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NOTICE

NOTICE is hereby given that the 31st Annual General Meeting of the Shareholders of M/s
FLORA CORPORATION LIMITED (Formerly known as M/s ROYCE MARINE PRODUCTS
LIMITED) will be held on Monday, the 30t day of September, 2019 at 04.00 P.M. at the
registered office of the Company at Sy No: 818 and 834, Bodduvanipalem Village, Korsipadu
Mandal, Prakasham Ditrict, Andhra Pradesh-523212 to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Balance sheet as on 31st March, 2019 and Statement
Profit & Loss and Cash Flow Statement for the year ended on that date, together with all
schedules and notes attached thereto, along with the report of Directors and Auditors thereon.

2. To appoint Statutory Auditors of the Company and to fix their remuneration and in this
regard, to consider and if thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 169 and other applicable provisions,
if any, of the Companies Act, 2013 as amended from time to time or any other laws for time
being in force(including any statutory modification or amendment thereto orre-enactment
thereof for the time being in force), M/s. Mulraj D Gala & Co, Chartered Accountant, (Firm
Registration Number: ) be and is hereby appointed as Statutory Auditor of the Company,
who shall hold office from the conclusion of this Annual General Meeting till the conclusion of
the 36t Annual General Meeting of the Company at a remuneration that may be decided by
the Board of Directors in consultation with the Auditors of the Company and applicable taxes
and re-imbursement of the out-of-pocket expenses incurred by the Statutory Auditor in
connection with the Audit.”

SPECIAL BUSINESS:

3. Appointment of Mr. Rajesh Gandhi (DIN:02120813) as a Non-Executive Non-Independent
Director of the Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 149,150,152 read with Schedule IV
and all other applicable provisions of the Companies Act, 2013 and the Companies (
Appointment and Qualification of Directors) Rules,2014 ( including any statutory modifications
or re-enactment thereof for the time being in force) and relevant provisions of SEBI (Listing
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Obligation and Disclosure Requirements) Regulations,2015, Mr. Rajesh Gandhi (DIN :02120813),
who was appointed as Additional Director with effect from 22nd April, 2019 on the Board of the
Company in terms of Section 161 of the Companies Act,2013 and who holds office upto the date
of this Annual General Meeting, be and is hereby appointed as an Non-Executive Non-
Independent Director of the company, who is liable to retire by rotation.”

“RESOLVED FURTHER THAT, the Board be and is hereby authorized to do all such acts,
deeds, matters and things as may be deemed necessary to give effect to the above resolution.”

. Appointment of Mr. Raja Bidhania Singh (DIN:08421343) as Independent Director of the
Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 149,150,152 read with Schedule 1V
and all other applicable provisions of the Companies Act, 2013 and the Companies (
Appointment and Qualification of Directors) Rules,2014 ( including any statutory modifications
or re-enactment thereof for the time being in force) and relevant provisions of SEBI (Listing
Obligation and Disclosure Requirements) Regulations,2015, Mr. Raja Bidhania Singh
(DIN:08421343), who was appointed as Additional Director with effect from 22nd April, 2019
on the Board of the Company in terms of Section 161 of the Companies Act,2013 and who holds
office upto the date of this Annual General Meeting, be and is hereby appointed as an
Independent Director of the company, who is not liable to retire by rotation and who shall hold
office upto a term of five consecutive years from the date of appointment.”

“RESOLVED FURTHER THAT, the Board be and is hereby authorized to do all such acts,
deeds, matters and things as may be deemed necessary to give effect to the above resolution.”

For and on Behalf of the Board
Flora Corporation Limited
(Formerly known as Royce Marine
Products Limited)

Sd/-
Place: Hyderabad Rajesh Gandhi
Date: 04.09.2019 Director

(DIN: 02120813)
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NOTES:

1.

~

The relevant details as required under Regulation 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations’), of the person
seeking re-appointment as Directors, are also annexed.

A member entitled to attend and vote at the annual general meeting is entitled to appoint
another person as a proxy to attend and vote, on his/her behalf in the meeting and such
person can act as a proxy on behalf of members of the company not exceeding fifty and
holding in aggregate not more than ten percent of the total share capital of the company
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 proxy
for any other person or shareholder. A proxy need not be a member of the company.

The instrument appointing the Proxy, duly completed must be deposited at the Company’s
Registered Office not less than 48 hours before the commencement of the meeting. A Proxy
form for the Annual General Meeting is enclosed.

During the period beginning 24 hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, a member would be entitled to
inspect the proxies lodged at any time during the business hours of the Company, provided
that not less than three days of notice in writing is given to the Company.

Members/Proxies should bring the duly filled Attendance Slip enclosed herewith to attend
the meeting.

Pursuant to the provisions of section 91 of the Companies Act, 2013, the Register of
Members and Share Transfer Books of the Company will remain closed from 23rd
September, 2019 to 30t September, 2019 (both days inclusive) for the purpose of the
Annual General Meeting.

The Company’s Registrar and Transfer Agents(RTA) for its share registry (both, physical as
well as electronic) is M/s Aarthi Consultants Private Limited having its office at 1-2-285,
Domalguda , Hyderabad - 500029

Members who are holding shares in electronic mode are requested to intimate any change in
their address or bank mandates to their Depository Participants (DPs) with whom they are
maintain their demat accounts. Members holding shares in physical mode are requested to
advice any change in their address or bank mandates to the Company/ Aarthi Consultants
Private Limited (RTA).

