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EXCEL GLASSES LIMITED

NOTICE OF THE ANNUAL GENERAL IiIEETING
Notico is her€by given that the /|61h Annual General
Meoling of the Shar6holde6 ot rhe Cornpany wlll bo held
on Fdday the 28th September, 2018 al Udaya Nagar,
Pathirappally, Alappuzha- 688521 (Ksrala) at 10.00A.M.
to tGnsacl ths lollowing business:

ORDINARY BUSINESS

llg|n No. 1 : Adogtlon ol Flnandal Statorncnts
To r€c€iv6, consider and adopt the Audit€d Ftnancial
Slalem€nl ol th€ Company tor lhe y€ar 6nd€d 31st March
2018 Including Balanco Sh66t, Profil and Loss and lhe
Cash Flow Stal€m€nl for lhe year end6d on that date
and the Reports ol th6 Board ol Dir€ctors and Auditors
lher60n.

lbn No. 2 : Ro.appolmmont of llr. Rarndas Kamal as
a Dlaoctot
To appoinl a Dkeclor in place of, Mr, Ramdas Kamat
(DlN: 06978066) who retires by rotation and being
eligible, off€rs himsell lor reappoinlrnent in this r€gad to
consider and if thought fn, lo pass the following resolutm
as an Odinary resolulion:

"RESOLVED THAT Mr. Randas Kamat, who r6tir6 by
rolalion in t€ms ot Ssclion 152 ol Compeni€s ,€1, m13
and b€ing eligible be and is hereby re-appcint€d as
Dir€ctor ol th8 company whose ofiice sha b€ tiabt€ lo
rstirem€nl by rotation,'

Item l{o. 3 : To raltty Ota appointfi€nt ot S-trtutory
Auditor.
To co.rsider and il thought fit to pass with or wiflout
modifcation(s) the lollowing rosolulion as an Odinary
R€solution:

"RESOLVED THAT pursuant to lhe plovlsions ol S€cton
139, 142 and all olher applicebl€ provisions, tl any, ot th€
Compani€s Act, 2Ol 3 read along with Companl€s (Audil
and AudiloE) Rules, 2014, as anEnded f.om time to iime,
the Cornpany hereby retill€s lhe appointm€nt ot Ws.
Balakishnan & Co. (Fim Registratjon No.011890S),
Chartored Ac@unlanis, as Audito6 of th6 Company to
hold oflic€ from lhe conclusion of lhis Annual General
Me€ling (AGM) till the conclusbn ol th6 n6xt Annual
Gen€ial M6etjng (AGM) ol fie Company to b€ hetd in
the y€ar 201I to examine and audit ths accounts ot the
Company at such remune€tim as may be mutually
agre€d b€lw€en the Boafd of Oiroctors ol lh€ Comoanv
and lh6 Auditors."

SPECIAL BUSI ESS:

It6m No. 4 : Appolnf'rrnt of Mr6. Bc.na K Abdul
Jabar at en Indapendanl Dlrlctoa ot thc Cohpany

To considef and ll lhought ljt, to pass, with or without
modification(s), th€ lollowing rg6olution as an Ordinary
R€solrrtion:

'RESOLVED THAT ourcuant lo lh€ orovisions ol
S€ctions 149 and 152 load with Sch€dule lV and any
olhe. applicablo prcvisions ol lh€ Companies Act, 2013
("Acf) and ths Rul€s made lh6r6 under, Mrs. Beena K.
AbdulJabar (DlN: 08151398), who was appointgd as an
Additional Dir€clor of lhe Company under S€ction 16l
ol the Aci wilh eltect from June 7, 2018 by th6 Board
ot dir€ctors to hold oflice up lo the date ot lhls Annual
General Me€ting and in respect ol whom the Company
has a€c€iv€d a noltce in wdung under soction 152 of
the Act, b€ and is hereby appdnt6d as an lnd€p€nd€nt
Director ot th6 Company lor a term of Frve Consecutivo
ysars uplo Jun€ 7, 2023 and whos€ ofic€ 6hall not b€
liable to dotomination by rglirom€nt of Direclors by
rclallon".

ltcm No. 5 : Appolntn.nt ot H.. Venugopel Bhalkrrt
Kerta a3 r Whob Tlane Dlaaclor ot the Company
To conside. and, if thought lit, to pass with or without
modificalions, lhe lollowing r€sFlution as a Special
Resolution-

"RESOLVED THAT pursuant to th6 provisions ot S€ction
196, 197, 2m and any oth€r aff licable provisions ot the
Companiss Act, 2013 and lhe rul€s macle th6r€ under
(including any slatutory modilicetion(s) or re-€nactm€nt
thereof lor ths tloe being in lorc€), read wilh Schsdule V
io lh€ Comrani€s Act. 2013 and Artictes ol Association
of the Company and subj€ct to the appfovat ot th€
shareholdors by way ot sp€cial resoludon in this Annual
General Meoting ol the Co.npany, consent of th6 Board
ot the Company b3 and is her€by accorded to appoint Mr.
Venugopal ghaskrra Karta as Whole Time Dirsctor of the
Company with €fl6ct lrom Jun€ 25, m18 and paym€nt ot
romuneration for lhe aloresaid p€iod on th€ t€rms and
coalditions which a€ s€t oLrt in E)elanalory Staromem
ann€xed lo lhe nolice conv6ning this mo€ting, as
approved by th€ Nomination & Femuneration Commitee
in its meeling held on June 25,2018.

