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NOTICE

NOTICE is hereby given that the Hundredth (100th) Annual General
Meeting of the Members of Forbes & Company Limited will be
held at Indian Merchants’ Chambers, Walchand Hirachand Hall,
IMC Building, 4th Floor, IMC Marg, Churchgate, Mumbai 400 020
on Monday, August 26, 2019 at 4.00 p.m. to transact the following
business:

ORDINARY BUSINESS:
1. To consider and adopt:

a. the Audited Financial Statements of the Company for the
Financial Year ended March 31, 2019 together with the Report
of the Board of Directors and the Auditors thereon; and

b.  the Audited Consolidated Financial Statements of the Company
for the Financial Year ended March 31, 2019 together with the
Report of the Auditors thereon.

2. To declare dividend of ¥ 2.50 (25%) per equity share for the
Financial Year ended March 31, 2019 and Special Centenary
Year Dividend of ¥ 2.50 (25%) per equity share total amounting
to ¥ 5.00 per equity share.

3. To appoint a Director in place of Mr. Shapoor P. Mistry
(DIN: 00010114), who retires by rotation and being eligible,
seeks re-appointment.

SPECIAL BUSINESS
4. Ratification of remuneration to Cost Auditor

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 Section 148 and
all other applicable provisions of the Companies Act, 2013
(“the Act”) and the Companies (Audit and Auditors) Rules,
2014 (including any statutory modification(s) or re-enactment
thereof), remuneration of ¥ 4.50 lakhs (Rupees Four Lakhs
Fifty Thousand Only) plus out of pocket expenses payable to
M/s. Kishore Bhatia & Associates, Cost Accountants (Firm
Registration No. 00294), the Cost Auditor appointed by the
Board of Directors of the Company, to conduct the audit of
the cost accounts of the Company for the financial year ending
March 31, 2020 be and is hereby ratified and confirmed.

Resolved further that the Board of Directors of the Company
(including any duly constituted Committee thereof) be and
is hereby authorized to do all acts and take all such steps as
may be necessary, proper and expedient to give effect to this
resolution.”

By Order of the Board

Pankaj Khattar
Head Legal & Company Secretary

Mumbai, May 30, 2019

Registered Office:

Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai 400 001

Tel: +91 22 6135 8900, Fax: +91 22 6135 8901
Email: investor.relations@forbes.co.in

CIN: L17110MH1919PLC000628

Website: www.forbes.co.in

NOTES:

1.  The Explanatory Statement pursuant to Section 102 (1) of the
Companies Act, 2013 (“the Act”) with respect to the special
business set out in the Notice is annexed hereto. Additional
information pursuant to Regulation 36(3) of Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI LODR”) in respect
of Director seeking re-appointment at the meeting is annexed as
Annexure to this Notice

2. A Member entitled to attend and vote at the Annual
General Meeting (AGM), is entitled to appoint a proxy to
attend and vote instead of himself and a proxy need not be
a Member. The instrument of Proxy in order to be effective,
should be deposited at the Registered Office of the Company,
duly completed and signed, not less than 48 hours before the
commencement of the meeting. Proxies submitted on behalf
of the companies, societies etc., must be supported by an
appropriate resolution/authority, as applicable. A person can
act as proxy on behalf of members not exceeding fifty (50) and
holding in aggregate not more that 10% of the total share capital
of the Company.

3. The Register of Members and the Share Transfer Books of
the Company will remain closed from Tuesday, August 20,
2019 to Monday, August 26, 2019 (both days inclusive).

4.  The dividend, if any, that may be declared at the AGM will
be paid within the prescribed time to those Members whose
names stand on the Register of Members of the Company on
August 19, 2019 and in respect of shares in electronic form the
dividend will be paid to the beneficial owners of the shares at
the end of business hours on August 19, 2019, as per the details
provided by the Depositories for this purpose.

Dividend in respect of shares in dematerialized form shall be
credited to the owner’s bank account directly through National
Automated Clearing House (NACH), wherever, NACH facility
is available subject to availability of bank accounts details with
9 digit MICR and 11 digit IFS code. In case the said details
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have not been provided to concerned Depository Participants or
there is any change, the same may be please be intimated to the
concerned Depository Participant immediately.

Shareholders holding shares in physical form and desirous of
having NACH facility, should provide their bank details and 9
digit MICR and 11 digit IFS code number to the Registrar and
Share Transfer Agents of the Company immediately.

Corporate members are requested to send to the Company a
duly certified copy of the Board Resolution authorizing their
representative to attend and vote at the AGM.

Members are requested to immediately notify the
REGISTRARS AND SHARE TRANSFER AGENTS or the
DEPOSITORY PARTICIPANTS (in case of shares which have
been dematerialised) of any change in their address.

Members are requested to update their email address with
Depository Participant/Company to enable us to send Annual
Report and other communications electronically.

Members are requested to bring their Attendance Slip along
with their copies of the Annual Report to the AGM.

Members who wish to claim dividend, which remain
unclaimed, are requested to either correspond with the
Company or the Registrar and Share Transfer Agents,
TSR Darashaw Consultants Private Limited, Unit:
Forbes & Company Limited, 6-10, Haji Moosa Patrawala
Industrial Estate, 20, Dr. E. Moses Road, Mahalaxmi,
Mumbai 400011.

The Company has sent reminder on February 19, 2019 to
those Members whose dividend is unclaimed requesting
them to claim the outstanding dividend. In terms of Section
124 of the Act, the amount of dividend remaining unpaid
or unclaimed for a period of seven years from the date of
transfer to the unpaid dividend account is required to be
transferred to the Investor Education and Protection Fund
(IEPF). Accordingly, the Company would be transferring
the dividend for the Financial Year ended March 31, 2012 as
per statutory timelines. Members are requested to ensure
that they claim the dividends referred above, before it is
transferred to the said Fund.

Due date for transfer of unclaimed and unpaid dividends
declared by the Company for the Financial Year 2011-12 and
thereafter to IEPF are as under:

Due date for
transfer to IEPF
September 25, 2019
September 6, 2020
September 28, 2024
October 30, 2025

Date of declaration
of dividend
August 21, 2012
August 02, 2013
August 24, 2017
September 25, 2018

Financial Year
ended

March 31, 2012
March 31, 2013
March 31, 2017
March 31, 2018

10.

11.

12.

Members are requested to send their request for claiming
unclaimed dividend atleast 10 (ten) days before the date of
transfer of IEPF.

Pursuant to the provisions of Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016 (‘IEPF Rules’), the Company has uploaded
the details of unpaid and unclaimed dividends lying with the
Company as on September 25, 2018 (date of last AGM) on the
website of the Company, www.forbes.co.in

Members are requested to note that all shares in respect
of which dividend has not been paid or claimed for seven
consecutive years or more shall be transferred by the
Company to demat account of the IEPF Authority within
a period of thirty days of such shares becoming due to be
transferred to the IEPF. Accordingly, the shares in respect
of dividend is unpaid for seven consecutive years would be
transferred to IPEF as per the statutory timelines.

In accordance with the IEPF Rules, the Company has sent
notices to all the Shareholders whose shares are due to be
transferred to the IEPF Authority and has also published
newspaper advertisement. The shareholders whose dividend/
shares is/are/will be transferred to the IEPF Authority can
claim the same from the IEPF Authority by following the
procedure as detailed on the website of IEPF Authority
http://www.iepf. gov.in/IEPF/refund.html

The Notice of the AGM along with the Annual Report for
the Financial Year 2018-19 is being sent by electronic mode
to those Members whose e-mail addresses are registered with
the Company /Depositories, unless any Member has requested
for a physical copy of the same. For Members who have not
registered their e-mail addresses, physical copies are being sent
by the permitted mode.

To support the ‘Green Initiative’, the Members who have
not registered their e-mail addressed are requested to
register the same with Registrar and Transfer Agents/
respective Depository Participants.

Members desiring any additional information/clarification on
the Financial Statements are requested to send such requests
at the earliest so as to enable the Management to keep the
information ready at the AGM

E-\Voting

In compliance with provisions of Section 108 of the Act,
Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44
of SEBI LODR, the Company is pleased to provide members
facility to exercise their right to vote on resolutions proposed to
be considered at the AGM by electronic means and the business
may be transacted through e-Voting Services. The facility of
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Stepl:

Step2:

casting the votes by the members using an electronic voting
system from a place other than venue of the AGM (“remote
e-voting”) will be provided by National Securities Depository
Limited (NSDL).

The facility for voting through ballot paper shall be made
available at the AGM and the members attending the AGM
who have not cast their vote by remote e-voting shall be able to
exercise their right at the AGM through ballot paper.

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

The remote e-voting period commences on Friday,
August 23, 2019 (9:00 am) (IST) and ends on Sunday,
August 25, 2019 (5:00 pm) (IST). During this period Members’
of the Company, holding shares either in physical form or
in dematerialized form, as on the cut-off date of Monday,
August 19, 2019 may cast their vote by remote e-voting. The
remote e-voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the member,
the member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:

A. In case a Member receives an email from NSDL [for
members whose email IDs are registered with the
Company/Depository Participants].The way to vote
electronically on NSDL e-Voting system consists of “Two
Steps” which are mentioned below:

Log-in to NSDL e-\oting
https://www.evoting.nsdl.com/
Cast your vote electronically on NSDL e-Voting system.

system  at

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1.

Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the
icon “Login” which is available under ‘Shareholders’ section.

A new screen will open. You will have to enter your User ID,
your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e.
IDEAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDEAS login. Once you log-in to NSDL eservices after

4.

0]

(i)

(iii)

b)

using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding | Your User ID is:
shares i.e. Demat
(NSDL or CDSL) or

Physical

a) For Members who
hold shares in demat
account with NSDL.

8 Character DP ID followed by 8
Digit Client ID

For example if your DP ID
is IN300*** and Client ID is
12%***** then your user ID is
| NSOO***]_Z******'

b) For Members who | 16 Digit Beneficiary ID
hold shares in demat | For example if your Beneficiary
account with CDSL. | ID is i VAskiaishaiaishaiaiaiaiaiabel
then your user ID s

12**************

¢) For Members holding | EVEN Number followed by
shares in Physical [ Folio Number registered with the
Form. Company

For example if folio number is
001*** and EVEN is 101456
then user ID is 101456001***

Your password details are given below:

If you are already registered for e-Voting, then you can use your
existing password to login and cast your vote.

Ifyou are using NSDL e-Voting system for the first time, you will
need to retrieve the ‘initial password’ which was communicated
to you. Once you retrieve your ‘initial password’, you need to
enter the ‘initial password’ and the system will force you to
change your password.

How to retrieve your ‘initial password’?

If your email ID is registered in your demat account or with the
Company, your ‘initial password’ is communicated to you on
your email ID. Trace the email sent to you from NSDL from
your mailbox. Open the email and open the attachment i.e.
a .pdf file. Open the .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8 digits of
client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your ‘User ID’ and your
‘initial password’.

If your email ID is not registered, your ‘initial password’ is
communicated to you on your postal address.



a)

b)

c)

d)

If you are unable to retrieve or have not received the * Initial
password” or have forgotten your password:

Click on “Forgot User Details/Password?”(If you are holding
shares in your demat account with NSDL or CDSL) option
available on www.evoting.nsdl.com.

“Physical User Reset Password?” (If you are holding shares
in physical mode) option available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid
two options, you can send a request at evoting@nsdl.co.in
mentioning your Demat account number/folio number, your
PAN, your name and your registered address.

Members can also use the OTP (One Time Password) based
login for casting the votes on the e-voting system of NSDL.

After entering your password, tick on Agree to “Terms and
Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-\oting
will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the
Home page of e-Voting. Click on e-\Voting, then, click on Active
\Voting Cycles.

After click on Active Voting Cycles, you will be able to see all
the companies “EVEN” in which you are holding shares and
whose voting cycle is in active status.

Select “EVEN” of Company for which you wish to cast your vote.
Now you are ready for e-\Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or
dissent, verify/modify the number of shares for which you wish
to cast your vote and click on “Submit” and also “Confirm”

when prompted.

Upon confirmation, the message “Vote cast successfully” will
be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be
allowed to modify your vote.

General Guidelines for shareholders

1

Institutional shareholders (i.e. other than individuals, HUF,
NRI etc.) are required to send scanned copy (PDF/JPG Format)
of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies)
who are authorized to vote, to the Scrutinizer by e-mail to
scrutinisers@mmijc.in with a copy marked to evoting@nsdl.co.in

It is strongly recommended not to share your password with
any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled
upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or
send a request at evoting@nsdl.co.in

Other Instructions:

The e-voting period commences on Friday, August 23, 2019
at 9.00 a.m. (IST) and ends on Sunday, August 25, 2019 at
5.00 p.m. (IST) (both days inclusive). During this period,
Members of the Company, holding shares in physical form
or in dematerialized form, may cast their vote electronically.
The e-voting module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the
Member, he/she shall not be allowed to change it subsequently.
(Note: e-Voting shall not be allowed beyond the said time).

You can also update your mobile number and e-mail id in the
user profile details of the folio which may be used for sending
future communication(s).