Corporate members intending to send their authorized representative(s) to attend the
meeting are requested to send to the company a certified true copy of the relevant Board
resolution together with the specimen signature(s) of the representative(s) authorised under
the said Board Resolution to attend and vote on their behalf at the meeting.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

To support the ‘Green Initiative’, members, who have not registered their e-mail addresses
so far, are requested to register their e-mail address for receiving all communication
including Annual Report, Notices, and Circulars etc. from the Company electronically.

Members may also note that the Notice of the 31st Annual General Meeting and the Annual
Report 2019  will also be available on the Company’s  website
http/:www.floracorporaion.com The physical copies of the aforesaid documents will also be
available at the Company’s Registered Office for inspection during normal business hours
on working days. Members who require communication in physical form in addition to e-
communication, or have any other queries, may write to us at csfloracorp@gmail.com.

Members seeking any information with regard to the accounts, are requested to write to the
Company at an early date, so as to enable the Management to keep the information ready at
the AGM.

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

To avoid fraudulent transactions, the identity/signature of the members holding shares in
electronic form is verified with the specimen signatures furnished by NSDL/CDSL and that
of members holding shares in physical form is verified as per the records of the share
transfer agent of the Company. Members are requested to keep the same updated.

Members holding shares in physical form, in identical order of names, in more than one
folio are requested to send to the Company, the details of such folios together with the share
certificates for consolidating their holdings in one folio. A consolidated share certificate will
be issued to such Members after making requisite changes.

Members, who still hold share certificates in physical form are advised to dematerialise their
shareholding to avail the numerous benefits of dematerialisation, which include easy
liquidity, ease of trading and transfer, savings in stamp duty and elimination of any
possibility of loss of documents and bad deliveries.

Members/Proxies/Authorized representatives are requested to bring the copies of annual
reports and attendance slips to the meeting, if the same are received in physical form.

Pursuant to the provisions 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
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is
pleased to offer e-voting facility to the members to cast their votes electronically on all
resolutions set forth in the Notice convening the 31st Annual General Meeting to be held on
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19.

20.

21.

22.

Monday, 30t September, 2019, at 04.00 P.M. The Company has engaged the services of
Central Depository Services Limited (CDSL) to provide the e-voting facility:
The e-voting facility is available at the link : http://www.evotingindia.com/

The facility for voting through poll shall be made available at the AGM, to all the members
attending the AGM, who have not opted e-voting facility. Further, the members who have
opted e-voting facility may also attend the AGM but shall not be entitled to cast their vote
again at the AGM.

E-voting commences on September 27, 2019 at 09:00 A.M. and will end at September 29,
2019 at 5:00 P.M. and at the end of e-voting period, the facility shall forthwith be blocked.

The Detailed instructions on remote e-voting is made part of a separate sheet “Instructions
for e-voting” attached to this Notice.

All documents referred to in the accompanying Notice and the Statement pursuant to
Section 102(1) of the Companies Act, 2013, will be available for inspection in physical or
electronic form at the Registered Office of the Company during business hours on all
working days upto the date of declaration of the result of the 31st Annual General Meeting
of the Company and the copies thereof shall also be made available for inspection in
physical or electronic form at the Registered Office of the Company and also at the meeting.

For and on Behalf of the Board
Flora Corporation Limited
(Formerly known as Royce

Marine Products Limited)

Sd/-
Place: Hyderabad Rajesh Gandhi
Date: 04.09.2019 Director

(DIN: 02120813)
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The instructions for shareholders voting electronically are as under:

(i) The voting period begins on September 27, 2019 at 09:00 A.M. and will end at September 29,
2019 at 05:00 P.M. During this period, shareholders’ of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date (record date) of September
21, 2019 may cast their vote electronically. The e-voting module shall be disabled by CDSL
for voting thereafter.

(it)
(i)
(iv)

v)
(Vi)

(Vi)

The shareholders should log on to the e-voting website http/:www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with
the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN

Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8
digits of the sequence number in the PAN field.

In case the sequence number is less than 8 digits enter the applicable number
of 0’s before the number after the first two characters of the name in
CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number
1 then enter RA00000001 in the PAN field.

Dividend
Bank
Details
OR Date
of Birth
(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)
as recorded in your demat account or in the company records in order to
login.

If both the details are not recorded with the depository or company please
enter the member id / folio number in the Dividend Bank details field as
mentioned in instruction (iv).

*sequence number shall be as per separate sheet attached with the Annual report

10
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(viii)
(ix)

)

(xi)
(xi)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in
the new password field.

Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that
company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

For Members holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

Click on the EVSN for the <Flora Corporation Limited> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same
the option “YES/NO” for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and option NO implies that you dissent to
the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else
to change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify
your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on
the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and
the image verification code and click on Forgot Password & enter the details as
prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for
android based mobiles. The m-Voting app can be downloaded from Google Play Store.

Please follow the instructions as prompted by the mobile app while voting on your
mobile.

Note for Non - Individual Shareholders and Custodians

11
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(xx)

¢ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian
are required to log on to www.evotingindia.com and register themselves as Corporates.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for
which they wish to vote on.

e The list of accounts linked in the login should be mailed to
helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to
cast their vote.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com,
under help section or write an email to helpdesk.evoting@cdslindia.com.

Other Instructions:

(i)

(i)

(iii)

(iv)

The e-voting period commences on September 27, 2019 at (09:00 A.M. IST) and will end at
September 29, 2019 at (05:00 P.M. IST). During this period, Members holding shares either in
physical form or in dematerialized form, as on Saturday 21st September, 2019 i.e. cut-off
date, may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter. Once the vote on a resolution is cast by the Member, he / she shall not be
allowed to change it subsequently or cast vote again.