By O.d.r ot the Board of Dlructor

Mumb€l: 13tfi AugGt, ml8
T.lbhuvan K P.ncl€y

Dlr€ctoa

NOTES:
1, A llembar anildad to atiand end vota !t Annual

C€ne.el Madng (AGM) nay appolnt ! p.oxy ro
etland lnd vot on r poll on h|3 b.hall. A prory
need not ba a momb€a of tho Company. Ploxles, in
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2.

5.

ordor lo b€ valid, must b6 rgceived at th€ regislered
ollico / corporate ottico ol the Conpany not less than
zl8 hours b€iore ths comm€ncement ol th€ meeting.

A person can acl as a ploxy on b€half ol membeG
nol oxcoeding tifty and holding in th€ aggregat€ not
morc lhan ten p€rc€nt of the tolal share caoital of th€
Company carrying voting rights. A momber holdlng
molo lhan ten p€rcent ol the total share cepital o, the
Company carrying voting dghts may appoint a singlo
pe6on as prory and such percon shall not act as a
prory lor any olher person or memb€r.

Memb€rc are requesled lo bdng lhe admlssion slips
along wili their copy ol lhe Annual Repod in lhe
Meeiing.

Memb€F holding shares in physical form are
requested to advise any change ot address
immodietely intimalo all changes p€rlaining io thek
nominallons, power of attoney, chang€ ol addr€ss /
name 6tc. to the company's Share Translsr Registar.

The R€gistor ot Msmb€rs and Shar6 Translor Regist6r
will remaln closed from 26th S€Dlsmb€r, m18 b 2Ah
September, 201 I (both days inclusiv6).

Msmb€E s€eking any lurlher intomation aboul
lh6 Accounts and op€alions ol th€ Company arc
r€quested to s€nd th€ir queies to th€ cornpany at
th€ R€gistered Offic€, at leasl7 clays boloro the clate
ol th6 Moeting.

Voting through gloctronic means:

l. ln comolianc€ with orovislons ol Soclion 108
ot th€ Cornpanies Act, m13, Rule 20 ol th€
Companies (Managem€nt and Admlnistraton)
Rules, 2014 as amended by ths Companies
(Managemenl and Administ|ation) Amendment
Rules, 2015 and rogulation 44 ol th6 S€curires
and Exchang€ Eoad ol India (Usling Obligations
and Oisclosure Requh€monts) Rogulalio{rs 2015
(Ustino Regulattons), the Company is pl9ased to
povidg m€mb€rs facilily to exercis€ th€ir ight to
vot€ on resolulions orooos€d to bo considered al
the Annual G€nenl Meetrng (AOM) by €lectronic
m6ans and th€ business may b€ transacl€d
lhrough e-Voting S€rvlcss. Tho tacllity ol casting
lho votes by lhe .fiembers using an electronic
votng sysl€m ftom a place olher than venug of
th€ AGM) fromol€ e-votingf) will b€ provided by
Nafonal S€curitl€s Oepository Limit€d (NSDL).

ll. Th€ facilily lor vollng lhrough balloi pap€r shall
be made avarlable al lho AGM and the members
attending the meetng who havo nol casl lheir vote
by remote e-voling shall b€ able to oxercise their
dght at the meeting lhrough ballot papor.

lll, The m€mbers who have cast lheir vot€ by reftol€
e-voling pdor lo lhe AGM may also att€nd ths
AGM bul shall not b€ €ntitled to cast their vote
agarn.

lV, Tho remote 6-voting period commences on 25lh
Sepl€mber, 2018 (9:30 am) and encls on 27th
S€pl€mb€r, 2018 (5:00 pm). During this p€riod
m€mbels' of the Company, holding shares eifier
in physical lom or in dematedalized fom, as on
the cut-olf date ol 2lst Septembef, 2018, may
cast their vote by remote s-voling. The remote
e-voling module shall b€ disabled by NSDL lor
voling thoreafter. Once lh€ vole on a resolulron
is casl by lhe member, lhe member shall not be
allowed to change it subsequenlly.