The voting rights of Members shall be in proportion to their
shares of the paid up equity share capital of the Company as
on the cut-off date of Monday, August 19, 2019, as per the
Register of Members/Statements of beneficial ownership
maintained by the Depositories, i.e., NSDL and CDSL. Any
person, who acquires shares of the Company and becomes a
member of the Company after dispatch of the Notice and holds
shares as of the cut-off date i.e. Monday, August 19, 2019,
may obtain the login ID and password by sending a request at
evoting@nsdl.co.in or csg-unit@tsrdarashaw.com. However, if
you are already registered with NSDL for remote e-voting then
you can use your existing user 1D and password for casting your
vote. If you forgot your password, you can reset your password
by using “Forgot User Details/Password” option available on
www.evoting.nsdl.com or contact NSDL at the following toll
free no.: 1800-222-990.
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IV. A person, whose name is recorded in the Register of Members  VII. The Scrutinizer shall after the conclusion of voting at the AGM,

or in the Register of Beneficial Owners maintained by the will first count the votes cast at the meeting and thereafter
depositories as on the cut-off date only shall be entitled to avail unblock the votes cast through remote e-voting in the presence
the facility of remote e-voting as well as voting at the AGM of at least two witnesses not in the employment of the Company
through ballot paper. and shall make, not later than three days of the conclusion of
the AGM, a consolidated scrutinizer’s report of the total votes
V. Mr. Makarand M. Joshi, Partner, Makarand M. Joshi and cast in favour or against, if any, to the Chairman or a person
Co., Practicing Company Secretaries has been appointed as authorized by him in writing, who shall countersign the same
the Scrutinizer for providing facility to the Members of the and declare the result of the voting forthwith.
Company to scrutinize the voting and remote e-voting process
in a fair and transparent manner. VIII. The Results declared along with the report of the Scrutinizer
shall be placed on the website of the Company and on the
V1. The Chairman shall, at the AGM, at the end of discussion on the website of NSDL immediately after the declaration of result by
resolutions on which voting is to be held, allow voting with the the Chairman or a person authorized by him in writing. The
assistance of scrutinizer, by use of “Ballot Paper” for all those results shall also be immediately forwarded to the BSE Limited,
Members who are present at the AGM but have not cast their Mumbai. Subject to receipt of requisite number of votes, the
votes by availing the remote e-voting facility. resolutions shall be deemed to be passed at the date of AGM.

ANNEXURE TO NOTICE
Statement Pursuant to Section 102 (1) of the Companies Act, 2013 (“Act”)
The following explanatory statement with respect to material facts relating to the special business sets out in
the accompanying Notice of Annual General Meeting (“AGM”):
Item No. 4

The Board of Directors have approved the appointment of M/s. Kishore Bhatia & Associates (Firm Registration No. 00294) as cost auditors of
the Company at a remuneration of ¥ 4.50 lakhs (Rupees Four Lakhs Fifty Thousend Only) plus out of pocket expenses for the financial year
ending March 31, 2020.

In accordance with the provisions of Section 148 of the Act, read with the Companies (Audit and Auditors) Rules, 2014, the remuneration
payable to the Cost Auditor has to be ratified by the Members of the Company.

Accordingly, consent of the Members is sought for ratification of the remuneration payable to the Cost Auditors for the financial year ending
March 31, 2020.

None of the Directors or Key Managerial Personnel of the Company and their relatives are concerned or interested, financially or otherwise, in
the Resolution at Item No. 4 of the accompanying Notice.

The Board recommends the passing of this Resolution at Item No. 4 of the accompanying Notice in the interests of the Company.

By Order of the Board

Pankaj Khattar
Head Legal & Company Secretary
Mumbai, May 30, 2019

Registered Office:

Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai 400 001

Tel: +91 22 6135 8900, Fax: +91 22 6135 8901
Email: investor.relations@forbes.co.in

CIN: L17110MH1919PLC000628

Website: www.forbes.co.in
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Details of Directors whose re-appointment is proposed at the forthcoming Annual General Meeting
[Pursuant to Regulation 36(3) of Securities Exchange Board in India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standards on General meetings (SS-2)]

Name of Director

Mr. Shapoor P. Mistry

Director Identification Number (DIN)

00010114

Date of Birth

September 6, 1964

Date of first Appointment

September 3, 2001

Brief Resume and expertise in specific functional areas

Mr. Shapoor P. Mistry holds B.A (England) in Business and Economics. He
is the Chairman of Shapoorji Pallonji and Company Private Limited.

Mr. Mistry expertise inter-alia includes advising on Strategy, Growth,
Funds Raising and Real Estate.

Relationships between directors inter-se

Not related to any Director of the Company

Directorship held in Public Companies and Listed entities

Mr. Shapoor P. Mistry is not a Director of any other Listed Company.

Mr. Shapoor P. Mistry is Director of following Public Companies:
* Afcons Infrastructure Limited
* Eureka Forbes Limited

Chairmanship/Membership of the Committees of Board | Nil

(includes only Audit Committee and Stakeholders Relationship

Committee) of other Indian Public Companies

No. of shares held in the Company Nil

Attendance at the Board Meeting in the Financial Year No. of Meetings Attended
2018 -19 * 3 4

Details of remuneration

Except for payment of sitting fees for attending the meetings of the Board and
Committee no other remuneration is paid/payable to Mr. Shapoor P Mistry.

* In Financial Year 2019-2020, 1 (One) Board Meeting has been held till date which was attended by Mr. Shapoor P. Mistry

By Order of the Board

Pankaj Khattar
Head Legal & Company Secretary
Mumbai, May 30, 2019

Registered Office:

Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai 400 001

Tel: 491 22 6135 8900, Fax: +91 22 6135 8901
Email: investor.relations@forbes.co.in

CIN: L17110MH1919PLC000628

Website: www.forbes.co.in



REPORT OF BOARD AND MANAGEMENT DISCUSSION AND ANALYSIS

Dear Members,

The Board of Directors (hereinafter referred to as “the Board”) hereby submit the report of the business and operations of the Company along
with the Audited Financial Statements of the Company for the Financial Year (FY) ended March 31, 2019. The consolidated performance of
the Company and its subsidiaries has been referred to wherever required.

Financial Results and Highlights of Performance

The Company’s performance, as per Indian Accounting Standards (IND AS), during the FY under review is summarized as follows:

T in Lakhs

Particulars Standalone Consolidated
FY 18-19* FY 17-18# FY 18-19* FY 17-18

Revenue and Other Income (Total Income) 24,538.81 30,497.89] 2,89,107.92f 2,85,775.18
Earnings before Finance Cost, Depreciation, Share of Net Profit of Joint 4,157.46 6,575.63 18,041.65 15,908.04
ventures Exceptional Item & Tax
Share of Net Profit of joint venture - - 721.30 940.66
Profit / (Loss) after Finance Cost, Depreciation, Share of Net profit of Joint 2009.73 4,606.97 2,120.70 (411.83)
ventures and before Exceptional Items & Tax
Exceptional Items - Income/(Expense) (970.92) - (970.92) -
Profit before Tax (PBT) 1,038.81 4,606.97 1,149.78 (411.83)
Profit/(loss) for the year 1,027.19 4,090.01 (298.48) (3,220.88)
Other Comprehensive Income/(Loss) 0.64 2.74 297.40 2,719.00
Total Comprehensive Income 1,027.83 4,092.75 (1.08) (501.88)
Earnings Per Share - Basic and Diluted %) 7.96 31.71 5.47 (15.27)

Note: The above figures are extracted from Standalone and Consolidated Financial Statements as per Indian Accounting Standard (“IND AS”)
and are prepared in accordance with the principles stated therein as prescribed by the Ministry of Corporate Affairs under section 133 of
the Companies Act, 2013 (“Act”) read with relevant rules issued therein.

*These figures have to be read along with the rules of Ind AS 115
“Revenue from Contracts with Customers” which is an accounting
standard notified by the Ministry of Corporate Affairs (MCA) effective
from April 1, 2018. The application of Ind AS 115 has a substantial
bearing on the Company’s accounting for recognition of revenue
from real estate development projects. This revised standard has no
significant impact on the engineering business of the Company.

The Company has applied the modified retrospective approach as on
April 1, 2018 and has recorded an opening impact in retained earnings
towards the reversal of profits aggregating I 5,083.12 Lakhs (net of
tax) in Standalone Financial Statements and ¥ 5,161.67 Lakhs (net
of tax) in Consolidated Financial Statements mainly due to real estate
project under development. The comparatives have not been restated
and hence, the current period figures are not comparable with the
previous period figures.

Had the company continued application of earlier standards instead
of Ind AS 115, the following line items for FY 2018-19 would have
been higher as follows:

(X in Lakhs)

Particulars Standalone | Consolidated
March 31, March 31,
2019 2019

Revenue 8,880.18 9,880.84
Changes in inventories of finished (5,195.81) (5,716.69)
goods, work-in progress and stock
in trade
Other Expenses - (447.81)
Profit before Tax (3,684.37) (3,716.30)
Net Profit after Tax (2,370.55) (2,402.49)

Certain indirect costs (e.g. Selling expenses, commission and
brokerage, Advertisement and sales promotion, depreciation and
other administrative expenses) pertaining to real estate development
project for the year ended March 31, 2019 aggregating ¥ 1,200.54
Lakhs has been recognized as an expense in the Statement of Profit
and Loss.

The EPS for Standalone pre Ind AS 115 impact would have been¥ 26.34
per share and for Consolidated would have been ¥ 24.34 per share.

# As per IND AS 18/115 on Revenue and the Schedule Il of the
Companies Act, 2013, revenues from operations for the period July
1, 2017 to March 31, 2018 does not include Goods and Service Tax
(“GST”). However, revenues from operations till June 30, 2018 included
GST. In view of aforesaid restructuring of indirect taxes, revenues from
operations for year ended March 31, 2018 are not comparable.

Management Discussion & Analysis of Financial Conditions,
Results of Operations and State of Company Affairs

General Outlook

Forbes is into precision tooling and an engineering services with a
wide product portfolio supported by strong brands like TOTEM and
BRADMA. We have an attractive customer base who are few of the
world’s large businesses in their transformational journeys for the
last many decades. We are now developing our global presence, deep
domain expertise in new industry verticals and a complete portfolio
of offerings in the products and services we offer.
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The Company leverages all these and its deep contextual knowledge
of its customers’ businesses to craft unique, high quality, high impact
solutions. We are also simultaneously expanding our global footprint
further in Eastern and West Europe, few countries in North America
and South East Asia.

We are into building our expertise across industries beyond our
existing areas of expertise through multiple high quality tooling
products and our Industrial Automation service offerings in the areas
of assembly lines incorporating technologies for pick and place,
lasers, sensors, camera and robotics build on relevant new capabilities
through organic talent development. We believe in the philosophy of
engaging with customer continually by deeper engagements and we
continuously strive to improve our agility and adaptability to change
in line with customer expectations. We have been fairly successful
in expansion of customer relationships in terms of the products
delivered and services consumed.

Our focus on the customers with a clear execution strategy have
resulted in high satisfaction levels and long, enduring customer
relationships. This has been the cornerstone of our ability and hence
we have been able to participate in our customers’ growth and
transformation initiatives in recent years.

As per various research reports, Global growth is expected to remain at
around 3 per cent in the years 2019 and 2020, however, the steady pace
of expansion in the global economy masks an increase in downside
risks that could potentially exacerbate development challenges in many
parts of the world, according to the UN World Economic Situation
and Prospects 2019. The global economy is facing a confluence of
risks, which could severely disrupt economic activity and inflict
significant damage on long-term development prospects. These
risks include an escalation of trade disputes, an abrupt tightening of
global financial conditions, and intensifying climate risks. In many
developed countries, growth rates have risen close to their potential,
while unemployment rates have dropped to historical lows. Among
the developing economies, the East and South Asia regions remain on
a relatively strong growth trajectory, amid robust domestic demand
conditions. Beneath the strong global headline figures, however,
economic progress has been highly uneven across regions.

Even among the economies that are experiencing strong per capita
income growth, economic activity is often driven by core industrial
and urban regions, leaving peripheral and rural areas behind.

India has emerged as the fastest growing major economy in the world
and is expected to be one of the top three economic powers of the
world over the next 10-15 years, backed by its strong democracy and
partnerships. India’s GDP is estimated to be in the range of 7 to 7.5 %
over the next few years.

India is expected to be the third largest consumer economy as its
consumption may triple to US$ 4 trillion by 2025, owing to shift
in consumer behavior and expenditure pattern, according to a
Boston Consulting Group (BCG) report; is estimated to surpass
USA to become the second largest economy in terms of purchasing
power parity (PPP) by the year 2050, according to a report by
Pricewaterhouse Coopers.

India presently is going through a very interesting phase in the
political and economic scenario. The political stability now
established since May 23, 2019 and given the stated intent, we
believe that the Government will now strongly focus on economic
development starting with Infrastructure development and India
manufacturing focus, thereby creating employment and excellent
business opportunities.

As regards Realty division, we expect the Realty sector to grow at
faster rate over the next decade. The robust demand due to increasing
incomes, urbanization and economic growth are driving residential
and commercial realty demand in India. Government of India’s aim
for “Housing for all by 2022” is driving residential activity, while
Real Estate (Regulation and Development) Act, 2016 (RERA) has
altered the realty sector that was opaque and oblivious to customer
interest and is making this sector more transparent. While RERA has
done commendable work in the area of consumer rights protection, it
still has a long way to go.

Water Purifiers

The global water purifier market is estimated to register 9.50% CAGR
during the forecast period (2018-2025) owing to the escalating issues
of contamination according to Market Research Future. Water purifiers
are majorly used in the developed regions, while rural areas and semi
urban areas still remain untapped. Water purifiers have become a
primary necessity for the urban consumers in the developing economies
owing to the increased level of water pollution. Moreover, with the
increasing level of water pollution along with rapid urbanization &
industrialization, the segment is likely to flourish.