The voting rights of Members shall be in proportion to their shares in the paid up equity
share capital of the Company as on the cut-off date. A person, whose name is recorded in
the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-
voting, as well as voting at the Meeting through electronic voting system or poll paper.

Any person, who acquires shares of the Company and becomes a Member of the
Company after dispatch of the Notice and holding shares as of the cut-off date, may obtain
the login ID and password by sending a request at helpdesk.evoting@cdslindia.com.
However, if he/she is already registered with CDSL for remote e-voting then he/she can
use his/her existing User ID and password for casting vote. If you forget your password,
you can reset your password by using “Forgot User Details / Password” option available
onwww.evotingindia.com

Mr. Ch Veeranjaneyulu, Practicing Company Secretary (Membership No.6121 ), has been
appointed as Scrutinizer to scrutinize the e-voting process (including the Ballot Forms

12
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received from the members who do not have access to the e-voting process) in a fair and
transparent manner.

(v) The Scrutinizer shall, immediately after the conclusion of voting at the AGM, count the
votes cast at the Meeting, thereafter unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in the employment of the Company and make, not
later than three days of conclusion of the Meeting, a consolidated Scrutinizer’s Report of the
total votes cast in favour or against, if any, to the Chairman or a person authorised by him in
writing who shall countersign the same.

(vi)The result declared along with the Scrutinizer’s Report shall be placed on the Company’s
website www.floracorporation.com and on the website of CDSL www.cdslindia.com
immediately.

For and on Behalf of the Board
Flora Corporation Limited
(Formerly known as Royce Marine
Products Limited)

Sd/-
Place: Hyderabad Rajesh Gandhi
Date: 04.09.2019 Director
(DIN: 02120813)

13
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES
Act,2013

Item No: 3 Appointment of Mr. Rajesh Gandhi (DIN: 02120813) as a Non-Executive Non-
Independent Director of Company.

The Board of Directors of the Company at their meeting held on April 22nd, 2019 had appointed Mr.
Rajesh Gandhi as an Additional Director of the Company. Pursuant to the provisions of Section 161
of the Companies Act, 2013, Mr. Rajesh Gandhi holds office upto the date of this ensuing Annual
General Meeting.

Pursuant to the provisions of the Section 149, 150,152 and any other applicable provisions of the
Companies Act, 2013, the Companies (Appointment and Qualification of Directors) Rules, 2014(
including any statutory modification(s) or re-enactments therof for the time being in force) read with
Schedule 1V to the Act and applicable provisions of the SEBI ( Listing Obligation and Disclosure
Requirements) Regulations, 2015, Mr. Rajesh Gandhi ( DIN: 02120813) is proposed to be appointed
as an Non-Executive Non-Independent Director who is liable to retire by rotation.

The company has received a notice in writing under the provisions of Section 160 of the Companies
Act, 2013 from the member proposing his candidature for office of the Director to be appointed as
such under the provisions of Section 149 of the Companies Act, 2013 read with Schedule IV and all
other applicable provisions of the Companies Act, 2013.

The Company has received from Mr. Mahaveer Jain

0] His consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of Companies
(Appointment & Qualification of Directors) Rules, 2014,

(i) Intimation in Form DIR-8 in terms of Companies (Appointment & Qualification of
Directors) Rules, 2014, to the effect that he is not disqualified under subsection (2) of
Section 164 of the Companies Act, 2013

Draft letter for Appointment of Mr.Rajesh Gandhi as Director setting out terms and conditions will
be available for inspection in physical or electronic form at the Registered Office of the Company
during business hours on all working days up to the date of declaration of the result of the 31st
Annual General Meeting of the Company and the copies thereof shall also be made available for
inspection in physical or electronic form at the Registered Office of the company and also at the
meeting.

Justification for choosing the appointee for appointment as Non-Executive Non-Independent
Director of the Company

The Board consider that proposed association as Director would be of immense benefit to the
Company and it is desirable to avail the services of Mr.Rajesh Gandhi as a Director.

None of the Directors, Key Managerial Personnel and their relatives other than Mr. Rajesh Gandhi
and his relatives are, in any way, concerned or interested in the said resolutions.

Item No: 4 Appointment of Mr. Raja Bidhani Singh (DIN: 08421343) as an Independent
Director of Company.

The Board of Directors of the Company at their meeting held on April 22nd, 2019 had appointed Mr.
Raja Bidhania Singh as Additional Director of the Company. Pursuant to the provisions of Section
161 of the Companies Act, 2013, Mr. Raja Bidhania Singh shall hold office upto the date of this
ensuing Annual General Meeting.

14
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Pursuant to the provisions of the Section 149, 150,152 and any other applicable provisions of the
Companies Act, 2013, the Companies (Appointment and Qualification of Directors) Rules, 2014(
including any statutory modification(s) or re-enactments therof for the time being in force) read with
Schedule 1V to the Act and applicable provisions of the SEBI ( Listing Obligation and Disclosure
Requirements) Regulations, 2015, Mr. Raja Bidhania Singh ( DIN: 08421343) is proposed to be
appointed as an Independent Director for a consecutive term of 5 (Five) years.

The company has received a notice in writing under the provisions of Section 160 of the Companies
Act, 2013 from the member proposing his candidature for office of the Independent Director to be
appointed as such under the provisions of Section 149 of the Companies Act, 2013 read with
Schedule 1V and all other applicable provisions of the Companies Act, 2013.