V. Ths procoss and mannor lor remote e-voiing are

A. ln caso a Member rgcelves an email lrom
NSDL lor members whose email lDs ar€
rcgistorsd with th€ Company/DepGitory
Padiclpanls(s)l :

(i) Op€n email and open PDF fil€ vizi
'remote e-voting.pdf wilh your Cli€nt lD
or Folio No. as password. The said PDF
llle contains vour us€r lD and oassword
PIN lor remote e-votjng. Pleaso nole lhal
the oassword is an inilial password.

(ii) Launch intemel browser by tping the
tollowing URL: hnps/,vww.evollng.nsdl.

(iil) Click on Sharchold€r - Login

(iv) Put lreer lD and passwod as inilial
password/PlN not€d in step (i) above.
Click Login.

(v) Passwofd changg m€nu apPoals,
Change th€ password/PlN wlth nsw
password ot your choic€ with minimum
I diglucharacteE or combinallon
lher€of. Note new Password. ll as

strongly recommended nol to sharo your
password with any other p€rson and
take utmost car€ to ke€p your p€rsswod
confidental.

(vi) Home page ol remote e-voting op€ns.
Click on refioto e-voting: Active Votrng
Crycles.

(vi Selscl "EVEN' of -Name of lhs
compan/.

(vlli) Now you ar€ ready lor remol€ €-voling
as Cast Vote page op€ns,

(lx) Cast your vote by sslecting appropriaie
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option and click on "Submif and also
rconlinn' when plonpt€d.

{x) Upon confirmalim, the m6$sdrge ry'oto

cast successfuly will b€ displayed.
(xi) Once you have votsd on lhe resolution,

you will not be allowod to modify your

(xii) Insl dional shareholdsrs (i.€. oth6r
lhan individuals, HUF, NRI etc.) ar€
requir€d to s€nd scann€d copy (PDF/
JPG Fonnat) ol lhe rol€vam Board
R€solullorv Aulhority l€ll€f etc. together
wilh allssl€d sp€cimon signature of th6
duv authoiz€d signatory(ies) who are
authori2€d lo vote, to th€ Scn tiniz€t
through 6-mail to cs@gmj.co.h yvith a
copy mafied to evoting€nsdl.so.in

8. In case a Memti€r rereives physlcal copy of
lhe Noiice ol AGM for memb€6 whose email
lDs are not registeed with th€ Company/
Depository Panicipanls(s) or requesling
physical copyl :

(i) Initialpassword is provided as below/at
lho bollom of th€ Attenclanc€ Slip ior th€
AGM:

EVE (R..nob o.vodng Eyent
Number)
USER ID

PASSWORD/PIN
(ii) Please follow allst€ps flom Sl. No. (ii) to

Sl. No. (xii) above, lo casl vole.
Vl. In case of any quedes, you may aefer the

Ff€quently Asked Questions (FAQS) lor
MEmbers and r€mot€ 6-voling us€r manual lor
Members available at th€ downloeds section of
www.evoting.nsdl.corn or call on toll frce no,:
18/){J-222-9l]o.

Vll. ll you are akoady rogislsred with NSDL tor
fomot€ €-voting thgn you can us€ your exisling
us6r lO and passwo(l/PlN tor casling your vot6.

Vlll. You can also update your mobile numbgr
and 6-mail id In lhe user Drofrl6 deiails of th6
tolio which may be used lor ssnding tuture
communicalion{s).

lX. Th6 voting ighls of memb€rc shatt bE in
proportion to th6h sharss ol tho paid up equlty
shar€ capital ol the Company as on ths cul-oll
(|eie ol21st S€ptember, 2018.

X. Any pe|son, who acqukes shar€s ol ths
Company and becone memb€r ol the Company
afler dispalch ol lhe notice and holding sharos

as oi lh€ cut-otl dat6 i.e.21sl Soptember,
2018, may obtain ths login lD and password

by sending a requ€sl al svotingonsdl,co.in or
lssu6r/FlTA.

Howsver, it you are already regist€r€d with
NSDLlor remote g-voting then you can use your
exisllng user lD and password lor casling your
vols. ll you forgol your password, you can r€s6t
your password by using "Forgpt Us6f O€hils/
Passwoftf odion avelleble on wwuevollng,
nsdl.com or conlacl NSDL at lhe followino loll
lr€€ no.: I 800-222-990.

Xl. A m6mb€r may parlicipatg in th6 AGM gv€n

alter exercising his dgm b vole lhrough r6mot€
€-voling but shall nol b€ allowed to vot6 again at
rheAGM.

Xll. A porcon, whose namolsr€coded inth€ register
ol memb€rc or in the register ol bonelicial
own€F maintained by the cl€poshodos es on
the cut-otl dale only shall be endtled to avail the
tacility of remote evoting as well as votng at
lhe AGM thrcugh ballot paper.