Asper TechSciResearchreport, “India Water Purifiers Market Forecast
and Opportunities, 2020”, underground water in India contains high
quantity of dissolved solids and various bacteria and viruses, which
render the water unfit for drinking, thus steering demand for water
purifiers in the country. Growth in India water purifiers market is
anticipated on account of continuous deterioration in water quality,
rising health concerns, increasing discretionary income and growing
adoption of different water purification technologies.

The report reveals that majority of the demand for water purifiers in
India emanates from northern and western regions of the country,
owing to high penetration of water purifiers in urban as well as rural
parts of these regions. In terms of the technology used, majority of
the households in India use gravity based water purifiers. However,
due to the rising amount of dissolved solids in the water supply, and
expanding middle class population, consumers are graduating to
other purification technologies. As a result, the preference for RO
purifiers, and combination systems which include more than one
technology for water purification is growing.

Company Outlook and Performance

The Company has a tradition of excellence and total customer
delight as its singular aim. The main businesses of the Company
is Engineering and Realty and through its subsidiaries Transaction
Management Solutions, Water Purification, Transportation of
Chemical through its owned Ships etc.

10



ANNUAL REPORT 2018 - 19

The Company’s flagship brand, TOTEM positioned as a High Quality
Performance Tool Manufacturer competes with multi-nationals and
overseas market. Significant investments over the year in strengthening,
innovation design and development has started paying off and created
impact in domestic and overseas market. Industrial Automation
business has ambitious plans for introducing new technologies in line
with digital manufacturing and Industry 4.0 solutions

Engineering Division
Precision Tools Group (PTG)

PTG is on aggressive growth path and have delivered profitable 18%
Year on Year (YOY) growth. Custom tools & application specific
High performance tool portfolio continue to show decent growth and
been preferred by many Original Equipment Manufactures (OEMSs).

PTG continued to invest in technology and design development with
infusion of talent and advance fully automated precision machines.
PTG strengthened its carbide tools portfolio for non-automotive
segment particularly in aerospace and mining. PTG introduced
carbide Taps solution for the first time by any Indian company. PTG
introduced many new product lines to expand portfolio to meet
international requirement and to be a complete tooling solution
company. Tool holders, Nib Taps, Hand tools, HSS drills are new
introduction to the tooling portfolio. PTG product development in
Solid carbide tools, HSS Taps and Tungsten rotary burrs is focused on
Aerospace, Defence, Medical & Oil and Gas segment so as to de-risk
from Auto sector.

Export market has been identified as growth driver of PTG & initiated
business development in focused geographies which includes
Europe, Gulf Co-operation Council (GCC), South East Asia, China,
Japan, Israel and North America. Engineering Division participated
in international trade shows in USA, Russia, Thailand, Vietnam,
Mexico as part of brand building and business development efforts
which has given us recognition as high performance tooling company
in Aerospace, Power and Railways segments.

Domestic market coverage through distribution has helped PTG’s
growth across India. Engineering Division participated in many
Domestic trade exhibitions, IMTEX (Indian Metal Cutting Tools
Exhibitions) and some other regional events to showcase our
capabilities.

Margins were under pressure but with kaizen implementation & cost
reduction initiative resulted in improved contribution margin. General
price increase has been announced in January’ 2019 for all products
except Carbide tools to cover prices escalation of raw materials in
international markets increase, which have been accepted by the
market.

PTG will continue to invest in capacity augmentation to meet
increased market demand. Initiatives during the year included
investment and capacity enhancement in manufacturing HSS drills,
HSS Taps & Solid Carbide tools which helped in building volume.
Engineering Division initiated to strengthen Supply chain function
to create better customer experience and capacity augmentation for
standard product portfolio.

Engineering business is now re-certified for ISO 9001-2015 & IATF
certification awarded for Spring washer business. TOTEM been
recognized as preferred cutting tool Brand By Times Group.

Industrial Automation and Coding Business Group (CBG)

Industrial Automation business has delivered 25% Year on Year
(YOY) & could make inroads to non-auto sector automation projects.
Large-value automation orders from big non-automotive OEM
companies are one of the significant achievements in FY’19 for
projects business. The sales funnel is attractive in this area.

Automation business has ambitious growth plan in scaling up
existing solution and introducing new technologies in line with digital
manufacturing and Industry 4.0 solutions. Engineering Division
created design centre in Pune to augment design and technical
proposal capabilities. Main focus for FY 19 was organization building
in sales, business development, design and project management to
support aggressive growth plans for this business.

CBG has built capability to deliver complete Robotic automation cell
for machine tending and pick and place. It introduced High speed
lasers for non-metal application which created inroads to FMCG
sector. Talent attraction and on-boarding are key success factors for
automation business and all efforts are on to strengthen this area.

The Engineering division continued to be committed towards
Employee development and engagement initiatives, safety and well
being through its various initiatives, operations by complying all
environmental and safety regulations.

ACE (Adapt Change Excel) change management program will
continue to set directions to achieve our vision of being market
leader by providing innovative solution. Two elements to ACE
initiative Speed and Lean were added which will provide growth
and sustenance. We added agility for current year which will build
organization capability to suit economic environment.

Consolidation of products portfolio will help company to achieve
cost advantages and better customer service.

Project Vicinia, Chandivali

The Company believes that the demand for Real Estate in our country
would remain strong. Project Vicinia being the first venture of the
Company in Realty Segment has received good response. The real
estate development under “Project Vicinia” at Chandivali, Mumbai
were carried as per the terms of the development agreement between
the Company and Videocon Realty and Infrastructure Limited
(”VRIL”) forming part of the consent terms filed with the Hon’ble
Bombay High Court in 2011.

During the current year, VRIL delayed payments to vendors for Project
Vicinia and to protect the interests of all stakeholders including the
Company and purchasers of individual flats, the Company terminated the
aforesaid development agreement. Consequently the matter was referred
to arbitration and vide the arbitration award dated February 25, 2019, the
Company was directed to pay an amount of ¥ 15,300 Lakhs to VRIL for
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restitution and the aforesaid amount was paid on March 2, 2019.

The Company entered into a Business Transfer Agreement (“BTA”) with
Paikar Real Estates Private Limited (a fellow subsidiary) dated February
27,2019 to transfer 50% interest in the aforesaid real estate development
project (which the Company got through restitution), by way of slump
sale on an as-is-where-is basis as a going concern for ¥ 15,500 Lakhs.
The aforesaid transaction was approved by the shareholders at Extra
Ordinary General Meeting held on March 29, 2019.

The real estate development of Project Vicinia at Chandivali is
registered under Maharashtra Real Estate Regulatory Authority and
is expected to be completed by June’ 2021.

Eureka Forbes Limited & its Subsidiaries (Collectively ‘EFL’)

EFL has been a trend setter and leader in all its businesses. In a year
that witnessed its fair share of highs and lows, EFL continued to lead
within its categories across channels. This competitive spirit will
continue to increase and as leaders, EFL will continue to anticipate,
innovate and stay ahead of its competition.

Key Priorities:

- Customer-centric Organization

- Omni-Channel presence mirroring customer journeys

- Agile, Responsive, fit for purpose organization

- Employer of Choice

- Step jump in capabilities: Digital, Analytics, GTM, Sourcing

- Category leadership in large, profitable spaces, 2-3 bets in fast
growing spaces

- Go-to-Market effectiveness

- Lean Organization Structure

- Higher share of sales from referrals, with end to end tracking of
leads and referrals

- Increased average value Realization, with value based pay for
performance

- Performance oriented organization with best in class span of
control

- Partner channel engine for growth

- Execution rigour and data driven decisions, coupled with right
capabilities to drive growth

Armed with the state-of-the-art products for all brands, EFL
continued to steer its actions to fall in line with its principles of
competitiveness, growth and profitability. EFL sustained to drive
innovation across brands, categories, operations and adapted the go-
to-market strategies, taking into account the diversity, market needs,
and the evolving channels of distribution.

EFL is harnessing technology, mobile connectivity to build leading
edge operational and marketing capabilities. It is indeed helping EFL
to engage and be in constant touch with its people on real time basis
through mediums such as ‘Eureka TV’ and ‘Microsoft Kaizala’. EFL
continued to lead the digital transformation within and leveraged its
Direct Sales capabilities to drive competitive advantage. EFL grew
in the fast emerging e-commerce channel supported by Eurochamps
and its Retail and Institutional efforts to assist the customers across
the length and breadth of India continued.

Most importantly, EFLs brands and operations continued to be held
together by its firm belief/ purpose to be ‘Friend for Life’. EFL takes
pride in sharing few achievements of its community fulfilment division
which has been working relentlessly and has successfully executed
101 projects which are serving communities with a beneficiary base of
over 90,000 people across India.

Forbes Technosys Limited (FTL)

During the year under review, FTL focused on consolidation and
re-organisation and on creating a foundation that will make FTL fit
for scale and set the stage to embark on the path of profitable and
sustainable growth. There were pressures on revenue growth during
the year due to stress and muted demand in some of the key sectors
that FTL has been traditionally dependent on, such as banking and
telecom. Heightened competition and entry of several local players in
the e-payments space put pressures on margin as well.

The FY 2018-19 was a year of rationalization for FTL across its
business verticals and product range in a challenging business
environment. Business from key verticals such as Banking, Telecom
and Government slowed down as these segments faced challenges
of their own, such as NPAs, non-availability of capital and slow
progress on key initiatives.

However, there are other segments such as retail, healthcare and
hospitality that are under penetrated and have significant potential for
FTL product offerings.

Forbes Xpress, FTLs e-payments services platform, continued to
grow both in terms of scale, franchisee numbers and geographic
presence. During the year, several measures were initiated on the
technology and service basket fronts, to make the platform even more
robust, scalable and differentiated from competition.

FTL has also chosen to embrace design-led product innovation for
entering new market segments, in addition to realizing production
and service efficiencies through standardization and modular
designs. These investments will help FTL in addressing emerging
opportunities in domestic and international markets in the near future.

The self-service automation market in India is expected to grow at
a rapid pace in the next 3-5 years, across various verticals such as
BFSI, Retail, Transport Hospitality and Government. Many of these
segments are highly under penetrated and highly fragmented.

In the banking segment, kiosk banking is being made an integral
part of the banks’ digital programs. Given the nation-wide push
for providing insurance and financial services to all citizens, the
insurance and mutual fund segments have already started either
implementing or exploring kiosks as a means to expand presence and
reaching the last mile.

Self-service kiosks are also an integral part of several Government
initiatives such as smart cities and delivery of Government to Citizen
services under Digital India program.
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The retail segment is increasingly looking at ways and means to
attract customers, through enhanced user experiences delivered via
innovative technologies such as Augmented Reality and Virtual
Reality enabled self-service platforms.

The transit segment also is showing a lot of potential for self-service
ticketing systems, on the back of the new metro rail projects being
implemented across the country and the modernization program of
traditional railways.

In the e-Payments business, FTL is already in the process of adding
several additional services, such as Aadhaar enabled payment system
(AEPS), micro-insurance, micro-credit, ticketing for state road
transport etc.

There is also a pressing need for cash collection points for segments
such as BFSI and e-Commerce, where the company’s franchisee
network can serve as the extended arm of organizations, especially
in remote areas. Not only will these additional services give a
significant boost to transaction volumes, but will also enhance
franchisee stickiness. The franchisee network has also grown rapidly
and FTL plans to expand the network significantly in the tier 2 cities
and beyond in the coming year.

With the combination of positive market developments and initiatives
that FTL has taken, the business is poised for profitable growth across
all segments in the coming years.

Shapoorji Pallonji Forbes Shipping Limited (SPFSL, formerly
SCI Forbes Limited)

SPFSL currently owns 5 specialized chemical tankers with a total dwt
capacity of 73,424 mt. These 5 vessels are foreign going Indian flag
ships making SPFSL the only company in India that owns chemical
tankers. SPFSL is committed to the safe and efficient transportation
of chemical cargoes for all its customers and partners. All the five
vessels maintain approvals from Qil Majors including Shell, Exxon,
Chevron, BP and Total for carrying their products.

Segment wise performance

Earnings in FY 2018-19 were affected adversely due to increase
in supply of ships, increase in fuel prices and uncertainty in geo-
political scenario. The fleet grew by about 3% in 2018 whereas the
seaborne trade continued to grow at 4% y-o0-y. Poor market of bigger
vessels also had a cascading effect on smaller tonnage however, the
volatility in the chemical trade remained low.

With a sharp decline in the new build deliveries in 2019 onwards
and continued growth in seaborne chemicals trade, the markets are
expected to tighten up and give potential rise to the freight earnings.

Forbes Bumi Armada Limited (FBAL)

FBAL maintains qualified and experienced manpower which
continues to provide quality manning services to Floating Production
Storage and Offloading (FPSO) Business located in Mumbai High.
The manning team has brought laurels to the Company by maintaining
both the FPSO with zero loss time injury (LTI) and 100% commercial
uptime. Manpower resource of company are delivering international
standard services to client maintaining top notch Health Safety and
Environment (HSE) records.

Assets of The Svadeshi Mills Company Limited (Svadeshi)

The Assets of Svadeshi continue to be in the hands of the Official
Liquidator, High Court, Bombay. The Company is exploring options
available.