The Company has received from Mr. Raja Bidhania Singh

0] Consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of Companies
(Appointment & Qualification of Directors) Rules, 2014,

(i) Intimation in Form DIR-8 in terms of Companies (Appointment & Qualification of
Directors) Rules, 2014, to the effect that he is not disqualified under subsection (2) of
Section 164 of the Companies Act, 2013

(iii) Declaration of Independence, that he meets criteria of Independence as provided in
Section 149(6) of the Companies Act, 2013.

Draft letter for Appointment of Mr.Raja Bidhania Singh as Director setting out terms and conditions
will be available for inspection in physical or electronic form at the Registered Office of the
Company during business hours on all working days up to the date of declaration of the result of
the 31st Annual General Meeting of the Company and the copies thereof shall also be made
available for inspection in physical or electronic form at the Registered Office of the company and
also at the meeting.

Justification for choosing the appointee for appointment as Independent Director of the
Company

The Board consider that proposed association as Independent Director would be of immense benefit
to the Company and it is desirable to avail the services of Mr.Raja Bidhania Singh as an Independent
Director.

None of the Directors, Key Managerial Personnel and their relatives other than Mr. Raja Bidhania
Singh and his relatives are, in any way, concerned or interested in the said resolutions.

The resolutions as set out in item no. 2& 3 of this Notice are accordingly commended for your
approval

For and on Behalf of the Board
Flora Corporation Limited

(Formerly known as Royce Marine
Products Limited)

Sd/-
Place: Hyderabad Rajesh Gandhi
Date: 04.09.2019 Director

(DIN: 02120813)

15
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ANNEXURE TO ITEM 3 & ITEM 4 OF THE NOTICE

Details of Directors seeking Appointment/Re-appointment at the forthcoming Annual
General Meeting Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Name of the Director Rajesh Gandhi Raja Bidhania
Singh
Director Identification | 02120813 08421343

Number (DIN)

Date of Birth 21/03/1973 02/01/1970
Nationality Indian Indian
Date of Appointment | 22/04/2019 22/04/2019
on Board

Qualification Graduate Graduate
Number of Shares | 2,17,087 NIL

held in the Company

List of Directorships | 1 -
held in other
Companies (excluding
foreign, private and
Section 8 Companies)

Memberships / Nil
Chairmanships of | Nil

Audit and

Stakeholders’

Relationship

Committees across the
other Listed Public
Companies

For and on Behalf of the Board
Flora Corporation Limited
(Formerly known as Royce Marine
Products Limited)

Sd/-
Place: Hyderabad Rajesh Gandhi
Date: 04.09.2019 Director
(DIN: 02120813)
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DIRECTORS’ REPORT

To

The Members

M/s. Flora Corporation Limited

(Formerly known as Royce Marine Products Limited)

Your Directors have pleasure in presenting the 31st Annual Report with Audited Statements of
Accounts for the year ended 31st March 2019.

FINANCIAL RESULTS:

(Amt. in Rs in lacs)

Particulars 2018-2019 2017-2018
Income from Operations 14,413.64 10,032.18
Other Income 8.80 1.15
Total Income 14,422.44 10,033.33
Expenses other than Depreciation 14,394.10 10,001.56
Profit before depreciation and Tax 28.34 31.77
Depreciation 3.74 0.08
Profit/Loss before Tax 24.61 31.84
Provision for Tax 6.74 9.76
Profit/Loss after Tax 17.86 22.08

PERFORMANCE REVIEW:

During the year under review, the Company has recorded a turnover of Rs. 14,413.64 lakhs and
the profit of Rs. 17.86 Lakhs against the turnover of Rs. 10,032.18 lakhs and profit of Rs. 22.08
Lakhs in the previous financial year ending 31.03.2018. The company achieved significant
increase in its turnover by expanding its business segment. However, the cost of the materials
and the commission payable to trade agents in ordinary course business reduced the
profitability of the company. However, the company has achieved a significant increase in its
turnover and profits.

The Company has been continuously working on quality up-gradation and cost reduction plans
for achieving favorable financial results and stability for the organization and fostering the
future expansion of the business activities of the company.

DIVIDEND:

The company would not be able to declare dividends for this financial year as the company
would like to retain the available profits to write off the accumulated losses and to reserve for
the future course of business activities.

TRANSFER TO RESERVES:

During the year under review, the company had transferred the current year profit to the Profit
and Loss Account. Apart from that, there were no other amounts transferred to any of the
reserves.

17



N7 S0 2y w0k k2 l0k 8 [FLORA CORPORATION LIMITED]

DIRECTORS:
During the year under review, Mr. Mahaveer Jain (DIN:06738772), had expressed his
unwillingness to continue as Director of the Company due to his pre-occupations and
accordingly have resigned from the Board of Directors of the Company with effect from 21st
February, 2019

During the year under review, Mr.Raju Giriboina (DIN:07087686) and Mrs. Vemula Tejaswini
(DIN:07143700) had expressed their unwillingness to continue as Directors of the Company and
accordingly have resigned from the Board of Directors of the Company with effect from 25th
March, 2019

Mr. Rajesh Gandhi (DIN:02120813) and Mr. Raja Bidhania Singh were appointed as Additional
Directors of the Company with effect from 22nd April, 2019.

PARTICULARS OF EMPLOYEES:
There are no employees who are in receipt of remuneration as specified in Rule 5(2) of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

MEETINGS:

During the year under review, the meeting of Board of Directors was met Seven (7) times and
the meeting of Audit Committee was held Four(4) times. The meetings held was within the time
gap as per the provisions of the Companies Act,2013.