Xlll. Mr. Prabhat Mah€shu/ad, Partn6r, Company
Secreta €s has b6en aoooinled foa as lh6
ScMinizer for prcvidarl0 lacility to th€ msmb€rs
ol th€ Company lo scrutinte th6 votjng and
remol€ €-voting proces in a fair and aanspar€nt

XlV. The Chairman shall, at th€ AGM, at lhe 6nd of
discussion on the rosolutions on which votjng
is to b€ held, allow vottng with th€ sssistance
ol scrutinizer, by us6 ot lemote e-voling'for all
lho6s momb€rs who aro pr€sent at th€ AGM but
hav€ not cast th6k vot€s by avajling the rsmole
6-voting lacility.

XV. The Scrulinizor shall atter ths conclusion ol
voling at lhe g€nelal mesting, willfrst count th€
voles cast at the meeting and thereafter unblock
th6 voi€s cast through remote e.voting in the
ptesencar ot at leasl iwo rvitness€s not in the
omploymonl ol the Company and shail make,
not later lhan thr€€ alays ol the concluslon ol
he AGM. a con6olidat€d scMinlzs/s reood of
lh€ lotal votes cast in favour or againsl, if any,
to lh€ Chaarman or e peBon authoriz€d by him
in wdtjng, who shall @untBrsign th€ same and
d6clare the result ot ih€ voting forthwith.

XVl. Th€ Rosulls d€clared along with the rsport of
the Scnninizer shall b€ plac€d on th6 wohstt€ ot
NSDL lmmsdiatsly allerth€ d€ctaration ot resul
by lh€ Chaiman or a p€Fon authoriz€d by him
in wdting. The rssull5 3hall elso b€ immodiatety
to&ard€d lo th6 BSE Unit€d, Mumbai.

6
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EXPLANATORY STATEMEXT:

PuEuant to !.ctlon 102 ol tha Gomp.nles Act, 2013-

1!6h No. 4

Ths Board of Diroclols at its meeting h6ld on 7th June,
2018 appolnted Mr6. Beena K. Abdul Jabar as an
addilional Oir€ctor ot the Company with €tf€ct trom 7th
Jun€ 2018 to hold ollic€ upto the dats ol ensuing Annual
General M€€ting ol the Company und€r Section 161 of
lhe Compani€s Ac1, 2013. In the opinion ol the Board,
Mls. Beena K. Abdul Jabar fullills ths conditions soecified
in the Companies Act, 2O1 3 and rul€s made th€reund€r
lor appoinun€nt as Incl€p€ndent Dirgctot ol the Company
and is independenl ol lhe managom€nt. Accordingly, in
complianco ol S€ction 1zl9 and 152 r€ad wilh Schedul€
lV and any oth€r applicable provlsions ot lh€ Cofipanies
Act, 2019, Mrs. B€6na K. AHul Jabar, b6ing eligiblo
and ollering helsell lor appoinlmont, i5 proposed to
b€ appointed as lndependent Direclor ol ltrs company
tor a l€m ol 5 Cons€cutive yearc trom the dale ol h€r
aDoointmonl,

Your Dircctors se6k your approval to thg sald resolution.

Exc€pt Mrs. Eleena K. Abdul Jabar, th€ appointee
herself and h€r tolatives, none ol the Directors or Koy
manag€dal p€Eonnel ol lhe Company oa lhoh relatives
are concem€d or Inlgr€slad, financlelly or otheruis€ in
lhe @solution.

Item No. 5

The Board ot Okeclors at it6 meeting h€ld on 25th June,
201 8 appoified Mr- Venugopal Bhaskara Karta as Whol€
-lime 

Director ol lh6 Comp€ny w.e.l- Juns 25, 201 8. Ths
present proposal is to se€k the SharoholdeF approval
for the appointrnont ol Mr. Venugopal Bhaskara Karta as
whole Time Dk€ctor in tems of the applicabls provisions

of the Companies Act, 201 3. The Board ol Dircctors ol the
Company (the Boad'), at its meoting held on 25th June,
2018 has, subjecl lo th€ approval ot lh€ shareholdels,
Appointed Mr. Venugopal Bhaska.a Kada lor a period ot
3 veals.

The paymont ol remunelation has alrgady b€6n approved
by the Nomination & R6mune6don Committee in its
mseling held on June 25, 2018 & subsequently by the
Eoard of directors in ils Board Meeting held on lhe same
date. Thereiore lh€ Boad proposes lo se€k approval ol
th€ shateholders of the Company, approving the paymenl
ol remuneBlion lor a meximum of Rs. 1O,00C/- per month
lo Mr. Venugopal Bheskara Karta.