Financial Performance

The Consolidated Financial Statements of the Company and its
subsidiaries, its joint ventures and associate companies are prepared
in accordance with Indian Accounting Standards (Ind AS) notified
under Section 133 of the Companies Act, 2013 read with Companies
(Indian Accounting Standards) Rules, 2015 as amended from time to
time and other relevant provisions of the Companies Act, 2013. The
Notes to Consolidated Financial Statements are disclosed and forms
part of the Consolidated Financial Statements.

The summarized performance of segment revenues and segment results is as under:

T in Lakhs

Particulars Segment Revenue Segment Results
FY 18-19 FY 17-18 FY 18-19 FY 17-18

Health, Hygiene, Safety Products and its services 2,38,843 2,31,771 5,754 2,940
Engineering 20,913 18,597 2,673 2,357
Real Estate 1,919 11,247 333 4,557
IT Enabled Services and Products 12,385 13,161 4,838 101
Shipping and Logistics Services 11,414 8,103 207 24
Others 33 102 (31) (95)
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Key Financial performance, Operational Information and Ratio Analysis

Key Ratios/ Indicators Standalone Explanation for change of 25% or more
FY 2018 -19 | FY 2017-18

Debtors Turnover (in days) 66 47 | The increase in days is mainly due to inclusion of revenues of Project Vicinia
and its early collection in the FY 2017-18. For the current year, this represents
the debtors other than Project Vicinia. This change was required due to

Inventory Turnover * (times) 5 3| implementation of IND AS 115.

Current Ratio 0.78 1.27 | Increase in Current Liabilities on account of Current Maturities of Long term
borrowings

Debt Equity Ratio 0.50 0.36 [ Reduction in equity of ¥ 5083.10 Lakhs from opening reserves due to
implementation of IND AS 115.

Interest Coverage Ratio 2.82 4.51 [ The change is due to inclusion of profit of Project Vicinia in the FY 2017-18. For

Operating Profit Margin % 6% 17% | the current year, this represents the profit other than Project Vicinia. This change

Net Profit Margin % 5% 14% | was required due to implementation of IND AS 115.

Return on Net Worth 4% 15%

*Inventory excludes Real Estat

e Inventory, as corresponding revenue is accounted as per IND AS 115 in the FY 2018-19.

Key Ratios/ Indicators

Consolidated

Explanation for change of 25% or more

FY 2018 -19 | FY 2017-18
Operating Profit Margin % 2% 2% | Increase in profit of Health, Hygiene and Safety Segment.
Net Profit Margin % 0% -1%
Return on Net Worth -1% -71%

Revenue

During the year, standalone revenues decreased to I 22,727.58
Lakhs (previous year I 29,743.91 Lakhs) mainly due to reduction

plant and equipments. The consolidated year-end Gross Block
increased to I 96,278.32 Lakhs (previous year ¥ 92,710.55 Lakhs)
mainly due to additions to intangible assets computer softwares for IT
Enabled Segment.

in Real Estate segment revenue due to adoption of IND AS 115.

Consolidated revenues increased to ¥ 2,85,341.89 Lakhs (previous

Profit/(Loss)

year ¥ 2,82,770.94 Lakhs) mainly due to increase in revenue from
Health, Hygiene, Safety segment.

Earnings Before Interest, Depreciation, Taxation and Amortization

(“EBIDTA”)

During the year, standalone profit decreased to I 1,027.19 Lakhs
(previous year ¥ 4,090.01 Lakhs) mainly due to reduction in Real
Estate segment profit due to adoption of IND AS 115. Consolidated
loss decreased to ¥ (298.47) Lakhs (previous year ¥ (3,220.88) Lakhs)
mainly due to increase in Health, Hygiene, Safety segment profit.

During the year, standalone EBIDTA decreased to ¥ 3,186.54 Lakhs

(previous year X 6,575.63 Lakhs) mainly due to reduction in Real Estate

Current Liabilities

segment earnings due to adoption of IND AS 115. Consolidated EBIDTA

increased to ¥ 17,792.03 Lakhs (previous year ¥ 16,848.70 Lakhs) mainly
due to increase in earnings of Health, Hygiene, Safety segment.

Profit Before Tax (“PBT”)

During the year, standalone PBT decreased to ¥ 1,038.81 Lakhs

The standalone current liabilities increased to ¥ 44,190.39 Lakhs
(previous year ¥ 15,973.00 Lakhs) primarily due to Advance from
Customer of Real Estate — IND AS 115 impact. The consolidated
current liabilities increased to ¥ 1,74,541.85 Lakhs (previous year
3 1,40,539.59 Lakhs) primarily due to Advance from Customer of
Real Estate — IND AS 115 impact.

(previous year ¥ 4,606.97 Lakhs) mainly due to reduction in Real

Estate segment profit due to adoption of IND AS 115. Consolidated

Loan Funds

PBT increased to ¥ 1,149.78 Lakhs (previous year ¥(411.83) Lakhs)

mainly due to increase in profit of Health, Hygiene, Safety segment.

Fixed Assets

The standalone year-end Gross Block increased to ¥ 11,409.50 Lakhs

During the year, standalone loan funds increased to ¥ 17,002.19 Lakhs
(previous year ¥ 16,869.91 Lakhs) registering marginal increase
in long term borrowings and consolidated loan funds decreased to
3 1,06,949.46 Lakhs (previous year ¥ 1,18,944.36 Lakhs) primarily
on account of repayment of borrowings by EFL.

(previous year ¥ 10,010.93 Lakhs) mainly due to additions to property,
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Opportunities and Risks

Our success as an organization depends on our ability to identify
opportunities and leverage them while mitigating the risks that arise
while conducting our business. Major risks identified by the businesses
and functions are systematically addressed through mitigating actions
on a continuing basis. Some of the key risks, anticipated impact on the
Company and mitigation strategy is as follows:

. Market Development

Your Company monitors external market trends and collates
consumer insights to develop category and brand strategies.

The Company actively searches for ways to translate the trends
in consumer preferences and tastes into new technologies for
incorporation into future products. We develop product ideas
both in-house and with selected partners to enable us to respond
to rapidly changing consumer trends with speed.

. Political and Global Uncertainty

Political uncertainty or volatile economic uncertainty may
adversely affect the reduced demand and could restrict revenue
growth opportunities.

The Company has broad based diversified businesses catering
to various industry segments and diverse markets and hence
may not get affected by these uncertainties.

. Legal and Regulatory

Compliance with laws and regulations is an essential part of
your Company’s business operations. We are subject to laws and
regulations in diverse areas as product safety, product claims,
trademarks, copyright, patents, competition, employee health
and safety, the environment, corporate governance, listing and
disclosure, employment and taxes.

Frequent changes in legal and regulatory regime and introduction
of newer regulations with multiple authorities regulating same
areas lead to complexity in compliance.

We closely monitor and review our practices to ensure that we
remain complaint with relevant laws and legal obligations.

. Systems and Information

Your Company’s operations are increasingly dependent on IT
systems and the management of information.

Increasing digital interactions with customers, suppliers
and consumers place even greater emphasis on the need for
secure and reliable IT systems and infrastructure, and careful
management of the information that is in our possession.

The cyber-attack threat of unauthorised access and misuse of
sensitive information or disruption to operations continues to
increase.

To reduce the impact of external cyber-attacks impacting our
business, we have firewalls and threat monitoring systems
in place, complete with immediate response capabilities
to mitigate identified threats. Our employees are trained to
understand these requirements.

Internal control systems and their adequacy

The Company has an internal control system, which ensures that
all transactions are recorded satisfactorily and reported and that all
assets are protected against loss from unauthorized use or otherwise.
The internal control systems are supplemented by an internal audit
system carried out by a team under the direct supervision of the
Head of Internal Audit. The findings of such internal audits are
periodically reviewed by the management and suitable actions taken
to address the gaps, if any. The Audit Committee of the Board meets
at regular intervals and addresses significant issues raised by both the
Internal Auditors and the Statutory Auditors. The process of internal
control and systems, statutory compliance, information technology,
risk analysis and risk management are inter-woven to provide a
meaningful support to the management of the business.

Price Waterhouse Chartered Accountants LLP, the statutory auditors
of the Company have audited the financial statements included in
this annual report and have issued a report on our internal financial
controls over financial reporting as defined in Section 143 of the Act.

Material Development in Human Resources and Industrial
Relations

The major thrust during the year was in Talent Acquisition, Talent
Management, Performance Management and helping the business
drive performance, Identifying and nurturing high potential talent
from a Career Management, Succession perspective and Training
Interventions - both in technical and behavioural domains. The
talent acquisitions were to bolster Company’s expansion plans in the
Automation business, Engineering Capabilities like Design and new
areas like Hand Tools. A major Training intervention was commenced
for “Value Selling’ covering the entire Sales, Marketing and Project
Staff which will continue over different modules in the new year.

Employee Relations continued to be harmonious with the Long Term
Settlement discussions in progress with the union at Waluj, the major
focus of which is increase in productivity and efficient practices.

Investment in Subsidiaries

During the year under review, the Company invested ¥ 1,000 Lakhs
in Preference Shares of Forbes Technosys Limited, a wholly owned
subsidiary of the Company. The Company has also invested ¥ 2,505
Lakhs during the year in equity shares of Eureka Forbes Limited, a
wholly owned Subsidiary of the Company.
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Subsidiaries/ Associates /Joint Ventures

During FY 2018-19 the following companies have become or ceased
to be subsidiaries, joint ventures or associates.

Name of Nature of Relationship

Company

Aquaignis An Joint Venture of Eureka Forbes Limited

Technologies Pvt.  [has become a wholly owned subsidiary of

Ltd Eureka Forbes Limited with effect from June
13, 2018.

Aquadiagnostics
Water Research &
Technology Centre

A wholly owned subsidiary of Eureka Forbes
Limited ceased to be a subsidiary with effect
from June 25, 2018.

Ltd

Forbes G4S Ceased to be Joint Venture of Eureka Forbes
Solutions Pvt Ltd | Limited with effect from May 10, 2018.
Forbes A wholly owned subsidiary of Lux

International AG International AG (a step down subsidiary of
Eureka Forbes Limited) merged with Lux
International AG with effect from March 23,
2018.

Awholly owned subsidiary of Lux International
AG (a step down subsidiary of Eureka Forbes
Limited) merged with Lux International AG

with effect from March 23, 2018.

Lux Professional
International Gmbh

Lux Aqua Czech Ceased to be subsidiary of Lux International
S.r.o AG (a step down subsidiary of Eureka Forbes
Limited ) with effect from April 30, 2018.
Lux Aqua Hungary |Ceased to be subsidiary of Lux International
KFT AG (a step down subsidiary of Eureka Forbes

Limited) with effect from April 30, 2018.

Details of subsidiaries, associate companies and joint venture
companies are set out in the statement in Form AOC-1, pursuant to
Section 129 of the Companies Act, 2013 (“Act”) and, is attached,
herewith, as Annexure “I”. Financial Statements of these subsidiaries
are available for inspection at the registered office of the Company
and that of the subsidiary company concerned and the same would
be also available on the website of the Company, www.forbes.co.in

Dividend and Transfer to Reserves

Your Directors are pleased to recommend for the approval of the
Members a dividend of ¥ 2.50 per equity shares (previous year:
% 2.50) and an additional Special Centenary Year Dividend of 32.50
(25%) per equity share. The dividend, if approved by the Members
would involve a cash outflow of ¥ 777.50 lakhs including dividend
tax (Previous Year ¥ 388.75 lakhs). In accordance with SEBI (Listing
Obligations and Disclosure Regulations), 2015, the Board of Directors
of the Company has adopted a Dividend Distribution Policy, which is
annexed as Annexure “I1”. The policy is also available on the website
of the Company, www.forbes.co.in

The Company proposes to retain the entire balance amount of
T 3,433.25 Lakhs (Previous Year 37,877.29 lakhs) in the Profit &
Loss Account.

Share Capital

The paid up Equity Share Capital of the Company as on March
31, 2019 was 1,289.86 Lakhs. During the year under review, the
Company has not issued any shares with differential voting rights or
‘sweat equity shares’ and has not granted any stock options. As on
March 31, 2019 none of the Directors of the Company hold shares or
convertible instruments of the Company.

Finance

The Company continues to focus on judicious management of its
working capital. Relentless focus on receivables, inventories, strict
cost control and, use of alternative borrowing instruments has helped
in keeping the borrowings and effective interest cost under control.

o Redeemable Non-convertible Debentures

The Non- Convertible Redeemable Debentures (NCDs)
aggregating to 4,000 Lakhs were outstanding during the year
ended March 31, 2019.

. Deposits

The Company has not accepted deposits from public falling
within the ambit of Section 73 of the Act and The Companies
(Acceptance of Deposits) Rules, 2014. Unclaimed matured
deposits were transferred to Investor Education and Protection
Fund as per the provisions of the Companies Act, 1956 / 2013.

Particulars of loans, guarantees and investments

Particulars of Loans, Guarantees and Investments covered under
provisions of section 186 of the Act are given in the notes to the
Financial Statements.

Related Party Transactions

All related party transactions that were entered into during the
financial year were on arm’s length basis and were in the ordinary
course of business. There were no material related party transactions
made by the Company with Promoters, Directors, Key Managerial
Personnel or other designated persons which may have a potential
conflict with the interest of the Company at large.

All related party transactions are placed before the Audit Committee
for approval. Prior omnibus approval of the Audit Committee is
obtained for transactions which are of a foreseen and repetitive
nature. The transactions entered pursuant to the omnibus approval so
granted are placed before the Audit Committee on a quarterly basis.
Form AOC-2 is annexed as Annexure ‘l11” to this report, pursuant to
Section 188 of the Act. The policy on Related Party Transactions as
approved by the Board is uploaded on the Company’s website.