The dates of the meeting, attendance of the directors and other information pertaining to the
meeting are given in the Corporate Governance report annexed to this report.

BOARD EVALUATION:
Pursuant to Section 134 (3) (p) of the Companies Act,2013 and Regulation 4(2)(f)(ii)(9) of SEBI

(LODR) the Board carried out an annual performance evaluation of its own performance, the
directors individually, as well as the evaluation of the working of its Audit ,Nomination &
Remuneration and Compliance Committees. The manner in which the evaluation has been
carried out has been explained in the Corporate Governance report.

STATEMENT OF DECLARATION GIVEN BY INDEPENDENT DIRECTORS UNDER SUB
SECTION (6) OF SECTION 149 OF THE COMPANIES ACT,2013

The Independent Directors have submitted the Declaration of Independence, as required
pursuant to Section 149 (7) of the Companies Act, 2013 stating that they meet the criteria of
independence as provided in Sub-Section (6) of section 149 of Companies Act, 2013.

REMUNERATION POLICY
The board has on recommendations of Nomination & Remuneration committee framed a policy

for selection and appointment of Directors, Senior management and their remuneration.
Remuneration policy is stated in corporate Governance Report.
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AUDITORS:

At the 26t Annual General Meeting of the Company, M/s. Mulraj D Gala; Charted Accountant,
were appointed as Statutory Auditors of the Company to hold office from the conclusion of
that meeting till the conclusion of 31st Annual General Meeting of the company.

Being eligible and taking into account the knowledge and experience, the Board of Directors feel
that his re-appointment would beneficial to the interest of the Company.

The Board of Directors recommend the said resolution to be passed.

AUDITORS’ REPORT
The Auditors’ Report does not contain any qualification. Notes to Accounts of the financial
statements and Auditors Report are self-explanatory and do not call for any further comments.

EXTRACT OF ANNUAL RETURN:

As required pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Companies (Management and Administration) Rules, 2014, an extract of annual return in MGT-
9 is attached as a Annexure- | part of this Annual Report.

SECRETARIAL AUDIT:

The Board had appointed M/s. Subash Kumar & Co as Secretarial Auditors of the of the
Company for the financial year ended 31st March,2019 in compliance with the provisions of
section 204 of the Companies Act, 2013,

The report of the Secretarial Audit provided by M/s. Subash Kumar & Co in form MR-3 is
enclosed as Annexure-II to this report.

Reply to the Qualification for the observation made by the Secretarial Auditor: The Company
is looking out for the best candidates who are suitable having the caliber to occupy the positions of key
managerial personnels. The Company had appointed the minimum number of Directors as required by
the provisions of the Companies Act, 2013by 23rd April, 2019.

DISCLOSURE OF INTERNAL FINANCIAL CONTROLS:

The internal Financial Controls with reference to Financial Statements as designed and
implemented by the Company are adequate. During the year under review, no material or
serious observation has been received from the internal auditors of the Company for
inefficiency or inadequacy of such controls. The Company maintains appropriate system of
internal control, including monitoring procedures, to ensure that all assets are safeguarded
against loss from unauthorized use or disposition. Company policies, guidelines and
procedures provide for adequate checks and balances and are meant to ensure that all
transactions are authorized, recorded and reported correctly.

VIGIL MECHANISM
In pursuant to the provisions of section 177(9) & (10) of the Companies Act, 2013, a vigil
mechanism for directors and employees to report genuine concerns have been established. The
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Company has adopted a policy on Vigil Mechanism and the same was hosted on the website of
the Company at www.floracorporation.com.

RISK MANAGEMENT POLICY:

Pursuant to Section 134(3) (n) of the Companies Act, 2013 & SEBI (Listing Obligation and
Disclosure Requirement) Regulations, 2015, the company has constituted a risk management
committee. The details of the committee and its terms of reference are set out in the corporate
governance report forming part of this Board’s report.

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACTING THE GOING CONCERN STATUS OF THECOMPANY:

There are no significant and material orders passed by the Regulators or Courts or Tribunals
which would impact the going concern status and the Company’s future operations.

PUBLIC DEPOSITS:

The Company has not accepted any deposits falling within the meaning of Sec.73 of the
Companies Act, 2013 read with the Companies (Acceptance of Deposits) Rules, 2014 during the
financial year under review and as such no amount of principal or interest on public deposits
was outstanding as on the date of balance sheet.

RELATED PARTY TRANSACTIONS:
During the year under review, there were no related party transactions and hence the
provisions related to related party transactions are not applicable for the company.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:
The Company has not given any loans, Guarantees or made any investments during the year
under review.

CORPORATE SOCIAL RESPONSIBILITIES INITIATIVES:

As the company is not doing well from the last couple of years, the rules in connection with
spending of money on specified projects under corporate social responsibility rules as
envisaged under section 135 of the Companies Act, 2013 are not applicable to the Company. As
a listed company, necessary measures have been taken to comply with the listing agreements of
Stock Exchanges.

DISCLOSURE PERTAINING TO SEXUAL HARASSMENT OF WOMEN AT WORKPLACE:
The Company has been employing about 5 women employees in the Company. The Company
has in place an sexual harassment policy& committee in line with the requirements of the
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.
All employees (permanent, contractual, temporary) are covered under the policy. There was no
compliant received from any employee during the financial year 2017-18 and hence no
complaint is outstanding as on 31.03.2018 for redressal.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION & FOREIGN EXCHANGE
EARNINGS AND OUT GO .
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The details of conservation of energy, technology absorption, foreign exchange earnings and
outgo are as follows:

A. Conservation of Energy:

Your Company’s operations are not energy intensive. Adequate measures have been taken to
conserve energy wherever possible by using energy efficient computers and purchase of energy
efficient equipment.

