the Whole time  Director of the Company, liable to retire 
&	������������������!���
���
����������	
���������
��
������"�����Q���&
������������!����
�"��
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 
�����
���B�!��]!"������
�������� B��

"
��� &
����� ��� �
�
&	� ��
�������	� �����<
�� �����
��&
��	� ��� ��
�������������
������ ������
��� <��	�����"����	� ��
� �
�"����������������� ���� ��
�
������������"
�������!���"���
�����"�	�&
����

�����&
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����
�������������
���������� 

���B�!��]!"������
���!&X
��������
���"
�&
�������������"��	��������
����<����������?��
�!�
�
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  

���B�!��]!"������
��_���
���"
����
����������
�+�"���	��&
��������
������<
���
"!�
�������
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"!�
������� �����
�
<
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���� ����
U!��	����������� �����	����������
	
����!��������� �
�"��������
����_���
� ��"
����
������������� ��
��<
������
������������<��
��
under Schedule V of the Companies Act, 2013.

 RESOLVED FURTHER THAT���
�������&
���������
�
&	��!�����`
�������q
������!�����
������
may be necessary, proper or expedient to give effect to the above stated resolution.”

[�� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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, 
����
���������
�"�����������"�	�&
��
U!��
���
���J�<������z��q����?
�����#�/YZ�����\>{{$��
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 
&
���
� ��
�
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������� ����
�
&	���
�������	������<
������"���"!"��
"!�
������� ��� ��
�

<
�������&�
��
���� ����
U!��	����������� �����	����������	
����!��������� �
�"��������
����
Managing Director.”
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{�� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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 
�
�"�����������"�	�&
��
U!��
��
���?!<�&�����?����#�/YZ���������$�*���
�����������
�����
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 
���� ����
�
&	���
�������	������<
������"���"!"��
"!�
������� ��� ��
�
<
�������&�
��
����
����
U!��	����������������	����������	
����!����������
�"��������
����*���
�����������
�����=

��� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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 
��������
�
&	�������
�������
�������������
�����������
�+�"���	�#�
�
�����
���
�
��
��������
��
� |�����=� ������ �
�"� ������ ����!�
� ��	� +�""���

� ��
�
��� ���� ��
� ��"
� &
���� 
}
��������
��
����
�������
��
�������
�������&	������J
���!����$��������
���
��
��"������
��������
����
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 
��� ��
�+�"���	��&������
�
������� �!�!�
�� ��� �!���"���
����� ��
������~+�""���

���� ��
�
������"�	����
���������������<�!�������	��
������&!��������"��
���������������������!����������
����
���������������!���������<
��"
���������!������������
����!&�������
���&��q���"!�!����!�������!�����
any other bodies corporate (hereinafter referred to as the “Lending Agencies”) and Trustees 
������
�����
�������
&
��!�
�~&��������~������
�������!"
����������"�	�&
����!
��������<��
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����
"
���&�����������
����
������
�!�
��!�
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����� ���
�
��� ��
�
������ ��
����

�����
��� �!���
�� ���
�
���� ��U!����
����"��
�����
"�!"����
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 
�
��
���<
�B��

"
���~O����B��

"
���~��
&
��!�
���!����

���
��
�
�~���&
�
��
�
�������
by the Company in respect of the said borrowings and all acts, deeds and things done in this 
�
�������&
�������
��
�
&	������
��������<
�����������"
��

 RESOLVED FURTHER THAT� ��
� ������ &
� ���� ��� �
�
&	� �!�����`
�� ��� �����`
� ����� ��
�
O
������B�
���
��~���!��

�����
����!"
����������
��������
�����
�����"������
��������
��
���~����	����
������������������
�����	�"����������������������"����	�����
�����<��	����
��
�"��
and conditions of the aforesaid documents and to do all such acts and things and to execute 
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all such documents as may be necessary for giving effect to this Resolution.”

\�� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
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 
�"
��
�����"���"
������"
��������<��������
�"
"&
���&
���������
�
&	�������
�������
�������
������
�����������
�+�"���	�#�
�
�����
���
�
��
����������
�|�����=��������
�"�����������!�
�
��	�+�""���

���
�
���������
���"
�&
����
}
����������
����
�������
��
�������
�������&	�
this Resolution) for borrowing from time to time, any sum or sums of monies in any form, 
���"���
����"��
��&���
����������
��&��q������������������!�������������"����
��
����	�&	���	�
�����<���
��� ��������
&
��!�
�~&����������	����
���
�!���	#�
�$�������
����
�������
��
��
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 
����������

��
�
�<
����������������	���
�
�<
�������
��������������	���
������!����
�����<��
��
that the total outstanding amount so borrowed shall not, at any time, exceed the limit of Rs 100 
+���
�#�J!�

��Q�
��!���
���+���
����	$�=

���� ���������
������������!����������������������������!��"����������#�$����
������������
���!��������
a Special  Resolution:

 “RESOLVED THAT pursuant to the applicable provisions of the Foreign Exchange Management 
Act, 1999, the Companies Act, 2013, to the extent applicable, the Consolidated Foreign Direct 
Investment Policy Circular of 2016 (“Consolidated FDI Policy”), as amended, the Foreign 
K}�����
�
����
"
��� #������
���� /��!
����?
�!���	�&	���z
�����J
���
���Q!����
� /����$�
Regulations, 2000, as amended and all other applicable laws, rules, regulations, guidelines 
and subject to the approvals, consents and permissions of the Government of India, the Foreign 
/�<
��"
���z��"������������� ��
�J
�
�<
����q���� /����� #|J�/=$�������	����
������������
�
authorities, institutions or bodies as may be necessary and subject to such conditions and 
"���������������"�	�&
���
����&
�������!���
������"���
��&	���	������
�����
��
���!�������
��
while granting such approvals, permissions and sanctions and the like, which may be agreed 
���&	���
�������������
�����������
�+�"���	��#�������������
�"�����������!�
���	�+�""���

�
��
�
������������
�������"�	���<
��������!�
������
�
���
���������!�
����
}
����
��������
���
including the powers conferred by this Resolution), consent of the Company be and is hereby 
������
��������������������
�KU!��	�?���
�������
�+�"���	�&	�Y���J
���
���/�������#YJ/�$��
including investment under the Portfolio Investment Scheme (“PIS”) subject to the conditions 
�������
�����
���
��������������
�YJ/������������
}�

���>�������
������!��
U!��	�����
���������
�����
�+�"���	�����!������
����"������"�	�&
�����!���
��&	�J
�
�<
����q����/��������
����
case, from time to time.
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 RESOLVED FURTHER THAT ��
����������+�"���	�?
��
���	������
�+�"���	�&
�������
�
�
�
&	��!�����`
�������������!����������

������������������
}
�!�
��������!"
����������������
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.”

� �	�Q��
�������
�������������
�����

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