Vigil Mechanism/Whistle Blower Policy

The Company has Whistle Blower Policy/Vigil Mechanism to deal
with instances of fraud and mismanagement, if any. The Policy is also
available on the website of the Company.
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Internal Complaints Committee

The Company has zero tolerance for sexual harassment at workplace
and has adopted a policy on prevention, prohibition and redressal
of sexual harassment at workplace as per with the provisions of the
Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 and the rules thereunder for prevention and
redressal of complaints of sexual harassment at workplace. Internal
Compliants & Committee (ICC) has been setup to redress complaints
received regarding sexual harassment as per Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013 and the ICC includes external member. During FY 2018-19, no
complaints on sexual harassment were received.

Corporate Governance and Management Discussion and Analysis

The guiding principle of the Code of Corporate Governance is
‘harmony’ i.e. balancing the need for transparency with the need
to protect the interest of the Company and balancing the need for
empowerment at all levels with the need for accountability. A detailed
report on Corporate Governance forms part of Annual Report. The
‘Management Discussion and Analysis’ forms part of this report.

Corporate Social Responsibility (CSR)

The Company is committed to its stakeholders to conduct business
in an economically, socially and environmentally sustainable manner
that is transparent and ethical.

The Company is committed to inclusive, sustainable development
and contributing to building and sustaining economic, social
and environmental capital and to pursue CSR projects, as and
when required, that are replicable, scalable and sustainable with a
significant multiplier impact on sustainable livelihood creation and
environmental replenishment.

The Company during the FY 2018-19 undertook infrastructure funding
project and committed and earmarked funds for partial reconstruction
of school building. The said projects undertaken by the Company are in
accordance with Schedule VI1 of the Companies Act, 2013.

The Report on CSR activities, in terms of Section 135 of the
Companies Act, 2013, is annexed as Annexure 1V to this report.

Risk Management

The Board of Directors of the Company has formed a Risk
Management Committee for identification, evaluation and mitigation
of external and internal material risks. The Committee shall establish
a framework for the company’s risk management process and to
ensure its implementation. The Committee shall periodically review
the risk management processes and practices of the Company and
establish procedures to mitigate risks on a continuing basis.

Significant and Material Orders Passed By the Regulators or
Courts

There are no significant material orders passed by the Regulators /
Courts which would impact the going concern status of the Company
and its future operations.

Directors and Key Managerial Personnel

As per provisions of Section 152(6) of the Act, Mr. Shapoor P. Mistry
is due to retire by rotation at the ensuing Annual General Meeting
and being eligible, seeks re-appointment. The Board of Directors
recommend his re-appointment as Director of the Company.

Ms. Aslesha A. Gowariker, an Independent Director of the Company
on account of her other professional commitments tendered her
resignation with effect from June 12, 2018.

Ms. Rani Ajit Jadhav was appointed as an Independent Director of
the Company for a period of three years with effect from September
1, 2019.

Mr. Kaiwan D. Kalyaniwalla, an Independent Director of the Company on
account of his other professional commitments tendered his resignation
with effect from the close of business hours of March 31, 2019.

Mr. Nikhil Bhatia has been appointed as an Additional and Independent
Director of the Company with effect from May 16, 2019. The appointment
is for a period of 5 years subject to approval of Shareholders, which is
being sought through Postal Ballot.

Based on the recommendations of the Nomination and Remuneration
Committee and subject to approval of the shareholders, the Board of
Director approved the re-appointment of Mr. D Sivanandhan as an
Independent Director for second term of 5 years commencing from
August 6, 2019.

The Board places on record its appreciation for the invaluable
services rendered by Ms. Gowariker and Mr. Kalyaniwalla to the
Board and the Company during their tenure as Members of the
Board/Committees of the Board.

The Company has received declarations from all the Independent
Directors of the Company confirming that they meet with the criteria
of Independence as prescribed both under the Act and SEBI (LODR),
2015 and there has been no change in the circumstances which may
affect their status as Independent Directors during the year.

During the year under review, the non-executive directors of the
Company had no pecuniary relationship or transactions with the
Company, other than sitting fees for attending meetings of Board/
Committee of the Company.

Independent Directors are familiarized with their roles, rights and
responsibilities in the Company through induction programmes at the
time of their appointment as Directors and through presentations made
to them from time to time. The details of familiarization programmes
conducted have been hosted on the website of the Company and can
be accessed at www.forbes.co.in
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Audit Committee of the Board of Directors

The details pertaining to the composition of the Audit Committee
of the Board of Directors are included in the Corporate Governance
Report which forms part of this report.

Board Evaluation

Pursuant to the provisions of the Companies Act, 2013 and SEBI
(LODR), 2015, the Board has 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 and
Remuneration, Stakeholders’ Relationship Committees.

The performance of the Board was evaluated by the Board after seeking
feedback from all the Directors on the basis of the parameters/criteria,
such as, degree of fulfillment of key responsibility by the Board,
Board Structures and Composition, establishment and delineation of
responsibilities to the Committees, effectiveness of Board processes,
information and functioning, Board culture and dynamics and quality
of relationship between the Board and the Management.

The performance of the committees viz. Audit Committee, Nomination
and Remuneration Committee, Corporate Social Responsibility
and Stakeholders Relationship Committee was evaluated by the
Board after seeking feedback from Committee members on the
basis of parameters/criteria such as degree of fulfillment of key
responsibilities, adequacy of committee composition, effectiveness
of meetings, committee dynamics and, quality of relationship of the
committee with the Board and the Management.

The Board and the Nomination and Remuneration Committee
reviewed the performance of the individual Directors on the basis
of self- assessment questionnaire and feedback/inputs from other
Directors (without the concerned director being present).

In a separate meeting of Independent Directors, the performance
of Non-Independent Directors of the Board as a whole and the
performance of the Chairman were evaluated.

Remuneration Policy

The Board has, on the recommendation of the Nomination and
Remuneration Committee, framed a policy for selection and appointment
of Directors, senior management personnel and their remuneration.
Remuneration Policy of the Company acts as a guideline for determining,
inter alia, qualification, positive attributes and independence of a
Director, matters relating to the remuneration, appointment, removal and
evaluation of the performance of the Director, Key Managerial Personnel
and senior managerial personnel. Nomination and Remuneration Policy
is annexed as Annexure “V” to this report.

Disclosure as required under Section 197 (12) of Act read with Rule

5 of The Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are annexed as Annexure “VI’ to this Report.
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Meetings of the Board

The Board met at least once in each quarter and 8 meetings of the
Board were held during the year and the maximum time gap between
two Board meetings did not exceed the time limit prescribed in the Act.
The details have been provided in the Corporate Governance Report.

Directors’ Responsibility Statement

Pursuant to the provisions of Section 134(5) of the Act, the Directors,
based on the representations received from the operating management,
confirm that:

(i) in the preparation of the annual accounts, the applicable
accounting standards have been followed along with proper
explanation relating to material departures;

(i) they have selected such accounting policies and applied
them consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the FY and of the
profit or loss of the Company for that period;

(iii) they have taken proper and sufficient care to the best of
their knowledge and ability for the maintenance of adequate
accounting records in accordance with the provisions of this
Act, for safeguarding the assets of the Company and detecting
fraud and other irregularities;

(iv) they have prepared the annual accounts on a going concern
basis;

(v) they have laid down internal financial controls to be followed
by the Company and that such internal financial controls are
adequate and are operating effectively; and

(vi) they have devised proper systems to ensure compliance with
the provisions of all applicable laws and that such systems are
adequate and operating effectively.

Auditors and Audit Report
Statutory Auditors

Pursuant to the provisions of section 139 of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014,
Price Waterhouse Chartered Accountants LLP (PWC) (ICAI Firm
Registration N0.012754N/N500016) were appointed as the Statutory
Auditors of the Company for a term of 5 years till the conclusion of
103rd Annual General Meeting of the Company.

The Audit Report forms part of the Annual Report. The Auditors have
referred to certain matters in their report on Financial Statements to
the shareholders, which read with relevant notes forming part of the
accounts, is self - explanatory.
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Cost Auditors

As per the requirements of Section 148 of the Act read with The
Companies (Cost Records and Audit) Rules, 2014, the cost accounts
of the Engineering Division and Project Vicinia of the Company are
required to be audited by a Cost Accountant. The Board of Directors of
the Company have, on the recommendation of the Audit Committee,
appointed Kishore Bhatia & Associates, Cost Accountants, as Cost
Auditors for the FY 2019-20 on a remuneration of ¥ 4.50 Lakhs
plus out of pocket expenses. As required under the Companies Act,
2013, necessary resolution seeking members’ ratification for the
remuneration to the Cost Auditor is included in the Notice convening
the Hundredth Annual General Meeting of the Company.

Secretarial Audit

Pursuant to the provisions of Section 204 of the Act and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014, the Company has appointed Makarand M. Joshi & Co, a firm of
Company Secretaries in Practice, to undertake the Secretarial Audit
of the Company. The Report of the Secretarial Auditor is annexed
herewith as Annexure ‘VII’.

The Secretarial Audit Report Does not Contain any qualification,
reservation or adversed remark or disclaimer.

The Secretarial Audit of Eureka Forbes Limited, (Material Subsidiary)
for the FY 2018-19 was carried out pursuant to Section 204 of the
Companies Act, 2013 and Regulation 24A of the SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2015. The
Report of the Secretarial Auditor of Eureka Forbes Limited does not
contain any qualification, reservation or adverse remark or disclaimer.

Particulars of Employees and Energy Conservation, Technology
Absorption and Foreign Exchange Earnings and Outgo

(@) Theinformation required pursuant to Section 197 of the Act read
with Rule 5 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 in respect of employees
of the Company, will be provided upon request. In terms of
Section 136 of the Act, the Report and Accounts are being
sent to the Members, excluding the information on employees’
particulars which is available for inspection by the Members at
the Registered Office of the Company during the business hours
on working days of the Company. Any member interested in
obtaining such particulars may write to the Company Secretary
at the Registered Office of the Company.

(b) Information relating to the Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings and Outgo
stipulated under Section 134(3)(m) of the Act read with
Rule 8 of The Companies (Accounts) Rules, 2014 is annexed
herewith as Annexure “VIII’.

Extract of Annual Return

The details forming part of the extract of the Annual Return in Form
MGT-9, as per the provisions of the Companies Act, 2013 and Rules
thereto is annexed herewith as Annexure ‘IX’ and forms part of
this Report. The said extract is also available on the website of the
Company viz. www.forbes.co.in.

Business Responsibility Report

A separate section on Business Responsibility Report forms part of
this Annual Report as required under Regulation 34(2)(f) of SEBI
(Listing Obligations and Disclosure Requirements) Regulation, 2015.

Cautionary Statement

Statements in the Board’s Report and the Management Discussion
& Analysis describing the Company’s objectives, expectations or
forecasts may be forward-looking within the meaning of applicable
securities laws and regulations. Actual results may differ materially
from those expressed in the statement. Important factors that could
influence the Company’s operations include global and domestic
demand and supply, input costs, availability, changes in government
regulations, tax laws, economic developments within the country and
other factors such as litigation and industrial relations.

Acknowledgements

Your Directors acknowledge and thank all stakeholders of the
Company viz. customers, members, employees, dealers, vendors,
banks and other business partners for their valuable sustained support
and encouragement. Your Directors look forward to receiving similar
support and encouragement from all stakeholders in the years ahead.

For and on behalf of the Board
Shapoor P. Mistry
Chairman

DIN: 00010114
Mumbai, May 30, 2019
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Annexure “I1”

DIVIDEND DISTRIBUTION POLICY

Background, Scope and Applicability

The SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Regulations™) require the top 500 listed
companies (by market capitalisation) to disclose a Dividend
Distribution Policy (“Policy”) in the annual report and on
the corporate website. The entities other than top 500 listed
companies may adopt and disclose their dividend distribution
policies on voluntary basis.

The Company currently has only one class of shares, viz.
equity, for which this policy is applicable. The policy is subject
to review if and when the Company issues different classes of
shares.

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

Dividend

Dividend represents the profit of the Company, which is
distributed to shareholders in proportion to the amount paid-up
on shares they hold. Dividend includes Interim Dividend.

Circumstances under which shareholders can expect
Dividend

The Board shall before declaring any dividend assess the
Company’s financial performance, long term strategy, present
and future organic and inorganic growth plans and other relevant
factors (as mentioned elsewhere in this policy) and ensure that
sufficient funds are retained for growth of the Company.

The Dividend for any financial year shall normally be paid out
of the Company profits for that year. If circumstances require,
the Board may also declare dividend out of accumulated profits
of any previous financial year(s) in accordance with provisions
of the Act and Regulations, as applicable.

Parameters for declaration of Dividend

The Board of Directors of the Company, shall consider the
following parameters for declaration of Dividend:

Financial Parameters / Internal Factors :
The Board of Directors of the Company would consider

the following financial parameters before declaring or
recommending dividend to shareholders:

(a)
(b)
(©
(d)
©)
()
(9)
(h)

0)
0)

@)

(b)
(©

Net operating profit after tax;

Distributable surplus available as per the Act and Regulations;

Working capital requirements;

Capital expenditure requirements;

Resources required to fund acquisitions and / or new businesses;
Cash flow required to meet contingencies;

Outstanding borrowings;

Additional investment in subsidiaries and associates of the
Company;

Stipulations/ Covenants of loan agreements; and

Past Dividend Trends.