(i) | the steps taken or impact on conservation of energy NIL

(ii) | the steps taken by the company for utilizing alternate sources of [ NIL
energy

(iii) | the capital investment on energy conservation equipment’s NIL

B. Technology Absorption:

(i) | the efforts made towards technology absorption NIL

(if) | the benefits derived like product improvement, cost

reduction, product development or import substitution NIL
(iii) | in case of imported technology (imported during the

last three years reckoned from the beginning of the NIL

financial Year)-

(@) the details of technology imported NIL

(b) the year of import; NIL

(c) whether the technology been fully absorbed NIL

(d) if not fully absorbed, areas where absorption has

not taken place, and the reasons thereof NIL

(iv) | the expenditure incurred on Research and Development NIL

C. Foreign Exchange Earnings and Out Go:

Foreign Exchange Earnings ; NIL
Foreign Exchange Outgo ; NIL
LISTING:

The equity shares of your company are listed on BSE Limited and Ahmedabad Stock Exchange
Limited. The company confirms that it has paid Annual Listing Fees due to BSE for the financial
year 2018-20109.

CAPITAL OF THE COMPANY:

The Authorized Share Capital of the Company is Rs. 9,00,00,000/- divided into 90,00,000 equity
shares of 10/- each. The Paid up share capital of the Company is Rs. 8,73,38,750/- divided in to
87,33,875 equity shares of Rs. 10/- each.
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MANAGEMENT DISCUSSION AND ANALYSIS:
A detailed review of operations, performance and future outlook of your Company and its
business is given in the Management Discussion and Analysis, which forms part of this Report.

CORPORATE GOVERNANCE:

As a listed company, necessary measures have been taken to comply with the Regulations of
SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015. A report on
Corporate Governance, along with a certificate of compliance from the Auditors forms part of
this Report as Annexure.

EVENTS SUBSEQUENT TO THE DATE OF FINANCIAL STATEMENTS
There are no event required to be reported subsequent to the date of the financial statements.

CHANGE IN THE NATURE OF BUSINESS, IF ANY
During the period under review and date of the Board’s report, there was no change in the
nature of business.

DIRECTORS’ RESPONSIBILITY STATEMENT:
In pursuance of Section 134(5) of the Companies Act, 2013 your directors confirm:

i) that the directors in the preparation of the annual accounts the applicable accounting
standards have been followed along with proper explanations relating to material
departures.

il) that the directors had selected such accounting policies and applied them consistently and
made judgments and estimates that are reasonable and prudent so as to give a true and
fair view of the state of affairs of the company at the end of the financial year.

iii) that the directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safe guarding the
assets of the company and for preventing and deleting fraud and other irregularities.

iv) that the directors had prepared the annual accounts on the going concern basis.

v) that the directors had laid down internal controls to be followed by the Company and that
such internal financial controls are adequate and were operating effectively.

CODE OF CONDUCT:

The Code has been circulated to all the members of the Board and Senior Management and the
compliance of the same has been affirmed by them. A declaration signed by the Managing
Director is given in Annexure.

RATIO OF REMUNERATION TO EACH DIRECTOR:

There is no remuneration withdrawn by the Directors of the Company. Hence, the provisions of
Section 197(12) of the Companies Act,2013 and Rule 5(1)(2) & (3) of the Companies (
Appointment & Remuneration Rules,2014 are not applicable for the Company and no
disclosure is required to be made.
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EVENT BASED DISCLOSURES:

Issue of Equity Share: N.A

Issue of Shares with Differential Rights: N.A

Issue of Shares under Employee’s Stock Option Scheme: N.A

Disclosure on Purchase by Company or giving of loans by it for purchase of its shares: N.A
Buy Back of shares: N.A

Disclosure about revision: N.A

Change of Name: N.A

Preferential Allotment of Share: N.A

ACKNOWLEDGEMENTS:

Your directors would like to express their grateful appreciation for assistance and co-operation
received from clients, banks, investors, Government, other statutory authorities and all others
associated with the company. Your directors also wish to place on record their deep sense of
appreciation for the excellent contribution made by the employees at all levels, which enabled
the company to achieve sustained growth in the operational performance during the year under
review.

For and on Behalf of the Board
Flora Corporation Limited
(Formerly known as Royce Marine
Products Limited)

Sd/- Sd/-
Place: Hyderabad Rajesh Gandhi Raja Bidhania Singh
Date: 04.09.2019 Director Director
(DIN: 02120813) (DIN: 08421343)
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MGT-9 (Annexure-1)
EXTRACT OF ANNUAL RETURN
As on financial year ended 31.03.2019
Pursuant to section 92(3) of the Companies Act,2013 and rule 12(1) of the Company (
Management & Administration ) Rules,2014

a. REGISTRATION & OTHER DETAILS:

i) CIN L01403AP1988PLC008419
i) Registration Date 22.03.1988

iii) Name of the Company Flora Corporation Limited
iv) Category/Sub Category Public Company

V) Address of the Registered Office | H.No0:8-711, Hussain Katta,
Mangalagiri,Guntur, Andhra Pradesh-
522503