Your Directors s€€k your approval to th6 seid lesolulion.

acept Mr. Venugopal BhaskaE Karla, th€ Eppoint€€
himsell and his relativ€s, none ol the Dir€ctors or key
manageial psrconn€l of lhe Company or lh€t r€latves
ars concgm€d or inl6rest6d, tinancielly or othsMis€ in

A bri6l prolile of ths Oiraclors s€eling Appointnent /
Reappointmont at the Annual General Msoting is given

Dals ol Birh 15,05,1950 30.05.197! It11.1962

04.@2014 07.0620i8 25.62018

8€c B.Co.i

Ntl Nil Ivl

Nil Nii lill

Nll Nil Nil

By Order ot lho Board ol Dlr€ctor

Ttlbhuvan K Pan.lcY
llumbal: l3lh Augu5! i'01E Dltector
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DIRECTORS' REPOFT TO THE SHAREHOLDEB'S

To,
Tho llembert

Your Directors present the Forty Sixth Annual Repod,
logether wilh the Audil€d Flnancial Stalemenls of your
Company lor lhe accounting p€riod ended 31s| March
2014.

1. FINANCIAL RESULTS
The p€domance ol the Company tor lhe fnancial
yean 2017-18 4s as under

(Bs. In Lacs)

2017.18
(12 lronthr)

2018-17
(t2 Mdfrs))

Net S.les & Orh€r hcom€

O€procialio and Enra

fl6.83
t3.75

@

91C4.23

(3t4O.aE)

(23)

62

(85)

Sick Company. Howsvsr w.e-i. 1sl D6c€mb€r, 2018
tho BIFR has been abolish€d purcuant lo nolifcation
S.O. 3568(E) and S. O. 3569(E). Th€ managemonl
is in advanced discussion with the Govemment lot
seeking lull support lor th€ r€vival of th6 Compahy.

DIVIDEND

Your Dir€ctors regr€t th6k inability lo rocommend
any dividend in vi6w of losses incuned,

BESERVES

The board reports that th6 Company has not
transl€red any amounl to the res€ry€s duing lh€
cur€nt financial year,

TIATERIAL GHAI{GES A O COTITIITTIEI{TS:

The.e have been no malsrial changes lhat hav€
occu(ed subsequenl lo lhe date ol lhe repon and
lhe dosure of lhe linancial year to whlch lhe balance
sheet r6lal€s.

DETAILS OF SIGI{IFICA'f' AND TIATERIAL
ORDERS PASSED IIIPACTING THE GOING
CONCENN STATUS AND COMPANY'S
OPERATIONS IN FUTURE:
Th6re has b€en no matorial or signticant orders lhat
have b€en passed by lhe regulatorc or courts or
tribunals impacting th6 golng concem status.

DETAILS OF SUBSIDIIARY/JOINT VENIURES/
assoctaTE co PAt{tEs:
Th€ Company does not have arry subsidiadsd joi.n
venluros andor assoclale companlos as on th6 date
ot this r€porl.

The Manag€m€nt of tho Company was compolled lo
suspend lhe operatjons ol th6 Plant at vadoos shifis
due to labour unEsl & cessalirn ol yrork by the wo*els
unlofis lrom iime lo time svon aller signing ol LTA and
linally the Management declar€d tock ori ol th6 Company
$/.e.1. 27th Decomb€r, 2012.

2. STATE OF AFFAIRS:

The company could not acfiieve any production
lor the pe od under rgvl€w du€ to lock out and
conciliallon la in prcgless. We expect lo s€ttle th6
iasue al lh6 eadiest.

3. HIGHLIGI{TS OF THE YEAR
Th6 Company has not tak€n up production dudng th€
year duo to lockout,

4. REFERENCETOB,I.F.F.

Company had frled a fof€rcnce L/s 15 (t) ot the
Sick Indusldes C,ompanios (Special Povlstons) Act
1965 (SICA) belore Boad for Industdal & Financial
Reconstruction (B.|.F.R) Intorming the sald Eoad
that net worth of the Company had b€€n e.oded futty
as on 30-09-2012 and lh€ Company hed become a

6.

8.

9.

10. PUBLIC DEPOSITS:

The Company has not invited or acc€pled deposits
from th€ public covered und6t Sectlon 73 ol
the Companies Aci, 2013 and The Compantes
(Acc€plance ol Deposits) Rules, 201 4.

11. autxToBs :

At lhe Annual General Me€tng hetd on 28th
Sept€mb€r, 2017 Ws. gelakrlshnan & Co., (FRN No.
01'1890S), Chan€rsd Accountrants, vrer€ appointed
as staMory audiiors ol th€ cornpany to hotd otfice titl
t'le conclusion ol th6 Annu6l General Meeting to b€
heh in lh6 calandar y€ar 2018.