External Factors:

The Board of Directors of the Company would consider the
following external factors before declaring or recommending
dividend to shareholders:

Prevailing legal requirements, regulatory conditions or
restrictions laid down under the applicable laws including tax
laws;

Global conditions; and

Dividend pay-out ratios of companies in the same industry.

Utilization of Retained Earning

The Board may retain its earnings in order to make better use of
the available funds and increase the value of the stakeholders in
the long run. The decision of utilization of the retained earnings
of the Company shall be based on the following factors:

. Market expansion plan;

. Increase in production capacity;

. Modernization plan;

. Diversification of business;

. Long term strategic plans;

. Replacement of capital assets;

. Dividend payment; and

. Such other criteria as the Board may deem fit from time to
time.

Manner of Dividend Payout

Interim dividend: Interim dividend, if any, shall be declared by
the Board.. Before declaring interim dividend, the Board shall
consider the financial position of the Company that allows the
payment of such dividend. The payment of dividends shall be
made within the statutorily prescribed period from the date of
declaration to the shareholders entitled to receive the dividend
on the record date, as per the applicable laws.

Final dividend: Recommendation, if any, shall be done by the

Board, usually in the Board meeting that considers and approves
the annual financial statements, subject to approval of the
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shareholders of the Company. The dividend as recommended
by the Board shall be approved/declared at the Annual General
Meeting of the Company. The payment of dividends shall be
made within the statutorily prescribed period from the date of
declaration, to those shareholders who are entitled to receive
the dividend on the record date/book closure period, as per the
applicable law.

Disclosures

The Dividend Distribution Policy shall be disclosed in the
Annual Report and on the website of the Company i.e. at
www.forbes.co.in. The Company shall also make appropriate
disclosures as required under the SEBI Regulations.

General

This Policy would be subject to revision/amendment in
accordance with the guidelines as may be issued by Ministry of
Corporate Affairs, Securities Exchange Board of India or such
other regulatory authority as may be authorized, from time to
time, on the subject matter.

The Company reserves its right to alter, modify, add, delete
or amend any of the provisions of this Policy.

In case of any amendment(s), clarification(s), circular(s) etc.
issued by the relevant authorities, not being consistent with the
provisions laid down under this Policy, then such amendment(s),
clarification(s), circular(s) etc. shall prevail upon the provisions
hereunder and this Policy shall stand amended accordingly
from the effective date as laid down under such amendment(s),
clarification(s), circular(s) etc.

Disclaimer
This document does not solicit investments in the Company’s

securities. Nor is it an assurance of guaranteed returns (in any
form), for investments in the Company’s equity shares.

For and on behalf of the Board

Shapoor P. Mistry
Chairman

DIN: 00010114
Mumbai, May 30, 2019
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Annexure “l1”
FORM NO. AOC.2

Form for disclosure of particulars of contracts/arrangements entered into by the Company with related parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto

(Pursuant to clause (h) of sub-section (3)of section 134 of the Act and Rule 8(2) of the
Companies (Accounts) Rules, 2014)

1 | Details of contracts or arrangements or transactions | Nil
not at arm’s length basis

2 | Details of material contracts or arrangement or transactions at arm’s length basis:

a | Name(s) of the related party and nature of | Paikar Real Estates Private Limited, a subsidiary of Shapoorji Pallonji and
relationship Company Private Limited, the holding Company of the Company.

b | Nature of contracts/arrangements/transactions Sale of 50 % of Business Undertaking in Project Vicinia on a going concern
on as-is-where-is basis by way of slump sale through Business Transfer
Agreement.

c | Duration of the contracts/arrangements/
transactions

d [ Salient terms of the contracts or arrangements or
transactions including the value, if any

e | Date(s) of approval by the Board, if any February 27, 2019

f | Amount paid as advances, if any The entire consideration of ¥ 15,500 Lakhs was received in advance.

For and on behalf of the Board

Shapoor P. Mistry
Chairman

DIN: 00010114
Mumbai, May 30, 2019
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Annexure “IV”

Annual Report on Corporate Social Responsibility (CSR) Activities
(Pursuant to Section 135 of the Companies Act, 2013)

A Brief outline of the Company’s CSR policy, including
overview of projects or programs proposed to be undertaken
and a reference to the web- link to the CSR policy and project
or programs.

CSR Policy (“Policy’) was adopted by the Board of Directors of
the Company on March 23, 2015.

The Company is committed to its stakeholders to conduct
business in an economically, socially and environmentally
sustainable manner that is transparent and ethical.

The Company is committed to inclusive, sustainable
development and contributing to building and sustaining
economic, social and environmental capital and to pursue CSR
projects that are replicable, scalable and sustainable, with a
significant multiplier impact on sustainable livelihood creation
and environmental replenishment.

The Company’s CSR activities focus on:

. Health.
. Education.
. Environment Preservation.

. Rehabilitation of families affected by natural calamities.
. General improvement in quality of life.

Health shall cover WaSH that is, Water, Sanitation, and Hygiene
leading to better Health. Our goal here will be to work towards
long-term impact by changing habits, inculcating awareness
of safe drinking water, good sanitation and hygiene. Providing
necessary infrastructural support, for example, community level
drinking water plants, filters, educating and creating awareness
on need for safe water and hygiene. To enable sustainability, the
local community will be equal participants in such programmes,
contributing to actual construction, monitoring, maintaining
and reporting on impact and usage. Also, providing affordable
world-class health care facilities to the under privileged.

Education shall seek to mainstream children, with special
focus on children of underprivileged sections of the society, by
providing them with non-formal schooling opportunities which
can translate later to formal school admissions. Also, supporting
tribal schools in the far-flung hamlets and convert them into
‘model’ educational institutions. Skill based training to young
adults will be achieved through livelihoods skills” programmes.

Environment Preservation includes adopting energy
conservation practices, Measuring and reducing carbon
footprint, involving employees in conservation practices,
utilizing environment-friendly materials and rainwater
harvesting and water conservation. Setting a goal to ‘green our
planet’ consciously by planting trees.

b)

Rehabilitation of families affected by natural calamities
includes providing assistance to Government agencies involved
in ‘Search and Rescue’ operations in areas of our country that
are struck by natural calamities like floods, earthquakes or
cyclone and providing psychological or material assistance to
help distressed persons of such areas to return to their natural
ways of living.

General improvement in quality of life will include
development of the urban poor specially those who are impacted
by re-development projects, differently abled youth to make
them employment worthy, financial inclusion facilities for the
poor workers.

The Company may also undertake other CSR activities as
permitted in Schedule V11 of the Act.

The Policy is available on the Company’s website at www.
forbes.co.in

CSR projects of the Company in the financial year included
Health, Education & Environment Preservation.

The Composition of the CSR Committee
Mr. D. Sivanandhan -

Mr. Jai Mavani -
Mr. M. C. Tahilyani -

Chairman - Independent Director
Member- Non-Executive Director
Member- Managing Director

Average net profit of the Company for last three financial
years

Average net profit: ¥ 2557 lakhs

Prescribed CSR Expenditure (two percent of the amount as
in item 3 above)

The Company has committed ¥ 52.09 lakhs towards CSR
initiatives for the Financial Year 2018-19.

Details of CSR spent during the financial year:

Total amount to be spent for the financial year 2018-19: ¥ 52.09
Lakhs

Amount unspent: ¥ 24.14 Lakhs. The Company has budgeted
% 52.09 Lakhs for spending on CSR initiatives in FY 2018-19.
The Company has spent ¥ 6.40 Lakhs on construction of toilets
and¥ 21.55 Lakhs on construction of Municipal School building
in Aurangabad. The Construction work could start after only
after receipt of requisite approvals. The balance unspent amount
of ¥ 24.14 Lakhs is expected to be spent by July’2019.
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¢)  Manner in which the amount spent/committed during the financial year 2018-19 is detailed below
A) @) ®) (4) ) (6) (@) (8)
Sr. | CSR Project Sector in which | Local area/ Amount outlay Direct Cumulative Amount
No | or activity the Project is the State and project or expenditure on expenditure spent: Direct
Identified covered district where programs wise projects upto to the or through
projects or reporting implementing
programs were period agency
undertaken (? In Lakhs)
1 | Supporting Promoting Aurangabad 57.41* 33.27* 33.27*@ Direct
School Education Maharashtra
2 | Environment Environment Aurangabad 8.08** 8.08** 8.08** Direct
Preservation Sustainability Maharashtra
3 | Sanitation Sanitation Alibaug, 6.40 6.40 6.40 Panchsheel
Mabharashtra Hitawardhini
Mandal Trust

*  Includes ¥ 11.72 Lacs pertaining to FY 2017-18. The Construction could start only after receipt of requisite approvals.

**  Pertains to FY 2017-18 (spent in FY 2018-19).

@ The Company has committed and earmarked balance unspent amount of I 24.14 Lakhs for FY 2018-19 towards construction of a
municipal school building in Aurangabad. The construction work is expected to be completed by July 2019.

6.  In case the Company has failed to spend the two per cent of the average net profit of the last three financial years or any part thereof, the
reasons for not spending the amount in its Board report.

The Company entered into a Memorandum of Understanding (MOU) with Aurangabad Municipal Corporation towards reconstruction of
a municipal school building in Aurangabad. The construction work could start after only after receipt of requisite approvals. The balance
unspent amount of ¥ 24.14 lakhs is expected to be be utilised by July’2019.

7. Aresponsibility statement of the CSR Committee that the implementation and monitoring of CSR Policy, is in compliance with CSR
objectives and Policy of the Company.

We hereby affirm that the CSR Policy, as approved by the Board, has been implemented and the monitoring of CSR policy, is in
compliance with our CSR objectives and policy of the Company.

M. C. Tahilyani
Managing director
DIN: 01423084

D. Sivanandhan
Chairman of the CSR Committee
DIN:03607203

Mumbai, May 30, 2019
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SECTION 178 OF THE COMPANIES ACT, 2013

The Nomination and Remuneration Committee shall identify
persons who are qualified to become directors and who may
be appointed in senior management in accordance with the
criteria laid down, recommend to the Board their appointment
and removal and shall carry out evaluation of every director’s
performance.

The Nomination and Remuneration Committee shall formulate
the criteria for determining qualifications, positive attributes
and independence of a director and recommend to the Board
a policy, relating to the remuneration for the directors, key
managerial personnel and other employees.

The Nomination and Remuneration Committee shall, while
formulating the policy as aforesaid shall ensure that:

the level and composition of remuneration is reasonable and
sufficient to attract, retain and motivate directors of the quality
required to run the Company successfully;

relationship of remuneration to performance is clear and meets
appropriate performance benchmarks; and

remuneration to directors, key managerial personnel and senior
management involves a balance between fixed and incentive
pay reflecting short and long-term performance objectives
appropriate to the working of the Company and its goals:

SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015

Schedule I1 Part D of Regulation 19 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 provides that
role of Nomination and Remuneration Committee shall, inter-
alia, include the following:

Formulation of the criteria for determining qualifications,
positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration
of the directors, key managerial personnel and other employees;

Formulation of criteria for evaluation of Independent Directors
and the Board;

Devising a policy on Board diversity; and

Identifying persons who are qualified to become directors and
who may be appointed in senior management in accordance
with the criteria laid down, and recommend to the Board their
appointment and removal.

Ll Whether to extend or continue the term of appointment of the
independent director, on the basis of the report of performance
evaluation of independent directors.

The Company shall disclose the remuneration policy and the
evaluation criteria in its Annual Report.

Regulation 18(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 provides that the appointment,
removal and terms of remuneration of the Chief Internal Auditor shall
be subject to review by the Audit Committee.

DEFINITIONS AND INTERPRETATION
In this Policy unless the context otherwise requires:
Act shall mean Companies Act, 2013.

Board shall mean Board of Directors of the Company (Forbes &
Company Limited).

Charter shall mean Charter for Performance Evaluation of the
Directors, Committees and Board of Directors adopted by the Board
of Directors of the Company as amended from time to time.

KMPs or Key Managerial Personnel shall mean following:

a.  Managing Director (MD) , or Chief Executive Officer or
Manager and in their absence, Whole time Director;

b.  Company Secretary; and

¢.  Chief Financial Officer

NRC shall mean Nomination and Remuneration Committee.

Senior Management Personnel shall mean employees comprising
of all members of management one grade below the MD, including
the functional/ vertical heads.

INTERPRETATION

i.  The provisions of the Act and the SEBI (Listing Obligations
Disclosure Requirements) Regulations 2015 (SEBI LODR)
shall be deemed to have been mutatis mutandis specifically
incorporated in this Policy and in case any of the provision of
this Charter is inconsistent with the provisions of Act and/or
the SEBI LODR, the provisions of Act and/or the SEBI LODR
shall prevail.

ii.  The capitalized words not specifically defined in the Policy shall
have the same meaning as under the Act or the SEBI LODR or
the Charter.

iii. For interpretation of this Policy, reference and reliance may be
placed upon circulars/clarifications issued by the Ministry of
the Corporate Affairs or SEBI and/or any other authority.
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OBJECTIVES

The Objective of this Policy istoact as a guideline for determining,
inter-alia, qualifications, positive attributes and independence of
a Director, matters relating to the remuneration, appointment,
removal and evaluation of performance of the Directors, KMPs,
Senior Management Personnel and includes:

= Ensuing that the level and composition of remuneration is
reasonable and sufficient to attract, retain and motivate directors
of the quality required to run the Company successfully;

- Ensuing that the relationship of remuneration to performance is
clear and meets appropriate performance benchmarks;

. Ensuing that the remuneration to Directors, KMPs, and other
Senior Management Personnel of the Company involves a fine
balance between fixed and incentive pay reflecting short and
long-term performance objectives appropriate to the working of
the Company and its goals;

=  To lay down criteria and terms and conditions with regard
to identifying persons who are qualified to become Directors
(Executive and Non-executive) and persons who may
be appointed in Senior Management, KMPs and to
determine their remuneration;

=  To determine remuneration based on the Company’s size and
financial position and trends and practices on remuneration
prevailing in the industry;

= To carry out evaluation of the performance of Directors;

=  To retain, motivate and promote talent and to ensure long
term sustainability of talented managerial persons and create
competitive advantage; and

=  To lay down criteria for appointment, removal of directors,
KMPs and Senior Management Personnel and evaluation of
their performance.