Vi) Address of the Corporate Office | H.No0:14-8-346/1B, Ground Floor,
Jummerat Bazar, Hyderabad-500012

vii)  Whether Listed Company Listed ( BSE Ltd & Ahmedabad Stock
Exchange)
viii)  Name, address and Contact Aarthi Consultants Private Limited
Details of Registrar and Share 1-2-285, Domalguda, Hyderabad-500029
Transfer Agent, if any Ph. N0:040-27638111

b. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:
ALL THE BUSINESS ACTIVITIES CONTRIBUTING 10% OR MORE OF THE TOTAL
TURNOVER OF THE COMPANY SHALL BE STATED:

S. No | Name and Description of the NIC Code of the % to total turnover
main products/services product/service of the Company
1. Marine & Fisheries 0311 100

c. PARTICULARS OF HOLDING, SUBSIDAIRY AND ASSOCIATE COMPANIES: NIL

SI. No | Name and CIN/GLN Holding/Subsidia | % of Applic
address of ry/Associate Shares | able
the Held Section
company
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d. SHAREHOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS
PERCENTAGE OF TOTAL EQUITY)

Category of
shareholders

No of Shares held at the beginning of the
year. (As on 31st March,2017)

No of Shares held at the end of the
year. (As on 31st March,2018)

Demat

Physical

Total

%

Demat

Physical

Total

%

%
Chang

durin
g the
year

A.Promoters

(1) Indian

a) Individual/H

UF

26,37,631

26,37,631

30.20

26,37,631

26,37,631

30.20

b) Central Govt -

c) State Govt

d) Bodies

Corporates

e) Banks/FlI

f) Any Other

Subtotal A(1)

26,37,631

26,37,631

26,37,631

(2) Eoreign

Subtotal A(2) -

Total Shareholding

of promoters
A=A(1)+A(2)

26,37,631

26,37,631

26,37,631

B. Public Shareholding

(1) Institutions

(@)

Mutual Funds

(b)

Banks/Financ
ial Institutions

(©)

Central
Government

(d)

State
Government

(€)

Venture
Capital Funds

(f)

Insurance
Companies

(9)

Foreign
Institutional
Investors

(h)

Foreign
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Venture
Capital Funds

(i) Any other

Sub Total B(1)

Non-Institutions

(a) Bodies
Corporate/over
seas corporate
bodies

(1) Indian

1,06,827

29,300

1,36,127

1.04

(1.04)

(b) Individuals
(1) Holding
nominal
share capital
up toRs. 2
lakh

8,34,643

19,16,767

27,51,410

31.50

7,99,299

18,96,567

26,95,866

30.87

(0.63)

(2) holding
nominal
share capital
in excess of
Rs. 2 lakh

22,60,492

9,05,486

31,65,977

36.25

23,79,896

9,05,485

32,85,381

37.62

1.37

(c) Any other

1,12,726

1,12,726

1.29

1.29

(d) Non resident
Indians

(e) Overseas
Corporate
Bodies

(F) Foreign
Nationals

(g) Clearing
Members

42,730

42730

0.49

2,271

2,271

0.03

(h) Trusts

(i) Foreign Bodies

Sub Total B(2)

32,44,692

28,51,552

60,96,244

69.80

32,94,192

28,02,052

60,96,244

69.80

Total Public
Shareholding
B=B(1)+B(2)

32,44,692

28,51,552

60,96,244

69.80

32,94,192

28,02,052

60,96,244

69.80

( C) Shares held by
custodians for ADRs

Grand TOTAL
[A+B+C]

58,82,323

28,51,552

87,33,875

100

59,31,823

28,02,052

87,33,875

100
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e. SHAREHOLDING OF PROMOTERS

S. Name of the Shareholding at the beginning of the | Shareholding at the end of the %
No | Promoter year year Change
in the
Number of | % of the % of the Number | % of the % ofthe | chareho
Shares total shares of Shares | total shares Iding
shares of | pledged/en shares of | pledged/ during
the cumbered the encumbe | (hq year
Company | to total Company | red to
shares total
shares
1. K Devendra 6,63,775 7.60 - 6,63,775 7.60 - -
2. Sudheer Bala 6,72,508 7.70 - 6,72,508 7.70 - -
3. Murali Krishna 5,85,170 6.70 - 5,85,170 6.70 - -
4. Muvva Sujatha 7,16,178 8.20 - 7,16,178 8.20 - -
TOTAL 26,37,631 30.20 - 26,37,631 30.20 - -

f. CHANGE IN PROMOTER’S SHAREHOLDING: There was no change in the shareholding
of the promoter’s during the year.

SI.No | Particulars of Change Shareholding at the Cumulative %
beginning of the year Shareholding Change
No. of % of total | No. of % of total | during
Shares shares of | Shares shares of | the
the the year
Company Company
1. At the Beginning of the year 26,37,631 30.20 26,37,631 30.20 -
2. Date-Wise increase in - - - - -
Promoter’s Shareholding
during the year specifying the
reasons for increase /
decrease
3. At the end of the year 26,37,631 30.20 26,37,631 30.20 -

g. SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS: ( Other than Directors,
Promoters and Holders of GDR’s and ADR’s):
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SI.LN | Name of the shareholder | Shareholding at the Shareholding at the
o] beginning of the year end of the year
Number of | % of Number | % of
Shares Shareholdi | of Shareholdi
ng Shares ng
1 Tej Prakash Toshniwal 315339 3.61 3,15,339 3.61
2 Karuna - - 2,68,437 3.07
3 Tarun Kumar Kasat - - 2,18,347 2.50
4 Ashish Kasat - - 1,74,674 2.00
5 Haresh Kumar Prakaash - - 1,54,551 1.77
Bhai Chaudhari
6 Rohith Kasat - - 1,31,008 1.50
7 Arun Kumar Kasat - - 1,17,907 1.35
8 Sunita Soni - - 1,16,161 1.33
9 Sharad Chandra 1,04,807 1.20 1,04,807 1.20
Toshniwal
10 Dahibhen Narendrabhai - - 1,02,430 1.18
Chaudhari

h. SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

SILN | Shareholding of each Shareholding at the Cumulative
o] director and KMP beginning of the year | Shareholding during
the year
Number | % of Number % of
of Shares | Shareholdi | of Shares | Shareho
ng Iding
1. Mr. Giriboina Raju, Whole-Time Director**
At the Beginning of the year 2,02,802 2.32 2,02,802 2.32
Date wise - - 2,02,802 2.32
Increase/Decrease in
Shareholding during the
year specifying the reasons
for increase/decrease
At the end of the year 2,02,802 2.32 2,02,802 2.32
2. Mr. Mahaveer Jain, Director*
At the Beginning of the year - - - -
Date wise
Increase/Decrease in
Shareholding during the ) ) ) )
year specifying the reasons
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for increase/decrease
At the end of the year - - - -
3. Ms. Vemula Tejaswini, Director**
At the Beginning of the year - - - -
Date wise
Increase/Decrease in
Shareholding during the - - - -
year specifying the reasons
for increase/decrease

At the end of the year - - - -
4, Mr. Padamkumar Jabbarchand Gandhi, Director
At the Beginning of the year - - - -
Date wise
Increase/Decrease in
Shareholding during the - - - -
year specifying the reasons
for increase/decrease

At the end of the year - - - -

*Resigned from the Board of Directors with effect from 21st February, 2019.
** Resigned from the Board of Directors with effect from 25t March,2019.

I INDEBTEDNESS:

Secured .
Loans | Unsecured Loans |Deposits Total Indebtedness

Indebtedness at the beginning of the financial year

i) Principal Amount - - - -

if) Interest due but not paid - - - -

iii) Interest accrued but not due - - - -

Total (i+ii+iii) - - - -

Change in Indebtedness during the financial year

Addition - - - -
Reduction - (38,11,793) - (38,11,793)
Net Change - (38,11,793) - (38,11,793)

Indebtedness at the end of the financial year

i) Principal Amount - - - -

if) Interest due but not paid - - - -

iii) Interest accrued but not due - - - -

Total (i+ii+iii) - - - -
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J. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

Giriboina
TRk
Raju Total
S No| Particulars of remuneration Amount
(Whole- (In Rs))
Time '
Director)

1 Gross salary - -

(@ Salary as per provisions
contained in section - -
17(1) of the Income-tax
Act, 1961 - -

(b) Value of perquisites - -

u/sl7(2)
2 Stock Option - -
3 Sweat Equity - -
4 Commission )

- as % of profit - -
- others, specify... - -

5 Others, please specify - -
Total(A) - -
Ceiling as per the Act - -

*Resigned with effect from 21st February, 2019

B. Remuneration to other Directors:

Name of Directors

S.N | Particulars of Remuneration [Mahaveer |Padamkuma| Vemula [Total

0. Jain* r Tejaswini** |Amount
Jabbarchand
Gandhi
1 Independent Directors

Fee for attending board
committee meetings

Commission - - -

30



N7 S0 2y w0k k2 l0k 8 [FLORA CORPORATION LIMITED]

Others, please specify - - -
Total(1) - - - -

2 Other Non-Executive
Directors

Fee for attending board
caommittes meetinos

Commission - - R R

Others, please specify - - - -
Total(2) - - - -
Total(B)=(1+2) - - -

Total Managerial
Remuneration -

Overall Ceiling as per the - -
Act
*Resigned with effect from 21st February, 2019.

** Resigned with effect from 25t March, 2019.

REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN
MD/MANAGER/WTD:

Key Managerial Personnel

CEO Ccs* CFO Total

S.No| Particulars of
Remuneration

1 Gross salary -- 5,04,000

(a) Salary as per - 5,04,000
provisions contained -
in section 17(1) of the

(b) Value of perquisites
u/sl17(2) Income-tax
Act, 1961

(c) Profits in lieu of salary
under section 17(3)
Income-tax Act,1961

2 Stock Option -

3 Sweat Equity --

4 Commission --

- as % ofprofit -

others, specify... -

5 Others, please specify --
Total 5,04,000
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k. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of | Brief Details of | Authority Appeal
the Description Penalty/Punishme Made(If
Companie nt/Compounding Any)
s Act fees imposed

A. Company, B. Directors, C. Other Officers in default

Penalty
Punishment | = —-ememmmmmeeee e NOT APPLICABLE------------m-mmmmmmmm oo oo oo

Compounding

For and on Behalf of the Board
Flora Corporation Limited
(Formerly known as Royce Marine
Products Limited)

Sd/- Sd/-
Place: Hyderabad Rajesh Gandhi Raja Bidhania Singh
Date: 04.09.2019 Director Director
(DIN: 02120813) (DIN: 08421343)
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(Annexure I1)

FORM NO. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31°" MARCH, 2019
(Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014)

To,

The Members of
M/s. FLORA CORPORATION LIMITED
CIN: LO1403AP1988PLC008419

| have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by FLORA CORPORATION
LIMITED (hereina