Purcuant to lhe provisions ol S€ction 139 of th€ Act
and lh€ rul6s lramed th€leunder lhe eDoointm€nt
ot th6 audilors shall b€ Dhc€d for |atification at
ev€ry Annual Genoral Meeting. Accordingty, tn€
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appointn€nl ol Ws. Balakrishnan & Co. (FRN No.
0118905), Chaner€d Accountani,s, as statl]tory
auditors ot the Conpany is plac€d lor alification by
lh€ shareholdeas,

12. AUDITOR'S REPORT :

AUDIT OUALIFICATIONS
The qualificaliom in the attachod Auditor's Repod
read wilh lhe noles on accounls a€ self explanatory
except thos€ points which ar€ b€ing explained as

oI the unll on 27.12.2012. Sinc6 th6 Company
is und6r lock out lhero arc no skilled workers
and manag€ment stalf a avajlablg to conducl
lhe stock vorifrcations and thus yow Board
ol ctir€ctors a€ not in a position 96l the stock
valuation don6.

(v) Rsmedial stsps are being lak6n on oth€r
advers€ r€marks raised in lh€ Audito/s Repon.
However cons€quont to lhe lock oul ol the
Company and continuous shortag€ ol qualified
staff, lhe implomentation is delayed.

Th€ Company has pr€pared a@o\ints for lh€ yeat tg. SecngtlBnL luOff
2017-18 ba6ed on the conc€pt of Going Concam. - - -
Cenain prcvisionswere mad€;n lh€ osti;ated basis Pursu€nt to the 

- 
provBons of Sectjon 204 ol

and fo, known e)@6nses w€rs accounled In full, your ths Companies Acl, 2013 and Tho Companies

Dir€ctors hav6 also noted the obsoflalion ol tho (Appointment and Remuneralion of Managedal

auditorc along with the notes on Eccounts and wi6h P€rconnel) Rul6s, 2!14,lhe Board has appoint€d iJvs

tocommsnt/ahdfy on the important observations as Makarand Patwardhan.& co.,.Prac,licing company

lolows: Secretad6s as Secretadal Audit ol the Company.

(i) The Company was sleadlly maintaining ils
books ol accounts on th6 concept loing
concom basis' in-spite ol lossgs Incurred by lhe
Company, The Company has been refered lo
BIFR end exoect va ous rollels and concession.
Accordlngv fis company cont'nuos lo follow its
declslon taken in the previous yoars to mainlain
lhe accounls on lhe conc€pt of going concem
basis.

(ii) The Company is undor lock ol.rt sinco
27.12.2012. Yout Boad ol Dir€clors ar€
also lacing the practical ditliculty in getting

contirmation in rcsp€ct ol Account Rec€ivabl€s
iiom various debtors in a lock€d out Cofipany.
Thus we arc not in a posilion lo provide th6
r€ouirod intormation on ths realizable value ol
clebtorlr.

(iii) The said Creditor though th€y we€ appoint€d
Es the int€mal auditor ol tho Company th€y
hav€ nol given proper seruice as an jnlenal
audilor for lhs p€riod, Th€y hav€ not dono
any lntemal Audit work satislaclotiv du.ing
the p€dod and did not give any r€ports whicn
they supposed to give to the Company as an
inlomal Auditor, Your Boad ot Directors has
not€d this lack ol responsibility ftom th€ part of
a prolesslonal seruice providsr very seriously
and Board raised dispule on lh€ amount due to
lh6 sald crcditor. H€nce it is not payabl€ by ths
company and accodlngly it is not disclos€d '.

(iv) Du€ lo continued labour unrest, lhe
managomenl was compelled to dechre lock oul

The Secretarial Audit Repon lor th€ financral year
€ndsd 31st Ma.ch, 2018 is annexed horowilh as
"AnnexuF 1". Your Directorc hav€ also noted the
obs€ruation ol lh€ Secfetsrial Auditors and wlsh to
commenv claity on the imporlanl obssNations as

1. The C,ompany is under lock out sinc€ 27.12.m12
and has already applied tor R€gblor€d with
BIFR. Th6 Company is taking remedial steps
on remalk €ised in the Secr€teial Audil
Report. How6v6r consequent lo li€ lock oii lhe
Company end continuous shortago ol qualified

staff, lh6 impl€mentation is delayed.

2. The Company is clos€d sinc€ Dec€mbsr 2012
and has ah€ady applied lor €gist€red for
BIFB. The Company is in procoss ot q€ttjng

appoinun€nt of lull lime Director.

3. Company has not appoint€d Int6malAudit, Cost
Audilorand CompanySecrctary a6 company is
undet lock out and there is no oporation since
27.12.m12.

14. SHARE CAPITAL

The Authorisod shar€ capital ot lhe company is Rs.
25 crores comprising oqurty share c€pttal ol Rs. 15

crorag and prgfe€nc€ share capilal ol Rs. 1 0 crorcs.