FUNCTIONS OF NOMINATION AND REMUNERATION
COMMITTEE

The NRC shall, inter-alia, perform the following functions:

. Identify persons who are qualified to become Directors in
accordance with the criteria laid down, recommend to
the Board their appointment and removal and shall carry out
evaluation of every director’s performance;

. Formulate the criteria for determining qualifications, positive
attributes and independence of a director and recommend to the
Board a policy, relating to the remuneration for the directors,
key managerial personnel and other employees;

Determine the criteria for selection, attributes and broad
parameters for appointment of KMPs, evaluation and
measurement of performance of KMPs and to recommend
appointments of KMPs to the Board;

Determine the criteria for selection, compensation structure,
evaluation and measurement of performance of Senior
Management Personnel;

Ensure that the Board comprises of a balanced combination of
Executive Directors and Non-Executive Directors and also the
Independent Directors;

Devise framework to ensure that Directors are inducted
through suitable familiarization process covering their roles,
responsibility and liability;

Oversee the formulation and implementation of ESOP Schemes,
its administration, supervision, and formulating detailed terms
and conditions in accordance with SEBI Guidelines;

Devise a policy/criteria on Board diversity;

The NRC shall assist the Board in ensuring that plans are in
place for orderly succession for appointments to the Board and
to senior management; and

Set up mechanism to carry out its functions and is further
authorized to delegate any / all of its powers to any of the
Directors and / or officers of the Company, as deemed necessary
for proper and expeditious execution.

APPOINTMENT OF DIRECTORS

The NRC shall ensure that Board has appropriate balance
of skills, experience and diversity of perspectives that are
imperative for the execution of its business strategy, and
consider various factors including but not limited to skills,
industry experience, background, race and gender for balanced
and diversified Board.

The NRC shall identify and ascertain the integrity, qualification,
expertise and experience of the person for appointment
as Director, KMPs and recommend to the Board his/her
appointment.

An Independent Director shall also have experience and
knowledge in one or more fields of finance, law, management,
marketing, sales, administration, corporate governance, or any
other disciplines related to the business of the Company.

Appointment of Independent Directors shall be subject to
compliance of provisions of section 149 of the Companies
Act, 2013, read with schedule 1V and rules thereunder. An
Independent Director shall hold office for a term up to five
consecutive years on the Board of the Company and will be
eligible for re- appointment on passing of a special resolution
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by the Company and disclosure(s) of such appointment in
the Board’s report. No Independent Director shall hold office
for more than two consecutive terms, but such Independent
Director shall be eligible for appointment after expiry of three
years of ceasing to become an Independent Director.

The NRC shall recommend appointment or re-appointment of
Managing Director (MD) for a term not exceeding five years at
a time. No re-appointment shall be made earlier than one year
before the expiry of term.

The NRC shall carry out evaluation of performance of
every Director on an annual basis.

The NRC may recommend, to the Board with reasons recorded
in writing, removal of a Director, KMPs or Senior Management
Personnel subject to the provisions of the Companies Act, 2013,
and all other applicable Acts, Rules and Regulations, if any.

The Directors, KMPs and Senior Management Personnel shall
retire as per the applicable provisions of the Regulations and the
prevailing policy of the Company. The NRC shall from time to
time recommend, review and revise, if required the retirement
policy for Directors, KMPs and Senior Management Personnel.

The Board will have the discretion to retain the Director,
KMPs and Senior Management Personnel in the same position/
remuneration or otherwise even after attaining the retirement
age, for the benefit of the Company.

The appointment, removal and terms of remuneration of the
Chief Internal Auditor shall be subject to review by the Audit
Committee.

REMUNERATION OF MD

The remuneration/ to the Managing Director will be determined
by the NRC and recommended to the Board for approval. The
remuneration/ compensation/profit-linked commission etc.
shall be in accordance with the percentage/slabs/conditions laid
down in the Articles of Association of the Company, Act and
shall be subject to the prior/post approval of the members of the
Company and Central Government, wherever required.

Increments to the MD should be within the slabs approved by
the members and shall be made after taking into consideration
the Company’s overall performance, MD’s contribution for
the same, trends in the industry in general and in a manner
which would ensure and support a high performance culture.
The MD shall be eligible for remuneration as may be approved
by the members of the Company on the recommendation
of the NRC and the Board of Directors. The break-up of the
pay scale, performance bonus and quantum of perquisites
including, employer’s contribution to P.F, pension scheme,
medical expenses, club fees etc. shall be decided and approved
by the Board on the recommendation of the NRC and shall be
within the overall remuneration approved by the members and

Central Government, wherever required. If, in any financial
year, the Company has no profits or its profits are inadequate,
the Company shall pay remuneration to its MD in accordance
with the provisions of the Companies Act, 2013 and if it is not
able to comply with such provisions, then with the approval of
the Central Government.

= The Remuneration to MD shall involve a balance between fixed
and incentive pay reflecting short and long term performance
and objectives appropriate to working of the Company and its
goals.

= The Non-Executive Directors (Including Independent
Directors) of the Company shall be paid sitting fees as per the
applicable Regulations as approved by the Board from time
to time. The boarding and lodging expenses of Directors for
attending meetings shall be reimbursed to the Directors based
out of Mumbai.

= The profit-linked Commission shall be paid within the monetary
limit approved by the members of the Company subject to
the same not exceeding 1% of the net profits of the Company
computed as per the applicable provisions of the Regulations.

= Pursuant to the provisions of the Act, an Independent Director
shall not be entitled to any stock option of the Company.

= Only such employees of the Company and its subsidiaries as
approved by the NRC will be granted ESOPs.

FAMILIARISATION PROGRAMME FOR INDEPENDENT
DIRECTORS

= Company’s Corporate Profile, Organizational structure, the
latest Annual Report, Code of Conduct, Policies and Charters
applicable to Directors shall be provided to all Directors at the
time of joining.

= A detailed Appointment Letter incorporating the role, duties
and responsibilities, remuneration and performance evaluation
process, code of conduct and obligations on disclosures shall be
issued to the Independent Directors.

= The Company shall provide suitable training to Independent
Directors/Non-Executive Directors to familiarize them with the
Company, their roles, rights, responsibilities in the Company,
nature of the industry in which the Company operates, business
model of the Company, etc. and they shall be formally introduced
to the Business/ Unit Heads and Corporate Functional Heads.

UPDATING THE DIRECTORS ON A CONTINUING BASIS

=  The Company shall periodically arrange Board Strategy
discussions atany ofthe Company’s plants or off-site locations.
At such Meetings, the Directors also get an opportunity to see
the Company’s operations, interact with the Plant Heads and
review the sustainability aspects of the Plant. This would
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enable them to gain an understanding and appreciation of the
operations of the Company and initiatives taken on safety,
quality, environment issues, CSR, Sustainability, etc.

At the Board Strategy Meeting, presentations shall be made to
the Directors on the Company’s long term Vision and Strategy.
Business Heads may also present their plans and priorities with
the Board. This would enable the Directors to get a deeper
insight in the operations of the Company.

Periodic presentations on operations to the Board shall include
information on business performance, operations, market share,
financial parameters, working capital management, fund flows,
senior management changes, major litigation, compliances,
subsidiary data, etc.

Business Heads and Company Executives may be invited
at Board or Committee Meetings and meetings of Directors
for better understanding of the business and operations of the
Company.

REMUNERATION TO KMPs AND SENIOR MANAGEMENT

=  The level and composition to be paid to KMPs and Senior
Management shall be reasonable and sufficient to attract,
retain and motivate them and shall be also guided by external
competitiveness and internal parity.

= The remuneration of KMPs and Senior Management Personnel
shall be guided by the external competitiveness and internal
parity. Internally, performance rating of all employees would be
spread across a normal distribution curve.

=  The remuneration of KMPs and Senior Management shall
comply with the guidelines approved by the NRC.

The terms of remuneration of the Chief Internal Auditor shall
comply with the guidelines approved by the Audit Committee.

For and on behalf of the Board
Shapoor P. Mistry
Chairman

DIN: 00010114
Mumbai, May 30, 2019
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Annexure “VI1”
Disclosure under Section 197 (12) and Rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014

. Ratio of the remuneration of each director to the median remuneration of the employees of the Company for the financial year

ended March 31, 2019.

Non-Executive Directors of the Board were paid only sitting fees during the financial year ended March 31, 2019 as follows:

Director Sitting Fees Ratio to Median

(X in lakhs) (No. of times to
Median Salary)

Non- Executive Directors

Mr. Shapoor P. Mistry 2.50 045:1

Mr. Kaiwan D. Kalyaniwalla 9.00 163:1

(ceased to be Director with effect from the close of business hours on March 31, 2019)

Mr. D. Sivanandhan 8.00 145:1

Mr. Jai L. Mavani 3.50 064:1

Ms. Aslesha A. Gowariker (ceased to be Director with effect from June 12, 2018) 1.00 #

Ms. Rani Ajit Jadhav (appointed Director with effect from September 1, 2018) 2.00 #

# Director for part of the year, hence the ratio of their remuneration to median remuneration is not comparable.

Remuneration to Executive Director

Director  in lakhs) Ratio to Median
(No. of times to
Median Salary)

Mr. M. C. Tahilyani 217.45 39.48

Percentage increase in remuneration of Key Managerial Personnels (KMPs) in the financial year.

Executive Director, Chief Financial Officer and Company Secretary % increase on Cost
To Company

Mr. M. C. Tahilyani, Managing Director 8%

Mr. Nirmal Jagawat, Chief Financial Officer 10%

Mr. Pankaj Khattar, Company Secretary 14%

Percentage increase in the median remuneration of employees in the financial 2017-2018:

The increase in median remuneration was 11.81%. The range of increase was from 5% to 35% (average 12.51%) barring a few employees
who were given a higher percentage increase/market correction for market parity. New employees were given pro rata increase
proportionate to the period of their stay in the Company.

Number of permanent employees on the rolls of Company as on March 31, 2019: 452 (previous year 438)

Average percentile increase already made in the salaries of employees other than managerial personnel in the last financial year
and its comparison with the percentile increase in the managerial remuneration and justification thereof and point out if there

are any exceptional circumstances for increase in the managerial remuneration:

Average increase in remuneration of employees (other than KMPs) was 12%. The increase in remuneration is based on the Company’s
performance, individual performance, inflation, prevailing industry trends and benchmarks.

The Company affirms remuneration is as per the remuneration policy of the Company.
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Annexure “VII”

FORM NO. MR.3
SECRETARIAL AUDIT REPORT
For The Financial Year Ended 31st 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,

Forbes & Company Limited
Forbes Building, Charanjit Rai Marg,
Fort, Mumbai-400001, Maharashtra

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

Based on our verification of the Company’s books, papers, minute
books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct of
secretarial audit, We hereby report that in our opinion, the Company
has, during the audit period covering the financial year ended on 31st
March, 2019 (hereinafter called the ‘Audit Period’) complied with
the statutory provisions listed hereunder and also that the Company
has proper Board-processes and compliance-mechanism in place to
the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for the
financial year ended on 31st March, 2019 according to the provisions
of:

(i) The Companies Act, 2013 (the Act) and the rules made there
under;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and
the rules made there under;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws
framed there under;

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made there under to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings (Not applicable to the Company
during the Audit Period).

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

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

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

(c) The Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009 and Securities
and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 notified on 11th September,
2018 (Not applicable to the Company during the Audit
Period)

(d) The Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 (Not applicable to the
Company during the Audit Period)

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

(f)  The Securities and Exchange Board of India (Registrars to an
Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client

(9) The Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2009 (Not applicable to the Company
during the Audit Period) and

(h) The Securities and Exchange Board of India (Buyback of
Securities) Regulations, 1998 and The Securities and Exchange
Board of India (Buyback of Securities) Regulations, 2018
notified on 11th September, 2018 (Not applicable to the
Company during the Audit Period).

(vi) Asidentified, no law is specifically applicable to the Company.

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

(i) Secretarial Standards issued by The Institute of Company
Secretaries of India.

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

During the period under review the Company has complied with the

provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.
mentioned above.
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We further report that

The Board of Directors of the Company is duly constituted with
proper balance of Executive Directors, Non-Executive Directors and
Independent Directors. The composition of the Board of Directors
during the period under review was in compliance with the provisions
of the Act.

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

All decisions at Board Meetings and Committee Meetings are carried
out either unanimously as recorded in the minutes of the meetings of
the Board of Directors or Committee of the Board, as the case may
be.

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

We further report that during the audit period the Company has

1. Increased the limit for grant of loan, guarantee or security and
investment in securities upto ¥ 1000 crore under Section 186 of
the Act pursuant to the approval of members via postal ballot
conducted on 13th July, 2018.

2. Increased the limit to borrow money and to create charge on
assets upto ¥ 1000 crore pursuant to the approval of members at
the Annual General Meeting held on 25th September, 2018.

3. Approved the issue of Non-Convertible Debentures upto ¥
250 Crore by way of Private Placement at the Annual General
Meeting held on 25th September, 2018.

4.  Made a sale of 50% of the business undertaking in Project
Vicinia.

For Makarand M. Joshi & Co.
Practising Company Secretaries

Kumudini Bhalerao
Partner

FCS No: 6667

CP No. 6690

Place: Mumbai
Date: May 30, 2019

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

To

The Members,

Forbes & Company Limited
Forbes Building, Charanjit Rai Marg,
Fort, Mumbai-400001, Maharashtra

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

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

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

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

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

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

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

For Makarand M. Joshi & Co.
Practising Company Secretaries

Kumudini Bhalerao
Partner

FCS No: 6667

CP No. 6690

Place: Mumbai
Date: May 30, 2019
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Annexure “VIII™

Particulars of Technology Absorption and Foreign Exchange Earnings and Outgo, as per section 134(3)(m) of the Companies Act, 2013
and the Rules made therein and forming part of Directors’ Report for the year ended March 31, 2019.

(A) Conservation of Energy:
(i) Steps taken or impact on conservation of energy:
(a) Energy Conservation Measures Taken:

Installation of 22 KW Variable Frequency Drive on Air
COMpressor.

(b) Impact of measures taken at (a) above for reduction of
energy consumption and impact on cost of goods:

Saving of energy consumption of approx. 15076 KWH on an
annualized basis due to the measure taken at (i) (a) above
resulting in savings of ¥ 1.80 Lakhs p.a.

(ii) Steps taken by the Company for utilising alternate sources of
energy:

The Company has earmarked money for installing Solar Panel,
which will be uses for captive consumption.

(iii) Capital investment on energy conservation equipment: ¥ 2.51
Lakhs

(B) Technology Absorption and Research and Development
(R & D):

i.  Efforts, in brief, made towards technology absorption and
benefits derived as result of below activity’s

Waluj Plant:-
Solid Carbide Operations:-

As a part of growth strategy and de-risking over dependence on
Auto segment, Company has started developing Non- Automotive
sectors. Company has developed new products for aerospace and
mining segment:

»  Developed Milling product portfolio for aerospace components
on difficult to machine materials like Titanium, Inconel and
Stainless Steels and established supplies to some key accounts
in Aerospace industries overseas.

»  Developed drilling product portfolio for mining application
which needs high level of dimensional accuracy with better
surface finish.

»  Development of customised tools for defence sector.

In our efforts to empowering customers with innovative
solutions, Company has enhanced product performance in

special machining segment like Graphite machining and Long
oil hole drilling for auto sectors by developing new technologies
on surface coatings and edge preparations on tools.

Research and Development

To enhance in-house Computer-aided Engineering (CAE) facility,
Company has adapted Thread Forming simulation software.

. Virtual forming simulation validates the product Design and
eliminates time and cost-consuming shop floor trial tests.

. Simulation output such as Stress and Temperature helps
to choose best manufacturing concept (Tool geometry and
material) for Forming Taps for achieving better tool life.

. Decision-making of optimum speed for the application material
for increasing productivity at customer end.

. Carbide Taps portfolio developed first by any Indian company
and futuristic outlook in terms of technology in designing and
manufacturing.

Industrial Automation / Coding Business Group (CBG)

Company has established Design Centre in Pune lead by Design
Head-Automation catering to our own automation division Industrial
Automation Division has now built capability to undertake large
scale line automation projects with Inhouse Design and Built model
and also expanding its area of expertise as a Solution provider in
Non- automotive sector:

. Robot technology introduced in Automation Solutions for
Customers with diverse applications.

. CBG has now embraced Machining Technology for production
SPM by designing its own 2-Axis Turning Centre.

. Heavy Component Material Handling Automation with
Wireless remote operator pendent functioning taking into
account industrial safety standards.

. Assembly Line Automation- Palletized Conveyor assembly line
for heavy Hydraulic Gearbox for an OEM.

. Designing a Combo machine with both, component pressing
and inclined marking capability with reduction in cycle time,
doubling the production capacity.

. Industrial Software solutions- Potential of developing most
recent platforms of Industrial software, integrating them with
servers and machines for assorted applications.
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. Technology of Virtual Simulation of Mechanical designs for  (iii) the expenditure incurred on Research and Development : Nil
explicit presentation of any machine functioning. Helping in

developing error-free machines. (C) Foreign exchange earnings and outgo:
( In Lakhs)
Chandivali Plant: (a) | Foreign exchange earnings:
] . ] 1 | Export of goods calculated on FOB basis 2,441.48
As efforts to meet international customer expectation and compete > | Commission and other Services 202
with multinationals, Company has developed Material Specific High 3 | Ereight and INsurance recoveries 47' 83
Performance Taps - g .
Total 2,493.33
. NIB Taps for Nut tapping on automatic machines. (b) | Foreign exchange outgo:
1 [Imports calculated on CIF basis — Raw 3,561.25
. Powder metallurgy taps with through coolant hole tapping material
applications. 2 | Imports calculated on CIF basis — stores, 127.92
spares and tools
. Spiral fluted powder metallurgy cut taps for forged steel 3 |Imports calculated on CIF basis - 14.16
applications. purchase for re-sale
4 | Imports calculated on CIF basis — Capital 675.78
. High Nickel based material applications Taps suitable for super Goods
alloys. 5 | Commission to overseas agents 32.47
. o . 6 | Foreign travel 75.96
High Performance Taps: Productivity improvement by replacing 7 [ Others 12500
hydro pneumatic tool loading /unloading system with robotic pick Total 2 612.54

and place.

(ii) In case of imported technolqu.(lmported durlng the last three For and on behalf of the Board
years reckoned from the beginning of the financial year)
a) the details of technology imported )
b)  the year of import ) Nil and Not
c)  whether the technology been fully absorbed ) Applicable
d) if not fully absorbed, areas where absorption has )
not taken place and the reasons thereof, and )

Shapoor P. Mistry
Chairman

DIN: 00010114
Mumbai, May 30, 2019
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Annexure ‘IX’
Form No. MGT-9
EXTRACT OF ANNUAL REPORT
as on the financial year ended on March 31, 2019

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

I.  REGISTRATION AND OTHER DETAILS:

(i) |[CIN

(ii) | Date of Incorporation

(iii) | Name of the Company

(iv) | Category

(v) | Sub-category of the Company

L17110MH1919PLC000628
November 18, 1919

Forbes & Company Limited
Company Limited by Shares
Indian Non-Government Company

(vi) | Address of the Registered Office and Contact | Forbes’ Building, Charanjit Rai Marg, Fort Mumbai 400 001
Details Telephone No : +91 22 61358900
Fax No: +91 22 61358901
E-mail: investors.relations@forbes.co.in
Website: www.forbes.co.in
(vii) | Whether Listed or Not Yes
(viii) | Name, Address and Contact Details of | TSR Darashaw Consultants Private Limited

(Formerly known as TSR Darashaw Limited)

Address: 6-10, Haji Moosa Patrawala Industrial Estate,20, Dr. E. Moses Road,
Near Famous Studio, Mahalaxmi, Mumbai-400 011.

Telephone No: +91 22 66568484 Fax No: +91 22 66568494

E-mail: csg-unit@tsrdarashaw.com Website : www.tsrdahrashaw.com

Registrar and Transfer Agent, if any

Il.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

All the business activities contributing 10% or more of the total turnover of the Company shall be stated:

Name/Description of Main Products/Services NIC Code of Product/Service % to total turnover of the Company
Threading Tools 28221 41.79%
Carbide Tools 25939 22.36%
Automated Impact Markers 28299 10.27%

PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATES COMPANIES:

Sr. [ Name of the Company CIN/GLN Holding/ % of Shares | Applicable
No. Subsidiary/ held Section
Associate

1. [Shapoorji Pallonji and Company Private Ltd. U45200MH1943PTC003812 Holding 72.56 2(46)
70, Nagindas Master Road, Fort, Mumbai-400023

2. | Aquaignis Technologies Pvt Ltd U31908UR2012PTC000450 Subsidiary 100 2(87)
Khasra No. 3946,3961 & 3962 Lal Tappar Industrial
Area, Majri Grant, Dehradun - 248140

3. | Campbell Properties and Hospitality Services Ltd. | U70102MH2014PLC260490 | Subsidiary 100 2(87)
Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai-400 001.

4. | EFL Mauritius Ltd Not Applicable Subsidiary 100 2(87)
4th  Floor, 19th Bank Street, Cybercity Ebene.
Mauritius

5. | Eureka Forbes Ltd. U27109WB1931PLC007010 | Subsidiary 100 2(87)
7, Chakraberia Road Kolkata — 700025
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Sr. | Name of the Company CIN/GLN Holding/ % of Shares Applicable

No. Subsidiary/ held Section
Associate

6. |Euro Forbes Financial Services Ltd. U67190MH2011PLC214424 | Subsidiary 100 2(87)

B1/B2, 7th Floor, 701, Marathon Innova Off
Ganpatrao Kadam Marg, Lower Parel
Mumbai-400 013

7. | Euro Forbes Ltd. Not Applicable Subsidiary 100 2(87)
409, City Tower 1, Sheikh Zayed Road, Dubai,
United Arab Emirates

8. | Forbes Bumi Armada Ltd U35100MH2006PLC159958 |  Subsidiary 51 2(87)
Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai 400 001

9. |Forbes Campbell Finance Ltd. U51103MH1977PLC259702 | Subsidiary 100 2(87)
Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai-400 001.

10. |Forbes Campbell Services Ltd. U74140MH1975PLC018077 | Subsidiary 98 2(87)
Cassinath Building, A K Nayak Marg, Fort,
Mumbai 400 001

11. |Forbes Enviro Solutions Ltd. U27310MH2008PLC188478 |  Subsidiary 100 2(87)
B1/B2, 7th Floor, 701,

Marathon Innova Off Ganpatrao Kadam Marg,
Lower Parel, Mumbai-400 013

12. | Forbes Facility Services Pvt. Ltd. U74930MH2004PTC147742 | Subsidiary 100 2(87)
B1/B2, 7th Floor, 701,

Marathon Innova Off Ganpatrao Kadam Marg,
Lower Parel, Mumbai-400 013

13. |Forbes Lux FZCO Not Applicable Subsidiary 100 2(87)
LOB 17, Office 207, PO Box 261698, Jebel Ali,
Dubai, United Arab Emirates

14. | Forbes Lux International AG Not Applicable Subsidiary 100 2(87)
Blickensdorferstrasse, 21B 6340 Baar Switzerland
15. | Forbes Technosys Ltd U29290MH1991PLC062425 | Subsidiary 100 2(87)

Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai-400 001.

16. | LIAG Trading and Investments Ltd. Not Applicable Subsidiary 100 2(87)
409, City Tower 1 Sheikh Zayed Road, P.O. Box
118767, Dubai, United Arab Emirates

17. | Lux (Deutschland) GmbH Not Applicable Subsidiary 100 2(87)
Petersberger Strasse 21 36037 Fulda, Germany

18. | Lux Aqua Paraguay SA Not Applicable Subsidiary 100 2(87)
Estrella 764 casi Ayolas, Asuncion, Paraquay

19. |Lux del Paraguay S.A Not Applicable Subsidiary 50 2(87)

(Formerly  known as  Hoger  Paraguay
Electrodomesticos S.A) Estrella 764 Casi Ayolas,
Asuncion, Paraguay

20. |Lux Hungaria Kereskedelmi.Kft Not Applicable Subsidiary 100 2(87)
Javor u. 5/a1145 Budapest, Hungary

21. |Lux International AG Not Applicable Subsidiary 100 2(87)
Blickensdorferstrasse, 21B 6340, Baar Switzerland

22. |Lux International Services & Logistics GmbH Not Applicable Subsidiary 100 2(87)

(Formerly: Lux Service GmbH) Petersberger
Strasse 2136037 Fulda, Germany
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Sr. | Name of the Company CIN/GLN Holding/ % of Shares Applicable
No. Subsidiary/ held Section
Associate

23 | Lux ltalias.r.l Not Applicable Subsidiary 100 2(87)
Viale Colleoni, 5 Palazzo Taurus Ingresso 3, 20041
Agrate Brianza MI, ltaly

24. | Lux Norge AS Not Applicable Subsidiary 100 2(87)
Sandstuveien 70 0680 Oslo, Norway

25. | Lux Oesterreich GmbH Not Applicable Subsidiary 100 2(87)
Concorde Park, 1, 2320 Schwechat, Vienna, Austria

26. | Lux Schweiz AG Not Applicable Subsidiary 100 2(87)
Blickensdorferstrasse, 21B 6340 Baar, Switzerland

27. | Shapoorji Pallonji Forbes Shipping Ltd U61100MH2006PLC163149 | Subsidiary 25 2(87)
Forbes’ Building, Charanjit Rai Marg, Fort,
Mumbai 400 001

28. | Volkart Fleming Shipping and Services Ltd.| U63090MH1920PLCO000808 | Subsidiary 100 2(87)
Cassinath Building, A. K. Nayak Marg, Fort,
Mumbai-400001.

29. | AMC Cookware Ltd Not Applicable Associate 50 2