15. EXTRACT OF ANNTJAL RETURT{

The Board hsreby attaches as annerure 2 an extract
of annual retum in Fom MGT-g as envisaged under
the Drovisions ol lhe Compan;os Acl, 201 3.
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16, CONSERVAIIOI{ OF EIIERGY. TECHI{OLOGY
ABSORMO & FOREIGN EXCHAI{GE
EARNINGS AND OUTGO
Particularc of conserualion of en6rgy, t€chnology
absorption and lo@ign oxchange eamings and
outgo as fequir6d under Soclion 134(3Xm) ol fle
Companies Act, m13, rsad with Itr€ Companies
(Accounts) Rules, 2014 are given in the "Annef,ur€
3" heelo and loms oarl ol lhis ReDort.

17. CORPORAIE GOVERT{AI{CE

A separat€ Gport on lhe prectic€s followed by lh6
Company on Corporale Govemanc€ elong wilh
Audito/s c€rlificale on ils complianco is annox€d and
forms oarl ot this reogrl.

18. OEPOSTORY SYSTE|I
Equily shares ol the Company are tradable
compulsorily in dematealised form and your
Company has establishod connectivity with both
the deposilori€s, i.6, Nallonal Secudffes Depocitory
Umited and Cental D€pository S€rvices (lndia)
Umited throu0h share transler regisllar, In view ol
the num€rous advantages oftered by th€ Dopository
syslem, members are requosled lo avail demat
tacility ot the Company's sher€s,

19. DIRECTORS:

Th€ following are lfle Boafd of Oiroclors of th6
Company as on tho dat€ ol this r€port:

Funh€r in t€ms of Soction 149, 152 and any
oth6r applicable provisions ot th€ Companles
Acl, 2013 and lh€ rules mad€ there undsf
(including any statutory modilication(s) or ro-
enaclment thereot lor the timo b6ing in lorce
and Arlicles ol Associaton ol th€ Company, Mr,
Bamdas lcmat (06978ffi) was d€signated as
a Non-lndep€ndent, Ex€culive Dir€ctor of ths
Company w.e.l. 08.03.2018.

St cm.r|l on declaratlon given by
Ind€p€ndenl Dlr€clo6 und€r auMion (6)
of Socdon 149:
Th€ Company has received declErations liom
all the Independ€nt Ohoctorc ot th€ Company
conlirming that th€y mest the criteria ot
indep€ndence as laid do\un under Section
149(6) ol the Compenies Act, 2013.

Famlllarlzatlon ptogramme undantken loJ
Indopondent Dlrrclora :
Th6 Indsp€ndont Okoclors are tamiliarised wittl
the Company, theh lol€s, .ighb, rosponsibilfi€s
in lh6 Company, naturc of th6 induslry in which
the Company op€Ete5, business model of th€
Company etc. On appointnont, th6Independent
Di@ctor is issu6d a Lette. ol Appointment seiing
oul an d€tail, tho t6ms ot appoinfnent, duti6s,
responslbililies and exp€cted timo commitnent'
Each n6wly appoinl€d Incl€p€nd€nt Director is
lalGn through a lornal induction proglam on th€
Companys op€rallons, mark€ting, tinanco and
olhor impodani asp€clE.

l{on-lnalependonl dltrctoa!:
ln a@odance with lh6 Drovislons ol section 1 52
ol ths Companies Act. 2013, Mr. Remdas Kamat
r6lir6 by rotation, b€ang otigibt€ have ofierod
iiomselves lor re-aDDointrnent as Directors.
Your Direclors r€commend their aDDoinlmenl as
Di6ctors of th6 Company.

d.

DIN It i. of

0€509470 0003,20i3
06978066 ulogtm14
02808196 11t06t?o13

065973112 30r'03.2013

04151398 07r'06/2018

08165101 25t06t201A

r Chanlc ln Dir.ctorrhlp .ludng tho yoar:
Ms. R€shmi Mol S has resigned trom th€ Board
ol Directols of fle Company w.s.t. Osth March,
2018. As p€r ths provisions ol S€ction 149(t)
of the Companies Act, 2013, the Corntrany is
r€quircd lo have at leasl one Woman Dircctor on
itE Board. Keeping In view of this requirement,
Beena K Abdul Jabar has beon aoDointed as
a Dir€clor ol fl€ Company with effect from 7th
June,2018.

20. I{UIIBER OF TEEIINGS OF THE BOAND OF
DNECTORS
Duing lh€ linancial y€ar encted 31st March, 2018,
Nine Eoard Meelings w6r6 h€td, dgtaits of which
are givon in lh€ Corporato Govemanca Report. Th6
int€ry€nlng Oap betwo€n the meelings was within th€
pedod p.escrib€d und€r the Conpanios Act, 2013.

21. MEEnNGS OF INDEPENDENT DIRECTORS

During tha year under revl€w, a meeling ol
Indep€ndenl Directols wes held on 1 sth D€cemb€r,
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2017 wh€reln the perlormance of th6 Non-
Independonl oireclors and th€ Board as a whole
was r€viewed. The lndependent Dirgctorc at their
rneeling also assess€d lhe quality, quantity and
tmeliness of tlow of infomation between the
Companys management and lhe Board of Dir€ctors
ol th€ Company.

ZI. PAR'IICULARS OF LOANS, GUARANTEES OR
It{vEsTrENts UNDER SECT|Oi{ I 86:

The Comparry did not extend any loans, guaranle€s
or nade any investn€nb @vered under the Embit ol
Secton 186 ol the Companies Act, 2013.

23. PARTICULARS OF COI{TRACTS OR
ARRANGETIENTS WITH RELATED PARTIES:

Th€ partlculaG ol every conract or afiangemenls
entered Into by lhe company with relaled parll€s
r€tored lo In sub-ssclion ('l) of section 188 of ths
Compani€s Act, 2013 including ce.tain ams length
transacllons und6r lhird proviso thereto are disclos€d
in Form No. AOC -2 (As Enclosed Annexur.-l).

24. PARNCULARS OF ETPLOYEES:

Non6 of ths smployees of the Company is in rec€lpt
ol remuneralion oxc€€ding ths limits prescdb€d

und€r Ruls 5(2) ol the Companies (Appoi rnont
and Remunontion ot Mamg€id Personnel) Bulos,
2014.

25. DIRECTORS'RESPO SIBIUTY STATEME T:

Pursuanl to lhe requirement ol Sections 134(3Xc)
and 134(5) ol the Companies Act, 201 3, wlth r€sp€cl
lo Dk€cto6' Responsibilily Statement, thg Board ol
Dir€cto6 h€fstry conlirm that-

(l) In pr€paEtion ol lhe annual accounls lor lhe
year snd€d 31st March, 2018, the applicable
Ind AS, hav6 b€€n lollow€d and lh€ao are no
maledal deoadur€s lrom the safi€.

(ii) They have selected such accounling policl€s
and have applied them consislenlly. They
have made iudgments and estjmalss that a|6
r6asonabl6 and prudenl so as io give a |rue and
fair vl€w ol the slate of aflaiF ol lho Company
as at th6 end ol the financial year and of the loss
ol the Company lor lhat penod.

(lv) Thgy have prepared the annual accounts ol th€
Company on a'going conc€m' basis,

(v) They have laid down intsmal llnencial controls
to be followed by the Company and lhal such
intemal linancial conlrols ar6 ad€oual€ and
w6rs op€rating €flecliv€ly,

(vi) They have devised proper sysl€ns lo onsure
compliance wilh lhe provisrons ol all applicablo
laws and thal such systems wor€ adoquata and
op€rating effec{ivev

26. PERFOR A CE EVALUATIO :

Pursuanl to the provisions ol lh€ Companies
Act. 2013, the Boad has canied out an annual
Dedormance evaluation ol ils own p€rlormance,

that of its committees and individual directors.

Th6 Nomination and R€mun€raton Commltteo at ats

m6e{ng eslablished lhe criteda bas6d on wfiich th€
board will evaluate the oerformance ot lh€ direclors,
A s€paralo exerciso was ca iod oul to 0valuat6lhe
peiomance ol indivrdual Dkectors, on pa€m6l€Is
such as lev6l of engagemenl End cofitribution,
ind€p€ndenceol judgement,safeguarding ths int€r€st
ol th€ Company etc. The perfomanco ovalualion ol
th€ Non Indep€nd€nl Directors and Board as a whole
was also caried otJt by the Independenl Dir€ctors,
Th€ Directors epressed thsir satislaclion over lh€
svalualion oroc€ss and rosults thereol.

27. WHISTLE BLOWER POLICY

The Company has lotmed a Whisll€ Blower Policy/
Mgil M€chanism as required under s€cton 1 77 ol the
Companies Act, 2013 and. A vigil (whistl6 Blower)
mechanlsm provides a channsl to lhe employ€€s
and Directors to report to tho manaosoEnl concems
about unelhical b€havior, actual or suspoclod tlaud
or vlolatlon ol lhe Codes ol conduct or pollcy.

Non€ ot th€ ollicialsy'p€rsonnel of ths Company has
b€€n d6ni€d access to th€ Audit Committ€€. The
Vlgllanc€ Olfice/Chainnan ol Audit Comnltt€e has
not r€coiv€d any comdainl during the llnencial y€ar
endod 3lst March,2018.

2& ACKNOWLEDGEXENT

An acknowledg€ment to all, who h€lp us an lhe

(iii) They hav6 taken propsr and suflici€nl care
lor lhe malntenance ol 

"o"qr"t" """ountn; 
8y Order ol the Boad ol Dlrcctor

recording In accodance wilh lhe prcvislons
ol lhls Act, for safeguading lhe as€ets o, 6'
company and tor prsvenl ng 

"no 
o","o,ng ini Trlbhuv'n K Pendey

lraud or;fEr iregularities unb'l: 13th Augwl' 2018 Dlrector
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